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CALCULATION OF REGISTRATION FEE
 
 

Title of Securities to be Registered  
Amount to be
Registered (1)  

Proposed Maximum
Offering Price
Per Share (3)  

Proposed Maximum
Aggregate Offering

Price (3)  
Amount of

Registration Fee
Ordinary Shares  7,288,972(2)  $122.08  $889,837,701.76  $107,848.33
 

 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933 (the “Securities Act”), the number of ordinary shares (“Ordinary Shares”) of STERIS
plc, a public limited company organized under the laws of Ireland (the “Registrant”), registered hereunder includes an indeterminable number of
additional Ordinary Shares that may become issuable pursuant to the STERIS plc 2006 Long-Term Equity Incentive Plan (As Assumed, Amended
and Restated Effective March 28, 2019) (as further amended from time to time, the “Plan”), to prevent dilution resulting from stock splits, stock
dividends or similar transactions.

(2) Represents Ordinary Shares issuable under (a) outstanding stock options, stock appreciation rights, restricted stock unit awards, and restricted
stock awards previously granted under the Plan, which were assumed by the Registrant in connection with the redomiciliation of STERIS plc, a
public limited company organized under the laws of England and Wales (“STERIS UK”), from the United Kingdom to Ireland (the
“Redomiciliation”) achieved through the insertion of the Registrant above STERIS UK pursuant to a court-approved scheme of arrangement under
English law and (b) awards granted pursuant to the Plan after the Redomiciliation.

(3) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities Act,
based upon the average of the high and low sales price of the ordinary shares of STERIS UK, as reported on the New York Stock Exchange on
March 25, 2019.

   



PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of the Registration Statement is omitted from this filing in accordance with the provisions
of Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I will
be delivered to the holders as required by Rule 428(b)(1).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Securities and Exchange Commission (the “Commission”) by the Registrant and STERIS UK are hereby
incorporated in this Registration Statement by reference:
 

 1. STERIS UK’s Annual Report on Form 10-K, for the fiscal year ended March 31, 2018, filed with the Commission on May 30, 2018;
 

 2. STERIS UK’s Quarterly Reports on Form 10-Q for the fiscal quarters ended June 30, 2018, September 30, 2018 and December 31, 2018,
filed with the Commission on August 8, 2018, November 6, 2018 and February 11, 2019, respectively;

 

 

3. STERIS UK’s Current Reports on Form 8-K, filed with the Commission on May 9, 2018, August 6, 2018, December 4, 2018, February 28,
2019, March 8, 2019 and March 28, 2019 (however, we do not incorporate by reference any information under Item 2.02, Results of
Operations and Financial Condition). The information included in these Current Reports on Form 8-K should be read in conjunction with
financial statements of STERIS UK;

 

 4. The Registrant’s Current Report on Form 8-K, filed with the Commission on March 28, 2019; and
 

 
5. The description of the Registrant’s Ordinary Shares contained in the Registrant’s Registration Statement on Form 8-A filed with the

Commission pursuant to Section 12 of the Securities Exchange Act of 1934 (the “Exchange Act”) on March 27, 2019 and any amendments
or reports filed for the purposes of updating such description.

STERIS UK adopted Accounting Standards Update 2017-07 “Compensation – Retirement Benefits – Improving the Presentation of Net Periodic
Pension and Net Periodic Postretirement Benefit Cost” on April 1, 2018, which resulted in a retrospective reclassification of certain components of
benefit costs that does not impact Net Income as previously reported as presented in the Consolidated Statements of Income in STERIS UK’s Annual
Report on Form 10-K for the year ended March 31, 2018. STERIS UK’s Quarterly Reports on Form 10-Q for the quarters ended June 30, 2018,
September 30, 2018 and December 31, 2018 reflect this change. STERIS UK has not recast its financial statements or related disclosures appearing in its
Annual Report on Form 10-K for the year ended March 31, 2018 to reflect these changes because the impact on the information previously presented is
not material.

In addition, all documents filed by the Registrant pursuant to Section 13(a), 13(c), 14, and 15(d) of the Exchange Act, subsequent to the date of
this Registration Statement (other than any such documents or portions thereof that are furnished under Item 2.02 or Item 7.01 of a Current Report on
Form 8-K, unless otherwise indicated therein, including any exhibits included with such Items), and prior to the filing of a post-effective amendment to
this Registration Statement that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents.

Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration



Statement to the extent that a statement contained or incorporated by reference herein or in any subsequently filed document that is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

The Registrant is currently a public limited company incorporated under the laws of Ireland.

Subject to exceptions, Irish law does not permit a company to exempt a director or certain officers from, or indemnify a director against, liability
in connection with any negligence, default, breach of duty or breach of trust by a director in relation to the company. The exceptions allow a company
to:
 

 1. purchase and maintain director and officer liability insurance against any liability attaching in connection with any negligence, default,
breach of duty or breach of trust owed to the company; and

 

 

2. indemnify a director or such other officer against any liability incurred in defending proceedings, whether civil or criminal: (i) in which
judgment is given in his or her favor or in which he or she is acquitted; or (ii) in respect of which an Irish court grants him or her relief from
any such liability on the grounds that he or she acted honestly and reasonably and that, having regard to all the circumstances of the case, he
or she ought fairly to be excused for the wrong concerned.

The memorandum and articles of association of the Registrant includes a provision which entitles every director to be indemnified by the
Registrant to the fullest extent permitted by law (including by funding any expenditure incurred or to be incurred by him or her) against any loss or
liability incurred in his or her capacity as a director. The memorandum and articles of association of the Registrant also states that where a person is so
indemnified, such indemnity may extend to all costs, losses, expenses and liabilities incurred by him or her. Any funds provided to a director to meet
any expenditure incurred by him in connection with defending himself or in an investigation of any negligence, default, breach of duty or breach of trust
by him or otherwise, must be repaid if he or she is convicted or judgment is given against him. In proceedings where negligence, default, breach of duty
or breach of trust against a director has or may be established (or in anticipation of any such proceedings), an Irish court has the power to grant a
director or other officer relief from liability on the grounds that he or she acted honestly and reasonably and that, having regard to all the circumstances
of the case, he or she ought fairly to be excused of the wrong concerned.

The memorandum and articles of association of the Registrant also provides the Registrant’s board of directors with authority to purchase and
maintain insurance at the expense of the Registrant for the benefit of any person who is, or was at any time, a director or other officer or employee of the
company or any associated company.

In addition to the provisions of the memorandum and articles of association of the Registrant, it is common for a public limited company to enter
into separate deeds of indemnity with directors or officers which essentially indemnifies the director or officer against claims brought by third parties to
the fullest extent permitted under Irish law. The Registrant intends to enter into such deeds of indemnity with each of its directors and officers.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.
 
Exhibit
Number  Description of Exhibit

  4.1
  

Memorandum and Articles of Association of STERIS plc, a public limited company organized under the laws of Ireland (filed as Exhibit
3.1 to STERIS plc Form 8-K filed March 28, 2019 (Commission File No. 001-38848) and incorporated herein by reference).

  4.2
  

STERIS plc 2006 Long-Term Equity Incentive Plan (As Assumed, Amended and Restated Effective March  28, 2019) (filed as Exhibit
10.1 to STERIS plc Form 8-K filed March 28, 2019 (Commission File No. 001-38848) and incorporated herein by reference).

  5.1*   Opinion of Matheson as to the validity of the securities being registered

23.1*   Consent of Ernst & Young LLP concerning the financial statements of STERIS UK

23.2*   Acknowledgment of Ernst & Young LLP concerning the unaudited interim financial statements of STERIS UK

23.3*   Consent of Matheson (included in Exhibit 5.1)
 
* Filed herewith.

 
Item 9. Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this Item 9 do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference herein.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.

http://www.sec.gov/Archives/edgar/data/1757898/000119312519089164/d725181dex31.htm
http://www.sec.gov/Archives/edgar/data/1757898/000119312519089164/d725181dex101.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Mentor, State of Ohio, on this 28th day of March, 2019.
 

STERIS plc

By: /s/ Michael J. Tokich
 Name:  Michael J. Tokich

 
Title:

 
Senior Vice President and Chief Financial
Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated on March 28, 2019.
 

Signature  Title

/s/ Walter M Rosebrough, Jr.  President, Chief Executive Officer and Director
Walter M Rosebrough, Jr.  

/s/ Michael J. Tokich
Michael J. Tokich  

Senior Vice President and Chief Financial Officer (Principal Financial Officer)

/s/ Karen L. Burton  Vice President, Controller and Chief Accounting Officer
Karen L. Burton  

/s/ Mohsen M. Sohi  Chairman and Director
Mohsen M. Sohi  

/s/ Richard C. Breeden  Director
Richard C. Breeden  

/s/ Cynthia L. Feldmann  Director
Cynthia L. Feldmann  

/s/ Jacqueline B. Kosecoff  Director
Jacqueline B. Kosecoff  

/s/ David B. Lewis  Director
David B. Lewis  

/s/ Sir Duncan K. Nichol  Director
Sir Duncan K. Nichol  



Signature  Title

/s/ Nirav R. Shah  Director
Nirav R. Shah  

/s/ Richard M. Steeves  Director
Richard M. Steeves  

/s/ Loyal W. Wilson  Director
Loyal W. Wilson  

/s/ Michael B. Wood  Director
Michael B. Wood  



Exhibit 5.1
 

STERIS plc
70 Sir John Rogerson’s Quay
Dublin 2
Ireland
D02 R296
 
Our Ref   Your Ref   28 March 2019
FBO/AT/666226.4     

Dear Sirs

Registration Statement on Form S-8 of STERIS plc

We are acting as Irish counsel to STERIS plc, a public limited company incorporated under the laws of Ireland (company number 595593) (the
“Company”), in connection with the filing by the Company, on the date hereof, of a registration statement on Form S-8 pursuant to the U.S. Securities
Act of 1933, as amended (the “Securities Act”) (the “Registration Statement”), to which this Opinion is an exhibit, with the U.S. Securities and
Exchange Commission (the “Commission”), pursuant to which the Company will register, under the Securities Act, ordinary shares in the capital of the
Company (“Ordinary Shares”) that may become issuable pursuant to the STERIS plc 2006 Long-Term Equity Incentive Plan (As Assumed, Amended
and Restated Effective March 28, 2019) (the “Plan”).

In connection with this Opinion, we have reviewed:
 

1. the Registration Statement;
 

2. the Plan;
 

3. copies of such corporate records of the Company as we have deemed necessary as a basis for the opinions expressed below; and
 

4. searches carried out by independent law researchers on our behalf against the Company on March 27, 2019 in (i) the Index of Petitions and
Winding-up Notices maintained at the Central Office of the High Court of Ireland, (ii) the Judgments’ Office of the Central Office of the High
Court of Ireland and (iii) the Companies Registration Office.

Based on the foregoing, and subject to the further assumptions, qualifications and limitations set out in this Opinion, we are of the opinion that the
Ordinary Shares, when issued pursuant to the terms of the
 



 
Plan (including any applicable and duly authorised award agreement under the Plan), subject to receipt by the Company of the full consideration payable
therefor, will be validly issued, fully paid and non-assessable (“non-assessable” is a phrase which has no defined meaning under Irish law, but, for the
purposes of this Opinion, shall mean the registered holders of such Ordinary Shares are not subject to calls for additional payments on such shares).

For the purposes of this Opinion, we have assumed: (i) the truth and accuracy of the contents of all documents and searches reviewed as to factual
matters, but have made no independent investigation regarding such factual matters; (ii) all signatures, initials, seals and stamps contained in, or on, all
documents submitted to us are genuine; (iii) all documents submitted to us as originals are authentic and complete and that all documents submitted to
us as copies (including without limitation any document submitted to us as a pdf (or any other format) attachment to an email) are complete and
conform to the originals of such documents, and the originals of such documents are authentic and complete; (iv) at the time of the allotment and issue
of any Ordinary Shares pursuant to the terms of the Plan, the Company will have a sufficient number of authorised but unissued Ordinary Shares in its
share capital (being at least equal to the number of Ordinary Shares to be allotted and issued); (v) at the time of the allotment and issue of any Ordinary
Shares (or the grant of any right to subscribe for, or convert any security into, Ordinary Shares (a “convertible right”)) pursuant to the terms of the Plan,
to the extent required, (A) the directors of the Company will, in accordance with section 1021 of the Companies Act 2014 of Ireland (the “Companies
Act”), have been generally and unconditionally authorised by the shareholders of the Company to allot a sufficient number of “relevant securities”
(within the meaning of that section) (being at least equal to the number of Ordinary Shares the subject of such allotment and issuance or grant of a
convertible right) and (B) the directors of the Company will, in accordance with section 1023 of the Companies Act, have been empowered by the
shareholders of the Company to allot and issue such Ordinary Shares or grant convertible rights as if the section 1022(1) did not apply to such allotment
and issuance or grant; (vi) the full consideration for all Ordinary Shares to be allotted and issued pursuant to the Plan will have been received by the
Company prior to the issuance of such Ordinary Shares; (vii) no Ordinary Shares will be allotted and issued pursuant to the Plan for less than their
nominal value; (viii) no Ordinary Shares will be allotted and issued pursuant to the Plan for consideration other than cash; (ix) no Ordinary Shares will
be allotted and issued other than pursuant to a resolution of the board of directors of the Company or a duly authorised committee thereof; and (x) the
Company shall not give an financial assistance, as contemplated by sections 82 and 1043 of the Companies Act for the purpose of any acquisition of any
Ordinary Shares pursuant to the Plan, save as permitted by, or pursuant to an exemption to, the said sections 82 and 1043.

This Opinion is based upon, and limited to, the laws of Ireland as is in effect on the date hereof and is based on legislation published and cases fully
reported before that date and our knowledge of the facts relevant to the opinions contained herein. We have assumed without enquiry that there is
nothing in the laws of any jurisdiction other than Ireland which would, or might, affect our opinion as stated herein. We have made no investigations of,
and we express no opinion on, the laws of any jurisdiction other than Ireland or the effect thereof. This Opinion is expressed as of the date hereof and we
assume no obligation to update this Opinion.

This Opinion is furnished to you and the persons entitled to rely upon it pursuant to the applicable provisions of the Securities Act strictly for use in
connection with the Registration Statement and may not be relied upon by any other person without our prior written consent. This Opinion is confined
strictly to the matters expressly stated herein and is not be read as extending by implication or otherwise to any other matter.
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We hereby consent to the filing of this Opinion as Exhibit 5.1 to the Registration Statement and to the reference to Matheson therein. In giving such
consent, we do not admit that we are included in the category of persons whose consent is required under section 7 of the Securities Act, or the rules and
regulations of the Commission promulgated thereunder.

This Opinion and the opinions given in it are governed by, and construed in accordance with, the laws of Ireland.

Yours faithfully

/s/ Matheson

MATHESON
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) of STERIS plc, a public limited company organized under the
laws of Ireland, pertaining to the STERIS plc 2006 Long-Term Equity Incentive Plan, (As Assumed, Amended and Restated Effective March 28, 2019)
of our reports dated May 30, 2018, with respect to the consolidated financial statements and financial statement schedule of STERIS plc, a public
limited company organized under the laws of England and Wales (“STERIS UK”), and the effectiveness of internal control over financial reporting of
STERIS UK (excluding the internal control over financial reporting of entities that were acquired during fiscal 2018) included in its Annual Report
(Form 10-K) for the year ended March 31, 2018, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Cleveland, Ohio
March 27, 2019



Exhibit 23.2

LETTER REGARDING UNAUDITED INTERIM FINANCIAL INFORMATION

Shareholders and Board of Directors
STERIS plc

We are aware of the incorporation by reference in the Registration Statement (Form S-8) of STERIS plc, a public limited company organized under the
laws of Ireland, for the registration of 7,288,972 of its ordinary shares of our reports dated August 8, 2018, November 6, 2018, and February 11, 2019
relating to the unaudited consolidated interim financial statements of STERIS plc, a public limited company organized under the laws of England and
Wales, that are included in its Forms 10-Q for the quarters ended June 30, 2018, September 30, 2018, and December 31, 2018.

/s/ Ernst & Young LLP

Cleveland, Ohio
March 27, 2019


