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Stericycle, Inc.

28161 North Keith Drive, Lake Forest, Illinois 60045

(Name and address of agent for service)

(847) 367-5910

(Telephone number, including area code, of agent for service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☒ Accelerated filer ☐
Non-accelerated filer ☐ (Do not check if a smaller reporting company) Smaller reporting company ☐

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. ☐

CALCULATION OF REGISTRATION FEE

Title of

securities to be
registered

Amount to be
registered(1)

Proposed maximum

offering price per
share(2)

Proposed maximum aggregate
offering price(2)

Amount of
registration fee

Common stock, par

value $.01 per
share

1,500,000 $70.32 $105,480,000 $13,132.26

(1)The aggregate number of shares to be registered is subject to adjustment by reason of stock splits, stock
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dividends and other events pursuant to the anti-dilution provisions of the Stericycle, Inc. 2017 Long-Term Incentive
Plan. Accordingly, pursuant to Rule 416, this registration statement covers, in addition to the number of shares of
common stock shown in the table above, an indeterminate number of shares of the registrant’s common stock that may
become issuable by reason of such provisions.
(2)Computed pursuant to Rule 457(c), in accordance with Rule 457(h)(1), on the basis of the average of the high and

low reported sales price on January 25, 2018 of a share of the registrant’s common stock on The NASDAQ Global
Select Market.

2
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PART I
Information Required in the Section 10(a) Prospectus

Item 1.Plan Information

The information required by Item 1 is omitted from this registration statement in accordance with the Note to Part I of
Form S-8.

Item 2.Registrant Information and Employee Plan Annual Information

The information required by Item 2 is omitted from this Registration Statement in accordance with the Note to Part I
of Form S-8.

PART II
Information Required in the Registration Statement

Item 3.Incorporation of Documents by Reference

The registrant incorporates by reference in this registration statement the following documents that the registrant has
filed with the Securities and Exchange Commission (the “Commission”):

(a)the registrant’s annual report on Form 10-K for the fiscal year ended December 31, 2016;

(b)All other reports filed by the registrant pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”) between December 31, 2016 and the date of the filing of this registration statement
(other than information contained in current reports on Form 8-K that is “furnished” but not “filed” for purposes of the
Exchange Act); and
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(c)the description of the registrant’s common stock, par value $.01 per share, contained in the registration statement on
Form 8-A that the registrant filed on August 21, 1996, together with any amendment or report that the registrant may
file for the purpose of updating this description.

All documents that the registrant files with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the filing of this registration statement but prior to the filing of a post-effective amendment which
(i) indicates that all of the shares of the registrant’s common stock covered by this registration statement have been
sold, or which (ii) deregisters all of the shares then remaining unsold, shall be deemed to be incorporated by reference
in and to be part of this registration statement from the respective dates of filing.

Any statement in a document incorporated or deemed to be incorporated by reference in this registration statement
shall be deemed to be modified or superseded to the extent that a statement in this registration statement, or in any
document filed after the filing of this registration statement which is deemed to be incorporated by reference in this
registration statement, modifies or supersedes the earlier statement. The earlier statement shall be deemed to be
incorporated in this registration statement only as so modified or superseded.

Item 4.Description of Securities

This item is not applicable.

Item 5.Interests of Named Experts and Counsel

This item is not applicable.

3
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Item 6.Indemnification of Directors and Officers

As permitted by Section 145 of the Delaware General Corporation Law (the “DGCL”), the registrant’s Amended and
Restated Bylaws (the “Bylaws”) provide that (i) the registrant is required to indemnify its directors and officers to the
fullest extent permitted by the DGCL (provided, however, that the registrant is required to provide indemnification
with respect to a proceeding (or part thereof) initiated by one of such persons only if the proceeding (or part thereof) is
authorized by the registrant’s board of directors), (ii) the registrant may, in its discretion, indemnify other persons as
set forth in the DGCL, (iii) to the fullest extent permitted by the DGCL, the registrant is required to advance all
expenses incurred by its directors and officers in connection with a legal proceeding (subject to certain exceptions)
and (iv) the rights conferred in the Bylaws are not exclusive.

The registrant has entered into agreements with its directors and executive officers that require the registrant to
indemnify such persons against expenses, judgments, fines, settlements and other amounts that such person becomes
legally obligated to pay (including expenses of a derivative action) in connection with any proceeding, whether actual
or threatened, to which any such person may be made a party by reason of the fact that such person is or was a director
or officer of the registrant or any of its affiliated enterprises, provided such person acted in good faith and in a manner
such person reasonably believed to be in or not opposed to the best interests of the registrant. The indemnification
agreements also set forth certain procedures that will apply in the event of a claim for indemnification thereunder.

By reason of directors’ and officers’ liability insurance that the registrant maintains, the registrant’s directors and
officers are insured against actual liabilities, including liabilities under the federal securities laws, for acts or
omissions related to the conduct of their duties.

Item 7.Exemption from Registration Claimed

This item is not applicable.

Item 8.Exhibits

Exhibit Number Description of Exhibit

4.1Amended and restated certificate of incorporation (incorporated by reference to Exhibit 3.1 to the registrant’s
registration statement on Form S-1 declared effective on August 22, 1996 (Registration No. 333-05665))
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4.2First certificate of amendment to amended and restated certificate of incorporation (incorporated by reference to
Exhibit 3.1 to the registrant’s current report on Form 8-K filed November 29, 1999)

4.3Second certificate of amendment to amended and restated certificate of incorporation (incorporated by reference to
Exhibit 3.4 to the registrant’s annual report on Form 10-K for 2002)

4.4Third certificate of amendment to amended and restated certificate of incorporation (incorporated by reference to
Exhibit 3.4 to the registrant’s registration statement on Form S-4 declared effective on October 10, 2007
(Registration No. 333-144613))

4.5Fourth certificate of amendment to amended and restated certificate of incorporation (incorporated by reference to
Exhibit 3(i).1 to the registrant’s quarterly report on Form 10-Q filed August 7, 2014)

4.6Amended and restated bylaws (incorporated by reference to Exhibit 3(ii).1 to the registrant’s current report on Form
8-K filed June 1, 2016)

4
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http://www.sec.gov/Archives/edgar/data/861878/000095013799004295/0000950137-99-004295-index.html
http://www.sec.gov/Archives/edgar/data/861878/000095013799004295/0000950137-99-004295-index.html
http://www.sec.gov/Archives/edgar/data/861878/000095013103001569/dex34.htm
http://www.sec.gov/Archives/edgar/data/861878/000095013103001569/dex34.htm
http://www.sec.gov/Archives/edgar/data/0000861878/000095013707010045/c16644sv4.htm
http://www.sec.gov/Archives/edgar/data/0000861878/000095013707010045/c16644sv4.htm
http://www.sec.gov/Archives/edgar/data/0000861878/000095013707010045/c16644sv4.htm
http://www.sec.gov/Archives/edgar/data/0000861878/000086187814000026/srcl-20140630xex3i1.htm
http://www.sec.gov/Archives/edgar/data/0000861878/000086187814000026/srcl-20140630xex3i1.htm
http://www.sec.gov/Archives/edgar/data/0000861878/000119312516610088/d196235dex3ii1.htm
http://www.sec.gov/Archives/edgar/data/0000861878/000119312516610088/d196235dex3ii1.htm


4.7Stericycle, Inc. 2017 Long-Term Incentive Plan (incorporated by reference to Exhibit B to the registrant’s
Definitive Proxy Statement on Schedule 14A filed April 14, 2017)

5.1Opinion of Sidley Austin LLP

23.1Consent of Independent Registered Public Accounting Firm

23.2Consent of Sidley Austin LLP (included in Exhibit 5.1)

24.1Power of attorney (included under the caption “Power of Attorney” on the signature page to this registration
statement)

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 of 1933, as amended (the “Securities
Act”);

(ii)to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the
most recent post-effective amendment) which, individually or in the aggregate, represent a fundamental change in the
information set forth in this 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 a
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 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and
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(iii)to include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement; provided, however,
that undertakings (1)(i) and (1)(ii) do not apply if the information required to be included in a post-effective
amendment by those undertakings is contained in reports filed with or furnished to the Commission by the registrant
pursuant to Sections 13 or 15(d) of the Exchange Act that are incorporated by reference in this registration statement;

(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; and

(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 Sections 13(a) or 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,

5
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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.

6
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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 Lake Forest, State of Illinois, on
January 26, 2018.

Stericycle, Inc.

By:/s/ Daniel V. Ginnetti

Daniel V. Ginnetti

Executive Vice President and Chief Financial Officer

Power of Attorney

Each person whose signature appears below who is then an officer or director of the registrant authorizes Charles A.
Alutto, Daniel V. Ginnetti and Kurt M. Rogers, or any one of them, with full power of substitution and resubstitution,
to sign in his name and to file any amendments (including post-effective amendments) to this registration statement
and all related documents necessary or advisable to enable the registrant to comply with the Securities Act of 1933, as
amended, in connection with the registration of the securities which are the subject of this registration statement,
which amendments may make such changes in this registration statement (as it may be so amended) as Charles A.
Alutto, Daniel V. Ginnetti and Kurt M. Rogers, or any one of them, may deem appropriate, and to do and perform all
other related acts and things necessary to be done.

Pursuant to the requirements of the Securities Act of 1933 this registration statement has been signed below by the
following persons in the capacities and on the dates indicated.

Name Title Date

/s/ Charles A. Alutto

President, Chief Executive Officer and Director

(Principal Executive Officer)

January 26, 2018
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Charles A. Alutto

/s/ Daniel V. Ginnetti

Daniel V. Ginnetti

Executive Vice President and
Chief Financial Officer
(Principal Financial and Accounting Officer)

January 26, 2018

/s/ Mark C. Miller

Mark C. Miller

Chairman of the

Board of Directors
January 26, 2018

/s/ Jack W. Schuler

Jack W. Schuler

Lead Director January 26, 2018

/s/ Brian P. Anderson

Brian P. Anderson

Director January 26, 2018

/s/ Lynn D. Bleil

Lynn D. Bleil

Director January 26, 2018

/s/ Thomas D. Brown

Thomas D. Brown

Director January 26, 2018

7
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/s/ Thomas F. Chen

Thomas F. Chen
DirectorJanuary 26, 2018

/s/ Robert S. Murley

Robert S. Murley

DirectorJanuary 26, 2018

/s/ John Patience

John Patience

DirectorJanuary 26, 2018

/s/ Mike S. Zafirovski

Mike S. Zafirovski

DirectorJanuary 26, 2018
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