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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

This Form 8-K/A amends and supplements the Form 8-K filed on February 28, 2019, in which Stericycle, Inc. (the “Company”) announced the
appointment of Cindy J. Miller, currently the Company’s President and Chief Operating Officer, as the Company’s Chief Executive Officer and
President, effective on May 2, 2019 (the “Effective Date”).
On April 11, 2019, the Compensation Committee of the Board of Directors and Ms. Miller agreed to the following compensation in connection with
Ms. Miller’s appointment, effective as of the Effective Date: (i) a base salary of $900,000 per year; (ii) a target annual cash performance bonus equal
to 100% of Ms. Miller’s base salary, 70% of which is based upon the Company’s achievement of pre-established goals related to adjusted earnings
before interest, tax, depreciation and amortization and 30% of which is based upon the Company’s achievement of pre-established goals related to
adjusted return on invested capital; (iii) a grant of stock options with a grant date fair value of approximately $233,333, which stock options will
vest ratably over three years based on continuous service; (iv) a grant of time-based restricted stock units (“RSUs”) with a grant date fair value of
approximately $233,333, which RSUs will vest ratably over three years based on continuous service and (v) a grant of performance-based RSUs
with a grant date fair value of approximately $233,333, which performance-based RSUs will vest one-third on each of May 2, 2020, May 2, 2021 and
May 2, 2022 based upon the achievement of pre-established performance goals for the preceding fiscal year. The initial tranche of performancebased RSUs will vest, if at all, based upon the Company’s achievement of earnings per share performance goals for fiscal year 2019.
Ms. Miller also will remain a participant in the Company’s Executive Severance and Change in Control Plan and Supplemental Retirement Plan on
the same terms applicable to all executive officers of the Company.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Dated: April 17, 2019

Stericycle, Inc.
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