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Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable
after this Registration Statement becomes effective and upon completion of the Merger described in the enclosed
proxy statement/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended, check the following box and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer
Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such dates as the Commission, acting
pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This document
shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

PRELIMINARY SUBJECT TO COMPLETION DATED JANUARY 28, 2015

Dear STERIS Shareholder:

You are cordially invited to attend a special meeting of the shareholders of STERIS Corporation ( STERIS ) to be held
on [ 1, 2015 at [ ] local time, at [ ].

On October 13, 2014, STERIS and Synergy Health plc ( Synergy ) issued an announcement stating that a newly formed
U.K. corporation, New STERIS Limited ( New STERIS ), is commencing a recommended offer under English law to
effect the combination of STERIS and Synergy (the Combination ). In connection with the Combination, (i) a wholly
owned indirect subsidiary of New STERIS will merge with and into STERIS (the Merger ) with STERIS surviving the
Merger as an indirect wholly owned subsidiary of New STERIS and (ii) New STERIS will acquire all of the

outstanding shares of Synergy by means of a court-sanctioned scheme of arrangement (the Scheme ) under English
law. Under the terms of the Combination, (i) STERIS shareholders will receive one New STERIS share for each

STERIS share they hold and (ii) Synergy shareholders will receive 439 pence in cash and 0.4308 shares of New

STERIS for each Synergy share they hold. As a result of the Combination, both Synergy and STERIS will become
wholly owned subsidiaries of New STERIS. It is intended that shares of New STERIS will be listed on the New York
Stock Exchange following the completion of the Combination.

STERIS is holding a special meeting of shareholders to seek your approval of the Merger Agreement, which gives
effect to the Merger and is a necessary component of the Combination. The proposal to approve the Merger
Agreement will be approved if holders of a majority of the outstanding shares of STERIS common shares entitled to
vote on the Merger approve such proposal. STERIS shareholders are also being asked to vote on a proposal to adjourn
the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes to approve
the proposal to approve the Merger Agreement, and on a non-binding advisory proposal to approve certain
compensation arrangements for STERIS s named executive officers in connection with the Merger. The proposal to
adjourn the special meeting will be approved if the number of votes cast in favor exceed the number of votes cast in
opposition, and the advisory proposal to approve certain compensation arrangements will be approved if holders of a
majority of the outstanding shares of STERIS common shares entitled to vote at the special meeting approve it.

STERIS S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR APPROVAL OF THE
MERGER AND EACH OF THE PROPOSALS DESCRIBED ABOVE.
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More information about the Combination and the proposals described above is contained in the accompanying
proxy statement/prospectus. We urge you to read this document, including the Annexes and the documents
incorporated by reference, carefully and in full. In particular, we urge you to read the section captioned _Risk
Factors beginning on page 19.

The close of business on [ ], 2015 has been fixed as the record date for determining the STERIS
shareholders entitled to receive notice of and to vote at the special meeting.

We are not asking for a proxy from Synergy shareholders and Synergy shareholders are requested not to send

us a proxy. Synergy shareholders are not entitled to vote on the matters described above. Synergy shareholders

are expected to receive a separate circular and should read and respond to that document.

Your vote is very important. Whether or not you plan to attend the special meeting, please vote as soon as

possible by following the instructions in the accompanying proxy statement/prospectus. A failure to vote,

failure to instruct a bank, broker or nominee or abstention from voting will have the same effect as a vote
AGAINST the proposal to approve the Merger Agreement.

We look forward to seeing you at the special meeting and appreciate your support.

Sincerely,

WALTER M ROSEBROUGH, JR.

President and

Chief Executive Officer

JOHN P. WAREHAM

Chairman of the Board
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None of the U.S. Securities and Exchange Commission, the U.K. Financial Conduct Authority nor any state
securities commission has approved or disapproved any of the transactions described in this proxy
statement/prospectus or the securities to be issued under this document or passed upon the adequacy or
accuracy of this document. Any representation to the contrary is a criminal offense. This proxy
statement/prospectus does not constitute an offer to buy or sell, or a solicitation of an offer to buy or sell, any
securities, or a solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make
any such offer or solicitation in such jurisdiction. For the avoidance of doubt, this proxy statement/prospectus
does not constitute an offer to buy or sell securities or a solicitation of an offer to buy or sell any securities in
the U.K. or any other state in the European Economic Area or a solicitation of a proxy under the laws of
England and Wales, and it is not intended to be, and is not, a prospectus or an offer document for the purposes
of the U.K. Financial Conduct Authority s Prospectus Rules or Listing Rules.

The accompanying proxy statement/prospectus is dated [ ], 2015, and is first being mailed to STERIS
shareholders on or about [ ], 2015.

Table of Contents 6



Edgar Filing: New STERIS Ltd - Form S-4/A

Table of Conten
NOTICE OF SPECIAL MEETING
Important Notice Regarding the Special Meeting on [ ], 2015

A special meeting of shareholders of STERIS Corporation ( STERIS ) will be held on [ ], 2015, at [ ]
a.m. local time at STERIS Corporate Headquarters, 5960 Heisley Rd., Mentor, Ohio, USA for the following purposes:

1. To adopt the Agreement and Plan of Merger, dated as of October 13, 2014 (the Merger Agreement ), by and
among STERIS, New STERIS Limited, a private limited company organized under the laws of England and
Wales and a subsidiary of STERIS ( New STERIS ), Solar US Holding Co., a Delaware corporation and
wholly owned subsidiary of New STERIS ( STERIS Holdings ), Solar US Parent Co., a Delaware corporation
and indirect wholly owned subsidiary of New STERIS ( STERIS U.S. ), and Solar US Merger Sub Inc., an
Ohio corporation and indirect wholly owned subsidiary of New STERIS ( Merger Sub );

2. To approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to
STERIS s named executive officers in connection with the completion of the Merger; and

3. To approve any motion to adjourn the special meeting, or any postponement thereof, to another time or place
if necessary or appropriate (i) to solicit additional proxies if there are insufficient votes at the time of the
special meeting to adopt the Merger Agreement, (ii) to provide to STERIS shareholders any supplement or
amendment to the proxy statement/prospectus and/or (iii) to disseminate any other information which is
material to STERIS shareholders voting at the special meeting.

The STERIS board of directors unanimously determined that the Merger Agreement and the other transactions
contemplated thereby are in the best interests of STERIS and approved the Merger Agreement. The STERIS board of
directors unanimously recommends that STERIS shareholders vote FOR the proposal to approve the Merger
Agreement, FOR the non-binding advisory proposal to approve certain compensatory arrangements between STERIS
and certain named STERIS executive officers relating to the Combination and FOR the proposal to adjourn the special
meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the

proposal to approve the Merger Agreement.

The STERIS board of directors has fixed the close of business on [ 1, 2015 as the record date for
determination of STERIS shareholders entitled to receive notice of, and to vote at, the special meeting or any
adjournments or postponements thereof. Only holders of record of common share, no par value per share, of STERIS
( STERIS common shares ) at the close of business on the record date are entitled to receive notice of, and to vote at,
the special meeting. Approval of the Merger Agreement requires the affirmative vote of holders of a majority of the
outstanding shares of STERIS common shares entitled to vote at the special meeting.

Your vote is very important. A failure to vote in person, grant a proxy for your shares, or instruct a bank, broker or
nominee how to vote at the special meeting will have the same effect as a vote  AGAINST the proposal to approve the
Merger Agreement. Whether or not you expect to attend the special meeting in person, we urge you to submit a proxy

to vote your shares as promptly as possible by either: (1) logging onto [ ] and following the instructions on
your proxy card; (2) dialing [ ] and listening for further directions; or (3) signing and returning the

enclosed proxy card in the postage-paid envelope provided, so that your shares may be represented and voted at the
special meeting. If your shares are held in the name of a broker, bank or other nominee, please follow the instructions
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on the voting instruction card furnished by the plan administrator, or record holder, as appropriate.

The enclosed proxy statement/prospectus provides a detailed description of the Combination and the Merger
Agreement. We urge you to read this proxy statement/prospectus, including any documents incorporated by reference,
and the Annexes carefully and in their entirety. In particular, we urge you to read the section captioned Risk Factors
beginning on page [ ].
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We are not asking for a proxy from Synergy shareholders and Synergy shareholders are requested not to send
us a proxy. Synergy shareholders are not entitled to vote on the matters described above. Synergy shareholders
are expected to receive a separate circular and should read and respond to that document.

If you have any questions concerning the Combination or this proxy statement/prospectus, would like additional
copies of this proxy statement/prospectus or need help voting your shares of STERIS common shares, please contact
STERIS s proxy solicitor using the contact instructions on the enclosed proxy card.

Sincerely,

J. Adam Zangerle

Secretary

Mentor, Ohio

[ ], 2015
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THIS PROXY STATEMENT/PROSPECTUS INCORPORATES IMPORTANT ADDITIONAL
INFORMATION

The accompanying proxy statement/prospectus incorporates by reference important business and financial information
about STERIS Corporation ( STERIS ) from documents that are not included in or delivered with the proxy statement/
prospectus. This information is available to you without charge upon your written or oral request. You can obtain the
documents incorporated by reference in the accompanying proxy statement/prospectus by requesting them in writing
or by telephone at the following address and telephone number.
STERIS Corporation
Attn: Investor Relations
5960 Heisley Road
Mentor, Ohio 44060
1-800-548-4873
In addition, if you have questions about the Combination or the special meeting, or if you need to obtain copies of the
accompanying proxy statement/prospectus, proxy card or other documents incorporated by reference in the proxy
statement/prospectus, you may contact the company listed below. You will not be charged for any of the documents
you request.
Georgeson Inc.
480 Washington Blvd., 26th Floor
Jersey City, NJ 07310
Banks, Brokers and Shareholders

Call Toll-Free (888) 206-5970

If you would like to request documents, please do so by [ ], 2015, in order to receive them before the
special meeting.

For a more detailed description of the information incorporated by reference in the accompanying proxy

statement/prospectus and how you may obtain it, see the section captioned Where You Can Find More Information
beginning on page [ ] of the accompanying proxy statement/prospectus.
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document constitutes a prospectus of New STERIS Limited ( New STERIS ) under Section 5 of the Securities Act
with respect to the New STERIS ordinary shares to be issued to STERIS shareholders in the Merger pursuant to the
Agreement and Plan of Merger, dated as of October 13, 2014, by and among New STERIS, STERIS, Solar US

Holding Co., a Delaware corporation and wholly owned subsidiary of New STERIS ( STERIS Holdings ), Solar US
Parent Co., a Delaware corporation and indirect wholly owned subsidiary of New STERIS ( STERIS U.S. ), and Solar
US Merger Sub Inc., an Ohio corporation and indirect wholly owned subsidiary of New STERIS ( Merger Sub ). This
document is also a notice of meeting and a proxy statement under Ohio law with respect to the special meeting at

which STERIS shareholders will be asked to consider and vote upon the proposal to approve the Merger Agreement

(as defined in this proxy statement/prospectus) and certain related proposals.

No person has been authorized to provide you with information that is different from what is contained in, or
incorporated by reference into, this proxy statement/prospectus, and, if given or made, such information must not be
relied upon as having been authorized. This proxy statement/prospectus does not constitute an offer to sell, or the
solicitation of an offer to buy, any securities, or the solicitation of a proxy, in any circumstances in which such offer or
solicitation is unlawful. The distribution or possession of the proxy statement/prospectus in or from certain
jurisdictions may be restricted by law. You should inform yourself about and observe any such restrictions, and none
of either STERIS, Synergy or New STERIS accepts any liability in relation to any such restrictions.

Neither the distribution of this proxy statement/prospectus nor the issuance by New STERIS of New STERIS ordinary
shares in connection with the Combination shall, under any circumstances, create any implication that there has been
no change in the affairs of STERIS, Synergy or New STERIS since the date of this proxy statement/prospectus or that
the information contained in this proxy statement/prospectus is correct as of any time subsequent to its date.

Information contained in this proxy statement/prospectus regarding Synergy has been provided by Synergy and
information contained in this proxy statement/prospectus regarding STERIS, New STERIS, STERIS Holdings,
STERIS U.S. and Merger Sub has been provided by STERIS.

ii
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QUESTIONS AND ANSWERS ABOUT THE COMBINATION

The following questions and answers are intended to address briefly some commonly asked questions regarding the
proposed Combination and the Special Meeting (each as defined below). These questions and answers only highlight
some of the information contained in this proxy statement/prospectus. They may not contain all of the information that
is important to you. You should read carefully this entire proxy statement/prospectus, including the annexes and the
documents incorporated by reference into this proxy statement/prospectus, to understand fully the proposed
Combination and the voting procedures for the Special Meeting. See the section captioned Where You Can Find
More Information beginning on page [ |. Unless otherwise indicated or the context requires, all references in this
proxy statement/prospectus to:

Board refers to STERIS s board of directors, New STERIS s board of directors or Synergy s board of directors,
as the context suggests.

Combination refers to the combination of STERIS and Synergy by means of the Merger and the Scheme
(each as defined below).

Companies Act refers to the U.K. Companies Act 2006, as amended.

Contractual Offer means a takeover offer as defined in section 974 of the Companies Act.

Court refers to the High Court of Justice in England and Wales.

CRSU means a career restricted stock unit.

dollars or $ refersto U.S. dollars.

Exchange Act means the U.S. Securities Exchange Act of 1934, as amended.

Internal Revenue Code or Code means the U.S. Internal Revenue Code of 1986, as amended.

Merger means the merger of Merger Sub with and into STERIS, with STERIS continuing as the surviving
corporation, pursuant to the Agreement and Plan of Merger, dated as of October 13, 2014, among New
STERIS, STERIS, STERIS Holdings, STERIS U.S., and Merger Sub.
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Merger Sub refers to Solar US Merger Sub Inc., an Ohio corporation and indirect wholly owned subsidiary
of New STERIS.

Named Executive Officers refers to the first five individuals listed in the section entitled Stock Ownership of
Certain Beneficial Owners and Management Securities Ownership of Executive Officers and Directors
beginning on page [ ].

New STERIS refers to New STERIS Limited, currently a private limited company organized under the laws
of England and Wales and a wholly owned subsidiary of STERIS, which will be re-registered as a public
limited company and renamed STERIS plc before or after the completion of the Scheme (or, if the Scheme is
converted to a Contractual Offer, before or after the completion of the Contractual Offer).

New STERIS shares or New STERIS ordinary shares refers to ordinary shares of New STERIS.

New STERIS shareholders refers to the holders of New STERIS ordinary shares.

Offer means the proposed offer by New STERIS for the entire issued and to be issued share capital of
Synergy to be implemented by means of the Scheme or, if STERIS so elects, by means of a Contractual
Offer, on the terms and subject to the conditions of the Rule 2.7 Announcement.

OGCL refers to the Ohio General Corporate Law.

Option means a stock option.

our, we or us refersto STERIS.

Table of Contents 16



Edgar Filing: New STERIS Ltd - Form S-4/A

Table of Conten

pounds or £ refersto U.K. pounds sterling.

Restricted Share means a restricted share.

RSU means a restricted stock unit.

Rule 2.7 Announcement means the announcement in respect of the Combination issued by
STERIS pursuant to Rule 2.7 of the Takeover Code.

SAR means a stock appreciation right.

Scheme means the scheme of arrangement proposed to be made under Part 26 of the Companies Act
between Synergy and the Synergy shareholders, with or subject to any modification, addition or condition
approved or imposed.

Scheme Document means the document containing the Scheme of Arrangement, attached hereto as Annex
C.

Special Meeting means the special meeting of the shareholders of STERIS Corporation to be held on [ 1,
2015.

STERIS refers to STERIS Corporation, an Ohio corporation.

STERIS shareholders refers to the holders of STERIS shares.

STERIS shares refers to outstanding common shares of STERIS, no par value.

Synergy refers to Synergy Health plc, a public limited company organized under the laws of England and
Wales.

Synergy ordinary shares or Synergy shares refers to outstanding ordinary shares of Synergy, par value 0.625
pence per share.

Synergy shareholders refers to the holders of Synergy ordinary shares.
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Takeover Code refers to the City Code on Takeovers and Mergers.

Takeover Panel refers to the U.K. Panel on Takeovers and Mergers.

Q: Whose proxies are being solicited?

A: Only STERIS shareholders proxies are being solicited. We are not soliciting any proxies or votes from Synergy
shareholders through this proxy statement/prospectus.
If you are a Synergy shareholder and not a STERIS shareholder, and you have received or gained access to this proxy
statement/prospectus, you should disregard it completely and should not treat it as any solicitation of your proxy, vote
or support on any matter. If you are both a STERIS shareholder and a Synergy shareholder, you should treat this
proxy statement/prospectus as soliciting only your proxy with respect to the STERIS shares held by you and should
not treat it as a solicitation of your proxy, vote or support on any matter with respect to your Synergy shares. Synergy
shareholders are expected to receive a separate circular and should read and respond to such circular.

Q: When and where is the Special Meeting?

A: STERIS will hold a special meeting on [ 1, 2015, at [ ] a.m. local time at STERIS
Corporate Headquarters, 5960 Heisley Rd., Mentor, Ohio, USA.

Q: What am I being asked to vote on at the Special Meeting?
You are being asked to consider and vote on the following proposals:

1. to adopt the Agreement and Plan of Merger, dated as of October 13, 2014 (the Merger
Agreement ), by and among STERIS, New STERIS, STERIS Holdings, STERIS U.S., and Merger
Sub, which is attached as Annex A to this proxy statement/prospectus and as described in the
section captioned Proposal 1 Approval of the Merger Agreement beginning on page [ | (the
Merger Agreement Proposal );
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2. to approve, on a non-binding, advisory basis, the compensation that may be paid or become
payable to STERIS s Named Executive Officers in connection with the completion of the Merger
as described in the section captioned Proposal 2 Advisory (Non-Binding) Vote on Merger-Related
Compensation for STERIS s Named Executive Officers beginning on page [ ] of the enclosed
proxy statement/prospectus (the Non-Binding Compensation Proposal ); and

3. to approve any motion to adjourn the Special Meeting, or any postponement thereof, to another
time or place if necessary or appropriate (i) to solicit additional proxies if there are insufficient
votes at the time of the Special Meeting to adopt the Merger Agreement, (ii) to provide to STERIS
shareholders any supplement or amendment to the proxy statement/prospectus and/or (iii) to
disseminate any other information which is material to STERIS shareholders voting at the Special
Meeting (the Adjournment Proposal ).

Approval of the Non-Binding Compensation Proposal and approval of the Adjournment Proposal are not conditions to
completion of the Combination or the Scheme.

Q: Does the STERIS Board recommend approval of the proposals?

A: YES. STERIS S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR APPROVAL OF
THE MERGER AND EACH OF THE PROPOSALS DESCRIBED ABOVE.

Q: When is the Combination expected to be completed?

A: As of the date of this proxy statement/prospectus, the Combination is expected to be completed before March 31,
2015, however, no assurance can be provided as to when or if the Combination will be completed. The required
vote of Synergy shareholders and STERIS shareholders to approve the relevant shareholder proposals at their
respective meetings, as well as the sanction and confirmation of the Court and the necessary regulatory consents
and approvals, must be obtained and other conditions specified in Appendix 2 of the Rule 2.7 Announcement
included as Annex 8 to this proxy statement/prospectus must be satisfied or, to the extent applicable, waived.

Q: Why am I being asked to vote on the Non-Binding Compensation Proposal?

A: Under Section 14A of the Exchange Act and Rule 14a-21(c) thereunder, STERIS shareholders are entitled to an
advisory (non-binding) vote on the compensation that may be paid or become payable to the STERIS Named
Executive Officers in connection with the Merger as disclosed in this proxy statement/prospectus. Approval by
the STERIS shareholders of the compensation that may be paid or become payable to the STERIS Named
Executive Officers in connection with the Merger is not a condition to completion of the Merger, and the
advisory vote is not binding on STERIS. Regardless of the outcome of this advisory vote, such compensation will
be payable, subject only to the terms and conditions applicable thereto, if the Merger is completed. See Interests
of Certain Persons in Matters to be Acted Upon Quantification of Potential Payments and Benefits to STERIS s
Named Executive Officers in Connection with the Merger and Proposal 2 Advisory (Non-Binding) Vote on
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Merger-Related Compensation for STERIS s Named Executive Officers.

Q: Who is entitled to vote at the Special Meeting?

A: The close of business on [ ], 2015 has been fixed as the record date for determining the STERIS
shareholders entitled to receive notice of and to vote at the Special Meeting (the Record Date ). Each STERIS
share is entitled to one vote on each matter to be voted upon at the Special Meeting, and both shareholders of
record and non-record (beneficial) shareholders will be entitled to vote. If you are a non-record (beneficial)
holder of STERIS shares, to vote you must instruct your broker or other intermediary how to vote.

-3
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Q: What if I sell my STERIS shares before the Special Meeting?

A: The Record Date is earlier than the date of Special Meeting and the date that the Combination is expected to be
completed. If you transfer your STERIS shares after the Record Date but before the Special Meeting and unless
you make arrangements to the contrary with your transferee, you will retain your right to vote at the Special
Meeting, but will have transferred the right to receive New STERIS ordinary shares pursuant to the Merger. In
order to receive the New STERIS ordinary shares, you must hold your shares through the completion of the
Combination.

Q: What constitutes a quorum at the Special Meeting?

A: A quorum of STERIS shareholders is necessary to validly hold the Special Meeting. A quorum will be present if
a majority of the outstanding shares of our common stock on the Record Date are represented at the Special
Meeting, either in person or by proxy. Your shares will be counted for purposes of determining a quorum if you
vote:

via the Internet;

by telephone;

by submitting a properly executed proxy card or voting instruction form by mail; or

in person at the Special Meeting.
Abstentions will be counted for determining whether a quorum is present for the Special Meeting.

Q: What vote is needed to approve each of the proposals?

A: Approval of each of the Merger Agreement Proposal and the Non-Binding Compensation Proposal
requires an affirmative vote of the holders of a majority of the STERIS shares outstanding and entitled to
vote on this proposal. Approval of the Adjournment Proposal requires approval by a majority of shares
present and voting, whether or not a quorum is present.

STERIS S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR EACH OF THE

PROPOSALS.

Q: What is the effect if I do not cast my vote?
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A: If a shareholder of record does not cast its vote by proxy or in any other permitted fashion, no votes will be cast
on behalf of such shareholder of record on any of the items of business at the Special Meeting. If a non-record
(beneficial) shareholder does not instruct its broker or other intermediary on how to vote on any of the proposals
at the Special Meeting, no votes will be cast on behalf of such non-record (beneficial) shareholder with respect to
such items of business.
If you fail to submit a proxy or vote in person at the Special Meeting, or you vote to abstain, or you do not provide
your bank, brokerage firm or other nominee or intermediary with instructions, as applicable, this will have the same
effect as a vote against each of the Merger Agreement Proposal and the Non-Binding Compensation Proposal. If you
vote to abstain, this will count as a vote against the Adjournment Proposal.

Your vote is very important. Whether or not you plan to attend the Special Meeting, please vote as soon as
possible by following the instructions in this proxy statement/prospectus.

Q: What is the difference between holding STERIS shares as a shareholder of record and holding
STERIS shares as a non-record (beneficial) holder?

A: [If your STERIS shares are owned directly in your name with our transfer agent, Computershare, N.A., you are
considered a shareholder of record of those shares.

If your STERIS shares are held in a brokerage account or by a bank or other nominee, you hold those shares in street

name and are considered a non-record (beneficial) shareholder.

Table of Contents 22



Edgar Filing: New STERIS Ltd - Form S-4/A

Table of Conten

Q: How do I vote my shares?

A: The voting process differs depending on whether you are a shareholder of record or a non-record (beneficial)
shareholder:
Shareholder of Record

If you are a shareholder of record, a proxy card is enclosed with this proxy statement/prospectus to enable you to vote,
or to appoint a proxyholder to vote on your behalf, at the Special Meeting. Whether or not you plan to attend the
Special Meeting, you may vote your STERIS shares by proxy by any one of the following methods:

by mail: Mark, sign and date your proxy card and return it in the postage paid envelope enclosed to
[ 1. [ ] must receive your proxy card not later than 11:59 p.m. (Eastern Time) on [ IR
2015 in order for your vote to be counted;

by telephone: Call toll-free [ ]. You will be prompted to provide your control number printed on
the proxy card below your preprinted name and address. The telephone voting service is available until
11:59 p.m. (Eastern Time) on [ 1, 2015; and

via the Internet: Go to [ ] and follow the instructions on the website and complete your proxy
voting prior to 11:59 p.m. (Eastern Time) on [ ], 2015. We provide Internet proxy voting to allow
you to vote your STERIS shares online, with procedures designed to ensure the authenticity and correctness
of your proxy vote instructions;
if the Special Meeting is adjourned or postponed, [ ] must receive your proxy card or your vote via telephone or
Internet not later than 11:59 p.m. (Eastern Time) on the business day immediately preceding the date of any
rescheduled meeting.

Voting your STERIS shares by proxy does not prevent you from attending the Special Meeting in person.
Non-record (beneficial) shareholders

If you are a non-record (beneficial) shareholder, your intermediary (or its agent) will send you a voting instruction
form or proxy form with this proxy statement/prospectus. Properly completing such form and returning it to your
intermediary (or its agent) will instruct your intermediary how to vote your STERIS shares at the Special Meeting on
your behalf. You should carefully follow the instructions provided by your intermediary (or its agent) and contact
your intermediary (or its agent) promptly if you need help.

If you do not intend to attend the Special Meeting and vote in person, mark your voting instructions on the voting
instruction form or proxy form, sign it, and return it as instructed by your intermediary (or its agent). Your
intermediary (or its agent) may have also provided you with the options of voting by telephone or Internet, similar to
those applicable to shareholders of record set forth above.

If you wish to vote in person at the Special Meeting, follow the instructions provided by your intermediary (or its
agent).
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In addition, your intermediary (or its agent) may need to receive your voting instructions in sufficient time in advance
for your intermediary to act on them prior to the deadline for the deposit of proxies of 11:59 p.m. (Eastern Time) on

[ ], 2015, or, in the case of any adjournment or postponement of the Special Meeting, 11:59 p.m. (Eastern
Time) on the business day immediately preceding the date of any rescheduled meeting.

Q: If my STERIS shares are held in a brokerage account or in street name will my broker or other
intermediary vote them for me?

A: If you own your STERIS shares through a bank, trust company, securities broker or other intermediary, you will
receive instructions from your intermediary on how to instruct them to vote your STERIS shares,

_5.
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including by completing a voting instruction form, or providing instructions by telephone or fax or through the

Internet. If you do not receive such instructions, you may contact your intermediary to request them. In

accordance with rules issued by the New York Stock Exchange (the NYSE ), intermediaries who hold STERIS

shares in street name for customers may not exercise their voting discretion with respect to the proposals.
Accordingly, if you do not provide your intermediary with instructions on how to vote your street name shares, your
intermediary will not be permitted to vote them at the Special Meeting.

Q: How do I appoint a proxyholder?

A: Your proxyholder is the person you appoint to cast your votes on your behalf. You can choose anyone you want
to be your proxyholder; it does not have to be either of the persons we have designated in the proxy card. To
designate a different person to be your proxyholder, write in the name of the person you would like to appoint in
the blank space provided in the proxy card. Please ensure that the person you have appointed will be attending the
Special Meeting and is aware that he or she will be voting your STERIS shares.

If you sign the proxy card without naming your own proxyholder, you appoint Walter M Rosebrough, Jr., Michael J.

Tokich and J. Adam Zangerle as your proxyholders, either of whom will be authorized to vote and otherwise act for

you at the Special Meeting (including any postponements or adjournments of the Special Meeting).

Q: How will my shares be voted if I give my proxy?

A: On the proxy card, you can indicate how you want your proxyholder to vote your STERIS shares, or you can let
your proxyholder decide for you by signing and returning the proxy card without indicating a voting preference
for one or more of the proposals. If you have specified on the proxy card how you want to vote on a particular
proposal (by marking, as applicable, for or against ), then your proxyholder must vote your STERIS shares
accordingly.

Q: What if I return a proxy card or otherwise vote but do not make specific choices?

A:  Shareholder of Record

If you are a shareholder of record and you submit your proxy through the Internet or by telephone without indicating
your vote, or if you sign and return a STERIS proxy card without giving specific voting instructions, then the
proxyholders will vote your shares in the manner recommended by the STERIS Board on all matters presented in this
proxy statement/prospectus and as the proxyholders may determine in their discretion with respect to any other
matters properly presented for a vote at the Special Meeting.

Non-record (Beneficial) Shareholders
If you are a non-record (beneficial) shareholder and you do not provide the organization that holds your STERIS

shares with specific instructions, under the rules of various national and regional securities exchanges, the
organization that holds your STERIS shares may generally vote on routine matters but cannot vote on non-routine
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matters. If the organization that holds your STERIS shares does not receive instructions from you on how to vote your
STERIS shares on a non-routine matter, the organization that holds your STERIS shares will inform the inspector for
the Special Meeting that it does not have the authority to vote on this matter with respect to your STERIS shares. This
is generally referred to as a broker non-vote. When STERIS s inspector of elections tabulates the votes for any
particular matter, broker non-votes will be counted for purposes of determining whether a quorum is present, but will
have the same effect as a vote against the Merger Agreement Proposal and the Non-Binding Compensation Proposal.
Broker non-votes will not have any effect with regard to the vote on the Adjournment Proposal. STERIS encourages
you to provide voting instructions to the organization that holds your STERIS shares to ensure that your vote is

counted on all three proposals.
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Q: Iam a participant in the STERIS Corporation 401(k) Plan. Can I vote the STERIS shares that I hold
through the plan? If so, how do I vote?

A: Yes. Participants in the STERIS Corporation 401(k) Plan and Trust (the Plan ) may submit to Vanguard Fiduciary
Trust Company, the Trustee under the Plan, their voting direction with respect to the STERIS shares credited to
their respective accounts. This voting direction may be accomplished through use of the Internet, by telephone or
by mail. To the extent that the Trustee does not receive voting instruction from participants for the STERIS
shares credited to their respective accounts under the Plan, these STERIS shares will be voted by the Trustee in
the same proportion as it votes those STERIS shares with respect to which it did receive voting instructions.

Q: Whatis householding ?

A: The SEC has adopted rules that permit companies and intermediaries (such as brokers or banks) to satisfy the
delivery requirements for proxy statements with respect to two or more security holders sharing the same address
by delivering a single notice or proxy statement addressed to those security holders. This process, which is
commonly referred to as householding, potentially provides extra convenience for security holders and cost
savings for companies.

Several brokers and banks with accountholders who are STERIS shareholders will be householding our proxy

materials. As indicated in the notice provided by these brokers to STERIS shareholders, a single proxy statement will

be delivered to multiple shareholders sharing an address unless contrary instructions have been received from an

affected shareholder. Once you have received notice from your broker that it will be householding communications to

your address, householding will continue until you are notified otherwise or until you revoke your consent. If, at any
time, you no longer wish to participate in householding and you prefer to receive a separate proxy statement, please
notify your broker or contact our proxy solicitor, Georgeson Inc. at (888) 206-5970, or write us at Investor Relations,

STERIS Corporation, 5960 Heisley Road, Mentor, OH 44060. STERIS shareholders who currently receive multiple

copies of the proxy statement at their address and would like to request householding of their communications should

contact their broker or bank.

Q: IfI change my mind, can I change my vote or revoke my proxy once I have given it?

A: Yes. If you are a non-record (beneficial) shareholder, you can revoke your prior voting instructions by providing
new instructions on a voting instruction form or proxy form with a later date, or at a later time in the case of
voting by telephone or through the Internet. Otherwise, contact your intermediary (or its agent) if you want to
revoke your proxy or change your voting instructions, or if you change your mind and want to vote in person.
Any new voting instructions given to an intermediary (or its agent) in connection with the revocation of proxies
may need to be received with sufficient time to allow the intermediary to act on such instructions prior to the
deadline for the deposit of proxies of 11:59 p.m. (Eastern Time), on [ 1, 2015, or, in the case of any
adjournment or postponement of the Special Meeting, 11:59 p.m. (Eastern Time) on the business day
immediately preceding the date of any rescheduled meeting.

If you are a shareholder of record, you may revoke any proxy that you have given until the time of the Special

Meeting by voting again by telephone or through the Internet as instructed above, by signing and dating a new proxy

card and submitting it as instructed above, by giving written notice of such revocation to STERIS s Corporate
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Secretary at our address, by revoking it in person at the Special Meeting, or by voting by ballot at the Special Meeting.
If you choose to submit a proxy multiple times whether by telephone, through the Internet or by mail, or a
combination thereof, only your latest vote, not revoked and received prior to 11:59 p.m. (Eastern Time), on

[ ], 2015 (or, in the case of any adjournment or postponement of the Special Meeting, 11:59 p.m. (Eastern
Time) on the business day immediately preceding the date of any rescheduled meeting) will be counted. A shareholder
of record participating in person, in a vote by ballot at the Special Meeting, will automatically revoke any proxy
previously given by that shareholder regarding business considered by that vote. However, attendance at the Special
Meeting by a registered shareholder who has voted by proxy does not alone revoke such proxy.

Table of Contents 28



Edgar Filing: New STERIS Ltd - Form S-4/A

T

Q:

f Conten

Who will count the votes?

Representatives from Broadridge Financial Services and the inspector of elections will count the votes.

Who is soliciting my proxy?

The STERIS Board is soliciting your proxy for use at the Special Meeting to be held on [ 1, 2015 at

[ ] a.m. local time at [ ] (or any adjournments or postponements of that meeting). It is
expected that the solicitation will be primarily by mail, but proxies may also be solicited personally, by
advertisement or by telephone, by directors, officers or employees of STERIS without special compensation or by
STERIS s proxy solicitor, Georgeson Inc. This proxy statement/prospectus describes the voting procedures and
the proposals to be voted on at the Special Meeting.

Are STERIS shareholders able to exercise dissenters or appraisal rights with respect to the matters being
voted upon at the Special Meeting?

No, STERIS shareholders will not be entitled to dissenters or appraisal rights.

Where can I find more information on STERIS and Synergy?

You can find more information about STERIS and Synergy from various sources described in the section
captioned Where You Can Find More Information on page[ ].

Who should I contact if I have additional questions concerning the proxy statement/prospectus or the
proxy card?

If you have any questions concerning the information contained in this proxy statement/prospectus or require
assistance completing the proxy card, you may contact Georgeson Inc. as follows:
Georgeson Inc.
480 Washington Blvd., 26th Floor
Jersey City, NJ 07310

Banks, Brokers and Shareholders

Call Toll-Free (888) 206-5970
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SUMMARY

This summary highlights selected information contained in this proxy statement/prospectus and may not contain all of
the information that may be important to you. We urge you to read this document, including the Annexes and the
documents incorporated by reference, carefully and in full. In particular, we urge you to read the section captioned

Risk Factors beginning on page [ ]. The page references have been included in this summary to direct you to a
more complete description of the topics presented below. See also the section entitled Where You Can Find More
Information beginning on page [ ].

Overview of the Combination (Page[ ])
The Combination will be implemented in two main steps, which are the Scheme and the Merger:

In the Scheme:

the Synergy ordinary shares, other than Synergy ordinary shares held by Synergy in treasury, will be
cancelled;

Synergy shareholders will receive 439 pence in cash and will be issued 0.4308 New STERIS ordinary shares
in consideration for each Synergy ordinary share so cancelled; and

Synergy will become a wholly owned subsidiary of New STERIS.
In the Merger:

Merger Sub will be merged with and into STERIS;

each STERIS share, other than STERIS shares held by STERIS as treasury stock, will be converted into the
right to receive one New STERIS ordinary share; and

STERIS will become a wholly owned subsidiary of New STERIS.
As aresult of the Combination, STERIS and Synergy will each become wholly owned subsidiaries of New STERIS,
and STERIS shareholders and Synergy shareholders will become New STERIS shareholders. We estimate that, upon
the completion of the Combination, STERIS shareholders will own approximately 70% of the New STERIS ordinary
shares, and Synergy shareholders will receive approximately £265 million in cash in the aggregate and will own
approximately 30% of the New STERIS ordinary shares.

This transaction structure brings the two entities together under common ownership while allowing both entities legal
corporate status to survive. New STERIS was incorporated in the United Kingdom because a U.K. incorporation was
deemed to be the most efficient and beneficial for the combined company with respect to regulatory and governmental
relations, financial and global cash management flexibility and tax. The United Kingdom enjoys strong relationships
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as a member of the European Union, and has a long history of international investment and a good network of
commercial, tax, and other treaties with the United States, the European Union and many other countries where both
STERIS and Synergy have operations. Incorporation in the United Kingdom will result in enhanced global cash
management flexibility, including access to Synergy s non-U.S. cash flow without negative tax effects, compared to
incorporation in the United States, so long as New STERIS is respected as a non-U.S. corporation for U.S. federal tax
purposes. However, future U.S. regulatory or legislative action may adversely impact whether New STERIS is
respected as a non-U.S. corporation for U.S. federal tax purposes. STERIS expects that New STERIS will have an
effective tax rate of approximately 25% beginning in fiscal year 2016. The STERIS Board believes that the
Combination and incorporation in the United Kingdom will put STERIS in a stronger and more sustainable financial
position to compete internationally. See Background and Reasons for the Combination Reasons for the Combination
beginning on page [ ].

Based on the number of Synergy ordinary shares outstanding as of [ ], 2015 and the number of STERIS shares
outstanding as of the Record Date, New STERIS is expected to issue approximately [ | New STERIS ordinary shares
to the Synergy shareholders upon completion of the Scheme and approximately [ | New STERIS ordinary shares to
the STERIS shareholders upon completion of the Merger.
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The Scheme is conditioned on, among other things, the approval of the Merger Agreement Proposal by the holders of
a majority of the STERIS shares outstanding and entitled to vote. The consummation of the Merger is conditioned on
the completion of the Scheme.

The directors of Synergy have unanimously recommended that Synergy shareholders vote in favor of the Scheme.

The diagram below illustrates in a simplified manner STERIS s, Synergy s and New STERIS s corporate structure
before and after the completion of the Combination.

-10 -
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For further information, including diagrams explaining the Combination, please see the section captioned Overview of
the Combination beginning on page [ ].

Companies Involved in the Combination (Page [ ])

In the Combination, STERIS and Synergy will each become wholly owned subsidiaries of New STERIS, and STERIS
shareholders and Synergy shareholders will become New STERIS shareholders.

STERIS (Page [ ])

STERIS is a leading provider of infection prevention and other procedural products and services, focused primarily on
healthcare, medical devices, pharmaceuticals, and research. STERIS s mission is to help its Customers create a
healthier and safer world by providing innovative healthcare and life science product and service solutions around the
globe.

STERIS offers its Customers a unique mix of innovative capital equipment products, such as sterilizers and surgical
tables, and connectivity solutions such as operating room integration; consumable products, such as detergents and
skin care products, gastrointestinal endoscopy accessories, and other products; services, including equipment
installation and maintenance; and microbial reduction of medical devices, instrument and scope repair solutions, and
laboratory services.

-11 -
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STERIS was founded as Innovative Medical Technologies Corp. in 1985 and renamed STERIS in 1987. Some of
STERIS s businesses that have been acquired and integrated into STERIS Corporation, notably the American Sterilizer
Company, have much longer operating histories. With global headquarters in Mentor, Ohio, USA, STERIS has
approximately 8,000 employees worldwide and operates in more than 60 countries.

The principal executive offices of STERIS are located at 5960 Heisley Road, Mentor, OH 44060 and its telephone
number at that address is +1 (440) 354-2600.

Synergy (Page [ ])

Synergy delivers a range of specialized outsourced services to healthcare providers and other customers concerned
with health management. Synergy s services support its customers to improve the quality and efficiency of their
activities, while reducing risks to their patients and clients.

Synergy s core services are the sterilization of medical devices, infection control and environmental management
services, and other niche outsourced services such as laboratory services (pathology, toxicology, food testing and
microbiology). Synergy s strategy in these businesses is to gain competitive positions with scale benefits which
enables it to leverage purchasing efficiencies with cost leadership programs.

Synergy operates in four geographic regions. The U.K. and Ireland is currently the largest region by revenue, followed
by Europe and the Middle East. The Americas represents Synergy s third largest region, albeit it is a comparatively
new region for Synergy in terms of a physical presence. Asia and Africa is a small but growing region for Synergy.

Headquartered in Swindon, U.K., Synergy has a global presence and employs approximately 5,700 people across the
UK. & Ireland, Europe & the Middle East, Asia & Africa and the Americas.

The principal executive offices of Synergy are located at Ground Floor Stella, Windmill Hill Business Park, Whitehall
Way, Swindon SN5 6NX, United Kingdom and its telephone number at that address is +44 1793 891 851.

New STERIS (Page [ ])

New STERIS is a private limited company organized under the laws of England and Wales. New STERIS was
organized on October 9, 2014, under the name Solar New Holdco Limited, for the purpose of effecting the
Combination. On November 24, 2014, Solar New Holdco Limited changed its name to New STERIS Limited. New
STERIS has not conducted any business operations other than those incidental to its formation and in connection with
the transactions contemplated by the Merger Agreement and the Scheme. As of the date of this proxy
statement/prospectus, New STERIS does not beneficially own any Synergy ordinary shares. Following the
Combination, it is expected that New STERIS ordinary shares will be listed on the NYSE under the symbol STE.

The principal executive offices of New STERIS are located at Chancery House, 190 Waterside Road, Hamilton
Industrial Park, Leicester LES 1QZ, United Kingdom and its telephone number at that address is +44 116 276 8636.

STERIS Holdings
Solar US Holding Co. (  STERIS Holdings ) is a Delaware corporation formed in Delaware on October 6, 2014 and a

direct subsidiary of New STERIS. To date, STERIS Holdings has not conducted any activities other than those
incidental to its formation, the execution of the Merger Agreement and the preparation of regulatory
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filings made in connection with the Combination. STERIS Holdings principal executive office is located at 5960
Heisley Road, Mentor, OH 44060 and its telephone number at that address is +1 (440) 354-2600.

STERIS U.S.

Solar US Parent Co. ( STERIS U.S. ) is a Delaware corporation formed in Delaware on October 6, 2014, and a direct
subsidiary of STERIS Holdings. To date, STERIS U.S. has not conducted any activities other than those incidental to
its formation, the execution of the Merger Agreement and the preparation of regulatory filings made in connection
with the Combination. STERIS U.S. s principal executive office is located at 5960 Heisley Road, Mentor, OH 44060
and its telephone number at that address is +1 (440) 354-2600.

Merger Sub

Merger Sub is an Ohio corporation formed on October 7, 2014, and a direct wholly owned subsidiary of STERIS U.S.
To date, Merger Sub has not conducted any activities other than those incidental to its formation, the execution of the
Merger Agreement and the preparation of regulatory filings made in connection with the Combination. Merger Sub s
principal executive office is located at 5960 Heisley Road, Mentor, OH 44060 and its telephone number at that
address is +1 (440) 354-2600.

To the extent permitted by law and subject to the requirements of the Takeover Panel, STERIS has reserved the right
to waive all or any of the conditions (other than the conditions relating to the Scheme becoming effective by April 13,
2015 (or such later date as the parties may agree subject, if required, to approval of the Court and/or the Takeover
Panel), the approval of the Scheme by Synergy shareholders and the Court, the condition relating to the effectiveness
of the Form S-4, the condition relating to approval of the Merger Agreement Proposal and the condition relating to the
listing of the New STERIS ordinary shares on the NYSE).

The Takeover Code only permits STERIS to invoke a condition to the offer (other than certain conditions relating to

the approval of the Combination by Synergy shareholders and the Court, the effectiveness of Form S-4, compatibility
with the Council Regulation (EC) No. 139/2004 (as amended) (the EU Merger Regulation ), if appropriate, or the U.K.
Competition and Markets Authority ( CMA ) not making a CMA Phase 2 Reference, approval of the Merger
Agreement Proposal and the listing of New STERIS ordinary shares on the NYSE) where the circumstances

underlying the failure of the condition are of material significance to STERIS in the context of the Combination.
Because of this requirement, the conditions may provide STERIS with less protection than the customary conditions

in a comparable combination with a U.S. corporation. Please see the section captioned Risk Factors Risks Relating to
the Combination beginning on page [ ].

The Merger and the Merger Agreement (Page [ ])

The Merger will be implemented pursuant to the Merger Agreement. In the Merger, Merger Sub will be merged with
and into STERIS, and each STERIS share, other than STERIS shares held by STERIS as treasury stock, will, subject
to applicable law, be converted into the right to receive one New STERIS share. As a result of the Merger, STERIS
will become an indirect wholly owned subsidiary of New STERIS, and STERIS shareholders will become New
STERIS shareholders. Upon completion of the Combination, we estimate that STERIS shareholders will own
approximately 70% of the ordinary shares of New STERIS. The consummation of the Merger is conditioned on the
completion of the Scheme, which in turn is conditioned on the conditions above, summarized under the caption The
Rule 2.7 Announcement and the Scheme of Arrangement The Scheme Conditions to the Scheme beginning on page

[ ]
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Treatment of STERIS Equity-Based Awards (Page[ ])

At the effective time of the Merger, each outstanding STERIS Option, STERIS SAR, STERIS Restricted Share,
STERIS CRSU and STERIS RSU will, subject to applicable law, be converted into, respectively, a New STERIS
Option, New STERIS SAR, New STERIS Restricted Share, New STERIS CRSU or New STERIS RSU, which
converted award will relate to a number of New STERIS shares equal to the number of STERIS shares subject to the
corresponding pre-conversion award and will continue to have, subject to applicable law, the same terms and
conditions that were applicable to the corresponding pre-conversion STERIS award (including settlement in cash or
shares, as applicable). See the section captioned The Merger and The Merger Agreement Treatment of STERIS
Options beginning on page [ ].

Vote Required and STERIS Board Recommendation (Page [ ]) and Reasons for the Combination (Page[ ])

The STERIS Board has determined that the Combination is in the best interests of STERIS and its shareholders. The
STERIS Board recommends that you vote:

FOR the Merger Agreement Proposal;

FOR the Non-Binding Compensation Proposal; and

FOR the Adjournment Proposal.
Opinion of STERIS s Financial Advisor (Page[ )

Lazard Fréres & Co. LLC ( Lazard ) rendered its oral opinion, subsequently confirmed in writing, to the board of
directors of STERIS that, as of October 12, 2014, and based upon and subject to the assumptions, procedures, factors,
qualifications and limitations set forth in its opinion, the merger consideration (the Merger Consideration ) of one New
STERIS ordinary share for each outstanding STERIS share to be received by the holders of STERIS Common Stock
(other than treasury shares or shares that are owned of record by STERIS U.S. or Merger Sub, (the Excluded Shares ))
in the Combination (after giving effect to the consummation of the Scheme) is fair, from a financial point of view, to
such holders.

The full text of Lazard s written opinion, dated October 12, 2014, which sets forth the assumptions made,
procedures followed, factors considered and qualifications and limitations on the review undertaken by Lazard
in connection with its opinion, is attached as Annex E to this proxy statement/prospectus and is incorporated
herein by reference. We encourage you to read Lazard s opinion carefully and in its entirety. The Lazard
opinion is not intended to and does not constitute a recommendation to any stockholder as to how such
stockholder should vote or act with respect to the Combination or any matter relating thereto. The opinion
does not address the relative merits of the Combination as compared to any other transaction or business
strategy in which STERIS might engage or the merits of the underlying decision by STERIS to engage in the
Combination. Lazard s opinion was provided for the benefit of the STERIS Board and was rendered to the
STERIS Board in connection with its evaluation, from a financial point of view, of the Merger Consideration to
be received by the holders of STERIS shares (other than treasury shares or shares that are owned of record by
STERIS U.S. or Merger Sub) and did not address any other aspects of the Combination.
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LLC Financial Advisor to STERIS beginning on page [ ] of this proxy statement/prospectus.

-14 -

Table of Contents

40



Edgar Filing: New STERIS Ltd - Form S-4/A

Table of Conten
Irrevocable Undertakings and Letter of Intent (Page [ ])

In connection with the Scheme, Synergy has received irrevocable undertakings to vote in favor of the Combination
from the Synergy directors and Kabouter Management LLC. The Synergy directors control 626,623 Synergy shares
(approximately 1.06% of the issued share capital of Synergy) and Kabouter controls 2,179,398 Synergy shares
(approximately 3.69% of the issued share capital of Synergy).

The irrevocable undertakings from the Synergy directors will lapse if (i) the Scheme Document has not been posted
within 28 days of the announcement of the Combination (which period was extended by the Panel, as announced on
October 22, 2014) or (ii) the Scheme lapses or is withdrawn and STERIS has not announced that it intends to
implement a Contractual Offer or (iii) the Scheme has not become effective by April 13, 2015 or such later date as
may be agreed between the parties with the approval of the Court and/or the Takeover Panel if required. The
irrevocable undertaking from Kabouter Management LLC will lapse if an announcement is made in accordance with
Rule 2.7 of the Takeover Code of a competing offer which values the Synergy shares at not less than 110% of the
value attributed to the Synergy shares by the Scheme or any Contractual Offer made by STERIS.

In addition to the irrevocable undertakings, a letter of intent has been received from AXA Investment Managers UK
Limited to vote in favor of the Combination in respect of 6,986,563 Synergy shares, which represent approximately
11.83% of the existing issued share capital of Synergy. The letter of intent will lapse in the event that the Scheme
lapses or is withdrawn.

Listing of New STERIS Shares to be Issued in Connection with the Combination (Page [ ])

New STERIS ordinary shares are currently not traded or quoted on a stock exchange or quotation system. New
STERIS intends to list the New STERIS ordinary shares on the NYSE upon the completion of the Combination. See
the section captioned Listing of New STERIS Ordinary Shares to be Issued in Connection with the Combination
beginning on page [ ].

Financing (Page [ ])

On October 13, 2014, STERIS entered into a 364-day bridge credit agreement (the Bridge Credit Agreement ) among
STERIS U.S., as borrower, STERIS, as guarantor (collectively with STERIS U.S., the Loan Parties, and each,a Loan
Party ), Bank of America, N.A., as administrative agent and lender, and JPMorgan Chase Bank, N.A. and KeyBank
National Association, as lenders. The Bridge Credit Agreement provides STERIS U.S. with senior unsecured debt
financing in a pound sterling tranche of £340,000,000 in principal amount and a United States dollar tranche of
$1,050,000,000 in principal amount.

To the extent that alternative sources of financing to replace the Bridge Credit Agreement are not procured at or prior
to the time the Scheme becomes effective, the proceeds of the Bridge Credit Agreement may be used to finance (i) the
payment of the cash consideration by New STERIS to holders of Synergy shares being acquired by New STERIS in
the Combination, (ii) the payment of cash consideration to holders of options or awards to acquire Synergy shares
pursuant to any proposal under the City Code, (iii) the fees, costs and expenses related to the Combination and
issuance of new debt, refinancing, prepayment, repayment, redemption, discharge, defeasance and/or amendment of
all existing debt of STERIS and Synergy and (iv) the payment or refinancing of existing debt at STERIS and Synergy.

Borrowing under the Bridge Credit Agreement is conditioned on, among other things, the absence of certain events of

default and certain representations made in the Bridge Credit Agreement being true as of such date. Borrowing is also
conditioned on the completion of the Scheme. Under the Bridge Credit Agreement, if the closing date does not occur
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STERIS may seek to replace all or a portion of the commitments under the Bridge Credit Agreement with new
indebtedness that may be incurred by STERIS, STERIS U.S., New STERIS or any of their subsidiaries and may
otherwise seek to amend or refinance certain outstanding indebtedness of STERIS.

STERIS is in discussions with various financing sources with a view to entering into agreements that will make funds
available on or prior to the closing of the Scheme to fund all or a portion of the amounts described above in place of
the Bridge Credit Agreement. The final terms (including interest rate and maturity) of any other new financing or
other aspects of the refinancing plan or alternative financing for the Scheme are still under discussion with financing
sources and will depend on market and other conditions existing at the time STERIS seeks to obtain any such
financing. Any commitments to provide financing may be subject to certain conditions (including the completion of
the Scheme), but the commitments under the Bridge Credit Agreement will not be reduced unless the conditionality of
the new financing is at least as favorable as the conditionality of the Bridge Credit Agreement. There can be no
assurances regarding the outcome or the terms of our financing plans. However, the completion of the Scheme is not
conditioned upon the receipt of any such financings.

See the section captioned Financing beginning on page [ ].
Board of Directors and Management after the Combination (Page [ ])

Following the Combination, the Board of New STERIS is expected to expand to thirteen members, including all ten of
the current STERIS Directors. Walt Rosebrough (the current STERIS President and CEO) will be the CEO of New
STERIS, and John P. Wareham (the current STERIS Chairman) will be the Chairman of New STERIS. In addition,
Synergy Group Chief Executive Dr. Richard Steeves has confirmed that he will join the Board of New STERIS and
two additional directors of New STERIS are expected to be named from among the members of the Synergy Board.

See the section captioned Board of Directors and Management after the Combination beginning on page [ ].
Certain U.S. Federal Income Tax Consequences of the Merger (Page [ ])

The receipt of New STERIS shares in exchange for STERIS shares pursuant to the Merger will be a taxable

transaction for U.S. federal income tax purposes. A U.S. Holder that exchanges its STERIS shares for New STERIS
shares in the Merger will generally recognize taxable gain or loss equal to the difference between (