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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.

On November 13, 2023, the Board of Directors (the “Board”) of Sotera Health Company (the “Company”) increased the size of the Board from ten to
eleven and appointed Karen A. Flynn to serve as a director of the Company effective November 13, 2023. Ms. Flynn most recently served as the Interim
President of BioModalities of Catalent Pharma Solutions, Inc., a global provider of development and manufacturing solutions for drugs, biologics, cell and
gene therapies and consumer health products.

Ms. Flynn will join the Board as a Class II director, and her term will expire with the terms of the other Class II directors at the 2025 annual meeting of
shareholders.

Ms. Flynn is entering into a customary indemnification agreement with the Company in connection with her appointment as a director, consistent with
those entered into with the Company’s other directors, pursuant to which the Company agrees to provide indemnification and advancement of expenses to
the fullest extent permitted by law and the Company’s amended and restated certificate of incorporation and amended and restated bylaws. Ms. Flynn has
been deemed to be “independent” in accordance with Rule 5605(a)(2) of the Nasdaq Marketplace Rules. There was no arrangement or understanding
between Ms. Flynn and any other persons, pursuant to which Ms. Flynn was appointed to serve on the Board. Additionally, there are no transactions
between Ms. Flynn and the Company that require disclosure pursuant to Item 404(a) of Securities and Exchange Commission Regulation S-K. As a
director of the Company, Ms. Flynn will receive compensation as a non-employee director in accordance with the Company’s non-employee director
compensation policy as described in the Company’s Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on April 13,
2023, which generally consists of an annual cash retainer for Board service and an annual grant of restricted stock units.



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 hereunto duly authorized.

Sotera Health Company
(Registrant)
Date: November 13, 2023 By: /s/ Alexander Dimitrief

Alexander Dimitrief

Senior Vice President, General Counsel and Secretary



