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Item 2.02.     Results of Operations and Financial Condition.

On February 21, 2023, Mirion Technologies, Inc. (the "Company") issued a press release providing updated free cash flow guidance for fiscal year 2023. A copy of the
press release is furnished herewith as Exhibit 99.1 and incorporated herein by reference.

The information contained in this Item 2.02 and Item 9.01 in this Current Report on Form 8-K, including the accompanying Exhibit 99.1 hereto, shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such
filings, unless expressly incorporated by specific reference in such filing.

Item 8.01.     Other Events.

On February 21, 2023, the Company entered into Subscription Agreements (the “Subscription Agreements”) with certain institutional investors providing for the issuance
and sale by the Company of 17,142,857 shares of the Company’s Class A common stock, par value $0.0001 per share (the “Shares”), in a registered direct offering (the
“Offering”). The Shares were offered at the closing price of $8.75 per share on February 17, 2023. The closing of the Offering is expected to occur on February 23, 2023,
subject to customary closing conditions. On February 21, 2023, the Company issued a press release announcing the Offering, a copy of which is attached hereto as Exhibit 99.1
and is incorporated by reference.

The Company will receive gross proceeds from the Offering of approximately $150 million and the net proceeds will be approximately $149.6 million, after deducting
offering expenses. The Company intends to use approximately $125 million of the net proceeds to repay outstanding indebtedness and the remainder for general corporate
purposes.

The Shares were offered by the Company pursuant to a shelf registration statement on Form S-3 (File No. 333-268445) that was initially filed with the Securities and
Exchange Commission (the “SEC”) on November 17, 2022, and was declared effective by the SEC on November 28, 2022. The Shares may be offered only by means of a
prospectus, including a prospectus supplement, forming a part of the effective registration statement.

This Current Report does not constitute an offer to sell the Shares or a solicitation of an offer to buy these Shares, nor shall there be any sale of these Shares in any state or
jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.

This Current Report contains forward-looking statements that involve risks and uncertainties, such as statements related to the anticipated closing of the Offering and the
amount and use of net proceeds expected from the Offering. The risks and uncertainties involved include the Company’s ability to satisfy certain conditions to closing on a
timely basis or at all, as well as other risks detailed from time to time in the Company’s SEC filings.

A copy of the legal opinion of Davis Polk & Wardwell LLP, relating to the validity of the shares issued in the Offering, is filed as Exhibit 5.1 to this Current Report on
Form 8-K and is filed with reference to, and is hereby incorporated by reference into, the Registration Statement.

Item 9.01.     Financial Statements and Exhibits.

(d) Exhibits

EXHIBIT INDEX

Exhibit 
Number Description
1.1* Form of Subscription Agreement dated February 21, 2023, between Mirion Technologies, Inc. and certain institutional

investors
5.1* Opinion of Davis Polk & Wardwell LLP
23.1* Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)
99.1* Mirion Technologies, Inc. press release dated February 21, 2023
104 Exhibit 104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Filed herewith.



SIGNATURE

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.

Date: February 21, 2023

Mirion Technologies, Inc.

By:    /s/ Brian Schopfer    
Name:    Brian Schopfer
Title:    Chief Financial Officer



Exhibit 1.1

EXECUTION VERSION

SUBSCRIPTION AGREEMENT

This Subscription Agreement (this “Subscription Agreement”) is entered into this _____ day of February, 2023, by and between
Mirion Technologies, Inc., a Delaware corporation (the “Issuer”), and the entity named on the signature page hereto (“Subscriber”).

RECITALS

WHEREAS, Subscriber desires to subscribe for and purchase from the Issuer that number of shares of Class A common stock, par
value $0.0001 per share (the “Class A Shares”) of the Issuer as set forth on the signature page hereto (the “Acquired Shares”), for the
purchase price per share set forth on the signature page hereto (the “Purchase Price”), and the Issuer desires to issue and sell to Subscriber the
Acquired Shares pursuant to an effective registration statement under the Securities Act (as defined below) in consideration of the payment of
the Purchase Price therefor by or on behalf of Subscriber to the Issuer, all on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the
conditions, herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

For ease of administration, this single Subscription Agreement is being executed so as to enable each Subscriber identified on the
signature page hereto to enter into a Subscription Agreement severally (but not jointly with all other Subscribers (each an “Other
Subscriber”), if any). The parties hereto agree that (i) this Subscription Agreement shall be treated as if it were a separate agreement with each
Subscriber listed on the signature page, as if each Subscriber had executed a separate Subscription Agreement naming only itself as Subscriber,
and (ii) no Subscriber listed on the signature page shall have any liability under this Subscription Agreement for the obligations of any Other
Subscriber so listed.

1. Subscription. Pursuant to the terms and subject to the conditions set forth herein, at the closing of the subscription contemplated
hereunder (the “Closing”), Subscriber hereby agrees to subscribe for and purchase from the Issuer, and the Issuer hereby agrees to issue and
sell to Subscriber, the Acquired Shares, upon payment by Subscriber of a sum equal to the Purchase Price multiplied by the Acquired Shares
(such subscription and issuance, the “Subscription”).

2. Closing.

(1) The Closing shall occur on February 23, 2023, or as otherwise mutually agreed by the parties hereto (such date the “ Closing
Date”). Not less than one (1) business day prior to the Closing Date, the Issuer shall provide to Subscriber the Issuer’s wire instructions, on
Issuer letterhead and executed by the Issuer’s Chief Executive Officer or Chief Financial Officer. On the Closing Date, Subscriber shall deliver
to the Issuer the aggregate Purchase Price for the Acquired Shares by wire transfer of U.S. dollars in immediately available funds against
delivery by the Issuer of the Acquired Shares in book-entry form, free and clear of any liens or other restrictions whatsoever, in the name of
Subscriber (or its nominee in accordance with its delivery instructions) or to a custodian designated by Subscriber, as applicable (it being
understood that funding of the aggregate Purchase Price for the Acquired Shares shall be delivered substantially concurrently with delivery of
the Acquired Shares to the Subscriber).

(2) On or prior to the Closing Date, the Issuer shall deliver or cause to be delivered to Subscriber (i) the Prospectus and Prospectus
Supplement (each as defined below), which may be delivered in accordance with Rule 172 under the Securities Act of 1933, as amended (the
“Securities Act”), (ii) a good standing certificate for the Issuer, issued by the Secretary of State of the State of Delaware, dated not more than
five (5) business days prior to the Closing Date, and (iii) a certificate signed by the Chief Executive Officer and either the Chief Legal Officer
or the Chief



Financial Officer of the Issuer to the effect that (A) all representations and warranties made by the Issuer in this Subscription Agreement are
true and correct in all material respects as of the Closing Date (other than (i) those representations and warranties expressly made as of an
earlier date, which shall be true and correct in all material respects as of such date, and (ii) those representations and warranties that are already
qualified by materiality, which shall be true and correct as of the Closing Date), in each case without giving effect to the consummation of the
Subscription, (B) all obligations, covenants and agreements to be performed or complied with by the Issuer at or prior to the Closing have been
performed or complied with by it, except where the failure of such performance or compliance would not or would not reasonably be expected
to prevent, materially delay, or materially impair the ability of the Issuer to consummate the Closing, and (C) all of the conditions set forth in
Section 2(c) have been satisfied.

(3) The Closing shall be subject to satisfaction or written waiver of the conditions that, on the Closing Date:

(a) solely with respect to Subscriber’s obligation to close, all representations and warranties made by the Issuer in this
Subscription Agreement shall be true and correct in all material respects as of the Closing Date (other than (i) those representations and
warranties expressly made as of an earlier date, which shall be true and correct in all material respects as of such date, and (ii) those
representations and warranties that are already qualified by materiality, which shall be true and correct as of the Closing Date), in each case
without giving effect to the consummation of the Subscription;

(b) solely with respect to the Issuer’s obligation to close, all representations and warranties made by Subscriber in this
Subscription Agreement shall be true and correct in all material respects as of the Closing Date (other than (i) those representations and
warranties expressly made as of an earlier date, which shall be true and correct in all material respects as of such date and (ii) those
representations and warranties that are already qualified by materiality, which shall be true and correct as of the Closing Date), in each case
without giving effect to the consummation of the Subscription;

(c) solely with respect to Subscriber’s obligation to close, the Issuer shall have performed, satisfied and complied in all
respects with all covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or complied with by
it at or prior to the Closing, except where the failure of such performance or compliance would not or would not reasonably be expected to
prevent, materially delay, or materially impair the ability of the Issuer to consummate the Closing;

(d) solely with respect to the Issuer’s obligation to close, Subscriber shall have performed, satisfied and complied in all
respects with all covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or complied with by
it at or prior to the Closing, except where the failure of such performance or compliance would not or would not reasonably be expected to
prevent, materially delay, or materially impair the ability of Subscriber to consummate the Closing;

(e) solely with respect to the Subscriber’s obligation to close, no Material Adverse Effect (as defined below) shall have
occurred since the date hereof;

(f) solely with respect to the Subscriber’s obligation to close, the Issuer shall have delivered the items set forth in Section
2(b);

(g) there shall not be in force any order, judgment, injunction, decree, writ, stipulation, determination or award, in each case,
entered by or with any governmental authority (including any court), statute, rule or regulation enjoining or prohibiting the consummation of
the Subscription;
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(h) no suspension by the New York Stock Exchange (“ NYSE”) of the qualification of the Acquired Shares for offering or
sale or trading in the United States, or initiation or threatening of any proceedings by the NYSE for any of such purposes, shall have occurred
and the Acquired Shares shall have been approved for listing on the NYSE, subject to official notice of issuance; and

(i) no stop order suspending the effectiveness of the Shelf Registration Statement (as defined below) or any part thereof, or
preventing or suspending the use of the Prospectus or the Prospectus Supplement or any part thereof, shall have been issued, and no
proceedings for that purpose or otherwise under the Securities Act, shall have been initiated or threatened in writing by the Commission (as
defined below), and no objection shall have been raised by the NYSE with respect to the consummation of the transactions contemplated by
this Subscription Agreement.

(4) At or prior to the Closing, the parties hereto shall take, or cause to be taken, all actions and do, or cause to be done, all things
necessary, proper or advisable to consummate the transactions contemplated by this Subscription Agreement (including the Subscription) on
the terms and conditions described herein.

(5) For purposes of this Subscription Agreement, “business day” shall mean any day other than (i) any Saturday or Sunday or (ii)
any other day on which banks located in New York, New York are required or authorized by applicable law to be closed for business.

3. Issuer’s Representations, Warranties and Agreements. The Issuer hereby represents and warrants that:

(1) The Issuer has been duly incorporated and is validly existing as a corporation in good standing under the Delaware General
Corporation Law (“DGCL”). The Issuer has all corporate power and authority to own, lease and operate its properties and conduct its business
as presently conducted and to enter into, deliver and perform its obligations under this Subscription Agreement. Except as set forth on Schedule
3(a) hereto, all of the direct and indirect subsidiaries of the Issuer are set forth in Exhibit 21 to the Issuer’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2021 (each a “Subsidiary”). Each Subsidiary is an entity duly incorporated or otherwise organized, validly
existing and (where applicable) in good standing under the laws of its jurisdiction of incorporation or organization, with the authority to own,
lease and operate its properties and conduct its business as presently conducted. Each of the Issuer and the Subsidiaries is duly qualified to
conduct business and (where applicable) is in good standing as a foreign corporation or other entity in each jurisdiction in which the nature of
the business conducted or property owned by it makes such qualification necessary, except where the failure to be so qualified or (where
applicable) in good standing, as the case may be, would not have or would not reasonably be expected to have a Material Adverse Effect.
Except as disclosed in the SEC Documents, the Issuer owns, directly or indirectly, all of the capital stock or other equity interests of each
Subsidiary free and clear of any liens, and all of the issued and outstanding shares of capital stock of each Subsidiary are validly issued and are
fully paid, non-assessable and free of preemptive and similar rights to subscribe for or purchase securities.

(2) The Acquired Shares are duly authorized by the Issuer and, when issued and delivered to Subscriber against full payment for the
Acquired Shares in accordance with the terms of this Subscription Agreement and registered with the Issuer’s transfer agent (the “Transfer
Agent”), the Acquired Shares will be validly issued, fully paid and non-assessable, free and clear of any liens and other restrictions (other than
those arising under this Subscription Agreement or applicable law) and will not have been issued in violation of or subject to any preemptive or
similar rights created under the Issuer’s certificate of incorporation and bylaws or under the DGCL or otherwise.
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(3) This Subscription Agreement has been duly authorized, validly executed and delivered by the Issuer and, assuming that this
Subscription Agreement constitutes the valid and binding agreement of Subscriber, is the valid and binding obligation of the Issuer, and is
enforceable against the Issuer in accordance with its terms, except as may be limited or otherwise affected by (i) applicable bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and (ii)
principles of equity, whether considered at law or equity.

(4) The execution, delivery and performance by the Issuer of this Subscription Agreement (including compliance by the Issuer with
all of the provisions hereof), and the issuance and sale by the Issuer of the Acquired Shares, will not conflict with or result in a breach or
violation of any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or
encumbrance upon any of the property or assets of the Issuer or any Subsidiary pursuant to the terms of (i) any indenture, mortgage, deed of
trust, loan agreement, lease, license or other agreement or instrument to which the Issuer or any Subsidiary is a party or by which the Issuer or
any Subsidiary is bound or to which any of the property or assets of the Issuer or any Subsidiary is subject, which would be reasonably likely to
have, individually or in the aggregate, a material adverse effect on the business, properties, assets, financial condition, stockholders’ equity or
results of operations of the Issuer and its Subsidiaries, taken as a whole, or materially affect the validity or enforceability of this Subscription
Agreement or the legal authority of the Issuer to perform in a timely manner its obligations under this Subscription Agreement (a “Material
Adverse Effect”); (ii) the certificate of incorporation or bylaws of the Issuer; or (iii) any statute or any judgment, order, rule or regulation of
any court or governmental agency or body, domestic or foreign, having jurisdiction over the Issuer or any of its properties that would be
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.

(5) The Issuer is not in default or violation (and no event has occurred which, with notice or the lapse of time or both, would
constitute a material default or violation) of any term, condition or provision of (i) the organizational documents of the Issuer, (ii) any loan or
credit agreement, note, bond, mortgage, indenture, lease or other agreement, permit, franchise or license to which the Issuer is now a party or
by which the Issuer’s properties or assets are bound or (iii) any statute or any judgment, order, rule or regulation of any court or governmental
agency or body, domestic or foreign, having jurisdiction over the Issuer or any of its properties, except, in the case of clauses (ii) and (iii), for
defaults or violations that have not had and would not be reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.

(6) Except as set forth on Schedule 3(f) hereto, the Issuer is not required to obtain any consent, waiver, authorization or order of,
give any notice to, or make any filing or registration with (other than filings that have already been made), any court or other federal, state,
local or other governmental authority, self-regulatory organization or other person in connection with the execution, delivery and performance
by the Issuer of this Subscription Agreement (including, without limitation, the issuance of the Acquired Shares), other than (i) filings with the
Securities and Exchange Commission (the “Commission”), (ii) filings required by applicable state securities laws, (iii) filings required in
accordance with Section 7(m) of this Subscription Agreement, (iv) filings required by the NYSE, and (v) any consent, waiver, authorization,
order, notice or filing the failure of which to obtain or make would not be reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect.

(7) The Issuer has not issued any capital stock since its most recently filed periodic report under the Exchange Act (as defined
below), other than pursuant to incentive awards issued under the Issuer’s incentive award plans. Except as have been waived, no person has
any right of first refusal, preemptive right, right of participation, or any similar right to participate in the transactions contemplated by this
Subscription Agreement (other than, for the avoidance of doubt, the rights of any Other Subscriber pursuant to this Subscription Agreement).
All issued and outstanding Class A Shares and shares of Class B common stock (“Class B Shares”) have been
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duly authorized and validly issued, and are fully paid and non-assessable. Except as set forth above and in the SEC Documents, as of the date
hereof and immediately prior to Closing, there are no outstanding options, warrants or other rights to subscribe for, purchase or acquire from
the Issuer any Class A Shares, Class B Shares or other equity interests in the Issuer, or securities convertible into or exchangeable or
exercisable for such equity interests. There are no stockholder agreements, voting trusts or other agreements or understandings to which the
Issuer is a party or by which it is bound relating to the voting of any securities of the Issuer, other than as set forth in the SEC Documents (as
defined below).

(8) The Issuer and its Subsidiaries have operated and currently are in compliance with all applicable laws, rules and regulations of
the jurisdictions in which they are conducting business, except where such non-compliance would not be reasonably likely to have, individually
or in the aggregate, a Material Adverse Effect. The Issuer has not received any written communication from a governmental entity that alleges
that the Issuer is not in compliance with or is in default or violation of any applicable law, except where such non-compliance, default or
violation would not be reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.

(9) The issued and outstanding Class A Shares are registered pursuant to Section 12(b) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and are listed for trading on the NYSE under the symbol “MIR”. There is no suit, action, proceeding or
investigation pending or, to the knowledge of the Issuer, threatened against the Issuer by the NYSE or the Commission, respectively, to
prohibit or terminate the listing of the Class A Shares on the NYSE or to deregister the Class A Shares under the Exchange Act. The Issuer has
taken no action that is designed to terminate the registration of the Class A Shares under the Exchange Act.

(10) The Acquired Shares that are offered and sold by the Issuer to Subscriber under the Subscription will be Class A Shares issued
in a transaction registered under the Securities Act pursuant to the Issuer’s registration statement on Form S-3 (file no. 333-268445), which
registration statement was originally filed with the Commission on November 17, 2022 and was declared effective by the Commission on
November 28, 2022 (together with the prospectus forming part thereof and the documents incorporated by reference therein, the “Shelf
Registration Statement,” and the prospectus included in the Shelf Registration Statement at the time it was declared effective by the
Commission, the “Prospectus,” and the prospectus supplement of the Issuer containing certain supplemental information regarding the
Acquired Shares and the terms of the offering of the Acquired Shares that has been or will be filed with the Commission in accordance with
Rule 424, and delivered by the Issuer to the Subscriber, the “Prospectus Supplement”). The Shelf Registration Statement is effective under
the Securities Act and no stop order suspending the effectiveness of the Shelf Registration Statement has been issued under the Securities Act
and no proceedings for that purpose have been instituted or are pending or, to the Issuer’s knowledge, are threatened by the Commission. Such
registered Acquired Shares, when issued to Subscriber and registered by the Transfer Agent, will not be subject to any restrictions on resale
under federal or state securities laws, and will immediately be eligible for offer, sale, transfer, pledging or other disposition by Subscriber to
any person. At the time the Shelf Registration Statement became effective, at the date of this Subscription Agreement and at the Closing Date,
the Shelf Registration Statement conformed and will conform in all material respects to the requirements of the Securities Act, and did not and
will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading; the Prospectus and any amendments or
supplements thereto (including the Prospectus Supplement), at the time the Prospectus or any amendment or supplement thereto was issued
and at the Closing Date, conformed and will conform in all material respects to the requirements of the Securities Act and did not and will not
contain an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading. At the time of filing the Shelf Registration Statement, the Issuer was eligible to
use Form S-3 and met the transaction requirements as set forth in General Instruction I.B.l of Form S-3.
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(11) The Issuer has filed all reports, schedules, forms, statements and other documents required to be filed by the Issuer under the
Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the two years preceding the date hereof (or such
shorter period as the Issuer was required by law or regulation to file such material) (the foregoing materials, including the exhibits thereto and
documents incorporated by reference therein, together with the Prospectus and the Prospectus Supplement, being collectively referred to herein
as the “SEC Documents”) on a timely basis or has received a valid extension of such time of filing and has filed any such SEC Documents
prior to the expiration of any such extension. None of the SEC Documents filed under the Exchange Act contained, when filed or, if amended
prior to the date of this Subscription Agreement, as of the date of such amendment with respect to those disclosures that are amended, any
untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading. provided, that with respect to information about any of the Issuer’s
current or former equity holders and their respective affiliates contained in the SEC Documents, which information was provided by such other
persons, the representation and warranty in this sentence is made to the Issuer’s knowledge. As of the date hereof, there are no material
outstanding or unresolved comments in comment letters from the staff of the Division of Corporation Finance (the “Staff”) of the Commission
with respect to any of the SEC Documents. The financial statements of the Issuer included in the SEC Documents comply in all material
respects with applicable accounting requirements and the rules and regulations of the Commission with respect thereto as in effect at the time of
filing. Such financial statements have been prepared in accordance with United States generally accepted accounting principles applied on a
consistent basis during the periods involved (“GAAP”), except as may be otherwise specified in such financial statements or the notes thereto
and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the
financial position of the Issuer and its consolidated Subsidiaries as of and for the dates thereof and the results of operations and cash flows for
the periods then ended, subject, in the case of unaudited statements, to normal year-end audit adjustments.

(12) Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect, there is no (i) action, suit, claim or other proceeding, in each case by or before any governmental authority pending, or, to the
knowledge of the Issuer, threatened against the Issuer or (ii) judgment, decree, injunction, ruling or order of any governmental entity or
arbitrator outstanding against the Issuer.

(13) No broker, finder or other financial consultant has acted on behalf of Issuer in connection with this Subscription Agreement or
the transactions contemplated hereby in such a way as to create any liability on Subscriber.

(14) Since September 30, 2022, there has been no event, occurrence or development that has had or that would reasonably be
expected to have a Material Adverse Effect.

(15) The Issuer and the Subsidiaries are in material compliance with any and all applicable requirements of the Sarbanes-Oxley Act
of 2002 that are effective as of the date hereof, and any and all applicable rules and regulations promulgated by the Commission thereunder
that are effective as of the date hereof and as of the Closing Date. The Issuer and the Subsidiaries maintain a system of internal accounting
controls designed to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific
authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to
maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or specific authorization, and
(iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with
respect to any differences. The Issuer and the Subsidiaries have established disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) for the Issuer and the Subsidiaries and designed such disclosure controls and procedures to ensure that
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information required to be disclosed by the Issuer in the reports it files or submits under the Exchange Act is recorded, processed, summarized
and reported, within the time periods specified in the Commission’s rules and forms. The Issuer’s certifying officers have evaluated the
effectiveness of the disclosure controls and procedures of the Issuer and the Subsidiaries as of the end of the period covered by the most
recently filed periodic report under the Exchange Act (such date, the “Evaluation Date”). The Issuer presented in its most recently filed
periodic report under the Exchange Act the conclusions of the certifying officers about the effectiveness of the disclosure controls and
procedures based on their evaluations as of the Evaluation Date. Except as set forth on Schedule 3(o), since the Evaluation Date, there have
been no changes in the internal control over financial reporting (as such term is defined in the Exchange Act) of the Issuer and its Subsidiaries
that have materially adversely affected, or is reasonably likely to materially adversely affect, the internal control over financial reporting of the
Issuer and its Subsidiaries.

(16) The Issuer is not, and immediately after receipt of payment for the Acquired Shares, will not be required to register as an
“investment company” within the meaning of the Investment Company Act of 1940, as amended. The Issuer shall conduct its business in a
manner so that it will not become an “investment company” subject to registration under the Investment Company Act of 1940, as amended.

(17) Except as set forth in the SEC Documents, no person has any right to cause the Issuer or any Subsidiary to effect the registration
under the Securities Act of any securities of the Issuer or any Subsidiary and any such rights have been satisfied or duly waived with respect to
the offering being made hereunder.

(18) (i) None of the Issuer or any of its Subsidiaries, or any director, officer, or employee thereof, or, to the Issuer’s knowledge, any
agent or representative of the Issuer or of any of its Subsidiaries, has taken or will take any action in furtherance of an offer, payment, promise
to pay, or authorization or approval of the payment, giving or receipt of money, property, gifts or anything else of value, directly or indirectly,
to any government official (including any officer or employee of a government or government-owned or controlled entity or of a public
international organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party
official or candidate for political office) in order to influence official action, or to any person in violation of any applicable anti-corruption
laws; (ii) the Issuer and each of its Subsidiaries have conducted their businesses in compliance with applicable anti-corruption laws and have
instituted and maintained and will continue to maintain policies and procedures reasonably designed to promote and achieve compliance with
such laws and with the representations and warranties contained herein; and (iii) neither the Issuer nor any of its Subsidiaries will use, directly
or indirectly, the proceeds of the offering in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of
money, or anything else of value, to any person in violation of any applicable anti-corruption laws.

(19) The operations of the Issuer and each of its Subsidiaries are and have been conducted at all times in material compliance with all
applicable financial recordkeeping and reporting requirements, including those of the Bank Secrecy Act, as amended by Title III of the Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act),
and the applicable anti-money laundering statutes of jurisdictions where the Issuer and each of its Subsidiaries conduct business, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency
(collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving the Issuer or any of its Subsidiaries with respect to the Anti-Money Laundering Laws is pending
or, to the knowledge of the Issuer, threatened.

(20) The Issuer and each of its Subsidiaries have complied in all material respects and are presently in compliance in all material
respects with all internal privacy policies, contractual
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obligations, applicable laws, statutes and judgments, orders, rules and regulations of any court or arbitrator or other governmental or regulatory
authority, in each case, relating to the collection, use, transfer, import, export, storage, protection, disposal and disclosure by the Issuer or any
of its Subsidiaries of personally identifiable or other regulated data (“Data Protection Obligations,” and such data, “Data”). The Issuer has
not received any written notification of or complaint regarding material non-compliance with any Data Protection Obligation. There is no
action, suit or proceeding by or before any court or governmental agency, authority or body pending or, to the Issuer’s knowledge, threatened
alleging non-compliance with any Data Protection Obligation.

(21) The Issuer and each of its Subsidiaries have implemented reasonably appropriate controls, policies, procedures and
technological safeguards to maintain and protect the information technology systems and Data used in connection with the operation of the
Issuer’s and its Subsidiaries’ businesses. Without limiting the foregoing, the Issuer and its Subsidiaries have used reasonable efforts to
implement appropriate controls, policies and procedures, and technological safe guards to establish and maintain reasonable data protection
controls, policies and procedures that are designed to protect against and prevent breach, destruction, loss, unauthorized distribution, use,
access, disablement, misappropriation or modification, or other compromise or misuse of any Data used in connection with the operation of the
Issuer’s and its Subsidiaries’ businesses (“Breach”). To the Issuer’s knowledge, there has been no material Breach in the three (3) years prior
to the date hereof, and the Issuer and its Subsidiaries have not been notified in writing of and have no knowledge of any event or condition that
would reasonably be expected to result in, any such material Breach.

(22) The Issuer and each of its Subsidiaries have filed all U.S. federal, state, provincial, local and non-U.S. income tax returns and all
other material tax returns required to be filed through the date of this Subscription Agreement and have paid all material taxes and other
assessments of a similar nature (whether imposed directly or indirectly or through withholding) including any interest, additions to tax, or
penalties applicable thereto due or claimed to be due from such entities (whether or not reflected on such returns), except any such taxes as are
currently being contested in good faith and by appropriate proceedings and for which adequate reserves have been established in the financial
statements of the Issuer in accordance with GAAP, and no material tax deficiency has been, or could reasonably be expected to be, asserted
against or determined adversely to the Issuer or any of its Subsidiaries or any of their respective properties or assets, nor does the Issuer or any
of its Subsidiaries have any notice or knowledge of any such tax deficiency.

(23) Except as set forth in the SEC Documents, none of the officers or directors of the Issuer or any Subsidiary and, to the knowledge
of the Issuer, none of the employees of the Issuer or any Subsidiary is presently a party to any transaction with the Issuer or any Subsidiary
(other than for services as employees, officers and directors), including any contract, agreement or other arrangement providing for the
furnishing of services to or by, providing for rental of real or personal property to or from, providing for the borrowing of money from or
lending of money to or otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the Issuer, any
entity in which any officer, director, or any such employee has a substantial interest or is an officer, director, trustee, stockholder, member or
partner, in each case in excess of $120,000 other than for (i) payment of salary or consulting fees for services rendered, (ii) reimbursement for
expenses incurred on behalf of the Issuer, or (iii) other employee benefits, including incentive award agreements under any incentive award
plan of the Issuer.

4. Subscriber’s Representations, Warranties and Agreements. Subscriber hereby represents and warrants that:

(1) Subscriber has been duly organized, formed or incorporated, as the case may be, and is validly existing in good standing under
the laws of its jurisdiction of organization, formation or incorporation, as the case may be, with all requisite power and authority to enter into,
deliver and
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perform its obligations under this Subscription Agreement, and this Subscription Agreement has been duly authorized, validly executed and
delivered by Subscriber.

(2) Assuming that this Subscription Agreement constitutes the valid and binding agreement of the Issuer, this Subscription
Agreement is the valid and binding obligation of Subscriber, and is enforceable against Subscriber in accordance with its terms, except as may
be limited or otherwise affected by (i) applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws
relating to or affecting the rights of creditors generally, and (ii) principles of equity, whether considered at law or equity.

(3) The execution, delivery and performance by Subscriber of this Subscription Agreement and the consummation of the
transactions contemplated herein do not and will not conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the properties or assets of
Subscriber or any of its subsidiaries, if applicable, pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease,
license or other agreement or instrument to which Subscriber or, if applicable, any of its subsidiaries is a party or by which Subscriber or, if
applicable, any of its subsidiaries is bound or to which any of the properties or assets of Subscriber or, if applicable, any of its subsidiaries is
subject or bound, which would be reasonably likely to have, individually or in the aggregate, a material adverse effect on the business,
properties or financial condition of Subscriber, or, if applicable, the stockholders’ equity or results of operations of Subscriber or, if applicable,
any of its subsidiaries, taken as a whole (a “Subscriber Material Adverse Effect”), or materially affect the legal authority of Subscriber to
comply in all material respects with Subscriber’s obligations under this Subscription Agreement, (ii) the organizational documents of
Subscriber, or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body, domestic or foreign,
having jurisdiction over Subscriber or, if applicable, any of its subsidiaries or any of their respective properties that would be reasonably likely
to have, individually or in the aggregate, a Subscriber Material Adverse Effect or materially affect the legal authority of Subscriber to comply in
all material respects with Subscriber’s obligations under this Subscription Agreement.

(4) Subscriber is experienced in investing in equity securities and capable of evaluating investment risks independently in
connection with its participation in the Subscription.

(5) The purchase of Acquired Shares by Subscriber has not been solicited by or through anyone other than the Issuer.

(6) Subscriber represents and warrants that Subscriber is not (i) a person or entity named on the List of Specially Designated
Nationals and Blocked Persons administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“ OFAC”) or in any
Executive Order issued by the President of the United States and administered by OFAC (“OFAC List”), or a person or entity prohibited by
any OFAC sanctions program, (ii) a Designated National as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515 or (iii) a non-
U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank. Subscriber agrees to provide law enforcement agencies, if
requested thereby, such records as required by applicable law, provided, that Subscriber is permitted to do so under applicable law. Subscriber
represents that if it is a financial institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.) (the “BSA”), as amended by the
USA PATRIOT Act of 2001 (the “ PATRIOT Act ”), and its implementing regulations (collectively, the “BSA/PATRIOT Act ”), that
Subscriber, directly or indirectly through a third-party administrator, maintains policies and procedures reasonably designed to comply with
applicable obligations under the BSA/PATRIOT Act. Subscriber also represents that, to the extent required, it, directly or indirectly through a
third-party administrator, maintains policies and procedures reasonably designed for the screening of its investors against the OFAC sanctions
programs, including the OFAC List. Subscriber further represents and warrants that, to the extent required, it, directly or indirectly through a
third-party administrator, maintains policies and procedures
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reasonably designed to ensure that the funds held by Subscriber and used to purchase the Acquired Shares were legally derived.

(7) In making its investment decision to purchase the Acquired Shares, Subscriber has relied solely on the information contained or
incorporated by reference in the Registration Statement, Prospectus and Prospectus Supplement and the representations, warranties, covenants
and agreements of the Issuer contained herein.

(8) Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Acquired
Shares, including those set forth in the SEC Documents. Subscriber is able to fend for itself in the transactions contemplated herein, has such
knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in the Acquired
Shares, and Subscriber has sought such accounting, legal and tax advice as Subscriber has considered necessary to make an informed
investment decision. Subscriber acknowledges that the Issuer has not (i) given to Subscriber, or authorized anyone to give to Subscriber, any
information, or (ii) made to Subscriber, or authorized anyone to make to Subscriber, any representations about the Subscription, the Issuer, the
Subsidiaries or its or their respective businesses, in each case, that is different from, or in addition to, that which is contained in the SEC
Documents or in this Subscription Agreement.

(9) No broker, finder or other financial consultant has acted on behalf of Subscriber in connection with this Subscription Agreement
or the transactions contemplated hereby in such a way as to create any liability on the Issuer.

(10) At the Closing, Subscriber will have sufficient immediately available funds to pay the aggregate Purchase Price for the
Acquired Shares pursuant to Section 2 of this Subscription Agreement.

5. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and
obligations of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to
occur of (i) the mutual written agreement of each of the parties hereto to terminate this Subscription Agreement, (ii) any condition contained in
Section 2 herein not being satisfied or waived on or prior to the Closing and, as a result thereof, the Subscription and the other transactions
contemplated by this Subscription Agreement are not or will not be consummated at the Closing, and (iii) March 7, 2023, if the Closing has not
occurred on or before such date; provided, that nothing herein will relieve any party from liability for any willful breach hereof prior to the
time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from such
breach.

6. No Short Sales. Subscriber agrees that, from the date of this Subscription Agreement until the Closing or the earlier termination
of this Subscription Agreement, none of Subscriber or any person or entity acting on behalf of Subscriber pursuant to any understanding with
Subscriber will engage in any Short Sales with respect to securities of the Issuer. For the purposes hereof, “Short Sales” shall include, without
limitation, all “short sales” as defined in Rule 200 promulgated under Regulation SHO under the Exchange Act, and all types of direct and
indirect stock pledges (other than pledges in the ordinary course of business as part of prime brokerage arrangements), forward sale contracts,
options, puts, calls, swaps and similar arrangements (including on a total return basis), including through non-U.S. broker dealers or foreign
regulated brokers. This Section 6 shall not apply to any sale (including the exercise of any redemption right) of securities of the Issuer (i) held
by the Subscriber, its controlled affiliates or any person or entity acting on behalf of Subscriber or any of its controlled affiliates prior to the
execution of this Subscription Agreement or (ii) purchased by Subscriber, its controlled affiliates or any person or entity acting on behalf of
Subscriber or any of its controlled affiliates in open market transactions after the execution of this Subscription Agreement. Further, for the
avoidance of doubt, this Section 6 shall not apply to
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ordinary course, non-speculative hedging transactions. Notwithstanding the foregoing, (a) nothing herein shall prohibit other entities under
common management with Subscriber that have no knowledge of this Subscription Agreement or of Subscriber’s participation in the
Subscription (including Subscriber’s affiliates) from entering into any Short Sales and (b) in the case of a Subscriber that is a multi-managed
investment vehicle whereby separate portfolio managers manage separate portions of such Subscriber’s assets and the portfolio managers have
no knowledge of the investment decisions made by the portfolio managers managing other portions of such Subscriber’s assets, then, in each
case, the representation set forth above shall only apply with respect to the portion of assets managed by the portfolio manager that made the
investment decision to purchase the Acquired Shares covered by this Subscription Agreement.

7. Miscellaneous.

(1) Subscriber acknowledges that the Issuer will rely on the acknowledgments, understandings, agreements, representations and
warranties made by Subscriber and contained in this Subscription Agreement. Issuer acknowledges that Subscriber will rely on the
acknowledgements, understandings, agreements, representations and warranties of the Issuer contained in this Subscription Agreement. Prior
to the Closing, Subscriber and the Issuer agree to promptly notify the other party if any of its acknowledgments, understandings, agreements,
representations or warranties set forth herein are no longer accurate in all material respects.

(2) Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder may be transferred or assigned,
other than the transfer and assignment by Subscriber of its rights and obligations under this Subscription Agreement to its affiliates or to one or
more funds or accounts managed by the same investment manager or investment adviser that manages or advises Subscriber (subject to such
assignee(s) executing a subscription agreement in substantially the same form as this Subscription Agreement, including with respect to the
Purchase Price and all other material terms and conditions hereof).

(3) The Issuer may request from Subscriber such additional information as may be reasonably necessary to evaluate the eligibility
of the Subscriber to acquire the Acquired Shares, and the Subscriber shall promptly provide such information as may be reasonably requested,
to the extent within the Subscriber’s possession and control or otherwise readily available to Subscriber; provided that the Issuer agrees to keep
any such information confidential except to the extent required to be disclosed by applicable law.

(4) This Subscription Agreement may not be modified, waived or terminated (other than pursuant to Section 5 above) except by an
instrument in writing, signed by the party against whom enforcement of such modification, waiver, or termination is sought.

(5) This Subscription Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof, and
supersedes all prior agreements and understandings, both written and oral, between the parties with respect to the subject matter hereof.

(6) Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and inure to the benefit of, the parties
hereto and their respective heirs, executors, administrators, successors, legal representatives and permitted assigns, and the agreements,
representations, warranties, covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs,
executors, administrators, successors, legal representatives and permitted assigns.

(7) If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability
of the remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force
and effect.
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(8) This Subscription Agreement may be executed in one (1) or more counterparts via email (including .pdf or by electronic
signature complying with the U.S. federal ESIGN Act of 2000, e.g. www.docusign.com or www.echosign.com) or other transmission method
and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All counterparts so
executed and delivered shall be construed together and constitute one and the same agreement. Delivery by electronic transmission to counsel
for the other party hereto of a counterpart executed by a party shall be deemed to meet the requirements of the previous sentence.

(9) Each party shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated
herein.

(10) All notices and other communications required or permitted hereunder shall be in writing and either delivered personally,
emailed or sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, and shall be deemed
to be given and received (i) when so delivered personally, (ii) when sent, with no mail undeliverable or other rejection notice, if sent by email,
or (iii) three (3) business days after the date of mailing to the address below or to such other address or addresses as such person may hereafter
designate by notice given hereunder. Such communications, to be valid, must be addressed as follows:

(i)if to Subscriber, to such address or addresses set forth on the signature page hereto;

(ii)if to the Issuer, to:

Mirion Technologies, Inc.
1218 Menlo Drive
Atlanta, Georgia 30318 
Attention:    Brian Schopfer
    Emma Lee
Email:    bschopfer@mirion.com
    elee@mirion.com

with a copy to (which copy shall not constitute notice):

Davis Polk & Wardwell LLP
1600 El Camino Real
Menlo Park, California 94025
Attention:    Alan F. Denenberg
Email:    alan.denenberg@davispolk.com

(11) This Subscription Agreement, and any action, suit, dispute, controversy or claim arising out of this Subscription Agreement or
the validity, interpretation, breach or termination of this Subscription Agreement, shall be governed by and construed in accordance with the
internal laws of the State of Delaware regardless of the law that might otherwise govern under applicable principles of conflicts of law thereof.

(12) Each of the parties irrevocably consents to the exclusive jurisdiction and venue of the courts of the State of Delaware or the
federal courts located in the State of Delaware in connection with any matter based upon or arising out of this Subscription Agreement, agrees
that process may be served upon them in any manner authorized by the laws of the State of Delaware for such person and waives and
covenants not to assert or plead any objection which they might otherwise have to such manner of service of process. Each party and any
person asserting rights as a third-party beneficiary may do so only if he, she or it hereby waives, and shall not assert as a defense in any legal
dispute, that: (a) such person is not personally subject to the jurisdiction of the above named courts for any reason; (b) such action may not be
brought or is not maintainable in such court; (c)
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such person’s property is exempt or immune from execution; (d) such action is brought in an inconvenient forum; or (e) the venue of such
action is improper. Each party and any person asserting rights as a third-party beneficiary hereby agrees not to commence or prosecute any
such action, claim, cause of action or suit other than before one of the above-named courts, nor to make any motion or take any other action
seeking or intending to cause the transfer or removal of any such action, claim, cause of action or suit to any court other than one of the above-
named courts, whether on the grounds of inconvenient forum or otherwise. Each party further consents to service of process by nationally
recognized overnight courier service guaranteeing overnight delivery, or by registered or certified mail, return receipt requested, at its address
specified pursuant to Section 7(j) of this Subscription Agreement. Process in any such suit, action or proceeding may be served on any party
anywhere in the world, whether within or without the jurisdiction of any such court. Notwithstanding the foregoing in this Section 7(l), any
party may commence any action, claim, cause of action or suit in a court other than the above-named courts solely for the purpose of enforcing
an order or judgment issued by one of the above-named courts.

(13) The Issuer shall, no later than 9:01 a.m., New York City time, on the first (1 ) day that is a trading day on the NYSE
immediately following the date of this Subscription Agreement, issue one or more press releases or file with the Commission a Current Report
on Form 8-K (collectively, the “Disclosure Document”) disclosing all material terms of the transactions contemplated hereby and any other
material, nonpublic information that the Issuer has provided to Subscriber at any time prior to the filing of the Disclosure Document unless the
Issuer determines, in compliance with applicable laws and regulations, that any of such information is no longer material. From and after the
issuance of the Disclosure Document, to the Issuer’s knowledge, Subscriber shall not be in possession of any material, non-public information
received from or on behalf of the Issuer or any of its officers, directors or employees. In addition, effective upon the issuance of the Disclosure
Document, the Issuer acknowledges and agrees that any and all confidentiality or similar obligations under this Subscription Agreement,
whether written or oral, between the Issuer, any of its Subsidiaries or any of their respective officers, directors, agents, employees or affiliates,
on the one hand, and Subscriber or any of its officers, directors, agents, employees or investment advisers, on the other hand, shall terminate.
Notwithstanding anything in this Subscription Agreement to the contrary, each party hereto acknowledges and agrees that without the prior
written consent of the other party hereto (such consent not to be unreasonably withheld, conditioned or delayed) it will not publicly make
reference to such other party or any of its affiliates (including in the Disclosure Document) (i) in any promotional materials, media, or similar
circumstances or (ii) in connection with the Subscription or this Subscription Agreement; except with respect to clause (ii), as required by law
or regulation or at the request of the Staff of the Commission or such other applicable regulatory agency, or under the rules and regulations of
the NYSE, including, without limitation, in connection with the filing by the Issuer of this Subscription Agreement (or a form of this
Subscription Agreement) with the Commission and with the filing by the Issuer with the Commission of the Prospectus Supplement. Without
limiting any of the foregoing provisions of this Section 7(m), the Subscriber shall be given reasonable time by the Issuer to review and provide
comments on the Disclosure Document and such other legally required public disclosures prior to their filing and/or release (as applicable).

(14) The obligations of Subscriber and each Other Subscriber in connection with the Subscription under this Subscription Agreement
are several and not joint, and Subscriber shall not be responsible in any way for the performance of the obligations of any Other Subscriber in
connection with any other Subscription. Nothing contained herein, and no action taken by Subscriber or any Other Subscriber pursuant hereto,
shall be deemed to constitute the Subscriber and Other Subscribers as a partnership, an association, a joint venture or any other kind of entity,
or create a presumption that the Subscriber and Other Subscribers are in any way acting in concert or as a group with respect to such obligations
or the transactions contemplated hereby. Subscriber and each Other Subscriber shall be entitled to independently protect and enforce its rights,
and it shall not be necessary for any Other Subscriber to be joined as an additional party in any proceeding for such purpose.

st
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(15) No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course
of dealing between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise
of any right, power or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce
any such right, power or remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power
or remedy hereunder. The election of any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other
available remedies. No notice to or demand on a party not expressly required under this Subscription Agreement shall entitle the party
receiving such notice or demand to any other or further notice or demand in similar or other circumstances or constitute a waiver of the rights
of the party giving such notice or demand to any other or further action in any circumstances without such notice or demand.

(16) The parties agree that irreparable damage would occur if this Subscription Agreement was not performed or the Closing is not
consummated in accordance with its specific terms or was otherwise breached and that money damages or other legal remedies would not be
an adequate remedy for any such damage. It is accordingly agreed that the parties hereto shall be entitled to equitable relief, including in the
form of an injunction or injunctions, to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the
terms and provisions of this Subscription Agreement in an appropriate court of competent jurisdiction as set forth in Section 7(m), this being in
addition to any other remedy to which any party is entitled at law or in equity, including money damages. The right to specific enforcement
shall include the right of the parties hereto to cause the other party hereto to cause the transactions contemplated hereby to be consummated on
the terms and subject to the conditions and limitations set forth in this Subscription Agreement. The parties hereto further agree (i) to waive
any requirement for the security or posting of any bond in connection with any such equitable remedy, (ii) not to assert that a remedy of
specific enforcement pursuant to this Section 7(p) is unenforceable, invalid, contrary to applicable law or inequitable for any reason and (iii) to
waive any defenses in any action for specific performance, including the defense that a remedy at law would be adequate. 

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the Issuer and Subscriber has executed or caused this Subscription Agreement to be executed by
its duly authorized representative as of the date set forth below.

MIRION TECHNOLOGIES, INC.

By:        
    Name: Thomas D. Logan
    Title: Chief Executive Officer

[Signature Page to Subscription Agreement]



SUBSCRIBER

Signature of Subscriber:

By:    
Name:    
Title:

Signature of Joint Subscriber, if applicable:

By:    
Name:    
Title:

Name of Subscriber:

    
(Please print. Please indicate name and
capacity of person signing above)

Name of Joint Subscriber, if applicable:

    
(Please Print. Please indicate name and
capacity of person signing above)

    
Name in which securities are to be registered
(if different from the name of Subscriber listed directly above):

Email Address:

If there are joint investors, please check one:
☐ Joint Tenants with Rights of Survivorship

☐ Tenants-in-Common

☐ Community Property

Business Address-Street:

    

    
City, State, Zip:

Mailing Address-Street (if different):

    

    
City, State, Zip:

Attn: Attn:
Telephone No.: __________________________ Telephone No.: _____________________

[Signature Page to Subscription Agreement]



Facsimile No.: __________________________ Facsimile No.: ______________________

Purchase Price per Class A Share: $     __.

Number of Acquired Shares: _________________.

For purposes of settlement, please provide the following information for each entity or person
participating in the offering.

Name of Purchaser:

Broker DTC Participant Number:

Broker Name:

Name on Brokerage Account:

Broker Contact Name:

Broker Contact Number/E-mail:

[Signature Page to Subscription Agreement]



Exhibit 5.1

DRAFT
Davis Polk & Wardwell llp
1600 El Camino Real
Menlo Park, CA 94025
davispolk.com

February 21, 2023

Mirion Technologies, Inc.
1218 Menlo Drive
Atlanta, Georgia 30318

Ladies and Gentlemen:

Mirion Technologies, Inc., a Delaware corporation (the “ Company”), has filed with the Securities and Exchange Commission a Registration Statement on Form
S-3 (File No. 333-268445) (the “Registration Statement”) for the purpose of registering under the Securities Act of 1933, as amended (the “ Securities Act”),
certain securities, including the 17,142,857 shares of its Class A common stock, par value $0.0001 per share (the “Securities”) to be sold pursuant to the
Subscription Agreements dated February 21, 2023 (the “Subscription Agreements”) among the Company and the entities named on the signature pages
thereto.

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we have
deemed necessary or advisable for the purpose of rendering this opinion.

In rendering the opinion expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as originals are
authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all signatures on all documents that we
reviewed are genuine, (iv) all natural persons executing documents had and have the legal capacity to do so, (v) all statements in certificates of public officials
and officers of the Company that we reviewed were and are accurate and (vi) all representations made by the Company as to matters of fact in the documents
that we reviewed were and are accurate.

Based upon the foregoing, we advise you that, in our opinion, when the Securities have been issued and delivered against payment therefor in accordance with
the terms of the Subscription Agreements, the Securities will be validly issued, fully paid and non-assessable.

We are members of the Bars of the States of New York and California, and the foregoing opinion is limited to the laws of the State of New York and the General
Corporation Law of the State of Delaware.

We hereby consent to the filing of this opinion as an exhibit to a report on Form 8-K to be filed by the Company on the date hereof and its incorporation by
reference into the Registration Statement and further consent to the reference to our name under the caption “Legal Matters” in the prospectus supplement
relating to the offering of the Securities, which is a part of the Registration Statement. In giving this consent, we do not admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP



Exhibit 99.1

News Release

Mirion Technologies Announces $150 Million Investment from T. Rowe Price, Priced At-the-Market

• Funds and accounts advised by T. Rowe Price Investment Management, Inc. invest $150 million in Mirion to acquire 17,142,857 shares of
Mirion common stock at $8.75 per share.

• Mirion intends to use approximately $125 million to pay down debt, with a target net leverage ratio of ~3.1x by the end of 2023, not
inclusive of any potential M&A.

• In connection with the investment from T. Rowe Price funds and accounts and the related repayment of indebtedness, Mirion is increasing
its Adjusted Free Cash Flow guidance for 2023 to a range of $58 million – $78 million.

Atlanta, GA – February 21, 2023 – Mirion Technologies, Inc. (“Mirion,” "we" or the "company") (NYSE: MIR), a global provider of radiation
detection, measurement, analysis and monitoring solutions to the medical, nuclear, defense, and research end markets, today announced that it has agreed
to sell $150 million of shares of Class A common stock to certain funds and accounts advised by T. Rowe Price Investment Management, Inc. (“T.
Rowe Price”), a global investment management organization.

T. Rowe Price funds and accounts will acquire 17,142,857 registered shares of Mirion stock at $8.75 per share, the closing price of the company’s Class
A common stock on the New York Stock Exchange on February 17, 2023. The transaction is expected to close on Thursday, February 23, 2023, subject
to customary closing conditions. Mirion intends to use approximately $125 million to pay down debt, while the remaining funds of approximately $25
million (before transaction expenses) are anticipated to be used to fund organic and inorganic growth opportunities.

Thomas Logan, Mirion’s Chief Executive Officer said, “We are pleased to welcome T. Rowe Price Investment Management as a major shareholder in
Mirion. This strategic investment will enable us to immediately strengthen our balance sheet through debt reduction. We expect the combined benefit of
debt reduction and decreased interest expense to improve our net leverage ratio to approximately 3.1x by the end of 2023.”

The sale of shares will be made pursuant to a shelf registration statement declared effective by the Securities and Exchange Commission (the “SEC”) on
November 28, 2022. A prospectus supplement and accompanying prospectus relating to the placement will be filed with the SEC in connection with the
transaction. Copies of these documents, as and when available, may be obtained, free of charge, at the SEC’s website at www.sec.gov.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
jurisdiction.

Updated 2023 Guidance

Mirion is updating its adjusted free cash flow guidance, which was previously provided on February 14, 2023, as a result of the investment and the
related repayment of indebtedness. The company now expects adjusted free cash flow of $58 million – $78 million for 2023, driven by lower interest
expense.

Additionally, other updated guidance assumptions include the following:
• Net interest expense of approximately $60 million (approximately $56 million of cash interest).
• Approximately 197 million shares of Class A common stock outstanding, excluding Class B shares, warrants, and profits interests.

The company’s guidance contains forward-looking statements and actual results may differ materially as a result of known and unknown uncertainties
and risks, including those set forth below under the heading “Forward-Looking Statements.” In addition, forward-looking non-GAAP financial measures
are presented on a non-GAAP basis without reconciliations of such forward-looking non-GAAP measures due to the inherent difficulty in projecting and
quantifying the various adjusting items necessary for such reconciliations, such as stock-based compensation expense, amortization and depreciation
expense and purchase accounting adjustments, that have not yet occurred, are out of Mirion’s control, or
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cannot be reasonably predicted. Accordingly, reconciliations of our guidance for adjusted revenue, organic adjusted revenue adjusted EBITDA, adjusted
EPS and adjusted free cash flow are not available without unreasonable effort.
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Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Words such as
“anticipate,” “believe,” “continue,” “could,” “estimate”, “expect”, “hope”, “intend”, “may”, “might”, “should”, “would”, “will”, “understand” and
similar words are intended to identify forward looking statements. These forward-looking statements include but are not limited to, statements regarding
the anticipated closing of the sale of shares of Class A common stock to T. Rowe Price Investment Management, Inc., our future growth prospects,
future financial and operating performance, including our financial guidance and outlook, our order book and backlog, our growth strategy and
positioning, market trends, including supply chain hurdles, our competitive positioning, foreign exchange, interest rate and inflation expectations,
mergers, acquisitions, divestitures and strategic investments, including completion and integration of previously completed transactions, our future share
capitalization and any exercise, exchange or other settlement of our outstanding warrants and other securities. There are a significant number of factors
that could cause actual results to differ materially from statements made in this press release, including changes in domestic and foreign business, market,
economic, financial, political and legal conditions, including the Russia-Ukraine conflict and the relationship between the United States and China; risks
related to the public’s perception of nuclear radiation and nuclear technologies; risks related to the continued growth of our end markets; our ability to
win new customers and retain existing customers; our ability to realize sales expected from our backlog of orders and contracts; risks related to
governmental contracts; our ability to mitigate risks associated with long-term fixed price contracts, including risks related to inflation; risks related to
information technology disruption or security; risks related to the implementation and enhancement of information systems; our ability to manage our
supply chain or difficulties with third-party manufacturers; risks related to competition; our ability to manage disruptions of, or changes in, our
independent sales representatives, distributors and original equipment manufacturers; our ability to realize the expected benefit from strategic
transactions, such as acquisitions, divestitures and investments, including any synergies, or internal restructuring and improvement efforts; our ability to
issue debt or equity or equity-linked securities in the future; risks related to changes in tax law and ongoing tax audits; risks related to future legislation
and regulation both in the United States and abroad; risks related to the costs or liabilities associated with product liability claims; our ability to attract,
train and retain key members of our leadership team and other qualified personnel; risks related to the adequacy of our insurance coverage; risks related
to the global scope of our operations, including operations in international and emerging markets; risks related to our exposure to fluctuations in foreign
currency exchange rates, interest rates and inflation, including the impact on our debt service costs; our ability to comply with various laws and
regulations and the costs associated with legal compliance; risks related to the outcome of any litigation, government and regulatory proceedings,
investigations and inquiries; risks related to our ability to protect or enforce our proprietary rights on which our business depends or third-party
intellectual property infringement claims; liabilities associated with environmental, health and safety matters; our ability to predict our future operational
results; risks associated with our limited history of operating as an independent company; the impact of the global COVID-19 pandemic, including the
availability, acceptance and efficacy of vaccinations, treatments and laws and regulations with respect to vaccinations, on our projected results of
operations, financial performance or other financial metrics, or on any of the foregoing risks. Further information on risks, uncertainties and other factors
that could affect our financial results are included in the filings we make with the Securities and Exchange Commission (the “SEC”) from time to time,
including our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and other periodic reports filed or to be filed with the SEC.
You should not rely on these forward-looking statements, as actual outcomes and results may differ materially from those contemplated by these
forward- looking statements as a result of such risks and uncertainties. All forward-looking statements in this press release are based on information
available to us as of the date hereof, and we do not assume any obligation to update the forward-looking statements provided to reflect events that occur
or circumstances that exist after the date on which they were made.

Use of Non-GAAP Financial Information

We believe that the presentation of non-GAAP financial information provides important supplemental information to management and investors
regarding financial and business trends relating to our financial condition, and results of operations. For further information regarding these non-GAAP
measures, including the reconciliation of these non-GAAP financial measures to their most directly comparable GAAP financial measures, please refer
to the financial tables below, as well as the “Reconciliation of Non-GAAP Financial Measures” section of this press release.
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Basis of Presentation

As a result of the business combination  (the "Business Combination") effected by GS Acquisition Holdings Corp II ("GSAH"), the company’s financial
statement presentation distinguishes Mirion Technologies (TopCo), Ltd (“Mirion TopCo”) as the “Predecessor” until the closing date of the Business
Combination, October 20, 2021 (the “Closing Date”). Mirion, which includes the combination of Mirion TopCo and GSAH subsequent to the Business
Combination, is the “Successor” for periods starting from the Closing Date. As a result of the application of the acquisition method of accounting in the
Successor period, the financial statements for the Successor period are presented on a full step-up basis as a result of the Business Combination, and are
therefore not comparable to the financial statements of the Predecessor period that are not presented on the same full step-up basis due to the Business
Combination. Mirion adopted a calendar year fiscal year in connection with the closing of the Business Combination.

Channels for Disclosure of Information

Mirion intends to announce material information to the public through the Mirion Investor Relations website ir.mirion.com, SEC filings, press releases,
public conference calls and public webcasts. Mirion uses these channels, as well as social media, to communicate with its investors, customers, and the
public about the company, its offerings, and other issues. It is possible that the information Mirion posts on social media could be deemed to be material
information. As such, Mirion encourages investors, the media, and others to follow the channels listed above, including the social media channels listed
on Mirion’s investor relations website, and to review the information disclosed through such channels. Any updates to the list of disclosure channels
through which Mirion will announce information will be posted on the investor relations page on Mirion’s website.

About Mirion

Mirion Technologies is a leading provider of detection, measurement, analysis and monitoring solutions to the nuclear, defense, medical and research
end markets. The organization aims to harness its unrivaled knowledge of ionizing radiation for the greater good of humanity. Headquartered in Atlanta
(GA – USA), Mirion employs approximately 2,800 people and operates in 13 countries.

Contacts

For investor inquiries:

Jerry Estes
ir@mirion.com

For media inquiries:

Matthew Maddox
mmaddox@mirion.com
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Reconciliation of Non-GAAP Financial Measures

In addition to our results determined in accordance with GAAP, we believe the following non-GAAP measures are useful in evaluating our operating performance.
We use the following non-GAAP financial information to evaluate our ongoing operations and for internal planning and forecasting purposes. We believe that non-
GAAP financial information, when taken collectively, may be helpful to investors because it provides consistency and comparability with past financial
performance. However, non-GAAP financial information is presented for supplemental informational purposes only, has limitations as an analytical tool, and
should not be considered in isolation or as a substitute for financial information presented in accordance with GAAP. Other companies, including companies in our
industry, may calculate similarly titled non-GAAP measures differently or may use other measures to evaluate their performance, all of which could reduce the
usefulness of our non-GAAP financial measures as tools for comparison.

Investors are encouraged to review the related GAAP financial measures and the reconciliation of these non-GAAP financial measures to their most directly
comparable GAAP financial measures and not rely on any single financial measure to evaluate our business.

Adjusted Free Cash Flow  is defined as free cash flow adjusted to include the impact of cash used to fund non-operating expenses. We believe that the inclusion of
supplementary adjustments to free cash flow applied in presenting adjusted free cash flow is appropriate to provide additional information to investors about our
cash flows that management utilizes on an ongoing basis to assess our ability to generate cash for use in acquisitions and other investing and financing activities.

Free Cash Flow  is defined as U.S. GAAP net cash provided by operating activities adjusted to include the impact of purchases of property, plant, and equipment
and purchases of badges.


