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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 June 9, 2026, Brian C. Thomas, Ph.D. informed the board of directors (the “Board”) of Metagenomi Therapeutics, Inc. (the “Company”) of his
resignation from his position as a member of the Board, effective as of June 9, 2026. Dr. Thomas’ resignation from the Board was not the result of any
disagreement with the Company on any matter relating to the Company’s operations, policies or practices. The Company extends its deepest gratitude to
Dr. Thomas for his distinguished service to the Board and lasting contributions to the Company.

Item 5.07. Submission of Matters to a Vote of Security Holders.

On June 9, 2026, the Company held its 2026 annual meeting of stockholders (the “Annual Meeting”) in a virtual meeting format via live webcast. Proxies
were solicited pursuant to the Company’s definitive proxy statement (the “Proxy Statement”) filed on April 27, 2026 with the Securities and Exchange
Commission under Section 14(a) of the Securities Exchange Act of 1934, as amended. As of the close of business on April 13, 2026, the record date for the
Annual Meeting, the number of shares of the Company’s common stock, $0.0001 par value per share (“Common Stock”), outstanding and entitled to vote
at the Annual Meeting was 37,647,057. The number of shares of Common Stock present by remote communication, or represented by valid proxy at the
Annual Meeting was 19,116,207, thus establishing a quorum for the transaction of business at the Annual Meeting. Each share of Common Stock was
entitled to one vote with respect to matters submitted to the Company’s stockholders at the Annual Meeting.

At the Annual Meeting, the Company’s stockholders voted on the following matters, all of which were described in the Proxy Statement: (i) to elect
Juergen Eckhardt, M.D., M.B.A. and Eric Bjerkholt, M.B.A. as Class II Directors, to serve until the Company’s 2029 annual meeting of stockholders, and
until their respective successor shall have been duly elected and qualified, or until their earlier death, resignation or removal (“Proposal 1) and (ii) to ratify
the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31,
2026 (“Proposal 2”). The final voting results are set forth below.

Proposal 1 - Juergen Eckhardt, M.D., M.B.A. and Eric Bjerkholt, M.B.A. were elected as Class II Directors to serve until the Company’s 2029 annual
meeting of stockholders, and until their respective successor shall have been duly elected and qualified, or until their earlier death, resignation or removal,
based on the following votes:

Class II Director Nominee For ‘Withheld Broker Non-Votes
Juergen Eckhardt, M.D., M.B.A. 7,296,718 1,436,882 10,382,607
Eric Bjerkholt, M.B.A. 8,251,289 482,311 10,382,607

Proposal 2 — The appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2026 was ratified, based on the following votes:
For Against Abstentions

18,483,295 51,847 581,065
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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
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Date:  June 9, 2026 By: /s/Jian Irish

Jian Irish, Ph.D., M.B.A.
President and Chief Executive Officer






