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Item 1.01. Entry into a Material Definitive Agreement. 
  
On October 12, 2022 (the “Effective Date”), Omega Therapeutics, Inc. (the “Company”) entered into a Collaboration and License Agreement (the 
“Agreement”) with Nitto Denko Corporation (“Nitto”), pursuant to which, among other things, Nitto granted the Company an exclusive, worldwide, 
royalty-bearing, fully transferable and fully sublicensable license under all intellectual property (the “Licensed IP”) owned or controlled by Nitto relating to 
its lipid nanoparticle (“LNP”) delivery technology that is necessary or useful to research, develop, commercialize, make, have made, use, sell, have sold, 
offer for sale, or import any product (a “Licensed Product”) directed to the c-Myc oncogene in lung that (a) consists of (i) one LNP composition approved 
by a joint steering committee established by Nitto and the Company (the “JSC”) and (ii) one or more epigenomic controllers controlled by the Company 
and (b) (i) but for the licenses granted to the Company by Nitto, would infringe at least one valid claim in the Licensed IP or (ii) incorporates or otherwise 
makes use of the data, results or know-how included in the Licensed IP.
  
Under the terms of the Agreement, the Company has agreed to pay Nitto an upfront cash payment of $1.0 million within thirty days of the Effective Date, 
which payment will be reduced by certain amounts paid by the Company to Nitto prior to the Effective Date. The Company is required to make up to $84.0 
million in future payments to Nitto based upon the achievement of specified development, regulatory and sales milestones. The Company is also obligated 
to pay to Nitto tiered, single-digit percentage royalties on a country-by-country basis based on net sales of the Licensed Product, subject to reduction in 
specified circumstances. 
  
Unless earlier terminated, the Agreement will expire on a country-by-country basis when there are no further royalty payments owed by the Company to 
Nitto in such country with respect to the Licensed Product. Upon expiration of the applicable royalty term with respect to the Licensed Product in a 
country, the license will become fully paid-up, royalty-free, perpetual and irrevocable with respect to the Licensed Product in such country. 
  
Under the terms of the Agreement, the Company and Nitto have agreed to jointly research and develop the Licensed Product for all human therapeutic, 
palliative and/or prophylactic applications pursuant to a joint development plan (the “Plan”). The Company will bear all reasonable costs incurred by Nitto 
in the Plan. The JSC will have decision-making authority with respect to the Licensed Product until the first submission of an application submitted to a 
regulatory authority to initiate human clinical trials with respect to the Licensed Product, after which the Company shall have sole responsibility for and 
sole decision-making authority over the development and commercialization of the Licensed Product. 
  
The Agreement contains customary representations and warranties by the parties and will continue in effect unless terminated by either party pursuant to its 
terms. The Agreement may be terminated by either party upon the other party’s uncured material breach of the Agreement, by either party in the event of 
the other party’s bankruptcy, insolvency or certain similar occurrences, by the Company at any time after June 13, 2023 for any or no reason, and by the 
Company on a country-by country basis or in its entirety until June 13, 2023 for certain specified good faith reasons. Upon termination of the Agreement, 
all rights and licenses granted by Nitto to the Company under the Agreement will terminate, but the Company will retain the right to distribute, sell or 
otherwise dispose of its existing inventory of the Licensed Products, in each case that is intended for distribution, sale or disposition for a period of not 
more than three months following the date of the effective termination, and such distribution, sale or other disposition will not constitute infringement of 
the intellectual property or proprietary rights of Nitto or its affiliates. Such right to distribute, sell or otherwise dispose of its existing inventory of the 
Licensed Product will be subject to the Company’s continuing obligation to pay royalties to Nitto under the Agreement.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
  
Exhibit No.   Description
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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