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SERES THERAPEUTICS, INC.
200 SIDNEY STREET

CAMBRIDGE, MASSACHUSETTS 02139

April 30, 2019
To Our Stockholders:

You are cordially invited to attend the 2019 Annual Meeting of Stockholders of Seres Therapeutics, Inc. at 8:00 a.m.
Eastern time, on Thursday, June 13, 2019, at our principal executive offices located at 200 Sidney Street, Cambridge
Massachusetts 02139.

The Notice of Meeting and Proxy Statement on the following pages describe the matters to be presented at the Annual
Meeting. If you would like to attend the Annual Meeting, you must call 1-617-945-9626 no later than 5:00 p.m.
Eastern time on June 10, 2019 to have your name placed on the attendance list. Please see the section called Who Can
Attend the 2019 Annual Meeting of Stockholders? on page 3 of the proxy statement for more information about how
to attend the meeting in person.

Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted at the Annual
Meeting. Therefore, I urge you to promptly vote and submit your proxy by phone, via the Internet, or, if you received
paper copies of these materials, by signing, dating and returning the enclosed proxy card in the enclosed envelope,
which requires no postage if mailed in the United States. If you have previously received our Notice of Internet
Availability of Proxy Materials, then instructions regarding how you can vote are contained in that notice. If you have
received a proxy card, then instructions regarding how you can vote are contained on the proxy card. If you decide to
attend the Annual Meeting, you will be able to vote in person, even if you have previously submitted your proxy.

Thank you for your support.

Sincerely,

Eric D. Shaff

President and Chief Executive Officer
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Notice of Annual Meeting of Stockholders

To Be Held Thursday, June 13, 2019

SERES THERAPEUTICS, INC.
200 SIDNEY STREET

CAMBRIDGE, MASSACHUSETTS 02139

The Annual Meeting of Stockholders (the Annual Meeting ) of Seres Therapeutics, Inc., a Delaware corporation (the
Company ), will be held at 8:00 a.m. Eastern time on Thursday, June 13, 2019, at the Company s principal executive
offices located at 200 Sidney Street, Cambridge, Massachusetts 02139, for the following purposes:

To elect Dennis A. Ausiello, M.D., Willard H. Dere, M.D., Roger J. Pomerantz, M.D. and Eric D. Shaff as Class |
Directors to serve until the 2022 Annual Meeting of Stockholders, and until their respective successors shall have
been duly elected and qualified;

To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2019; and

To transact such other business as may properly come before the Annual Meeting or any continuation,

postponement, or adjournment of the Annual Meeting.
Holders of record of our Common Stock as of the close of business on April 29, 2019 are entitled to notice of and to
vote at the Annual Meeting, or any continuation, postponement or adjournment of the Annual Meeting. A complete
list of these stockholders will be open to the examination of any stockholder at the Company s principal executive
offices located at 200 Sidney Street, Cambridge, Massachusetts 02139 for a period of ten days prior to the Annual
Meeting and on the day of the Annual Meeting. The Annual Meeting may be continued or adjourned from time to
time without notice other than by announcement at the Annual Meeting.

It is important that your shares be represented regardless of the number of shares you may hold. Whether or
not you plan to attend the Annual Meeting in person, we urge you to vote your shares via the toll-free telephone
number or over the Internet, as described in the enclosed materials. If you received a copy of the proxy card by
mail, you may sign, date and mail the proxy card in the enclosed return envelope. Promptly voting your shares
will ensure the presence of a quorum at the Annual Meeting and will save us the expense of further solicitation.
Submitting your proxy now will not prevent you from voting your shares at the Annual Meeting if you desire to
do so, as your proxy is revocable at your option.

By Order of the Board of Directors



Thomas J. DesRosier
Secretary
Cambridge, Massachusetts

April 30, 2019
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Proxy Statement

SERES THERAPEUTICS, INC.
200 SIDNEY STREET

CAMBRIDGE, MASSACHUSETTS 02139

This proxy statement is furnished in connection with the solicitation by the Board of Directors of Seres Therapeutics,
Inc. of proxies to be voted at our Annual Meeting of Stockholders to be held on Thursday, June 13, 2019 (the Annual
Meeting ), at our principal executive offices located at 200 Sidney Street, Cambridge, Massachusetts 02139, at 8:00
a.m. Eastern time, and at any continuation, postponement, or adjournment of the Annual Meeting. Holders of record

of shares of our Common Stock ( Common Stock ), as of the close of business on April 29, 2019 (the Record Date ),
will be entitled to notice of and to vote at the Annual Meeting and any continuation, postponement, or adjournment of
the Annual Meeting. As of the Record Date, there were 41,094,832 shares of Common Stock outstanding and entitled

to vote at the Annual Meeting. Each share of Common Stock is entitled to one vote on any matter presented to
stockholders at the Annual Meeting.

This proxy statement and our Annual Report to Stockholders for the year ended December 31, 2018 (the 2018 Annual
Report ) will be released on or about April 30, 2019 to our stockholders on the Record Date.

In this proxy statement, Seres , Company , we , us ,and our referto Seres Therapeutics, Inc.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE STOCKHOLDER MEETING TO BE HELD ON THURSDAY, JUNE 13, 2019

This Proxy Statement and our 2018 Annual Report to Stockholders are available at http://www.proxyvote.com/
Stockholders may receive directions to attend the meeting in person by calling 1-617-945-9626.

PROPOSALS

At the Annual Meeting, our stockholders will be asked:

To elect Dennis A. Ausiello, M.D., Willard H. Dere, M.D., Roger J. Pomerantz, M.D. and Eric D. Shaff as
Class I Directors to serve until the 2022 Annual Meeting of Stockholders, and until their respective
successors shall have been duly elected and qualified;

11
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To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2019; and
To transact such other business as may properly come before the Annual Meeting or any continuation,
postponement, or adjournment of the Annual Meeting.
We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes before
the stockholders for a vote at the Annual Meeting, however, the proxy holders named on the Company s proxy card
will vote your shares in accordance with their best judgment.

RECOMMENDATIONS OF THE BOARD

Our Board of Directors (the Board ) recommends that you vote your shares of Common Stock as indicated below. If
you return a properly completed proxy card, or vote your shares by telephone or Internet, your shares will be voted on
your behalf as you direct. If not otherwise specified, shares of

12
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Common Stock represented by proxies will be voted, and the Board of Directors recommends that you vote:

FOR the election of Dennis A. Ausiello, M.D., Willard H. Dere, M.D., Roger J. Pomerantz, M.D. and Eric
D. Shaff as Class I Directors; and

FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered

public accounting firm for the fiscal year ending December 31, 2019.
If any other matter properly comes before the stockholders for a vote at the Annual Meeting, the proxy holders named
on the Company s proxy card will vote your shares in accordance with their best judgment.

INFORMATION ABOUT THIS PROXY STATEMENT

Why you received this proxy statement. You are viewing or have received these proxy materials because our Board
is soliciting your proxy to vote your shares of Common Stock at the Annual Meeting. This proxy statement includes
information that we are required to provide to you under the rules of the Securities and Exchange Commission ( SEC )
and that is designed to assist you in voting your shares.

Notice of Internet Availability of Proxy Materials. As permitted by SEC rules, we are making this proxy statement
and our 2018 Annual Report available to our stockholders electronically via the Internet. On or about April 30, 2019,
we mailed to our stockholders a Notice of Internet Availability of Proxy Materials (the Internet Notice ) containing
instructions on how to access this proxy statement and our 2018 Annual Report and vote online. If you received an
Internet Notice by mail, you will not receive a printed copy of the proxy materials unless you specifically request
them. Instead, the Internet Notice instructs you on how to access and review all of the important information
contained in the proxy statement and 2018 Annual Report. The Internet Notice also instructs you on how you may
submit your proxy over the Internet. If you received an Internet Notice by mail and would like to receive a printed
copy of our proxy materials, you should follow the instructions for requesting such materials contained on the Internet
Notice.

Printed Copies of Our Proxy Materials. If you received printed copies of our proxy materials, then instructions
regarding how you can vote are contained on the proxy card included in the materials.

Householding. The SEC s rules permit us to deliver a single Internet Notice or set of proxy materials to one address
shared by two or more of our stockholders. This delivery method is referred to as householding and can result in
significant cost savings. To take advantage of this opportunity, we have delivered only one Internet Notice or one set
of proxy materials to multiple stockholders who share an address, unless we received contrary instructions from the
impacted stockholders prior to the mailing date. We agree to deliver promptly, upon written or oral request, a separate
copy of the Internet Notice or proxy materials, as requested, to any stockholder at the shared address to which a single
copy of those documents was delivered. If you prefer to receive separate copies of the Internet Notice or proxy
materials, contact Broadridge Financial Solutions, Inc. at 1-866-540-7095 or in writing at Broadridge, Householding
Department, 51 Mercedes Way, Edgewood, New York 11717.

If you are currently a stockholder sharing an address with another stockholder and wish to receive only one copy of

future Internet Notices or proxy materials for your household, please contact Broadridge at the above phone number or
address.
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Questions and Answers about the 2019 Annual Meeting of Stockholders

WHO IS ENTITLED TO VOTE AT THE ANNUAL MEETING?

The Record Date for the Annual Meeting is April 29, 2019. You are entitled to vote at the Annual Meeting only if you
were a stockholder of record at the close of business on that date, or if you hold a valid proxy for the Annual Meeting.
Each outstanding share of Common Stock is entitled to one vote for all matters before the Annual Meeting. At the
close of business on the Record Date, there were 41,094,832 shares of Common Stock outstanding and entitled to vote
at the Annual Meeting.

WHAT IS THE DIFFERENCE BETWEEN BEING A RECORD HOLDER AND HOLDING SHARES IN
STREET NAME ?

A record holder holds shares in his or her name. Shares held in street name means shares that are held in the name of a
bank or broker on a person s behalf.

AM I ENTITLED TO VOTE IF MY SHARES ARE HELD IN STREET NAME ?

Yes. If your shares are held by a bank or a brokerage firm, you are considered the beneficial owner of those shares
held in street name. If your shares are held in street name, these proxy materials are being provided to you by your
bank or brokerage firm, along with a voting instruction card if you received printed copies of our proxy materials. As
the beneficial owner, you have the right to direct your bank or brokerage firm how to vote your shares, and the bank or
brokerage firm is required to vote your shares in accordance with your instructions. If your shares are held in street
name, you may not vote your shares in person at the Annual Meeting, unless you obtain a legal proxy from your bank
or brokerage firm.

HOW MANY SHARES MUST BE PRESENT TO HOLD THE ANNUAL MEETING?

A quorum must be present at the Annual Meeting for any business to be conducted. The presence at the Annual
Meeting, in person or by proxy, of the holders of a majority in voting power of the Common Stock issued and
outstanding and entitled to vote on the Record Date will constitute a quorum.

WHO CAN ATTEND THE 2019 ANNUAL MEETING OF STOCKHOLDERS?
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You may attend the Annual Meeting only if you are a Seres stockholder who is entitled to vote at the Annual Meeting,
or if you hold a valid proxy for the Annual Meeting. If you would like to attend the Annual Meeting, you must call
1-617-945-9626 no later than 5:00 p.m. Eastern time on June 10, 2019 to have your name placed on the attendance

list. In order to be admitted into the Annual Meeting, your name must appear on the attendance list and you must
present government-issued photo identification (such as a driver s license). If your bank or broker holds your shares in
street name, you will also be required to present proof of beneficial ownership of our Common Stock on the Record
Date, such as the Internet Notice you received from your bank or broker, or a bank or brokerage statement or a letter
from your bank or broker showing that you owned shares of our Common Stock at the close of business on the Record
Date.

WHAT IF A QUORUM IS NOT PRESENT AT THE ANNUAL MEETING?

If a quorum is not present at the scheduled time of the Annual Meeting, (i) the Chairperson of the Annual Meeting or
(i1) a majority in voting power of the stockholders present in person or represented by proxy, may adjourn the Annual
Meeting until a quorum is present or represented.

16
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QUESTIONS AND ANSWERS ABOUT THE 2019 ANNUAL MEETING OF STOCKHOLDERS

WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE INTERNET NOTICE OR MORE THAN ONE
SET OF PROXY MATERIALS?

It means that your shares are held in more than one account at the transfer agent and/or with banks or brokers. Please
vote all of your shares. To ensure that all of your shares are voted, for each Internet Notice or set of proxy materials,
please submit your proxy by phone, via the Internet, or, if you received printed copies of the proxy materials, by
signing, dating and returning the enclosed proxy card in the enclosed envelope.

HOW DO 1 VOTE?

We recommend that stockholders vote by proxy even if they plan to attend the Annual Meeting and vote in person. If
you are a stockholder of record, there are three ways to vote by proxy:

by Telephone You can vote by telephone by calling 1-800-690-6903 and following the instructions on the proxy
card;

by Internet You can vote over the Internet at www.proxyvote.com by following the instructions on the Internet
Notice or proxy card; or

by Mail You can vote by mail by signing, dating and mailing the proxy card, which you may have received by
mail.
Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will close at
11:59 p.m., Eastern Time, on June 12, 2019.

If your shares are held in street name through a bank or broker, you will receive instructions on how to vote from the
bank or broker. You must follow their instructions in order for your shares to be voted. Telephone and Internet voting
also may be offered to stockholders owning shares through certain banks and brokers. If your shares are not registered
in your own name and you would like to vote your shares in person at the Annual Meeting, you should contact your
bank or broker to obtain a legal proxy and bring it to the Annual Meeting in order to vote.

CANI CHANGE MY VOTE AFTER I SUBMIT MY PROXY?

Yes.

If you are a registered stockholder, you may revoke your proxy and change your vote:
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by submitting a duly executed proxy bearing a later date;

by granting a subsequent proxy through the Internet or telephone;

by giving written notice of revocation to the Secretary of Seres prior to or at the Annual Meeting; or

by voting in person at the Annual Meeting.
Your most recent proxy card or telephone or Internet proxy is the one that is counted. Your attendance at the Annual
Meeting by itself will not revoke your proxy unless you give written notice of revocation to the Secretary before your
proxy is voted or you vote in person at the Annual Meeting.

If your shares are held in street name, you may change or revoke your voting instructions by following the specific
directions provided to you by your bank or broker, or you may vote in person at the Annual Meeting by obtaining a

legal proxy from your bank or broker and submitting the legal proxy along with your ballot.

WHO WILL COUNT THE VOTES?

A representative of Broadridge Financial Solutions, Inc., our inspector of election, will tabulate and certify the votes.

18
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QUESTIONS AND ANSWERS ABOUT THE 2019 ANNUAL MEETING OF STOCKHOLDERS

WHAT IF 1 DO NOT SPECIFY HOW MY SHARES ARE TO BE VOTED?

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote in
accordance with the recommendations of our Board of Directors. Our Board of Directors recommendations are
indicated on page 2 of this proxy statement, as well as with the description of each proposal in this proxy statement.

WILL ANY OTHER BUSINESS BE CONDUCTED AT THE ANNUAL MEETING?

We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes before
the stockholders for a vote at the Annual Meeting, however, the proxy holders named on the Company s proxy card
will vote your shares in accordance with their best judgment.

HOW MANY VOTES ARE REQUIRED FOR THE APPROVAL OF THE PROPOSALS TO BE VOTED
UPON AND HOW WILL ABSTENTIONS AND BROKER NON-VOTES BE TREATED?

Effect of Votes Withheld /

Abstentions
Proposal Votes required and Broker Non-Votes
Proposal 1: Election of Directors The plurality of the votes cast. This Votes withheld and broker non-votes
means that the four nominees will have no effect.

receiving the highest number of
affirmative  FOR votes will be elected
as Class I Directors.

Proposal 2: Ratification of The affirmative vote of the holders of Abstentions will have no effect. We
Appointment of Independent a majority in voting power of the votes do not expect any broker non-votes
Registered Public Accounting Firm cast affirmatively or negatively. on this proposal.

WHAT IS AN ABSTENTION AND HOW WILL VOTES WITHHELD AND ABSTENTIONS BE
TREATED?

A vote withheld, in the case of the proposal regarding the election of directors, or an abstention, in the case of the
proposal regarding the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
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public accounting firm, represents a stockholder s affirmative choice to decline to vote on a proposal. Votes withheld
and abstentions are counted as present and entitled to vote for purposes of determining a quorum. Votes withheld have
no effect on the election of directors and abstentions have no effect on the ratification of the appointment of
PricewaterhouseCoopers LLP.

WHAT ARE BROKER NON-VOTES AND DO THEY COUNT FOR DETERMINING A QUORUM?

Generally, broker non-votes occur when shares held by a broker in street name for a beneficial owner are not voted
with respect to a particular proposal because the broker (1) has not received voting instructions from the beneficial
owner and (2) lacks discretionary voting power to vote those shares. A broker is entitled to vote shares held for a
beneficial owner on routine matters, such as the ratification of the appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm, without instructions from the beneficial owner of those shares. On the
other hand, absent instructions from the beneficial owner of such shares, a broker is not entitled to vote shares held for
a beneficial owner on non-routine matters, such as the election of directors. Broker non-votes count for purposes of
determining whether a quorum is present.

WHERE CAN I FIND THE VOTING RESULTS OF THE 2019 ANNUAL MEETING OF
STOCKHOLDERS?

We plan to announce preliminary voting results at the Annual Meeting and we will report the final results in a Current
Report on Form 8-K, which we intend to file with the SEC after the Annual Meeting.
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PROPOSALS TO BE VOTED ON PROPOSAL 1

Election of Directors

At the Annual Meeting, four (4) Class I Directors are to be elected to hold office until the Annual Meeting of
Stockholders to be held in 2022 and until such director s successor is elected and qualified.

We currently have ten (10) directors on our Board, including four (4) Class I Directors. Our current Class I Directors
are Dennis A. Ausiello, M.D., who has served on our Board since April 2015, Willard H. Dere, M.D., who has served
on our Board since July 2017, Roger J. Pomerantz, M.D., who has served on our Board since November 2013, and
Eric D. Shaff, who has served on our Board since January 2019. The Board has nominated four director candidates for
election as Class I Directors at the Annual Meeting: Dennis A. Ausiello, M.D., Willard H. Dere, M.D., Roger J.
Pomerantz, M.D. and Eric D. Shaff. Proxies cannot be voted for a greater number of persons than the number of
nominees named in this proposal.

The proposal regarding the election of directors requires the approval of a plurality of the votes cast. This means that
the four nominees receiving the highest number of affirmative FOR votes will be elected as Class I Directors. Votes
withheld and broker non-votes are not considered to be votes cast and, accordingly, will have no effect on the outcome
of the vote on this proposal.

As set forth in our Restated Certificate of Incorporation, the Board of Directors is currently divided into three classes
with staggered, three-year terms. At each annual meeting of stockholders, the successors to directors whose terms then
expire will be elected to serve from the time of election and qualification until the third annual meeting following
election. The current class structure is as follows: Class I, whose term will expire at the 2019 Annual Meeting of
Stockholders and whose new term will expire at the 2022 Annual Meeting of Stockholders, Class II, whose term
expires at the 2020 Annual Meeting of Stockholders and whose subsequent term will expire at the 2023 Annual
Meeting of Stockholders and Class III, whose term expires at the 2021 Annual Meeting of Stockholders and whose
subsequent term will expire at the 2024 Annual Meeting of Stockholders. The current Class I Directors are Dennis A.
Ausiello, M.D., Willard H. Dere, M.D., Roger J. Pomerantz, M.D. and Eric D. Shaff; the current Class II Directors are
Richard N. Kender, Lorence H. Kim, M.D. and Meryl S. Zausner; and the current Class III Directors are Noubar B.
Afeyan, Ph.D., Grégory Behar and Kurt C. Graves.

Our Restated Certificate of Incorporation and Amended and Restated Bylaws provide that the authorized number of
directors may be changed only by resolution of our Board of Directors. Any additional directorships resulting from an
increase in the number of directors will be distributed among the three classes so that, as nearly as possible, each class
will consist of one-third of the directors. The division of our Board of Directors into three classes with staggered
three-year terms may delay or prevent a change of our management or a change in control of our Company. Our
directors may be removed only for cause by the affirmative vote of the holders of at least two-thirds of our
outstanding voting stock entitled to vote in the election of directors.

There are no family relationships among any of our executive officers or directors.

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote the shares of
Common Stock represented thereby for the election as Class I Directors of the persons whose names and biographies
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appear below. All of the persons whose names and biographies appear below are currently serving as our directors. In
the event any of the nominees should become unable to serve, or for good cause will not serve, as a director, it is
intended that votes
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PROPOSAL 1 ELECTION OF DIRECTORS

will be cast for a substitute nominee designated by our Board of Directors or our Board of Directors may elect to
reduce its size. The Board of Directors has no reason to believe that the nominees named below will be unable to
serve if elected. Each of the nominees has consented to being named in this proxy statement and to serve if elected.

VOTE REQUIRED

The proposal regarding the election of directors requires the approval of a plurality of the votes cast. This means that
the four nominees receiving the highest number of affirmative FOR votes will be elected as Class I Directors. Votes
withheld and broker non-votes are not considered to be votes cast and, accordingly, will have no effect on the outcome
of the vote on this proposal.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors unanimously recommends a vote FOR the election of the below Class I Director
nominees.
NOMINEES FOR CLASS I DIRECTORS (TERMS TO EXPIRE AT THE 2022 ANNUAL MEETING)

The current members of the Board of Directors who are also nominees for election to the Board of Directors as Class I
Directors are as follows:

Served as a
Name Age Director Since Position with Seres
Dennis A. Ausiello, M.D. 73 2015 Director
Willard H. Dere, M.D. 65 2017 Director
Roger J. Pomerantz, M.D. 62 2013 Chairman of the Board
Eric D. Shaff 43 2019 President, Chief Executive Officer and Director
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The principal occupations and business experience, for at least the past five years, of each Class I Nominee for
election at the 2019 Annual Meeting are as follows:

DENNIS A. AUSIELLO, M.D. Age 73

Dennis A. Ausiello, M.D. has served as a member of our Board of Directors since April 2015. Dr. Ausiello serves as
the Director of the Center for Assessment Technology and Continuous Health (CATCH), Jackson Distinguished
Professor of Clinical Medicine at Harvard Medical School and Physician-in-Chief Emeritus at Massachusetts General
Hospital. From 1996 to April 2013, Dr. Ausiello served as the Chief of Medicine at Massachusetts General Hospital.
Dr. Ausiello is a member of the Institute of Medicine of the National Academy of Sciences and a fellow of the
American Academy of Arts and Sciences. Dr. Ausiello serves on the boards of directors of Pfizer Inc. and Alnylam
Pharmaceuticals, Inc. Dr. Ausiello received his undergraduate degree from Harvard College and an M.D. from the
University of Pennsylvania. We believe that Dr. Ausiello is qualified to serve on our Board of Directors because of his
extensive experience as a physician and as a director of pharmaceutical companies.

WILLARD H. DERE, M.D. Age 65

Willard H. Dere, M.D. has served on our Board of Directors since July 2017. Since November 2014, Dr. Dere has
been Professor of Internal Medicine, B. Lue and Hope S. Bettilyon Presidential Endowed Chair in Internal Medicine
for Diabetes Research, Executive Director of Personalized Health, and Co-Principal Investigator of the Center for
Clinical and Translational Science at the University of Utah
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PROPOSAL 1 ELECTION OF DIRECTORS

Health Sciences Center. Prior to his professorship, from 2003 until his retirement in October 2014, Dr. Dere held
multiple roles at Amgen Inc., including Head of Global Development, and both corporate and international Chief
Medical Officer, and led development of programs in various therapeutic areas. Dr. Dere currently serves on the
boards of directors of BioMarin Pharmaceutical, Inc., Radius Health, Inc. and Mersana Therapeutics, Inc., and
previously served on the board of Ocera Therapeutics, Inc. Dr. Dere received his undergraduate and medical degrees
from the University of California, Davis, completed his internal medicine residency training at the University of Utah,
and his postdoctoral training in endocrinology and metabolism at the University of California, San Francisco. We
believe Dr. Dere is qualified to serve on our Board of Directors due to his extensive academic experience and his
knowledge of the biotechnology industry.

ROGER J. POMERANTZ, M.D. Age 62

Roger J. Pomerantz, M.D., has served as Chairman of our Board of Directors since November 2013. Dr. Pomerantz
also served as our President and Chief Executive Officer from June 2014 to January 2019. Since April of 2019,

Dr. Pomerantz has served as the Chief Executive Officer of ContraFect Corporation ( ContraFect ) a biotechnology
company. Since July 2014, Dr. Pomerantz has been a Partner at Flagship Pioneering, which conceives, creates,
resources and develops first-in-category life sciences companies. From January 2011 to September 2013,

Dr. Pomerantz was Worldwide Head of Licensing and Acquisitions and Senior Vice President at Merck & Co., Inc.

( Merck ), a pharmaceutical company, where he oversaw licensing and acquisitions for Merck Research Laboratories,
the research and development division of Merck. From February 2010 to February 2013, Dr. Pomerantz served as
Global Head of Infectious Diseases and Senior Vice President at Merck, where he oversaw pharmaceutical
development and discovery of antibiotics, antivirals, antifungals and antiparasitic agents. Prior to Merck,

Dr. Pomerantz was Global Head of Infectious Diseases for the pharmaceutical division of Johnson & Johnson, Inc.

( Johnson & Johnson ), a multinational medical device, consumer goods and pharmaceutical corporation, where he was
responsible for anti-infective agents worldwide. He joined Johnson & Johnson in August 2005 as President of Tibotec
Pharmaceuticals, Inc., now Janssen Therapeutics and a subsidiary of Johnson & Johnson, a pharmaceutical company
focused on the treatment of infectious diseases. Dr. Pomerantz has been part of the development of ten approved
infectious disease drugs for diseases including HIV, HCV and tuberculosis. He serves on the board of directors of
ContraFect, Rubius Therapeutics, Inc. and Intec Therapeutics, Inc. Dr. Pomerantz received his B.A. in Biochemistry
from The Johns Hopkins University and his M.D. from The Johns Hopkins School of Medicine. We believe

Dr. Pomerantz s extensive academic and clinical experience, as well as his knowledge of our Company and the
pharmaceutical industry, qualifies him to serve on our Board of Directors.

ERIC D. SHAFF Age 43
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Eric D. Shaff has served as our Chief Executive Officer and a member of our board of directors since January 2019.
Previously, he served as our Chief Operating and Financial Officer and Executive Vice President from January 2018
until January 2019 and as our Chief Financial Officer from November 2014 until January 2019. Mr. Shaff has also
served on the board of directors of Sigilon Therapeutics, Inc. From January 2012 to November 2014, Mr. Shaff was
Vice President of Corporate Finance for Momenta Pharmaceuticals ( Momenta ), a biotechnology company, where he
helped manage Momenta s accounting, finance, planning, and procurement functions, as well as contributing to
Momenta s investor relations efforts. From June 2004 to December 2011, Mr. Shaff held a number of corporate
development and finance positions with Genzyme Corporation, a biotechnology company, most recently as Vice
President of Finance/Controller for the Personalized Genetic Health division. Mr. Shaff received his B.A. from the
University of Pennsylvania and his MBA from Cornell University. We believe Mr. Shaff is qualified to serve on our
Board of Directors because of his extensive business and finance experience and his knowledge of the biotechnology
industry.
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CONTINUING MEMBERS OF THE BOARD OF DIRECTORS:

CLASS II DIRECTORS (TERMS TO EXPIRE AT THE 2020 ANNUAL MEETING)

The current members of the Board of Directors who are Class II Directors are as follows:

Served as a
Name Age Director Since Position with Seres
Richard N. Kender 63 2014 Director
Lorence H. Kim, M.D. 45 2014 Director
Meryl S. Zausner 62 2018 Director

The principal occupations and business experience, for at least the past five years, of each Class II Director are as
follows:

RICHARD N. KENDER Age 63

Richard N. Kender has served as a member of our Board of Directors since October 2014. From October 1978 to
September 2013, Mr. Kender held positions in a variety of corporate areas at Merck, most recently serving as Senior
Vice President of Business Development and Corporate Licensing. Mr. Kender serves on the boards of directors of
Poxel S.A. and Abide Therapeutics, Inc., and previously served on the board of directors of INC Research Holdings,
Inc. Mr. Kender received a B.S. from Villanova University and an M.B.A. from Fairleigh Dickinson University. We
believe Mr. Kender is qualified to serve on our Board of Directors because of his extensive business experience and
his knowledge of the pharmaceutical industry.

LORENCE H. KIM, M.D. Age 45
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Lorence H. Kim, M.D. has served as a member of our Board of Directors since October 2014. Since April 2014,

Dr. Kim has been the Chief Financial Officer of Moderna, Inc., a biotechnology company. From July 2000 to April
2014, Dr. Kim held a number of positions at Goldman, Sachs & Co., an investment bank, most recently as Managing
Director and Co-Head of Biotechnology Investment Banking. Dr. Kim received an A.B. from Harvard University, an
M.B.A. in Healthcare Management from the Wharton School of the University of Pennsylvania, and an M.D. from the
University of Pennsylvania School of Medicine. We believe Dr. Kim is qualified to serve on our Board of Directors
because of his finance experience and knowledge of the biotechnology industry.

MERYL S. ZAUSNER Age 62

Meryl S. Zausner has served as a member of our Board of Directors since August 2018. From April 2012 to
November 2014, Ms. Zausner served as Chief Financial and Administrative Officer in the United States and served as
a member of the Pharmaceutical Executive Committee and Global Finance Leadership Team at Novartis
Pharmaceuticals Inc. ( Novartis ). At Novartis, she helped launch the Oncology Business Unit, as well as the company s
shared services organization. Prior to serving as Chief Financial and Administrative Officer, Ms. Zausner was a
member of the Novartis Global Oncology leadership team and Chief Financial Officer, where she contributed to the
development and commercialization of therapies, including Gleevec® (imatinib). Ms. Zausner also serves on the
boards of directors of Neon Therapeutics, Inc. and the Multiple Myeloma Research Foundation. Ms. Zausner received
a B.S. in accounting and economics from the University at Albany, SUNY. We believe Ms. Zausner is qualified to
serve on our Board of Directors because of her finance and leadership experience and knowledge of the
pharmaceutical industry.
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CLASS III DIRECTORS (TERMS TO EXPIRE AT THE 2021 ANNUAL MEETING)

Served as a
Name Age Director Since Position with Seres
Noubar B. Afeyan, Ph.D. 56 2010 Director
Grégory Behar 49 2014 Director
Kurt C. Graves 51 2015 Director

The principal occupations and business experience, for at least the past five years, of each Class III Director are as
follows:

NOUBAR B. AFEYAN, PH.D. Age 56

Noubar B. Afeyan, Ph.D. has served as a member of our Board of Directors since October 2010. Since 1999,

Dr. Afeyan has served as the Senior Managing Partner and Chief Executive Officer of Flagship Pioneering, which
conceives, creates, resources and develops first-in-category life sciences companies, that he co-founded. Dr. Afeyan
serves on the boards of directors of numerous privately and publicly held companies, including Moderna, Inc., Rubius
Therapeutics, Inc., Kaleido Biosciences, Inc. and Evelo Biosciences, Inc. and has previously served on the boards of
directors of several public companies, including BG Medicine, Inc., BIND Therapeutics, Inc., and Sensen Bio
(formerly Eleven Biotherapeutics, Inc.) Dr. Afeyan received a B.S. in Chemical Engineering from McGill University
and a Ph.D. in Biochemical Engineering from the Massachusetts Institute of Technology. He is currently a visiting
lecturer of business administration at Harvard Business School and was previously a senior lecturer at the
Massachusetts Institute of Technology s Sloan School of Management where he taught courses on technology
entrepreneurship, innovation and leadership. We believe Dr. Afeyan is qualified to serve on our Board of Directors
because of his extensive investment experience and his knowledge of the biotechnology industry.

GREGORY BEHAR Age 49
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Grégory Behar has served as a member of our Board of Directors since December 2014. Mr. Behar has served as
Chief Executive Officer of Nestlé Health Science S.A., a health sciences company, since October 2014. From July
2011 to July 2014, Mr. Behar was President and Chief Executive Officer of Boehringer Ingelheim Pharmaceuticals
Inc. (USA). From 2010 to July 2011, Mr. Behar was Corporate Vice President Region NECAR (North European
Union, Canada and Australasia) for Boehringer-Ingelheim GmbH, a pharmaceutical company. Mr. Behar has also
served on the board of directors of Aimmune Therapeutics, Inc. since November 2016. Mr. Behar received his B.S.
from the University of California, Los Angeles, an M.S. in Mechanical Engineering and Manufacturing from EPFL in
Switzerland and an M.B.A. from INSEAD in France. We believe that Mr. Behar is qualified to serve on our Board of
Directors because of his extensive business experience in the health sciences and pharmaceutical industries.

KURT C. GRAVES Age 51

Kurt C. Graves has served as a member of our Board of Directors since November 2015. Mr. Graves has been the
Chairman, President and Chief Executive Officer of Intarcia Therapeutics, Inc. ( Intarcia ), a biotechnology company,
since April 2012. Mr. Graves served as Executive Chairman of Biolex Therapeutics, a biotechnology company, from
November 2010 to March 2012, and served as Executive Chairman of Intarcia from August 2010 to April 2012.
Previously, he served as Executive Vice President, Chief Commercial Officer and Head of Strategic Development at
Vertex Pharmaceuticals Inc. ( Vertex ) from July 2007 to October 2009. Prior to joining Vertex, Mr. Graves

10
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held various leadership positions at Novartis Pharmaceuticals Corporation ( Novartis Corp. ) from 1999 to June 2007.
He was also the first Chief Marketing Officer for the pharmaceuticals division of Novartis Corp. from September

2003 to June 2007. He also serves on the boards of directors of Radius Health, Inc. and Achillion Pharmaceuticals,

Inc. Mr. Graves received a B.S. in Biology from Hillsdale College. We believe Mr. Graves is qualified to serve as a
member of our Board of Directors because of his extensive experience in the life sciences industry, membership on
various boards of directors and his leadership and management experience.

11
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PROPOSAL 2

Ratification of Appointment of Independent Registered Public Accounting Firm

Our Audit Committee has appointed PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2019. Our Board of Directors has directed that this appointment be
submitted to our stockholders for ratification. Although ratification of our appointment of PricewaterhouseCoopers
LLP is not required, we value the opinions of our stockholders and believe that stockholder ratification of our
appointment is a good corporate governance practice.

PricewaterhouseCoopers LLP also served as our independent registered public accounting firm for the fiscal year
ended December 31, 2018. Neither the accounting firm nor any of its members has any direct or indirect financial
interest in or any connection with us in any capacity other than as our auditors, providing audit and non-audit related
services. A representative of PricewaterhouseCoopers LLP is expected to attend the Annual Meeting and to have an
opportunity to make a statement and be available to respond to appropriate questions from stockholders.

In the event that the appointment of PricewaterhouseCoopers LLP is not ratified by the stockholders, the Audit
Committee will consider this fact when it appoints the independent auditors for the fiscal year ending December 31,
2020. Even if the appointment of PricewaterhouseCoopers LLP is ratified, the Audit Committee retains the discretion
to appoint a different independent auditor at any time if it determines that such a change is in the interest of our
Company.

VOTE REQUIRED

This proposal requires the affirmative vote of the holders of a majority in voting power of the votes cast affirmatively
or negatively. Abstentions are not considered to be votes cast and, accordingly, will have no effect on the outcome of
the vote on this proposal. Even though brokers have discretionary authority to vote on the ratification of the
appointment of PricewaterhouseCoopers LLP, we do not expect any broker non-votes in connection with this
proposal.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors unanimously recommends a vote FOR the Ratification of the Appointment of
PricewaterhouseCoopers LLP as our Independent Registered Public Accounting Firm.

12
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Report of the Audit Committee of the Board of Directors

The Audit Committee of the Board of Directors (the Audit Committee ) has reviewed the Company s audited financial
statements for the fiscal year ended December 31, 2018 and has discussed these financial statements with management
and the Company s independent registered public accounting firm. The Audit Committee has also received from, and
discussed with, the Company s independent registered public accounting firm various communications that such
independent registered public accounting firm is required to provide to the Audit Committee, including the matters
required to be discussed by statement on Auditing Standards No. 1301, as adopted by the Public Company Accounting
Oversight Board ( PCAOB ).

The Company s independent registered public accounting firm also provided the Audit Committee with a formal
written statement required by PCAOB Rule 3526 (Communications with Audit Committees Concerning
Independence) describing all relationships between the independent registered public accounting firm and the
Company, including the disclosures required by the applicable requirements of the PCAOB regarding the independent
registered public accounting firm s communications with the Audit Committee concerning independence. In addition,
the Audit Committee discussed with the independent registered public accounting firm its independence from the
Company. The Audit Committee also considered whether the independent registered public accounting firm s
provision of certain other non-audit related services to the Company is compatible with maintaining such firm s
independence.

Based on its discussions with management and the independent registered public accounting firm, and its review of
the representations and information provided by management and the independent registered public accounting firm,
the Audit Committee recommended to the Board of Directors that the audited financial statements be included in the
Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2018.

Richard N. Kender (Chair)

Willard H. Dere

Meryl S. Zausner
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Independent Registered Public Accounting Firm Fees and Other Matters

The following table summarizes the fees of PricewaterhouseCoopers LLP, our independent registered public
accounting firm, billed to us for each of the last two fiscal years for audit services and billed to us in each of the last
two fiscal years for other services:

Fee Category 2018 2017
Audit Fees $ 488,000 $ 486,000
Audit-Related Fees $ 20000 $ 15,000
Tax Fees $

All Other Fees $ 9200 $ 900
Total Fees $ 508900 $ 501,900
AUDIT FEES

Audit fees consist of fees billed for the audit of our annual consolidated financial statements, the review of the interim
consolidated financial statements, and related services that are normally provided in connection with registration
statements.

AUDIT-RELATED FEES

Audit-related fees in 2018 consist of fees for services performed related to our adoption of the new lease accounting
standard in the first quarter of 2019.

TAX FEES

There were no such fees incurred in 2018.
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All Other Fees in 2018 represent non-audit fees in connection with access to the PricewaterhouseCoopers LLP on-line
accounting research and disclosures database.

AUDIT COMMITTEE PRE-APPROVAL POLICY AND PROCEDURES

The Audit Committee has adopted a policy (the Pre-Approval Policy ) which sets forth the procedures and conditions
pursuant to which audit and non-audit services proposed to be performed by the independent auditor may be
pre-approved. The Pre-Approval Policy generally provides that we will not engage PricewaterhouseCoopers LLP to
render any audit, audit-related, tax or permissible non-audit service unless the service is either (i) explicitly approved
by the Audit Committee ( specific pre-approval ) or (ii) entered into pursuant to the pre-approval policies and
procedures described in the Pre-Approval Policy ( general pre-approval ). Unless a type of service to be provided by
PricewaterhouseCoopers LLP has received general pre-approval under the Pre-Approval Policy, it requires specific
pre-approval by the Audit Committee or by a designated member of the Audit Committee to whom the committee has
delegated the authority to grant pre-approvals. Any proposed services exceeding pre-approved cost levels or budgeted
amounts will also require specific pre-approval. For both types of pre-approval, the Audit Committee will consider
whether such services are consistent with the SEC s rules on auditor independence. The Audit Committee will also
consider
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whether the independent auditor is best positioned to provide the most effective and efficient service, for reasons such
as its familiarity with our business, people, culture, accounting systems, risk profile and other factors, and whether the
service might enhance our ability to manage or control risk or improve audit quality. All such factors will be
considered as a whole, and no one factor should necessarily be determinative. On an annual basis, the Audit
Committee reviews and generally pre-approves the services (and related fee levels or budgeted amounts) that may be
provided by PricewaterhouseCoopers LLP without first obtaining specific pre-approval from the Audit Committee.
The Audit Committee may revise the list of general pre-approved services from time to time, based on subsequent
determinations.
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Executive Officers

The following table identifies our current executive officers:

Name Age  Position
43
Eric D. Shaff(h) President and Chief Executive Officer
58
John G. Aunins, Ph.D.® Executive Vice President of Bioprocess & Manufacturing
and Chief Technology Officer
48
Marcus Chapman®) Vice President, Finance and Principal Financial and
Accounting Officer
Thomas J. DesRosier® 64  Executive Vice President and Chief Legal Officer
44
Matthew Henn, Ph.D.®) Executive Vice President and Chief Scientific Officer
Kevin Horgan, M.D.(©® 59  Executive Vice President and Chief Medical Officer

I See biography on page 8 of this proxy statement.

2 John G. Aunins, Ph.D., has served as our Chief Technology Officer and Executive Vice President of Bioprocess
Development since December 2012. Prior to joining our Company, Dr. Aunins served on our Scientific Advisory
Board from February 2012 to December 2012. From April 1989 to November 2011, Dr. Aunins served in various
roles at Merck, most recently as Executive Science Director. At Merck, Dr. Aunins led process and product
development teams for six licensed vaccines and multiple vaccine candidates. He is a Fellow of the American Institute
for Medical and Biological Engineering and an adjunct Full Professor at the Instituto de Tecnologia Quimica e
Biologica in Oeiras, Portugal. Dr. Aunins received his B.S. from the Un