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Item 1.01

Entry into a Material Definitive Agreement

On July 1, 2021, Seres Therapeutics, Inc. (the “Company”) entered into a License Agreement (the “Agreement”) with NHSc Pharma Partners
(“Nestlé”). Pursuant to the Agreement, the Company granted to Nestlé, under certain of the Company’s patent rights and know how, a co-exclusive,
sublicensable (under certain circumstances) license to develop, commercialize and conduct medical affairs activities for (i) therapeutic products based
on the Company’s microbiome technology (including the Company’s SER-109 product) that are developed by or on behalf of the Company for the
treatment of Clostridioides difficile infection (“CDI”) and recurrent CDI, as well as any other indications pursued for the products upon mutual
agreement of the parties (the “Field”), in the United States and Canada (the “Licensed Territory”), and (ii) the Company’s SER-109 product and any
improvements and modifications thereto developed pursuant to the terms of the Agreement (the “Collaboration Products”) for any indications in the
Licensed Territory.
The Agreement sets forth the parties’ respective obligations for development, regulatory, commercialization, medical affairs, and manufacturing and
supply activities for the Collaboration Products with respect to the Field and the Licensed Territory. Pursuant to the Agreement, the Company is
responsible for, and will use commercially reasonable efforts in, conducting development of SER-109 in the Field in the United States until first
regulatory approval for SER-109 is obtained in the Field in the United States and in accordance with a development and regulatory activity plan, at the
Company’s cost, subject to certain exceptions specified in the Agreement. The Company is also responsible for all regulatory affairs related to
Collaboration Products in the Field in the Licensed Territory, at its cost, except that expenses incurred for regulatory activities approved by a joint
steering committee pursuant to a life cycle management plan for Collaboration Products are shared equally between the parties. The Company will be
solely responsible for manufacturing and supplying Collaboration Products for development in the Field in the Licensed Territory.
Nestlé has the sole right to commercialize the Collaboration Products in the Licensed Territory in accordance with a commercialization plan, subject to
the Company’s right to elect to provide up to a specified percentage of all promotional details for a certain target audience. Each party will use
commercially reasonable efforts to commercialize the Collaboration Products in the Licensed Territory in accordance with the commercialization plan.
Both parties will perform medical affairs activities for Collaboration Products in the Licensed Territory in accordance with a medical affairs plan. The
Company will be solely responsible for the manufacturing and supply of Collaboration Products for commercialization under a supply agreement that
will be entered into between the parties. The Company will be responsible for commercialization and medical affairs activities costs incurred by the
parties until first commercial sale of the first Collaboration Product in the Licensed Territory and in accordance with a pre-launch plan, up to a specified
cap. Following first commercial sale of the first Collaboration Product, the Company will be entitled to a royalty in an amount equal to approximately
50% of the commercial profits.
In exchange for the grant of the licenses under the Agreement, Nestlé agreed to pay the Company an upfront payment of $175 million. Nestlé also
agreed to pay the Company development and sales target milestones payments totaling up to $360 million.
The Agreement continues in effect until all development and commercialization activities for all Collaboration Products in the Licensed Territory have
permanently ceased. The Agreement may be terminated by either party upon sixty days’ written notice for the other party’s material breach that remains
uncured during such sixty-day period, or immediately upon written notice for the other party’s insolvency. Nestlé may also terminate the Agreement
at-will (i) with twelve months’ prior written notice, effective only on or after the third anniversary of first commercial sale of the first Collaboration
Product in the Licensed Territory, (ii) if first commercial sale of the first Collaboration Product in the Licensed Territory has not occurred by the fifth
anniversary of the effective date of the Agreement, with one hundred eighty days’ prior written notice, which must be provided during a specified period
set forth in the Agreement, or (iii) if regulatory approval for SER-109 is not granted after submission by the Company of a filing seeking first regulatory
approval as set forth in the development and regulatory activity plan, and the parties fail to agree on further development of SER-109 in accordance with
the terms of the Agreement, with one hundred eighty days’ prior written notice, which must be provided within a specified period set forth in the
Agreement. The Company may also terminate the Agreement immediately upon written notice if Nestlé challenges any licensed patent in the Licensed
Territory.
Upon termination of the Agreement, all licenses granted to Nestlé by the Company will terminate. If the Company commits a material breach of the
Agreement, Nestlé may elect not to terminate the Agreement but instead apply specified adjustments to the payment terms and other terms and
conditions of the Agreement. The Agreement contains customary representations and warranties by the parties, intellectual property provisions
including ownership, patent prosecution, enforcement and defense, certain indemnification rights in favor of each party, and customary confidentiality
provisions and limitations of liability.
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