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Item 1.02

Termination of a Material Definitive Agreement.

On January 2, 2019, Mersana Therapeutics, Inc. (the “Company”) received notices from Millennium Pharmaceuticals, Inc. (“Millennium”) stating that
Millennium was exercising its rights to: (a) terminate the Development Collaboration and Commercial License Agreement between the Company and
Millennium, dated January 29, 2016 (the “Development and License Agreement”), upon 30 days’ prior written notice pursuant to Section 14.2 of the
Development and License Agreement; and (b) terminate the Amended and Restated Research Collaboration and Commercial License Agreement between the
Company and Millennium, dated January 29, 2016 (the “Research Collaboration and License Agreement”), upon 45 days’ prior written notice pursuant to
Section 13.2 of the Research Collaboration and License Agreement. The Development and License Agreement and the Research Collaboration and License
Agreement provide for the global development and commercialization of XMT-1522 and the development and commercialization of ADC product
candidates utilizing the Company’s Fleximer polymer scaffold, respectively. A description of the material terms and conditions of the Development and
License Agreement and the Research Collaboration and License Agreement have been disclosed in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2017. Millennium’s delivery of these notices followed discussions between the two parties whereby they mutually agreed to
discontinue the strategic partnerships outlined in the Development and License Agreement and the Research Collaboration and License Agreement. The
Company and Millennium will wind down activities under the Development and License Agreement over the course of the 30-day notice period and the
Research Collaboration and License Agreement over the course of the 45-day notice period. As a result of a strategic evaluation and in connection with the
termination of the Development and License Agreement, the Company has determined that it will prioritize its resources to focus on the advancement of
XMT-1536 and will terminate further development of XMT-1522.
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SIGNATURES
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.
MERSANA THERAPEUTICS, INC.
By:

Date: January 4, 2019
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/s/ Eva Jack
Eva Jack
President and Chief Executive Officer

