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Washington, D.C. 20549
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

| OMBAPPROVAL |

OMB Number: 3235-0287
Estimated average burden

hours per response: 0.5

1. Name and Address of Reporting Person” 2. Issuer Name and Ticker or Trading Symbol 5. Relationship of Reporting Person(s) to Issuer
Mersana Therapeutics, Inc. [ MRSN (Check all applicable)
—SANDELL SCOTTD [ ] Director X 10% Owner
Officer (give title Other (specify
(Last) (First) (Middle) 3. Date of Earliest Transaction (Month/Day/Year) below) below)
09/14/2020
1954 GREENSPRING DRIVE
SUITE 600
4. If Amendment, Date of Original Filed (Month/Day/Year) 6. Individual or Joint/Group Filing (Check Applicable
Line)
(Street) X  Form filed by One Reporting Person
TIMONIUM MD 21093 Form filed by More than One Reporting
Person
(City) (State) (Zip)
Table | - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1. Title of Security (Instr. 3) 2. Transaction 2A. Deemed 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership | 7. Nature
Date Execution Date, | Transaction | Disposed Of (D) (Instr. 3, 4 and Securities Form: Direct | of Indirect
(Month/Day/Year) | if any Code (Instr. | 5) Beneficially (D) or Indirect | Beneficial
(Month/Day/Year) | 8) Owned Following | (I) (Instr. 4) Ownership
Reportec! (Instr. 4)
Code |V Amount ES; o | Price '(I;:lasr:f—a;:talgg(:))
S
Common Stock 09/14/2020 J» 2,000,000 | D $0.00 5,959,520 1 Ni)ete 20)
5 See
Common Stock 09/14/2020 19 20,000 A $0.00 20,000 1 4
Note 4*
. See
Common Stock 09/14/2020 1 20,000 D $0.00 0 1 4
Note 4*
Common Stock 09/14/2020 1© 10,000 A $0.00 10,000 1 See
Note 77
Common Stock 09/14/2020 ® 10,000 | D | $0.00 0 I See
Note 77
See
Common Stock 09/14/2020 19 39 A | $0.00 39 1 Note
10010
See
Common Stock 09/14/2020 Jan 5,830 A $0.00 5,869 1 Note
10010
See
Common Stock 09/14/2020 J12) 4,391 A $0.00 10,260 1 Note
1000
See
Common Stock 09/14/2020 Ja3 138 A | $0.00 138 I Note
14014
See
Common Stock 09/14/2020 Jas 138 A | $0.00 138 I Note
16010
See
Common Stock 09/14/2020 Jan 486 A | $0.00 486 I Note
18U8)
See
Common Stock 09/14/2020 Ja9 343 A | $0.00 829 I Note
18019
Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of | 2. 3. Transaction 3A. Deemed 4. 5. Number | 6. Date Exercisable and | 7. Title and 8. Price of | 9. Number of 10. 11. Nature
Derivative | Conversion | Date Execution Date, Transaction | of Expiration Date Amount of Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/Day/Year) | if any Code (Instr. | Derivative | (Month/Day/Year) Securities Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Day/Year) | 8) Securities Underlying (Instr. 5) Beneficially Direct (D) | Ownership
Derivative Acquired Derivative Owned or Indirect | (Instr. 4)
Security (A) or Security (Instr. Following (1) (Instr. 4)
Disposed 3and 4) Reported
of (D) Transaction(s)
(Instr. 3, 4 (Instr. 4)
and 5)



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001237289
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001442836
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1.Title of | 2. 3. Transaction | 3A. Deemed Gode |V | GANUNBRr E;éaﬁsihlmla;h";:ld" 'ritréﬂ}ea'tues 8. Price of | 9. Number of | 10. 11. Nature

Beplaitgtio| mrfﬂiesﬂm iddtonth/Day/Year) | if any Code (Instr. | Derivative (Month/Daleear) Securities Security Securities Form: " Beneficial

l“%et\';i/ %’nterpﬂg; %sﬁoglates 14, L.P. ("NEA 14")( @t g/r! 20 stn&gutlon for no cans@frgﬁson of an aggregate of 2,000,000 § nd%rgf'@mmon(g}ockf(’)ﬂh geneﬁ |a gener% q?n; ('a nd ?“'1 uﬁap
t SeRERYy 12 2020. Vel {

partners on SCgig fty . (A)or R . Security (Instr. , . Following . () (Instr. 4) ,

2. The Reporting Person is a director of NEA 14 GP LTD ("NEA 14 LTD") which is tﬂl%phsgeheral partner of NEA Partners 1435115(4NEA Partners 14"). NEBﬂaﬁﬂed 14 is the sole general partner of

NEA 14, which is the direct beneficial owner of the securities. The Reporting Person d@E s beneficial ownership, within the meaning of Section 16 of the SechfARSACtGUSYe Act of 1934, as

amended or otherwise of such portion of the NEA 14 shares in which the Reporting Pe@ﬂﬁ{'hés fto pecuniary interest. (Instr. 4)

3.NEA Partners 14 recelved 20,000 shares of Common Stock of the Issuer in the dlstrlbutlon by NEA 14 on September 14, 2020

4. The chorlmg Person is a director of NEA 14 LTD which is the solc general partner of NEA Partners 14, the direct beneficial owner of the sccurmcs The chorlmg Person dmclalm% bcncﬁcml

ownership, within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended, or otherwise of such portion of the NES) Rafiers 14 shares in which the Reporting Person has no
pecuniary interest. Lor

5.NEA Parmers 14 made a pro rata distribution for no consideration ot an aggregate ot 20, 000 shares of Common Stock of the Issuer to N&'mﬁﬁéd partners on September 14, 2020

6. NEA 14 Mandger Fund, L P. ("NEA 14 Mandger Fund") received IO&QQeshd\‘ps qu;{’)m()([ﬁtoegjaé}bggmgr |D§€@ 3|5tr1butméay Bh4rdd on September 14 2020.

7. The Reporting Person is a director of NEA 14 LTD, which is the sole general partner of NEA 14 Manager Fund. The Reporting Person dlqclalms beneficial owm.rthp within thc mcamng of Sccuon 16 —
of the Securities Exchange Act of 1934, as amended, or otherwise of such portion of the securities of the Issuer held by NEA 14 Manager Fund in which the Reporting Person has no pecuniary interest.

8. NEA 14 Manager Fund made a pro rata distribution for no consideration of an aggregate of 10,000 shares of Common Stock of the Issuer to its limited partners on September 14, 2020.
9. New Enterprise Associates, LLC ("NEA LLC") received 39 shares of Common Stock of the Issuer in the distribution by NEA 14 on September 14, 2020.

10. The Reporting Person is a member of the Board of Directors of NEA LLC, which is the direct beneficial owner of the shares. The Reporting Person disclaims beneficial ownership within the meaning
of Section 16 of the Securities Exchange Act of 1934, as amended, or otherwise of such portion of the shares of the Issuer held by NEA LLC in which the Reporting Person has no pecuniary interest.

11. NEA LLC received 5,830 shares of Common Stock of the Issuer in the distribution by NEA Partners 14 on September 14, 2020.
12. NEA LLC received 4,391 shares of Common Stock of the Issuer in the distribution by NEA 14 Manager Fund on September 14, 2020.

13. Genevieve P. Hardigg, as trustee of the Jennifer Ayer Sandell Rising River Trust, dated December 20, 2012 (the "Jennifer Sandell Rising River Trust"), received 138 shares of Common Stock of the
Issuer in the distribution by NEA Partners 14 on September 14, 2020.

14. The securities are held directly by the Jennifer Sandell Rising River Trust. The Reporting Person disclaims beneficial ownership within the meaning of Section 16 of the 1934 Act, as amended, of such
portion of the shares of Common Stock of the Issuer held by the Jennifer Sandell Rising River Trust in which the Reporting Person has no pecuniary interest.

15. Genevieve P. Hardigg, as trustee of the Scott Sandell Rising River Trust, dated December 20, 2012 (the "Scott Sandell Rising River Trust"), received 138 shares of Common Stock of the Issuer in the
distribution by NEA Partners 14 on September 14, 2020.

16. The securities are held directly by the Scott Sandell Rising River Trust. The Reporting Person disclaims beneficial ownership within the meaning of Section 16 of the 1934 Act, as amended, of such
portion of the shares of Common Stock of the Issuer held by the Scott Sandell Rising River Trust in which the Reporting Person has no pecuniary interest.

17. Scott D. Sandell, as trustee of the Blue Mountain Trust, dated April 29, 2019 (the "Blue Mountain Trust") received 486 shares of Common Stock of the Issuer in the distribution by NEA Partners 14 on
September 14, 2020.

18. The securities are held directly by the Blue Mountain Trust. The Reporting Person disclaims beneficial ownership within the meaning of Section 16 of the 1934 Act, as amended, of such portion of the
shares of Common Stock of the Issuer held by the Blue Mountain Trust in which the Reporting Person has no pecuniary interest.

19. The Blue Mountain Trust received 343 shares of Common Stock of the Issuer in the distribution by NEA 14 Manager Fund on September 14, 2020.
Remarks:

/s/ Sasha Keough, attorney-in-
fact

** Signature of Reporting Person Date

09/16/2020

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.



