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Item 5.07 Submission of Matters to a Vote of Security Holders.

On June 11, 2021, Mersana Therapeutics, Inc. (the “Company”) held its Annual Meeting of Stockholders (the “Annual Meeting”), at which a quorum was
present. At the Annual Meeting, the stockholders of the Company voted on four proposals as follows: (i) to elect Willard Dere, M.D., and Martin Huber,
M.D., each as a Class I member of the board of directors to serve until the Company’s 2024 annual meeting of stockholders and until his successor is duly
elected and qualified or until his earlier death, resignation or removal (“Proposal 1”); (ii) to ratify the selection of Ernst & Young LLP as the Company’s
independent registered public accounting firm for the fiscal year ending December 31, 2021 (“Proposal 2”); (iii) to approve, on an advisory basis, the
compensation of the Company’s named executive officers (“Proposal 3”); and (iv) to approve, on an advisory basis, the holding of an annual say-on-pay
vote on executive compensation (“Proposal 4”).

The Company’s stockholders approved Proposal 1. The votes cast at the Annual Meeting were as follows:

Nominee Votes For Withheld Broker Non-Votes
Willard Dere, M.D. 47,965,088 11,208,450 3,408,118
Martin Huber, M.D. 48,339,079 10,834,459 3,408,118

The Company’s stockholders approved Proposal 2. The votes cast at the Annual Meeting were as follows:

Votes For Votes Against Abstain
62,433,551 141,363 6,742

The Company’s stockholders approved Proposal 3. The votes cast at the Annual Meeting were as follows:

Votes For Votes Against Abstain
56,298,403 2,858,423 16,712

The Company’s stockholders approved Proposal 4. The votes cast at the Annual Meeting were as follows:

1 Year 2 Years 3 Years Abstain
58,987,861 756 172,533 12,388

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit No. Description

104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL
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