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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officer.

Appointment of President
On October 11, 2021, Minerva Neurosciences, Inc. (the “Company”) announced the appointment of Geoffrey Race as the Company’s President,
effective October 11, 2021. Mr. Race thereby will no longer serve as the Company’s Executive Vice President, Chief Financial Officer and Chief
Business Officer.
Mr. Race, age 61, has provided services to the Company since July 2010, first as a consultant and then as an employee beginning in May 2014.
Mr. Race most recently held the positions of the Company’s Executive Vice President and Chief Financial Officer, from May 2014 to October 2021, and
Chief Business Officer from January 2016 to October 2021. Mr. Race also serves as a member of the boards of directors of Huq Industries Ltd. and
F-star Therapeutics Ltd. Mr. Race is a Fellow of the Institute of Chartered Management Accountants and earned his M.B.A. from Durham University
Business School (UK).
In connection with Mr. Race’s appointment, Mind-NRG SARL, a wholly owned subsidiary of the Company, and Mr. Race entered into a First
Amendment to that certain Employment Agreement dated as of August 1, 2016, effective October 11, 2021 (the “Race Employment Agreement
Amendment”), to reflect Mr. Race’s new position as the President of the Company and Mind-NRG SARL. Under the Race Employment Agreement
Amendment, Mr. Race will continue being eligible to receive an annual base salary of $442,293, plus any mandatory contributions for family and
children allowances.
The foregoing descriptions are a summary of the Race Employment Agreement Amendment and are qualified in their entirety by reference to the
full text of the Race Employment Agreement Amendment, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is
incorporated herein by reference.
There are no arrangements or understandings between Mr. Race and any other person pursuant to which he is being appointed as President of the
Company. Mr. Race has no family relationship with any of the executive officers or directors of the Company, and he has no direct or indirect interest in
any transaction or proposed transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Appointment of Chief Financial Officer
On October 11, 2021, the Company announced the appointment of Frederick Ahlholm as the Company’s Chief Financial Officer (principal
financial officer and principal accounting officer), effective October 11, 2021. Mr. Ahlholm thereby will no longer serve as Chief Accounting Officer of
the Company but will continue in the role of Senior Vice President of Finance.
Mr. Ahlholm, age 56, has provided services to the Company since January 2014, first as a consultant and then as an employee beginning in June
2014. Mr. Ahlholm most recently held the positions of the Company’s Chief Accounting Officer from July 2014 to October 2021, and Senior Vice
President of Finance from May 2015 to October 2021. Mr. Ahlholm has over 15 years of experience leading the finance organization at publicly-traded
biotech companies, is a CPA and earned his B.A. in Business Administration at the University of Notre Dame.
In connection with Mr. Ahlholm’s appointment, the Company and Mr. Ahlholm entered into an Amended and Restated Employment Agreement,
effective October 11, 2021 (the “Ahlholm Employment Agreement”). Under the Ahlholm Employment Agreement, Mr. Ahlholm’s annual base salary
will increase from $373,890 to $400,000. Mr. Ahlholm is also eligible to receive an annual performance bonus in an amount equal to 45% of
Mr. Ahlholm’s base salary, with the actual bonus amount for the applicable calendar year to be determined by the Company based on achievement of
objectives established by the Board and/or the Compensation Committee of the Board (the “Compensation Committee”), and specific annual objectives
for Mr. Ahlholm’s position, to be set by the Board, the Compensation Committee, and/or the President of the Company. Subject to the severance benefits
described herein, in order to be eligible to receive the annual bonus, Mr. Ahlholm must remain employed by the Company at the time it makes annual
bonus payments to employees for that year, which generally occurs during the first quarter of the following year.
Under the Ahlholm Employment Agreement, Mr. Ahlholm will continue to be eligible to participate in the Company’s benefit plans, as may be
maintained by the Company from time to time, including the retention program benefits described in the letter to Mr. Ahlholm dated October 13, 2020 (a
copy of which was filed as Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q for the quarter ended

September 20, 2020), as amended and supplemented by the supplemental retention program benefits described in the letter to Mr. Ahlholm dated
April 27, 2021 (the form of which was filed as Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2021). In
addition, the Company is required to reimburse or otherwise provide for payment for reasonable out-of-pocket business expenses incurred by
Mr. Ahlholm in furtherance of or in connection with the legitimate business of the Company, subject to such reasonable documentation or policy
requirements established by the Company from time to time.
In the event that Mr. Ahlholm experiences a termination of his employment without “cause” or he resigns for “good reason” outside of 12 month
period immediately following a Change in Control (as defined in the Ahlholm Employment Agreement), provided that he executes and makes effective
a separation agreement and release against the Company and its affiliates, Mr. Ahlholm will become entitled to (i) continued payment of his annual base
salary for nine months, (ii) payment of his COBRA premiums, less the amount charged to active employees for health coverage, for up to nine months,
(iii) payment of a pro-rata portion of his annual bonus, (iv) immediate vesting of any unvested options that are outstanding immediately prior to the date
of termination and, but for the termination of his employment, would have vested during the nine month period immediately following the date of
termination, and (v) continued eligibility of the performance-based restricted stock units (“PRSUs”) granted to Mr. Ahlholm to vest based solely on
satisfaction of the applicable performance milestones for a nine month period and waiver of any obligation to remain in service with the Company. In
the event that Mr. Ahlholm experiences a termination of his employment without “cause” or he resigns for “good reason” within 12 month period
immediately following a Change in Control, provided that he executes and makes effective a separation agreement and release against the Company and
its affiliates, Mr. Ahlholm will become entitled to (i) continued payment of his annual base salary for 12 months, (ii) payment of his COBRA premiums,
less the amount charged to active employees for health coverage, for up to 12 months; (iii) payment of his full annual bonus for the performance year in
which the termination occurs, payable as a lump sum payment; and (iv) immediate vesting of all outstanding unvested options, including Mr. Ahlholm’s
PRSUs.
The foregoing descriptions are a summary of the Ahlholm Employment Agreement and are qualified in their entirety by reference to the full text
of the Ahlholm Employment Agreement, a copy of which is filed as Exhibit 10.2 to this Current Report on Form 8-K and is incorporated herein by
reference.
There are no arrangements or understandings between Mr. Ahlholm and any other person pursuant to which he is being appointed as Chief
Financial Officer of the Company. Mr. Ahlholm has no family relationship with any of the executive officers or directors of the Company, and he has no
direct or indirect interest in any transaction or proposed transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Press Release
On October 11, 2021, the Company issued a press release announcing the appointments described above of Mr. Race and Mr. Ahlholm. The press
release is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein by reference.
Item 9.01
(d)

Financial Statements and Exhibits
Exhibits
Exhibit No.

Description

10.1

First Amendment to the Employment Agreement of Geoff Race by and between Mind-NRG SARL and
Geoff Race, effective October 11, 2021.

10.2

Amended and Restated Employment Agreement by and between Minerva Neurosciences, Inc. and
Frederick Ahlholm, effective October 11, 2021

99.1

Press Release of Minerva Neurosciences, Inc. dated October 11, 2021.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURE
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.
MINERVA NEUROSCIENCES, INC.
By:
/s/ Geoffrey Race
Name: Geoffrey Race
Title: President
Date: October 12, 2021

Exhibit 10.1
FIRST AMENDMENT TO THE
EMPLOYMENT AGREEMENT OF GEOFF RACE
This FIRST AMENDMENT TO THE EMPLOYMENT AGREEMENT OF GEOFF RACE (the “Amendment”) is entered into this 11th day of October 2021
(the “Effective Date”), by and between GEOFF RACE (the “Employee”) and Mind-NRG SARL (the “Company”).
RECITALS
A. The Company and the Employee have entered into that certain Employment Agreement effective August 1, 2016 (the “Employment
Agreement”); and
B. In light of the desire of the Company to continue the employment of Employee, and the desire of both the Company and the Employee to
amend the Employment Agreement as provided in this Amendment,
AGREEMENT
The parties agree to the following:
1. Amendment to Section 2(a). Section 2(a) of the Employment Agreement is hereby and replaced in its entirety as follows:
“The Employee is employed in the function as President of the Company and its parent, Minerva Neurosciences, Inc. (“the Parent”).”
2. Amendment to Section 2(b). The third paragraph of Section 2(b) of the Employment Agreement is hereby and replaced in its entirety as follows:
“The Employee will report to the Company’s Chief Executive Officer (“CEO”), and shall perform such duties consistent with his position as President
of the Company and President of the Parent and as may reasonably be assigned to him by the CEO and/or the Board of Directors of the Company and/or
of the Parent (the “Board”).”
3. Amendment to Section 4(a). Section 4(a) of the Employment Agreement is hereby and replaced in its entirety as follows:
“The Employee shall receive an annual base salary of USD 442,293 gross (the “Base Salary”), payable in twelve monthly instalments at the end of each
month (in accordance with the Company’s normal payroll practice), plus any mandatory contributions for family and children allowances.
The Base Salary will be subject to review by the Company annually on the anniversary of the Employee’s Commencement Date. There is no obligation
to award an increase nor any entitlement to reduce the Base Salary.”

4. The Company and the Employee further agree that this Amendment does not constitute a termination pursuant Section 8 of the Employment
Agreement, or otherwise constitute any trigger for the Company’s payment of any Payment in Lieu or Garden Leave pursuant to Section 8 of the
Employment Agreement.
5. The Employee will continue to abide by Company rules and policies. Employee acknowledges and agrees to continue to comply with the covenants
in the Employment Agreement, including but not limited to the provision of Section 11 (Intellectual Property Rights), 12 (Data Protection and Privacy),
13 (Confidentiality), and 14 (Non-Competition and Non-Solicitation).
6. The Employee will continue to be eligible for the retention program benefits described in the letter to Employee dated October 13, 2020, as
amended and supplemented by the supplemental retention program benefits described in the letter to Employee dated April 27, 2021.
7. Except as modified or amended in this Amendment, no other term or provision of the Employment Agreement or the Award is amended or modified
in any respect. The Employment Agreement, along with this Amendment, sets forth the entire understanding between the parties with regard to the
subject matter hereof and supersedes any prior oral discussions or written communications and agreements. This Amendment cannot be modified or
amended except in writing signed by the Employee and an authorized officer of the Company.
[Signature page follows]

The parties have executed this FIRST AMENDMENT TO THE EMPLOYMENT AGREEMENT OF GEOFF RACE on the day and year first written above.
Mind-NRG SARL
/s/ Remy Luthringer
Name: Remy Luthringer
Title: President
EMPLOYEE
/s/ Geoff Race
Geoff Race

Exhibit 10.2

October 11th, 2021
Fred Ahlholm
48 Hawkins Lane
North Andover, MA 01842
Re:

Amended and Restated Employment Agreement

Dear Fred,
Minerva Neurosciences, Inc. (the “Company”) is pleased to offer you continued employment on the terms set forth in this letter agreement (the
“Agreement”).
1. Employment. This Agreement replaces and supersedes the May 30, 2014 and the August 1, 2016 offer letters from the Company (the “Prior Offer
Letters”) in their entirety. The period during which you are actually employed by the Company is referred to as the “Employment Period”. You and the
Company agree that this Agreement does not constitute grounds for “Good Reason” as that term is defined in Prior Offer Letters, or otherwise constitute
any trigger for the Company’s payment of any severance or other benefits to you.
2. Position Duties; Commitment. Beginning October 11th , 2021, you will be employed as Senior Vice President and Chief Financial Officer of the
Company, and shall perform such duties consistent with your position Senior Vice President and Chief Financial Officer and as may be assigned to you
by the President of the Company and/or the Board of Directors of the Company (the “Board”). Upon consultation with the you and subject to your prior
agreement (not to be unreasonably withheld or delayed), the Company may: (i) require you to act as officer, director or in any other corporate function
within the Company, its parent, or in direct or indirect subsidiaries, shareholders or other companies associated with the Company (the “Affiliates”, the
Company and the Affiliates together the “Group”), (ii) assign to you any additional or new duties or responsibilities as deemed reasonable or
appropriate by the Company in the course and fulfilment of its business. You agree to devote substantially all of your working time, attention and
energies to the Group, and while you remain employed, not to engage in any other business activity that is in conflict with your duties and obligations to
the Group; provided, however, that, for the avoidance of doubt, you may (i) manage your passive personal investments, (ii) with advance written
approval from the Company, serve on industry, trade, civic, charitable or non-profit corporate boards or committees, and (iii) with the advance written
approval of the Company, serve on outside for-profit corporate boards or committees.
3. Base Salary. During the Employment Period, your current annualized base salary (“Base Salary”) is US $400,000 payable in accordance with the
Company’s normal payroll practice. Your Base Salary will be subject to review and adjustment by the Company from time to time.
4. Annual Bonus. For each calendar year that ends during the Employment Period, you will be eligible to receive an annual bonus (“Annual Bonus”),
with a target amount equal to 45% of your Base Salary. Whether to pay you an Annual Bonus, and in what amount, are determinations to be made in the
discretion of the Company based on a variety of factors including, but not limited to, achievement of objectives established by the Board (and/or the
Compensation Committee thereof (the “Compensation Committee”)) for the Company and specific annual objectives for your position set by the Board,
the Compensation Committee and/or the President of the Company. Because one of the purposes of the
1601 Trapelo Road, Suite 286 | Waltham, MA 02451 | T 617.600.7373
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Annual Bonus program is employee retention, in order to remain eligible to receive your Annual Bonus, you must remain employed by the Company at
the time it makes annual bonus payments to employees for that year, which generally occurs during the first quarter of the following year.
5. Equity Awards. Any stock, stock options, restricted stock units or other equity awards that you have previously been granted by the Company
(including but not limited to any stock options granted under the Company’s Amended and Restated 2013 Equity Incentive Plan) shall continue to be
governed in all respects by the terms of their applicable grant agreements, grant notices and plan documents. The Company, in its sole discretion, may
award you equity grants pursuant to the Company’s equity incentive plans from time to time in its sole discretion.
6. Benefits.
(a) You shall be eligible to participate in any and all benefit programs that the Company establishes and makes available to similarly situated
employees from time to time, provided that you are eligible under (and subject to all provisions of) the plan documents governing those programs. Such
benefits may include participation in group medical, dental, and vision insurance programs, and term life insurance. The benefits made available by the
Company, and the rules, terms, and conditions for participation in such benefit plans, may be changed by the Company at any time without advance
notice. Without limiting the breadth of the foregoing, you will continue to be eligible for the retention program benefits described in the letter you dated
October 13, 2020, as amended and supplemented by the supplemental retention program benefits described in the letter to you dated April 27, 2021.
(b) During the Employment Period, the Company shall reimburse or otherwise provide for payment for reasonable out-of-pocket business
expenses incurred by you in furtherance of or in connection with the legitimate business of the Company, subject to such reasonable documentation or
policy requirements established by the Company from time to time.
(c) During the Employment Period, in addition to holidays recognized by the Company, you will be entitled to accrue on a pro-rated basis four
(4) weeks of paid vacation annually. Pursuant to Company policy, vacation time cannot be carried over from year to year.
(d) If and to the extent that you shall be or become a director of the Company, the Parent or any Affiliate as defined in this Agreement, the
Company shall procure directors and officers liability insurance as set forth in the indemnification provisions in the By-Laws of the Parent.
7. Termination of Employment.
(a) Death. Your employment will terminate upon your death. Your beneficiaries and/or estate will be entitled to (i) any earned but unpaid Base
Salary through the date of your death, to be paid less applicable taxes and withholdings within 10 days of your termination of employment,
(ii) compensation at the rate of your Base Salary for any vacation time earned but not used as of the date your employment terminates,
(iii) reimbursement for any business expenses incurred by you but not yet paid to you as of the date your employment terminates, provided all expenses
and supporting documentation required are submitted within sixty (60) days of the date your employment terminates, and provided further that such
expenses are reimbursable under Company policy, (iv) payment of a pro-rata portion of your Annual Bonus (assuming for purposes of this payment that
your Annual Bonus would be equal to 45% of your Base Salary), and (v) any amounts accrued and payable under the terms of any of the Company’s
benefit plans (items (i), (ii), (iii) and (v) referred to as the “Accrued Obligations”).
(b) Disability. The Board may terminate your employment by reason of your Disability upon written notice of termination. “Disability” means
that you have been unable to perform your essential job functions by reason of a physical or mental impairment, notwithstanding the provision of any
reasonable accommodation, for a period of 180 days within a period of 365 consecutive days. Upon such termination, you will be entitled only to the
Accrued Obligations.
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(c) Termination by the Company for Cause. The Board may terminate your employment for Cause. “Cause” means that you have (i) been
convicted of (x) felony, or (y) a misdemeanor involving moral turpitude (other than a minor traffic violation), (ii) committed an act of fraud or
embezzlement against the Company or its Affiliates, (iii) used or disclosed without authorization confidential information or trade secrets of the
Company for your benefit or materially breached a written agreement between you and the Company, including without limitation a material breach of
this Agreement, (iv) materially violated any written policy of the Company and failed to cure such violation within thirty (30) days following written
notice from the Company, (v) materially failed or materially refused to substantially perform your duties (other than by reason of a physical or mental
impairment) or to implement the lawful written directives of the President of the Company and/or Board that are consistent with your position, and such
material failure or material refusal has continued after thirty (30) days following written notice from the Company, (vi) willfully engaged in conduct or
willfully omitted to take any action, resulting in material injury to the Company or its Affiliates, monetarily or otherwise (including with respect to the
Company’s ability to comply with its legal or regulatory obligations), or (vii) materially breached your fiduciary duties as an officer or director of the
Company. Upon such termination, you will be entitled only to the Accrued Obligations.
(d) Termination by the Company without Cause. The Company may terminate your employment without “Cause” immediately upon written
notice. If such termination is without Cause and not by reason of your Disability, then, in addition to the Accrued Obligations, and in lieu of any other
severance benefits otherwise payable under any Company policy or plan in effect, subject to compliance with the conditions set forth in Section 7(h),
you will be entitled to (i) continued payment of your Base Salary for nine (9) months (the “Salary Severance Period”), (ii) should you be eligible for
and timely elect COBRA coverage, payment of your COBRA premiums, less the amount charged to active employees for health coverage, for up to nine
(9) months (the “COBRA Severance Period” (iii) payment of a pro-rata portion of your Annual Bonus (assuming for purposes of this payment that your
Annual Bonus is equal to 45% of your Base Salary), (iv) immediate vesting of any unvested options that are outstanding immediately prior to the date of
termination and, but for the termination of your employment, would have vested during the nine (9) month period immediately following the date of
termination, and (v) for purposes of the performance-based restricted stock units (“PRSUs”) granted to you on August 6, 2021, waiver of the obligation
to remain in “Service” through the “Certification Date” (each, as defined the grant notice and award agreement pursuant to which your PRSUs were
granted (“PRSU Agreement”)) for a period of nine (9) months immediately following the date of termination, resulting in the continued eligibility of
your PRSUs to vest based solely on satisfaction of the applicable performance milestones prior to the expiration of such nine (9)-month period
(collectively, the “Severance Benefits”).
(e) Termination Without Cause or for Good Reason Following a Change in Control.
(i) If your employment by the Company is terminated by the Company (or its successor or parent) without Cause (and not due to
Disability or death) or by you for Good Reason within twelve (12) months immediately following a Change in Control (as defined below), then the
Company shall pay or provide you with the Accrued Obligations and all of the benefits described in Section 7(d) above, subject to compliance with the
conditions set forth in Section 7(h); provided that: (x) the Salary Severance Period defined in Section 7(d)(i) shall be increased to a total of twelve
(12) months following the termination date; (y) the COBRA Severance Period defined in Section 7(d)(ii) shall be increased to a total of twelve
(12) months following the termination date; (z) in lieu of the pro-rata bonus described in Section 7(d)(iii), the Company shall pay you the full Annual
Bonus for the performance year in which your termination occurs, payable as a lump sum payment on the Company’s first ordinary payroll date
occurring on or after the Release of Claims effective date (namely, the date it can no longer be revoked); and (xx) in lieu of the equity award benefits
described in Section 7(d)(iv) and Section 7(b)(v), all outstanding unvested options granted to you shall vest pursuant to Section 6 of the Stock Option
Agreement and the vesting of your PRSUs shall accelerate in full (collectively, the “Change In Control Severance Benefits”).
(ii) For purposes of this Agreement, a “Change in Control” shall mean a change in ownership or control of the Company effected
through any of the following means: (a) a merger, consolidation or other reorganization approved by the Company’s stockholders, unless securities
representing at least fifty percent (50%) of the total combined voting power of the voting securities of the
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successor corporation are immediately thereafter beneficially owned, directly or indirectly and in substantially the same proportion, by the persons who
beneficially owned the Company’s outstanding voting securities immediately prior to such transaction, (b) a sale, transfer or other disposition of all or
substantially all of the Company’s assets, or (c) the closing of any transaction or series of related transactions pursuant to which any person or any group
of persons comprising a “group” within the meaning of Rule 13d-5(b)(1) of the 1934 Act (other than the Company or a person that, prior to such
transaction or series of related transactions, directly or indirectly controls, is controlled by or is under common control with, the Company) becomes
directly or indirectly (whether as a result of a single acquisition or by reason of one or more acquisitions within the twelve (12)-month period ending
with the most recent acquisition) the beneficial owner (within the meaning of Rule 13d-3 of the 1934 Act) of securities possessing (or convertible into or
exercisable for securities possessing) more than fifty percent (50%) of the total combined voting power of the Company’s securities (as measured in
terms of the power to vote with respect to the election of Board members) outstanding immediately after the consummation of such transaction or series
of related transactions, whether such transaction involves a direct issuance from the Company or the acquisition of outstanding securities held by one or
more of the Company’s existing stockholders; or (d) a change in the composition of the Board over a period of twelve (12) consecutive months or less
such that a majority of the Board members ceases to be comprised of individuals who either (A) have been Board members continuously since the
beginning of such period (“Incumbent Directors”) or (B) have been elected or nominated for election as Board members during such period by at least a
majority of the Incumbent Directors who were still in office at the time the Board approved such election or nomination; provided that any individual
who becomes a Board member subsequent to the beginning of such period and whose election or nomination was approved by two-thirds of the Board
members then comprising the Incumbent Directors will be considered an Incumbent Director.
In the event of any interpretation of this definition, the Board of Directors of the Company, upon advice of legal counsel, shall have final and conclusive
authority, so long as such authority is exercised in good faith. Notwithstanding the foregoing, a Change in Control will only be deemed to occur for
purposes of this Agreement if it also meets the definition used for purposes of Treasury Regulation Section 1.409A-3(a)(5), that is, as defined under
Treasury Regulation Section 1.409A-3(i)(5).
(f) Termination by You Without Good Reason. You may terminate your employment for any or no reason subject to your providing 30 days
written notice to the Company. The Company shall have the right to elect to terminate your employment immediately or at any other date during the
notice period. Upon such termination, you will be entitled only to the Accrued Obligations.
(g) Termination by You For Good Reason. You may terminate your employment for Good Reason by providing written notice to the Company
of the condition giving rise to the Good Reason no later than ninety (90) days following the first occurrence of the condition, by giving the Company
thirty (30) days to remedy the condition and by terminating your employment for Good Reason within ninety (90) days thereafter if the Company fails
to remedy the condition. For purposes of this Agreement, “Good Reason” shall mean, without your written consent, the occurrence of any one or more
of the following events: (i) material diminution in the nature or scope of the your responsibilities, duties or authority; provided, however, that a
requirement that you to act as officer, director or in any other corporate function within the Group shall not constitute Good Reason; (ii) material
reduction in your Base Salary; (iii) relocation of your principal work location more than fifty (50) miles from the location of your principal work
location as of immediately prior to such relocation; or (iv) material breach of this Agreement by the Company. In the event you terminate your
employment for Good Reason, in addition to the Accrued Obligations, and in lieu of any other severance benefits otherwise payable under any Company
policy, you will be entitled to the Severance Benefits, in accordance with and subject to the provisions of Section 7(d).
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(h) Conditions. Any payments or benefits made or provided pursuant to Section 7 (other than Accrued Obligations) shall be conditional upon
(i) continuing to comply with the terms of this Agreement; (ii) signing and not revoking a separation agreement and release of known and unknown
claims (including nondisparagement, non-competition, non-solicitation and cooperation provisions (the “Release of Claims”) and (iii) your continuing
material compliance with the provisions of Section 10. You must execute the Release of Claims and the Release of Claims must become effective within
forty-five (45) days following the date of the termination of your employment (which release shall be delivered to you within five (5) days following the
date of such termination). The first payment of continued Base Salary and COBRA premiums, together with the pro-rata Annual Bonus payable
pursuant to subsection 7(d)(iii) above, pursuant to Section 7(d) shall be made on the first regular payroll date of the Company following the effective
date of the Release of Claims as set forth in Section 7(d); provided, however, that if such 45-day period covers two of your taxable years, payment of
Severance Benefits or Change In Control Severance Benefits will begin in the later taxable year.
8. Restrictive Covenants.
(a) Non-Competition. As a condition of entering into this Agreement, and in further consideration of the salary increase and continuing bonus
eligibility to be provided pursuant to this Agreement, during your Employment Period and ending on the twelve (12) month anniversary following the
termination of your employment due to voluntary termination by you or involuntary termination by the Company for Cause (defined below) (the
“Restricted Period”), you will not (except as an officer, director, stockholder, member, manager, employee, agent or consultant of the Company or its
subsidiaries) directly or indirectly, own, manage, operate, join, or have a financial interest in, control or participate in the ownership, management,
operation or control of, or be employed as an employee, agent or consultant, or in any other individual or representative capacity whatsoever, or use or
permit your name to be used in connection with, any business in the Restricted Territory (defined below) which is primarily engaged in the business of
research or development of any therapeutic indications for which the company is developing or commercializing a drug at the time of termination of
your employment which operates via any one of the following mechanisms of action; (i) Antagonists of combined 5HT2A and Sigma2 and Alpha1A
receptors, (ii) ErbB4/B3 binding small molecules or peptides or (iii) Sigma ligands and (iv) mechanisms of actions of any drugs which act on other
pharmacological targets which the company develops during your employment (the “Restricted Business”). These restrictions shall not prevent you
from (y) accepting employment with a recognized pharmaceutical company that is not primarily engaged in a Restricted Business, provided that your
services for any such entity do not primarily relate to any Restricted Business in which such entity may be engaged and/or (z) holding five percent (5%)
of the securities of any publicly traded entity. You and the Company agree that for purposes of this Agreement, “Restricted Territory” means the
geographic areas in which you provided services for the Company or had a material presence or influence, during any time within the last two years
prior to the termination of your relationship with the Company. You and the Company further agree that for purposes of this Agreement, “Cause” shall
mean a termination of your employment by the Company due to my misconduct or failure to meet the Company’s performance expectations.
(i) Should you obtain other employment during your employment with the Company or within 12 months immediately following the
termination of your relationship with the Company, you agree to provide written notification to the Company as to the name and address of your new
employer, the position that you expect to hold, and a general description of your duties and responsibilities, at least three business days prior to starting
such employment.
(ii) The Company may elect to enforce the provisions of Section 8(a) or waive them at its sole discretion. If the Company elects to waive
the provisions of Section 8(a), such waiver may be accomplished by the Company providing you with written notice of its election to waive: (A) on or
before the last day of your employment with the Company pursuant to an involuntary termination by the Company for Cause, or (B) within 2 weeks
after the Company’s receipt of written notice from you of your resignation from employment. If the Company does not elect to waive the provisions of
Section 8(a) then the Company must either: (i) accelerate the vesting of your Company stock options by 12 months and waive the obligation under your
PRSUs to remain in “Service” through the “Certification Date” (each, as defined your PRSU
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Agreement) for a period of 12 months, resulting in the continued eligibility of your PRSUs to vest based solely on satisfaction of the applicable
performance milestones prior to the expiration of such 12-month period (“Mutually Agreed Upon Consideration”), or, in the event you do not have
any Company stock options or PRSUs, (ii) pay you continuing salary payments for one year following termination of you employment at a rate equal to
no less than 50% of the highest annualized base salary paid to you by the Company within the two years prior to the termination of your relationship
with the Company (“Garden Leave Payments”). Notwithstanding anything to the contrary above, the Company may enforce the covenants in
Section 8(a) without providing the Garden Leave Payments, if applicable, if it determines in good faith that you breached Section 8(a) or unlawfully
misappropriated the Company’s physical or electronic property. For avoidance of doubt, the Company’s failure to timely waive the provisions of
Section 8(a) shall be construed as its election to enforce the provisions of Section 8(a). For further avoidance of doubt, if the Company elects to waive,
you are classified as nonexempt under the Fair Labor Standards Act, 29 U.S.C. 201-219, or the Company is otherwise prohibited by law or a court from
enforcing, the provisions of Section 8(a), you will not be subject to the restrictions in Section 8(a) nor will you be entitled to any Mutually Agreed Upon
Consideration or Garden Leave Payments.
(b) Non-Solicitation of Employees, Consultants, Contractors, Customers, Or Potential Customers. During the Restricted Period, you will
not (except as an officer, director, stockholder, member, manager, employee, agent or consultant of the Company or its subsidiaries) directly or
indirectly:
(i) solicit, induce, encourage, or participate in soliciting, inducing or encouraging any person known to you to be an employee,
consultant, or independent contractor of Company to terminate his or her relationship with Company, even if you did not initiate the discussion or seek
out the contact;
(ii) solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person known to you to be an employee,
consultant, or independent contractor of Company to terminate his or her relationship with Company to render services to you or any other person or
entity that researches, develops, markets, sells, performs or provides or is preparing to develop, market, sell, perform or engage in Restricted Business
(as defined above);
(iii) hire, employ, or engage in a business venture with as partners or owners or other joint capacity, or attempt to hire, employ, or engage
in a business venture as partners or owners or other joint capacity, with any person then employed by Company or who has left the employment of
Company within the preceding six (6) months (unless such individual had been involuntarily terminated by the Company) to research, develop, market,
sell, perform or provide Conflicting Services;
(iv) solicit, induce or attempt to induce any Customer or Potential Customer (as defined below), to terminate, diminish, or materially
alter in a manner harmful to Company its relationship with Company;
(v) solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or Potential
Customer to purchase or contract for any Restricted Business; or
(vi) perform, provide or attempt to perform or engage in any Restricted Business for a Customer or Potential Customer.
You and the Company agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which, at any time
during the one (1) year period prior to your contact with such person or entity as described in Sections 8(b)(iv)-(vi) above if such contact occurs during
your employment or, if such contact occurs following the termination of your employment, during the one (1) year period prior to the date your
employment with Company ends: (i) contracted for, was billed for, or received from Company any product, service or process with which you worked
directly or indirectly during your employment by Company or about which you acquired Trade Secrets or other Confidential information; (ii) was in
contact with you or in contact with any other employee, owner, or agent of Company, of which contact you were or should have been aware, concerning
the sale or purchase of, or contract for, any
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product, service or process with which you worked directly or indirectly during your employment with Company or about which you acquired Trade
Secrets or other Confidential information; or (iii) was solicited by Company in an effort in which you were involved or of which you were aware.
(c) Trade Secrets and Confidential information. You recognize that it is in the legitimate business interest of the Company and its Affiliates to
restrict your disclosure or use of Trade Secrets or other Confidential Information relating to the Company and its Affiliates for any purpose other than in
connection with your performance of your duties to the Company and its Affiliates, and to limit any potential appropriation of such Trade Secrets or
other Confidential Information. You therefore agree that all Trade Secrets or other Confidential Information relating to the Company and its Affiliates
heretofore or in the future obtained by you shall be considered confidential and the proprietary information of the Company and its Affiliates. Except as
required in connection with the performance of your duties, you shall not use or disclose, or authorize any other person or entity to use or disclose, any
Trade Secrets or other Confidential. Information. The term “ Trade Secrets or other Confidential information,” means any information of the Company
or its Affiliates that is not generally known by those with whom they compete and includes, by way of example and without limitation, in whatever
medium, the whole or any portion or phase of any scientific or technical information, design, process, procedure, formula, machine, invention,
improvement, manufacturing, sales or test data, business or financial information which are non-public in nature and which are treated as confidential or
trade secret information by the Company. The term “Trade Secrets or other Confidential Information” does not include information that enters the public
domain, other than through your breach of your obligations under this Agreement.
(d) Third Party Information. You understand, in addition, that the Company has received and in the future will receive confidential and/or
proprietary knowledge, data, or information from third parties (“Third Party Information”). During your employment and thereafter, you will hold
Third Party Information in the strictest confidence and will not disclose to anyone (other than Company personnel who need to know such information
in connection with their work for the Company) or use, except in connection with your work for the Company, Third Party Information unless expressly
authorized by an authorized officer of the Company in writing.
(e) No Improper Use of Information of Prior Employers and Others. During your employment by the Company you will not improperly use
or disclose any confidential information or trade secrets, if any, of any former employer or any other person to whom you have an obligation of
confidentiality, and you will not bring onto the premises of the Company any unpublished documents or any property belonging to any former employer
or any other person to whom you have an obligation of confidentiality unless consented to in writing by that former employer or person.
(f) Discoveries and Works. All Discoveries and Works made, conceived, or reduced to practice by you, during the Employment Period, jointly
or with others, that relate to the present or anticipated activities of the Company or its Affiliates, or that result from or relate to work performed by you
for the Company or any Affiliate shall be owned exclusively by the Company or any Affiliate. The term “Discoveries and Works” means any intellectual
property, including without limitation, Trade Secrets or other Confidential Information, patents and patent applications, trademarks and trademark
registrations and applications, service marks and service mark registrations and applications, trade names, copyrights and copyright registrations and
applications, inventions, mask works, ideas, processes, formulas, software in source or object code versions, data, other works of authorship, know-how,
improvements, discoveries, developments, designs and techniques and any other proprietary technology and all intellectual property rights therein. You
shall (a) promptly notify, make full disclosure to, and execute and deliver any documents, including any assignment agreement, requested by the
Company or any Affiliate, as the case may be, to evidence or better assure title to Discoveries and Works in the Company or any Affiliate, as so
requested, (b) assist the Company or any of its Affiliates in obtaining or maintaining for itself at its own expense United States and foreign patents,
copyrights, trade secret protection or other protection of any and all Discoveries and Works, and (c) promptly execute, whether during the Employment
Period or thereafter, all applications or other endorsements necessary or appropriate to maintain patents and other rights for the Company or any
Affiliate and to protect the title of the Company or any Affiliate thereto, including but not limited to assignments of such patents and other rights to
Discoveries and Works. In the event the Company is unable

Page Eight
for any reason, after reasonable effort, to secure your signature on any document needed in connection with the actions specified in the preceding
paragraph, you hereby irrevocably designate and appoint the Company and its duly authorized officers and agents as your agent and attorney in fact,
which appointment is coupled with an interest, to act for and in your behalf to execute, verify and file any such documents and to do all other lawfully
permitted acts to further the purposes of the preceding paragraph with the same legal force and effect as if executed by you. You acknowledge that all
Discoveries and Works shall be deemed “works made for hire” under the Copyright Act of 1976, as amended, 17 U.S.C. § 101. To the extent any
Discoveries and Works are not deemed “works made for hire” under the Copyright Act, I hereby assign to the Company all my right, title, and interest in
and to any and all Discoveries and Works (and all intellectual property rights with respect thereto). Any assignment of Discoveries and Works hereunder
includes an assignment of all moral rights. To the extent such moral rights cannot be assigned to the Company and to the extent the following is allowed
by the laws in any country where moral rights exist, you hereby unconditionally and irrevocably waive the enforcement of such moral rights, and all
claims and causes of action of any kind against the Company or any of its suppliers or customers, with respect to such rights. You further acknowledge
and agree that neither my successors-in-interest nor legal heirs retain any moral rights in any Discoveries and Work.
(i) Attached hereto as Exhibit A is a list describing all inventions that you own, that were made or acquired by you prior to the start of
your Employment Period, and that may relate to the Company’s or any of its Affiliate’s present or anticipated activities, if any (“Existing Inventions”).
If no such list is attached, you represent and agree that it is because you have no rights in any Existing Inventions that may relate to the Company’s
present or anticipated activities.
(ii) For purposes of this Agreement, “Other Inventions” means inventions in which you have or may have an interest that are not
Discoveries and Work or Existing Inventions.
(iii) You acknowledge and agree that you will not, without the Company’s prior written approval, use any Excluded Inventions or any
Other Inventions in the scope of your employment, or include any Excluded Inventions or Other Inventions in any product or service of the Company. If
you make such use or inclusion, or if your right in any Excluded Inventions or Other Inventions may block or interfere with, or may otherwise be
required for, the exercise by the Company of any rights assigned to the Company under this Agreement, you will immediately so notify the Company in
writing. Unless you and the Company agree otherwise in writing as to particular Excluded Inventions or Other Inventions, you hereby grant to the
Company, in such circumstances (whether or not you give the Company notice as required above), a non-exclusive, perpetual, transferable, fully-paid
and royalty-free, irrevocable and worldwide license, with rights to sublicense through multiple levels of sublicensees, to reproduce, make derivative
works of, distribute, publicly perform, and publicly display in any form or medium, whether now known or later developed, make, have made, use, sell,
import, offer for sale, and exercise any and all present or future rights in, such Excluded Inventions and Other Inventions. To the extent that any third
parties have rights in any such Other Inventions, I hereby represent and warrant that such third party or parties have validly and irrevocably granted to
me the right to grant the license stated above.
(g) Disclosure Pursuant to 18 U.S.C. Section 1833(b). Notwithstanding the foregoing, pursuant to 18 U.S.C. Section 1833(b), you shall not be
held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that: (1) is made in confidence to a Federal,
State, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected
violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
(h) Remedies. You agree that the Company and its Affiliates’ remedies at law for any breach or threatened breach by you of any of the
provisions of this Section 8 will be inadequate, and that, in addition to any other remedy to which the Company and its Affiliates may be entitled at law
or in equity, the Company shall be entitled to a temporary or permanent injunction or injunctions or temporary restraining order or orders to prevent
breaches of the provisions of this Section 8 and to enforce specifically the terms and provisions hereof’, in each case without the need to post any
security or bond. Nothing herein contained shall be construed as prohibiting the Company or its Affiliates from pursuing, in addition, any other remedies
available to the Company or any Affiliate for such breach or threatened breach.
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(i) Enforceability. It is expressly understood and agreed that the parties consider the restrictions contained in this Section 8 hereof to be
reasonable for the purpose of preserving the goodwill, proprietary rights and going concern value of the Company and its Affiliates. You agree that you
have read this entire Agreement and understand it. You agree that this Agreement does not prevent you from earning a living or pursuing your career and
that you have the ability to secure other non-competitive employment using your marketable skills. You agree that the restrictions contained in this
Agreement are reasonable, proper, and necessitated by the Company’s legitimate business interests, including without limitation, the Company’s Trade
Secrets or other Confidential Information and the goodwill of its customers. You represent and agree that you are entering into this Agreement freely and
with knowledge of its contents with the intent to be bound by the Agreement and the restrictions contained in it. if a final, determination is made by an
arbitrator or court, as the case may be, having jurisdiction that the time or territory or any other restriction contained in this Section 8 is an
unenforceable restriction on your activities, the provisions of this Section 8 shall not necessarily be rendered void but shall be deemed amended to apply
as to such maximum time, if any and territory, if any and to such other extent, if any, as such arbitrator or court, as the case may be, may determine to be
reasonable such that the Agreement, as modified, provides the Company with the maximum protection of its business interests allowed by law and you
agree to be bound by the Agreement as modified. Alternatively, if the arbitrator or court, as the case may be, referred to above finds that any restriction
contained in this Section 8 or any remedy provided herein is unenforceable, and such restriction or remedy cannot be amended so as to make it
enforceable, such finding shall not affect the enforceability of any of the other restrictions contained therein or the availability of any other remedy.
9. Return of Company Property. Upon termination of your employment or upon Company’s request at any other time, you will deliver to Company
all of Company’s property, equipment, and documents, together with all copies thereof, and any other material containing or disclosing any Discoveries
and Works, Third Party Information or Trade Secrets or other Confidential Information and certify in writing that you have fully complied with the
foregoing obligation. You agree that you will not copy, delete, or alter any information contained upon your Company computer or Company equipment
before you return it to Company. In addition, if you have used any personal computer, server, or e-mail system to receive, store, review, prepare or
transmit any Company information, including but not limited to, Trade Secrets or other Confidential Information, you agree to provide the Company
with a computer-useable copy of all such Trade Secrets or other Confidential Information and then permanently delete and expunge such Trade Secrets
or other Confidential Information from those systems; and you agree to provide the Company access to your system as reasonably requested to verify
that the necessary copying and/or deletion is completed. You further agree that any property situated on Company’s premises and owned by Company is
subject to inspection by Company’s personnel at any time with or without notice. Prior to the termination of your employment or promptly after
termination of your employment, you will cooperate with Company in attending an exit interview and certify in writing that you have complied with the
requirements of this section.
10. Future Cooperation. You agree that upon the Company’s reasonable request following your termination of employment, you will use reasonable
efforts to assist and cooperate with the Company in connection with the defense or prosecution of any claim that may be made against or by the
Company or its Affiliates, or in connection with any ongoing or future investigation or dispute or claim of any kind involving the Company or its
Affiliates, including any proceeding before any arbitral, administrative, regulatory, self-regulatory, judicial, legislative, or other body or agency. You will
be entitled only to reimbursement for reasonable out-of-pocket expenses (including travel expenses) incurred in connection with providing such
assistance.
11. Publication of Agreement to Future Employers. If you are offered employment or the opportunity to enter into any business venture as owner,
partner, consultant or other capacity while the restrictions described in Section 8 of this Agreement are in effect you agree to inform your potential
employer, partner, co-owner and/or others involved in managing the business with which you have an opportunity to be associated of your obligations
under this Agreement and also agree to provide such person or persons with a copy of this Agreement. You agree to inform the Company of all
employment and business ventures
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which you enter into while the restrictions described in Section 8 of this Agreement are in effect and you also authorize the Company to provide copies
of this Agreement to your employer, partner, co-owner and/or others involved in managing the business with which you are employed or associated and
to make such persons aware of your obligations under this Agreement.
12. Withholding. The Company shall have the right to withhold from any amount payable to you hereunder an amount necessary in order for the
Company to satisfy any withholding tax obligation it may have under applicable law.
13. Governing Law; Consent to Personal Jurisdiction. The terms of this Employment Agreement, and any action arising hereunder, shall be
governed by and construed in accordance with the domestic laws of the Commonwealth of Massachusetts giving effect to any choice of law or conflict
of law provision or rule (whether of the Commonwealth of Massachusetts or other jurisdiction) that would cause the application of the laws of any
jurisdiction other than the Commonwealth of Massachusetts. To the extent that any dispute involving this Employment Agreement is not subject to
arbitration pursuant to Section 16 below, you hereby expressly consent to the personal jurisdiction and venue of the state and federal courts located in
the Commonwealth of Massachusetts for any lawsuit filed there against me by Company arising from or related to this Agreement.
14. Waiver. This Employment Agreement may not be released, changed or modified in any manner, except by an instrument in writing signed by you
and the Board. The failure of either party to enforce any of the provisions of this Employment Agreement shall in no way be construed to be a waiver of
any such provision. No waiver of any breach of this Employment Agreement shall be held to be a waiver of any other or subsequent breach.
15. Assignment. This Employment Agreement is personal to you. You shall not assign this Employment Agreement or any of your rights and/or
obligations under this Employment Agreement to any other person. The Company may, without your consent, assign this Employment Agreement to a
successor to all or substantially all of its stock or assets, provided that the assignee or any successor remains bound by these terms.
16. Dispute Resolution. To ensure the timely and economical resolution of disputes that may arise in connection with your employment with the
Company, you and the Company agree that any and all disputes, claims, or causes of action arising from or relating to the enforcement, breach,
performance, negotiation, execution, or interpretation of this Agreement, or your employment, or the termination of you employment, including but not
limited to all statutory claims (including, but not limited to, the Massachusetts Antidiscrimination Act, Mass. Gen. Laws ch.151B and the Massachusetts
Wage Act, Mass. Gen. Laws ch. 149), will be resolved pursuant to the Federal Arbitration Act, 9 U.S.C. §1-16, and to the fullest extent permitted by
law, by final, binding and confidential arbitration by a single arbitrator conducted by Judicial Arbitration and Mediation Services Inc. (“JAMS”) under
the then applicable JAMS rules (at the following web address: https://www.jamsadr.com/rules-employment-arbitration/); provided, however, this
arbitration provision shall not apply to sexual harassment claims to the extent prohibited by applicable law. A hard copy of the rules will be provided to
you upon request. A hard copy of the rules will be provided to you upon request. By agreeing to this arbitration procedure, both you and the
Company waive the right to resolve any such dispute through a trial by jury or judge or administrative proceeding. In addition, all claims,
disputes, or causes of action under this section, whether by you or the Company, must be brought in an individual capacity, and shall not be brought as a
plaintiff (or claimant) or class member in any purported class or representative proceeding, nor joined or consolidated with the claims of any other
person or entity. The Arbitrator may not consolidate the claims of more than one person or entity, and may not preside over any form of representative or
class proceeding. To the extent that the preceding sentences regarding class claims or proceedings are found to violate applicable law or are otherwise
found unenforceable, any claim(s) alleged or brought on behalf of a class shall proceed in a court of law rather than by arbitration. The Company
acknowledges that you will have the right to be represented by legal counsel at any arbitration proceeding. Questions of whether a claim is subject to
arbitration under this Agreement) shall be decided by the arbitrator. Likewise, procedural questions which grow out of the dispute and bear on the final
disposition are also matters for the arbitrator. The arbitrator shall: (a) have the
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authority to compel adequate discovery for the resolution of the dispute and to award such relief as would otherwise be permitted by law; (b) issue a
written arbitration decision, to include the arbitrator’s essential findings and conclusions and a statement of the award; and (c) be authorized to award
any or all remedies that you or the Company would be entitled to seek in a court of law. You and the Company shall equally share all JAMS’ arbitration
fees. Each party is responsible for its own attorneys’ fees. Nothing in this Agreement is intended to prevent either you or the Company from obtaining
injunctive relief in court to prevent irreparable harm pending the conclusion of any such arbitration. Any awards or orders in such arbitrations may be
entered and enforced as judgments in the federal and state courts of any competent jurisdiction.
17. Jointly Drafted Agreement. This Employment Agreement is and shall be deemed jointly drafted and written by the parties and shall not be
construed or interpreted against any party originating or preparing any part of it because of its authorship.
18. No Conflicts. You represent and warrant to the Company that your acceptance of employment and the performance of your duties for the
Company will not conflict with or result in a violation or breach of, or constitute a default under any contract, agreement or understanding to which you
are or were a party or of which you are aware and that there are no restrictions, covenants, agreements or limitations on your right or ability to enter into
and perform the terms of this Employment Agreement. You further represent and warrant that you have no knowledge of any fact or circumstance that
could prevent or materially delay you or the Company (as a result of your employment hereunder) from obtaining or maintaining any registration,
license or other authorization or approval required for (i) you to perform your duties hereunder or (ii) the Company to operate its business as currently
contemplated.
19. Company Policies and Procedures. As an employee of the Company, you will be required to comply with all Company policies and procedures.
The Company’s premises, including all workspaces, furniture, documents, and other tangible materials, and all information technology resources of the
Company (including computers, data and other electronic files, and all internet and email) are subject to oversight and inspection by the Company at any
time, with or without notice. Company employees should have no expectation of privacy with regard to any Company premises, materials, resources, or
information.
20. Notices. All notices and other communications provided for in this Employment Agreement shall be in writing, shall be given to the respective
addresses or telecopy numbers set forth in clauses (a) and (b) of this Section 20.
(a) Each notice or other communication to the Company under this Employment Agreement shall be directed as follows or to such other address
as Company may have furnished to you in writing in accordance herewith:
Minerva Neurosciences, Inc.
1601 Trapelo Road, Suite 286
Waltham, MA 02451
Attn: CEO
Email: [***]
With a required copy to:
Cooley LLP
500 Boylston Street, 14th Floor
Boston, MA 02116-3736
Attn: Ryan Sansom
E-mail: rsansom@cooley.com
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(b) Each notice or other communication to you under this Employment Agreement shall be directed to your home address on file with the
Company or to such other address as you may have furnished to the Company in writing in accordance herewith.
21. Entire Agreement. Upon the date hereof, this Employment Agreement supersedes all previous and contemporaneous communications,
agreements and understandings between you, on the one hand, and the Company or any of its Affiliates, on the other hand, including the Offer Letter,
and constitutes the sole and entire agreement between you and the Company pertaining to the subject matter hereof.
22. Counterparts. This Employment Agreement may be executed in one or more counterparts, all of which shall be considered one and the same
agreement, and shall become a binding agreement when one or more counterparts have been signed by each party and delivered to the other party.
23. Parachute Payments.
(a) If any payment or benefit you would receive from the Company or otherwise in connection with a change in control of the Company or other
similar transaction (a “280G Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Internal Revenue Code
of 1986, as amended (the “Code”), and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”),
then any such 280G Payment (a “Payment”) shall be equal to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the
Payment that would result in no portion of the Payment (after reduction) being subject to the Excise Tax or (y) the largest portion, up to and including
the total, of the Payment, whichever amount (i.e., the amount determined by clause (x) or by clause (y)), after taking into account all applicable federal,
state and local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate), results in your receipt, on an
after-tax basis, of the greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction
in a Payment is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the
reduction shall occur in the manner (the “Reduction Method”) that results in the greatest economic benefit for you. If more than one method of
reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).
(b) Notwithstanding the foregoing, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the Payment being
subject to taxes pursuant to Section 409A of the Code that would not otherwise be subject to taxes pursuant to Section 409A of the Code, then the
Reduction Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to
Section 409A of the Code as follows: (A) as a first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit
for you as determined on an after-tax basis; (B) as a second priority, Payments that are contingent on future events (e.g., being terminated without
cause), shall be reduced (or eliminated) before Payments that are not contingent on future events; and (C) as a third priority, Payments that are “deferred
compensation” within the meaning of Section 409A of the Code shall be reduced (or eliminated) before Payments that are not deferred compensation
within the meaning of Section 409A of the Code.
(c) Unless you and the Company agree on an alternative accounting firm, the accounting firm engaged by the Company for general tax
compliance purposes as of the day prior to the effective date of the change of control transaction triggering the Payment shall perform the foregoing
calculations. If the accounting firm so engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the
change of control transaction, the Company shall appoint a nationally recognized accounting firm to make the determinations required hereunder. The
Company shall bear all expenses with respect to the determinations by such accounting firm required to be made hereunder. The Company shall use
commercially reasonable efforts to cause the accounting firm engaged to make the determinations hereunder to provide its calculations, together with
detailed supporting documentation, to you and the Company within 15 calendar days after the date on which your right to a 280G Payment becomes
reasonably likely to occur (if requested at that time by you or the Company) or such other time as requested by you or the Company.

Page Thirteen
(d) If you receive a Payment for which the Reduced Amount was determined pursuant to clause (x) of the first paragraph of this Section and the
Internal Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax, you shall promptly return to the Company
a sufficient amount of the Payment (after reduction pursuant to clause (x) of the first paragraph of this Section so that no portion of the remaining
Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) in the first paragraph of
this Section, you shall have no obligation to return any portion of the Payment pursuant to the preceding sentence.
24. 409A Matters.
(a) Notwithstanding any provision of this Employment Agreement to the contrary, all payments and benefits provided for under this
Employment Agreement are intended to comply with or be exempt from the requirements of Section 409A of the Code. Accordingly, all provisions
herein, or incorporated by reference, shall be construed and interpreted to comply with or be exempt from (as applicable) Section 409A of the Code and
the regulations and guidance thereunder. For purposes of this Agreement, all references to “termination of employment” and correlative phrases shall be
construed to require a “separation from service” (as defined in Section 1.409A-1(h) of the Treasury regulations after giving effect to the presumptions
contained therein). Further, each payment of compensation under this Employment Agreement (including each installment of the Severance Benefits)
shall be treated as a separate payment of compensation. Any amounts payable solely on account of an involuntary separation from service within the
meaning of Section 409A of the Code shall be excludible from the requirements of Section 409A of the Code, either as involuntary separation pay or as
short-term deferral amounts to the maximum possible extent. Any reimbursements or in-kind benefits provided under this Employment Agreement shall
be made or provided in accordance with the requirements of Section 409A of the Code, including, where applicable, the requirement that (i) any
reimbursement is for expenses incurred during the period of time specified in this Employment Agreement, (ii) the amount of expenses eligible for
reimbursement, or in kind benefits provided, during a calendar year may not affect the expenses eligible for reimbursement, or in kind benefits to be
provided, in any other calendar year, (iii) the reimbursement of an eligible expense will be made no later than the last day of the calendar year following
the year in which the expense is incurred, and (iv) the right to reimbursement or in kind benefits is not subject to liquidation or exchange for another
benefit. The welfare benefit continuation provided during the period of time in which you would be entitled to continuation coverage under the
Company’s group health plan under COBRA is intended to qualify for the exception from deferred compensation as a medical benefit provided in
accordance with the requirements of Treasury Regulation Section 1.409A-1(b)(9)(v)(B).
(b) Notwithstanding any provision of the Employment Agreement to the contrary, if you are a “specified employee” within the meaning of
Section 409A of the Code at the time of termination of employment, to the extent necessary to comply with Section 409A of the Code, any payment
required under this Employment Agreement shall be delayed for a period of six (6) months after termination of employment pursuant to Section 409A of
the Code, regardless of the circumstances giving rise to or the basis for such payment. Payment of such delayed amount shall be paid in a lump sum on
the day immediately following the end of the six (6) month period. If you die during the postponement period prior to the payment of the delayed
amount, the amounts delayed on account of Section 409A of the Code shall be paid to the personal representative of your estate within ninety (90) days
after the date of your death. For these purposes, a “specified employee” shall mean an employee who, at any time during the 12-month period ending on
the identification date, is a “specified employee” under Section 409A of the Code, as determined by the Company. The determination of “specified
employees,” including the number and identity of persons considered “specified employees” and the identification date, shall be made by the Company
in accordance with Treasury regulation Section 1.409A-1(i).
YOU ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, YOU HAVE HAD THE RIGHT TO SEEK THE ADVICE OF
INDEPENDENT LEGAL COUNSEL, AND YOU HAVE READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS
AGREEMENT.
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Sincerely yours,
MINERVA NEUROSCIENCES, INC.
By:
/s/ Remy Luthringer
Name: Remy Luthringer
Title: Executive Chairman & CEO
AGREED TO AND ACCEPTED ON THIS 8th DAY OF
October, 2021.
BY:
/s/ Fred Ahlholm
Fred Ahlholm

EXHIBIT A
LIST OF EXCLUDED INVENTIONS
1. Except as listed in Section 2 below, the following is a complete list of all inventions or improvements relevant to the subject matter of my
employment by Company that have been made or conceived or first reduced to practice by me alone or jointly with others prior to my engagement by
Company:
☐

No inventions or improvements.

☐

See below:
Title

☐

Date

Identifying Number or Brief Description

Additional sheets attached.

2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to inventions or improvements
generally listed below, the intellectual property rights and duty of confidentiality with respect to which I owe to the following party(ies):
1.

Invention or Improvement

2.
3.
☐

Additional sheets attached.

Party(ies)

Relationship

Exhibit 99.1

Minerva Neurosciences Announces Promotion of Geoff Race to President
Frederick Ahlholm is Named Chief Financial Officer as Company Prepares to Submit a Pre-NDA Meeting Request to FDA
Waltham, Mass. – October 11, 2021 – (Globe Newswire) Minerva Neurosciences, Inc. (NASDAQ: NERV), a clinical-stage biopharmaceutical company
focused on the development of therapies to treat central nervous system (CNS) disorders, today announced that Geoff Race, current Executive Vice
President, Chief Financial Officer and Chief Business Officer of Minerva, has been promoted to President. Minerva’s Senior Vice President and Chief
Accounting Officer, Frederick Ahlholm, has been promoted to Chief Financial Officer. The appointments are effective immediately.
These latest leadership changes are part of the Company’s strategic plan to prepare for the future and follow the recent appointment of Dr. Ramana
Kuchibhatla as Head of Research & Development. On 30th September, 2021, the Company announced results from a bioequivalence study comparing
the roluperidone formulations used in late-stage Phase 2b and Phase 3 trials, and the planned commercial formulation. The Company plans to submit a
pre-NDA meeting request to the U.S. Food and Drug Administration (FDA) with a potential NDA submission in the first half of 2022.
Commenting on the announcements today, Dr. Remy Luthringer, Executive Chairman and Chief Executive Officer of Minerva, said, “I am delighted to
announce these executive team promotions. Geoff Race and Frederick Ahlholm have played critical roles in our company’s development over the years,
and I thank them both for taking on even greater responsibilities at Minerva. In their new roles as President and CFO, respectively, I’m confident that
they will continue to provide strong leadership as we advance roluperidone for the treatment of negative symptoms of schizophrenia.”
Mr. Race was one of the founders of Minerva having joined the company as a consultant in July 2010 and has served as Executive Vice President and
Chief Financial Officer since May 2014, and Chief Business Officer since January 2016. Prior to Minerva, he served as Chief Executive Officer of
Funxional Therapeutics Ltd., the lead program of which (FX125L) was acquired by Boehringer Ingelheim in 2012. He also previously served as Chief
Financial Officer at PanGenetics B.V. between 2006 and 2010, where the lead program (PG110) was acquired by Abbot Laboratories in 2009. Mr. Race
is a Fellow of the Chartered Institute of Management Accountants and earned his M.B.A. from Durham University Business School (UK).
Mr. Ahlholm joined Minerva as a consultant in January 2014, and then held the positions of Chief Accounting Officer starting from July 2014 and
Senior Vice President starting from May 2015. Prior to Minerva, he served as Vice President of Finance and Chief Accounting Officer for Amarin
Corporation plc, where he helped direct the growth of the company from a small clinical-stage drug developer into a commercial enterprise of more than
400 employees. Mr. Ahlholm is a member of the American Institute of Certified Public Accountants, earned his CPA certification while at Ernst &
Young LLP and earned his bachelor’s in business administration at the University of Notre Dame.

About Minerva Neurosciences
Minerva Neurosciences, Inc. (Nasdaq: NERV) is a clinical-stage biopharmaceutical company focused on developing product candidates to treat central
nervous system (CNS) diseases. Our goal is to transform the lives of patients with improved therapeutic options. Minerva’s portfolio of compounds
includes roluperidone (MIN-101), in clinical development for negative symptoms of schizophrenia, and MIN-301, in pre-clinical development for
Parkinson’s disease. For more information, please visit our website.
Forward-Looking Safe Harbor Statement
This press release contains forward-looking statements. Forward-looking statements are statements that are not historical facts, reflect management’s
expectations as of the date of this press release, and involve certain risks and uncertainties. Forward-looking statements include, but are not limited to,
statements herein with respect to statements regarding the Company’s business and strategic plans; the timing and outcomes of future interactions with
U.S. and foreign regulatory bodies, including the U.S. Food and Drug Administration; our ability to successfully develop and commercialize our
therapeutic products; and management’s ability to successfully achieve its goals. These forward-looking statements are based on our current
expectations and may differ materially from actual results due to a variety of factors including, without limitation, the risk that trials and studies may be
delayed and may not have satisfactory outcomes, the risk that initial or interim results from a clinical trial may not be predictive of the final results of
the trial or the results of future trials, whether roluperidone will advance further in the clinical trials process and whether and when, if at all, it will
receive final approval from the U.S. Food and Drug Administration or equivalent foreign regulatory agencies and for which indications; whether any of
our therapeutic products or seltorexant will be successfully marketed if approved; whether any of our therapeutic product discovery and development
efforts will be successful; management’s ability to successfully achieve its goals; our ability to raise additional capital to fund our operations on terms
acceptable to us; changes in expected or existing competition; unexpected litigation or other disputes; the impacts of the COVID-19 pandemic on our
business; and general economic conditions. These and other potential risks and uncertainties that could cause actual results to differ from the results
predicted are more fully detailed under the caption “Risk Factors” in our filings with the Securities and Exchange Commission, including our Quarterly
Report on Form 10-Q for the quarter ended June 30, 2021, filed with the Securities and Exchange Commission (SEC) on August 2, 2021. Copies of
reports filed with the SEC are posted on our website at www.minervaneurosciences.com. The forward-looking statements in this press release are based
on information available to us as of the date hereof, and we disclaim any obligation to update any forward-looking statements, except as required by
law.
###
For more information:
Investor inquiries:
Geoff Race
President, Minerva Neurosciences
email

Media Inquiries:
Helen Shik
Principal, Shik Communications LLC
email

