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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

Departure of Dr. Rogerio Vivaldi

On November 20, 2014, Minerva Neurosciences, Inc. (the “Company”) and Dr. Rogerio Vivaldi, MD, MBA, mutually agreed that he would leave the
company and resign from his positions as the Chief Executive Officer of the Company and from the Board of Directors (the “Board”) of the Company and
from his officer and director positions with the Company’s wholly-owned subsidiary, Mind-NRG SA, effective as of November 20, 2014, but will otherwise
remain employed with the Company through November 30, 2014 (the “Separation Date”). Dr. Vivaldi’s departure from the Company did not result from any
disagreement with the Company with respect to its operations, policies or practices.

In connection with his departure from the Company, the Company and Dr. Vivaldi intend to enter into a separation and release agreement (the
“Separation Agreement”), pursuant to which the Company would agree to pay Dr. Vivaldi $425,000 less standard deductions and withholdings, representing
twelve months of his base salary, payable in installments over 12 months on the Company’s ordinary payroll dates beginning on the first regular payday in
2015, and $194,792 less standard deductions and withholdings, representing the pro-rata portion of his 2014 annual bonus, payable in a lump sum on the
first regular payday in 2015. The Separation Agreement will also provide for accelerated vesting of stock options held by Dr. Vivaldi such that the number of
unvested shares subject to stock options held by Dr. Vivaldi that would have vested during the twelve month period following the Separation Date will vest
and become exercisable as of the Separation Date. Under the Separation Agreement, the post-termination exercise period of vested stock options held by
Dr. Vivaldi will be extended to twelve months following the date of his last day of employment with the Company on November 30, 2014, and Dr. Vivaldi
will be eligible to receive continuation of health insurance benefits for twelve months. Under the Separation Agreement, Dr. Vivaldi will release the
Company, its stockholders, affiliates, officers, directors, employees, agents and others from any claims arising prior to the date that Dr. Vivaldi signs the
Separation Agreement.

Appointment and Election of Dr. Remy Luthringer

Effective immediately following Dr. Vivaldi’s resignation on November 20, 2014, Dr. Remy Luthringer, Ph.D., was appointed by the Board to succeed
Dr. Vivaldi as Chief Executive Officer of the Company. Additionally, on November 20, 2014, the Board elected Dr. Luthringer to serve as a director of the
Company, filling the vacancy created by Dr. Vivaldi’s resignation. Dr. Luthringer, age 54, has served as the Company’s President and Chief Scientific Officer
since November 5, 2014. In connection with Dr. Luthringer’s previous appointment as President and Chief Scientific Officer of the Company, as approved by
the Board on November 5, 2014 and as previously disclosed, Dr. Luthringer’s base salary was increased to $376,000, and Dr. Luthringer is eligible for an
annual bonus of up to 50% of his base salary based upon the achievement of performance targets. The other terms of Dr. Luthringer’s employment remain
unchanged and are as set forth in his Employment Agreement, dated as of April 8, 2014, previously filed as Exhibit 10.22 to the Company’s registration
statement on Form S-1, which is incorporated herein by reference.

Biographical information concerning Dr. Luthringer is contained in the Company’s prospectus filed pursuant to Rule 424(b) promulgated under the
Securities Act of 1933, as amended, on July 1, 2014 (the “Prospectus”).

Except as set forth in the Prospectus, there are no transactions since the beginning of the Company’s last fiscal year, or any currently proposed
transaction, in which the Company is a participant, the amount involved exceeds $120,000, and in which Dr. Luthringer had, or will have, a direct or indirect
material interest. There is no arrangement or understanding between Dr. Luthringer and any other person pursuant to which he was appointed to the Board
and as Chief Executive Officer, nor are there any family relationships between Dr. Luthringer and any director or executive officer of the Company.



On November 25, 2014, the Company issued a press release relating to the resignations and appointments described above, a copy of which is attached
as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
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Employment Agreement between Remy Luthringer and Mind-NRG SA, the Company’s subsidiary, dated as of April 8, 2014 (filed as Exhibit
10.22 to Minerva Neurosciences, Inc.’s Registration Statement on Form S-1, filed with the Commission on April 9, 2014, SEC File No. 333-
195169, and incorporated herein by reference).

99.1   Press Release issued by Minerva Neurosciences, Inc., dated November 25, 2014.
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Exhibit 99.1
 

For Immediate Release

MINERVA NEUROSCIENCES APPOINTS DR. REMY LUTHRINGER AS CEO

Waltham, MA (November 25, 2014) – Minerva Neurosciences, Inc. (NASDAQ: NERV), today announced the appointment of Remy Luthringer, Ph.D.,
president and chief scientific officer of Minerva, to the additional post of chief executive officer of the company, replacing Rogerio Vivaldi, MD, who will be
leaving the company by mutual agreement effective November 30, 2014. Dr. Luthringer will also become a member of the Board of Directors of Minerva
Neurosciences effective immediately.

“We are very pleased that Remy Luthringer will assume the additional role of CEO at Minerva and that he will also now be a member of our Board of
Directors. His extensive drug development experience is an ideal fit to position us to advance our promising research platforms at this stage,” said Marc Beer,
chairman of Minerva’s Board of Directors. “On behalf of the entire Board, I would also like to thank Dr. Vivaldi for his dedication and all his contributions to
Minerva, including the preparation and execution of the company’s IPO earlier this year.”

In his career, Dr. Luthringer has been involved in the development of more than 150 active molecules for clinical trials in the central nervous system. He
served as chief medical officer for Index Ventures, with a focus on investments in healthcare infrastructure. He was also the chief executive officer of the
FORENAP Institute for Research in Neurosciences and Neuropsychiatry in France. Dr. Luthringer has extensive experience in clinical psychiatric practice
and holds a PhD in neurosciences and clinical pharmacology.

About Minerva Neurosciences

Minerva Neurosciences, Inc. is a clinical-stage biopharmaceutical company focused on the development and commercialization of a portfolio of product
candidates to treat neuropsychiatric diseases. Minerva is developing a portfolio of first-in-class proprietary compounds, including lead compound MIN-101,
which is in Phase 2 trials for schizophrenia, and additional candidates targeting major depressive disorder (MDD), insomnia and other CNS disorders.
Minerva’s common stock is listed on the NASDAQ Global Market where it trades under the symbol “NERV.” For more information, please visit
www.minervaneurosciences.com/.

Forward-Looking Safe-Harbor Statement:

This press release contains forward-looking statements which are subject to the safe harbor provisions of the Private Securities Litigation Reform Act of
1995, as amended. 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 statements herein with respect to management’s ability to
successfully achieve its goals. These forward-looking statements are only predictions and may differ materially from actual results due to a variety of
factors including management’s ability to successfully achieve its goals. 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 September 30, 2014, filed with the Securities
and Exchange Commission on November 6, 2014. Copies of reports filed with the SEC are posted on our website. 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.

CONTACT:

Media Contact:

David Salisbury
Berry & Company Public Relations
Tel: 212-253-8881
dsalisbury@berrypr.com

Investor Contact:

Renee Leck
Stern Investor Relations
Tel: 212-362-1200
renee@sternir.com

Source: Minerva Neurosciences, Inc.
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