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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.

As previously announced, on October 9, 2020, the Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Minerva
Neurosciences, Inc. (the “Company”) adopted a retention program for certain of its key employees, pursuant to which the Company would provide
certain cash and equity incentives designed to retain such employees, including its executive officers (the “Retention Program”).
Under the Retention Program, and in addition to other incentives, each participant other than the Company’s Chief Executive Officer (“CEO”) and Chief
Financial Officer (“CFO”) are eligible to receive a guaranteed cash retention bonus equal to 50% of such participant’s target bonus for 2021 (which
target bonus will be no less than such participant’s target bonus for 2020) to be paid on July 31, 2021, subject to continued employment through such
date, and provided that any such payment will be credited against any bonus that may otherwise be due to such participant in the future, including any
bonus that may be due pursuant to severance benefits.
On April 13, 2021, the Committee amended the Retention Program by adding the following terms and conditions (the “Supplemented Retention
Program”):
(i) the CEO’s target bonus for 2021 and subsequent years will be increased from 50% to 55%;
(ii) each participant will be eligible to receive a guaranteed cash retention bonus for the year ended December 31, 2021 equal to 50% (or 100%
in the case of the CEO and the CFO, who will not have received a bonus payment on July 31, 2021 as other participants will have) of such
participant’s then-current target annual bonus for 2021, subject to continued employment through the earlier of (a) January 2, 2022 and (b) the
date the Company generally pays bonuses for 2021; and
(iii) the Company retains the right, in its sole discretion, to grant bonuses on an individual-by-individual basis that exceed their target bonus
amounts at the sole discretion of the Board, based on a variety of factors including, but not limited to, achievement of set objectives or as
otherwise directed by the Board.
The Company intends to enter into individual letter agreements with each concerned employee, including its executive officers, in order to memorialize
the individual terms of each such employee’s retention benefits under the Supplemental Retention Program.
The foregoing summary of the material terms of the Supplemental Retention Program benefits payable to the Company’s executive officers does not
purport to be complete and is subject to, and qualified in its entirety by reference to, the full text of each executive officer’s letter agreement. The
Company intends to file copies of such agreements with its Quarterly Report on Form 10-Q for the quarter ending March 31, 2021.
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