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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.

On February 1, 2017, Joseph S. Podolski left the Company as President and Chief Executive Officer of Repros Therapeutics Inc. (the “Company”), and also as
a member of the Company’s Board of Directors (the “Board”).
Following these events, Larry Dillaha, M.D. was appointed to serve, on an interim basis, as the Company’s President and Chief Executive Officer. Dr. Dillaha,
age 53, has since November 2016 been the Chief Executive Officer and a member of the Board of Directors of CavtheRx, a pre-IND stage, virtual company
focused on developing Caveolin Modulators for a variety of inflammatory indications. From April 2014 through January 2017, Dr. Dillaha was the Chief
Operating Officer and Chief Medical Officer of New Haven Pharmaceuticals, a specialty pharmaceutical company. From April 2010 through March 2014, Dr.
Dillaha was the Chief Medical Officer of Insys Therapeutics, from March 2006 through March 2010, Dr. Dillaha was the Chief Medical Officer of Sciele
Pharma, both specialty pharmaceutical companies, and from 2002 through February 2006, Dr. Dillaha was Medical Director, Cardiovascular at SanofiSynthelabo / Sanofi. Before that, Dr. Dillaha was a physician in private practice. Dr. Dillaha received his undergraduate degree from the University of
Tennessee, Knoxville and his M.D. from the University of Tennessee, Memphis.
Dr. Dillaha will receive cash compensation of $30,000 per month for a minimum of six months, as well as reimbursement for expenses he incurs in the course
of performing his duties. The Company has granted Mr. Dillaha options to purchase 50,000 shares of the Company’s common stock to vest upon the
Company agreeing with the FDA on a protocol for Phase 3 trials for Proellex® (telapristone acetate) for the treatment of uterine fibroids, and expects to grant
him options to purchase an additional 50,000 shares at a time and on conditions to be determined.
Katherine Anderson, the Company’s Chief Financial Officer, will receive, in addition to her current compensation, a grant of 10,000 restricted shares per
month on the first day of each month beginning February 2017, which shares will vest on the last day of the month of grant based on her continued
employment. In addition, if Ms. Anderson is terminated for reasons other than cause or if Ms. Anderson resigns for good reason, Ms. Anderson will be entitled
to salary and certain employment benefits for 12 months rather than the six months to which she was previously entitled.
Release Agreement
In connection with his leaving the Company, and in accordance with the terms of his Employment Agreement, dated as of June 16, 2014 (the “Employment
Agreement”), Mr. Podolski entered into a Release Agreement with the Company (the “Release Agreement”) dated as of February 1, 2017. The Release
Agreement is attached hereto as Exhibit 99.1.
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In accordance with the Employment Agreement, conditioned upon entering into the Release Agreement, Mr. Podolski will be treated as having been
terminated without Cause (as defined in the Employment Agreement) and will thus receive the following benefits in connection with his separation: (1) a
severance payment equal to an amount equal to three times the amount that results from (x) the sum of (i) Mr. Podolski’s annual base salary (at the rate in
effect immediately before the date of termination) and target bonus for the fiscal year in which the termination occurs, (ii) Mr. Podolski’s annual base salary
for each of the two calendar years immediately prior to the calendar year in which the termination date occurs and (iii) the annual bonus that was actually
earned and paid to Mr. Podolski for the two fiscal years that immediately precede the fiscal year in which the termination date occurs, divided by (y) three; (2)
reimbursement of amounts paid for COBRA coverage for the eighteen (18) month period following the date of separation for Mr. Podolski, his spouse and his
eligible dependents, less the amount that he would be required to contribute for medical and dental coverage if he remained an active employee of the
Company; (3) all outstanding stock options held by Mr. Podolski that are not vested and exercisable as of the date of termination will become fully vested
and exercisable on the date of termination and all outstanding stock options held by Mr. Podolski on his date of termination will remain exercisable for the
shorter of (x) a period of two (2) years from the date of termination or (y) the remaining term of the option.
Pursuant to the Employment Agreement, which was previously filed with the Securities and Exchange Commission as an exhibit to the Company’s Current
Report on Form 8-K filed on June 20, 2014, the Release Agreement indicates that Mr. Podolski is bound by certain restrictive covenants, including noncompete and non-solicitation provisions. The Release Agreement also contains a release by Mr. Podolski of all claims against the Company, subject to
certain enumerated exceptions.

Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements of Businesses Acquired.
None.
(b) Pro Forma Financial Information.
None.
(c) Shell Company Transactions.
None.
(d) Exhibits.
Exhibit Number
99.1
99.2

Exhibit Title
Release Agreement, dated February 1, 2017, between the Company and Joseph S. Podolski
Press release dated February 2, 2017
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SIGNATURES
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.
REPROS THERAPEUTICS INC.

By: /s/ Kathi Anderson
Kathi Anderson
CFO
Dated: February 2, 2017
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Press release dated February 2, 2017
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Exhibit 99.1
RELEASE AGREEMENT
This Release Agreement (“Release”) is by and between Joseph S. Podolski (“Executive”) and Repros Therapeutics Inc. (the “Company”) and shall be
effective as of the date on which the Executive executes this Release as set forth below.
WHEREAS, Executive’s employment has been terminated without Cause, pursuant to the Employment Agreement between Executive and the
Company, dated as of June 16, 2014 (“Employment Agreement”); and
WHEREAS, Executive is entitled to certain payments and benefits under the Employment Agreement subject to his execution and delivery of this
Release to the Company.
NOW, THEREFORE, intending to be legally bound, the parties agree as follows:
1.
Release of Claims. In consideration for the severance payments by the Company as set forth in Section 7(c) of the Employment Agreement and other
good and valuable consideration set forth herein, Executive hereby releases the Company, its shareholders, directors, officers, employees, agents, benefit
plans, attorneys, affiliates, parents, subsidiaries, predecessors, successors, assigns, and all persons acting by, through, under or in concert with any of them
(but with respect to any entity, individual, agent, attorney or their affiliates, including any one acting by, through, under or in concert with any of them, only
in its or his official capacity relating to the Company and not in its or his individual capacity unrelated to the Company) (collectively, “Released Parties”),
subject to the exceptions of Section 2 of this Release, from any and all rights and claims, known or unknown, that he may have now or in the future may arise
based on, arising out of or relating to his employment with the Company or the termination thereof for any and all reasons. Said release includes but is not
limited to, any rights or claims which Executive may have against any of the Released Parties that precede the date of execution of this Agreement for: (1)
monetary damages based upon Title VII of the Civil Rights Act, the Age Discrimination in Employment Act (“ADEA”), the Americans with Disabilities Act,
the Older Workers Benefit Protection Act (“OWBPA”), the Genetic Information Nondiscrimination Act,; (2) any and all damages arising out of the Equal Pay
Act, the Family and Medical Leave Act of 1993, the Employee Retirement Income Security Act of 1974, as amended (save for claims for vested pension
benefits which are expressly exempted from this Release); and (3) any and all damages arising out of Chapter 21 of the Texas Labor Code and Chapter 451 of
the Texas Labor Code , any other federal, state or local law or regulation which prohibits employment discrimination or which otherwise regulates
employment terms and conditions; and (4) any and all other damages under any federal, state or local common law, statutory, or regulatory provision, now or
hereafter recognized, including but not limited to, any claim for wrongful discharge, unfair treatment, breach of public policy, breach of express or implied
contract, breach of covenant of good faith and fair dealing, intentional or negligent infliction of emotional distress, negligence, misrepresentation, fraud,
detrimental reliance, promissory estoppel, defamation, invasion of privacy, sexual harassment, breach of laws governing safety in the workplace, or any other
claims arising under common law that relate in any way to Executive’s employment or the termination thereof. This Release covers claims that Executive
knows about and those that he may not know about up through the date of this Release. This Release specifically includes any and all claims for attorneys’
fees and costs which Executive incurred or incurs for any reason arising out of or relating to any or all matters covered by this Release.

2.
Limitation on Release. Notwithstanding the foregoing, Executive is not releasing any claims hereunder with respect to (a) Executive’s right to be
indemnified and/or advanced or reimbursed expenses pursuant to any corporate document of the Company, applicable law, or Executive’s right to be covered
under any applicable directors’ and officers’ liability insurance policies, (b) any rights that Executive has with respect to any vested equity awards, or (c) any
rights which arise after the date of this Release with respect to matters that occurred after such date. Executive and the Company agree that nothing in this
Release prevents or prohibits Executive from (i) making any disclosure of relevant and necessary information or documents in connection with any charge,
action, investigation, or proceeding relating to this Release, or as required by law or legal process; (ii) participating, cooperating, or testifying in any charge,
action, investigation, or proceeding with, or providing information to, any self-regulatory organization, governmental agency or legislative body, and/or
pursuant to the Sarbanes-Oxley Act, (iii) filing, testifying, participating in or otherwise assisting in a proceeding relating to an alleged violation of any
federal, state or municipal law relating to fraud, or any rule or regulation of the Securities and Exchange Commission or any self-regulatory organization or
(iv) challenging the knowing and voluntary nature of the release of ADEA claims pursuant to the OWBPA. To the extent permitted by law, upon receipt of
any subpoena, court order or other legal process compelling the disclosure of any such information or documents, Executive agrees to give prompt written
notice to the Company so as to permit the Company to protect its interests in confidentiality to the fullest extent possible. To the fullest extent provided by
law, Executive acknowledges and agrees, however, Executive is waiving any right to recover monetary damages in connection with any such charge, action,
investigation or proceeding. To the extent Executive receives any monetary relief in connection with any such charge, action, investigation or proceeding,
the Company will be entitled to an offset for the benefits made pursuant to this Release, to the fullest extent provided by law.
Executive and the Company further agree that the Equal Employment Opportunity Commission (“EEOC”) and comparable state or local agencies
have the authority to carry out their statutory duties by investigating charges, issuing determinations, and filing lawsuits in Federal or state court in their own
name, or taking any action authorized by the EEOC or comparable state or local agencies. Executive retains the right to participate in any such action and to
seek any appropriate non-monetary relief. Executive retains the right to communicate with the EEOC and comparable state or local agencies and such
communication can be initiated by Executive or in response to the government and such right is not limited by any non-disparagement claims. Executive
and the Company agree that communication with employees plays a critical role in the EEOC’s enforcement process because employees inform the agency of
employer practices that might violate the law. For this reason, the right to communicate with the EEOC is a right that is protected by federal law and this
Release does not prohibit or interfere with those rights. Notwithstanding the foregoing, Executive agrees to waive Executive’s right to recover monetary
damages in any charge, complaint or lawsuit filed by Executive or by anyone else on Executive’s behalf.
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3.
No Litigation of Claims. Subject to the exceptions of Section 2 of this Release, Executive acknowledges that he has not caused or permitted any
charge, complaint, lawsuit or any other action or proceeding whatsoever to be filed against the Company or any of the other Released Parties in connection
with his employment or the separation of that employment to date. He further agrees he may not file or be a party to any lawsuit asserting claims or causes of
action waived and released by him pursuant to this Release.
4.
No Right to Re-employment. Executive hereby agrees and recognizes that his employment relationship with the Company or its affiliates is being
permanently and irrevocably severed and that the Company has no obligation, contractual or otherwise, to rehire, re-employ, recall or to hire him in the
future, or return him to active status.
5.
Proprietary Information, Non-Disclosure, Non-Solicitation and Non-Competition Agreement. Executive hereby agrees to continue to comply with
the terms of the Proprietary Information, Non-Disclosure, Non-Solicitation and Non-Competition Agreement, dated as of [June 14], 2014, (the “NonCompetition Agreement”). Executive acknowledges and agrees that the terms of such Non-Competition Agreement are hereby specifically incorporated
herein and made part hereof. The Executive hereby agrees to be bound by the terms set forth in the Non-Competition Agreement
6.
Tax Withholdings. All amounts payable pursuant to this Release are subject to applicable tax withholdings. In addition, Executive is solely
responsible for all taxes that may result from his receipt of the amounts payable and benefits to be provided to him under this Release, and neither the
Company nor any of its affiliates makes or has made any representation, warranty or guarantee of any federal, state or local tax consequences to Executive of
his receipt of any payment or benefit hereunder, including, but not limited to, under section 409A of the Internal Revenue Code of 1986, as amended.
7.
Attorney Consultation Advised. The Company hereby advises Executive to consult with any attorney of his choosing prior to signing this Release.
By signing below, Executive acknowledges and agrees that he has been encouraged to do so by the Company and that it is entirely his decision whether or
not to consult with counsel.
8.
Review Period. Executive shall have a period of not less than twenty-one (21) calendar days from the effective date of his termination to consider
this Release before signing and returning it to the Company. It is exclusively Executive’s decision whether to use all or part of this 21-day period. To the
extent Executive elects to execute this Release sooner than the conclusion of the 21-day period, Executive acknowledges and agrees that it has been
exclusively his decision as to when to sign and return this Release to the Company. Upon execution, this Release should be returned to the Company in
accordance with the Notice provisions of the Employment Agreement.
9.
Revocation Period. Executive shall have a period of seven (7) calendar days after signing this Release and returning it to the Company in which he
may revoke this Release should he change his mind. In order for this revocation to be effective, it must be given in accordance with the Notice provisions of
the Employment Agreement and received by the Company no later than the close of business on the 7th day after Executive’s employment has terminated.
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10.
Effective Date of Release. This Release shall not become effective until the eighth (8th) day after Executive’s execution of this Release.
Accordingly, severance payments described in Section 7(c) of the Employment Agreement shall not be paid until such time.
11.
No Admission of Liability. By entering into this Release, the Company does not admit and expressly denies that it has violated any contract, rule,
law or regulation, including, but not limited to, any federal, state or local law or regulation relating to employment, employment discrimination or retaliation.
12.
Enforceability of Agreement. Executive acknowledges that this Release is contractual and not a mere recital. He agrees that this Release shall be
given full force and effect and that it shall be binding upon Executive’s heirs, executors, successors, administrators and assigns. The invalidity or
unenforceability of any provision of this Release, whether in whole or in part, shall not in any way affect the validity or enforceability of any other provision
contained herein.
13.

Applicable Law. This Release shall be construed and enforced under and in accordance with the laws of the State of Texas.
Executive represents and certifies that he has carefully read and fully understands all of the provisions of this Release and that he is signing this
Release voluntarily, of his own free will and without duress; and that the Company, its agents, representatives or attorneys have made no
representations concerning the terms or effects of this Release other than contained herein.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS THEREOF, the Executive has duly executed this Release agreement on this day of February 1, 2017.
/s/ Joseph S. Podolski
Joseph S. Podolski

February 1, 2017
Date

Repros Therapeutics Inc.
By:

/s/ Katherine Anderson
Name: Katherine Anderson
Title: Chief Financial Officer

February 1, 2017
Date

[SIGNATURE PAGE TO RELEASE AGREEMENT]
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Exhibit 99.2
Repros Announces New CEO
Larry Dillaha, M.D., Named President and CEO on Interim Basis
THE WOODLANDS, Texas, Feb. 2, 2017 -- Repros Therapeutics Inc.® (Nasdaq: RPRX) today announced that Joseph S. Podolski is leaving his position as
President and Chief Executive Officer and member of the Board of Directors to pursue other interests. Larry Dillaha, M.D., Chief Executive Officer of
CavtheRx, was appointed interim President and Chief Executive Officer of the Company, effective immediately.
“As Repros continues to advance its pipeline, the board will be conducting a search for a CEO with the appropriate experience to lead the Company’s next
stage of growth,” said Patrick Fourteau, Chairman of the Company’s Board. “We’re grateful for Joe’s many years of dedication to Repros and wish him every
success in his future endeavors.”
Prior to becoming CEO of CavtheRx, Dr. Dillaha was Chief Operating Officer and Chief Medical Officer of New Haven Pharmaceuticals, a specialty
pharmaceutical company. He also served as Chief Medical Officer of Insys Therapeutics, Sciele Pharma and as Medical Director of Sanofi-Sythelabo. Dr.
Dillaha received an M.D. degree from the University of Tennessee, Memphis.
About Repros Therapeutics Inc.®
Repros Therapeutics focuses on the development of small molecule drugs for major unmet medical needs that treat male and female reproductive disorders.
Forward-Looking Statements
Any statements made by the Company that are not historical facts contained in this release are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 and are subject to various risks, uncertainties and other factors that could cause the Company’s actual results,
performance or achievements to differ materially from those expressed or implied by such forward-looking statements. These statements often include words
such as “may,” “will,” “expect,” “anticipate,” “continue,” “estimate,” “project,” “intend,” “believe,” “plan,” “seek,” “could,” “can,” “should” or similar
expressions. These statements are based on assumptions that the Company has made in light of the Company’s experience in the industry, as well as the
Company’s perceptions of historical trends, current conditions, expected future developments and other factors the Company believes are appropriate in
these circumstances. Forward-looking statements include, but are not limited to, those relating to the Company’s pipeline and CEO search. Risks associated
with achieving forward-looking statements are identified in the Company’s most recent Annual Report on Form 10-K and in any subsequent quarterly reports
on Form 10-Q. These documents are available on request from Repros Therapeutics or at www.sec.gov. Repros disclaims any intention or obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. For more information, please visit the
Company's website at http://www.reprosrx.com.

CONTACT:
Investor Relations:
Thomas Hoffmann
The Trout Group
(646) 378-2931
thoffmann@troutgroup.com

