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Item 1.01

Entry Into a Material Definitive Agreement.

On March 25, 2019, Recro Pharma, Inc. (the “Company”) entered into an agreement (the “Agreement”) with Engine Capital, L.P., Engine Jet
Capital, L.P., Engine Investments, LLC, and Arnaud Ajdler (collectively, “Engine” or the “Investors” and each an “Investor”), regarding appointment of
Arnaud Ajdler to the Company’s Board of Directors (the “Board”) and certain other matters.
Pursuant to the Agreement, the Company agreed to increase the size of the Board from eight to nine directors and appoint Mr. Ajdler as a Class I
director to the Board with a term expiring at the Company’s 2021 Annual Meeting of Shareholders and to appoint Mr. Ajdler to at least one committee of
the Board. During Mr. Ajdler’ s term, Mr. Ajdler will, and the Investors will cause Mr. Ajdler to meet all then-applicable director independence and other
standards of the Company, NASDAQ and the Securities and Exchange Commission (the “SEC”) and then-applicable provisions of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and the rules and regulations promulgated thereunder. If, during the Restricted Period (as defined below),
Mr. Ajdler is unable to serve or is removed as director, the Board will give due consideration to any replacement recommended by the Investors.
Pursuant to the Agreement, from the period starting on the date of the Agreement and continuing until ten business days prior to the deadline for the
submission of shareholder nominations of directors and business proposals for the 2020 Annual Meeting of Shareholders (the “Restricted Period”), the
Investors agreed to (a) cause all shares of the Company’s common stock or any other securities entitled to vote in the election of directors, or securities
convertible into such securities entitled to vote (“Voting Securities”) beneficially owned by them to be present for quorum purposes; and (b) vote, or cause
to be voted, all Voting Securities beneficially owned by them in favor of the election of all director candidates nominated by the Board and otherwise in
accordance with the Board’s recommendation, including in favor of each other matter recommended for shareholder approval, with the exception of any
tender offer, exchange offer, merger, consolidation, business combination or other change-of-control transaction of the Company.
In addition, during the Restricted Period, each member of the Investors (directly or indirectly) is prohibited from, among other things (i) making,
participating in or encouraging any “solicitation” (as such term is used in the proxy rules of the SEC) of proxies or consents with respect to the election or
removal of directors or any other matter or proposal; (ii) seeking, alone or in concert with others, election or appointment to, or representation on, the
Board or the removal of any member of the Board; (iii) calling or seeking to call or initiate the convening of a special meeting of shareholders, or
encouraging the calling of a special meeting of shareholders; (iv) forming, joining (whether or not in writing), encouraging, influencing, advising or
participating in a partnership, limited partnership, syndicate or other group, including a “group” as defined pursuant to Section 13(d) of the Exchange Act,
with respect to any Voting Securities (other than any group comprised solely of Investors); (v) taking any action in support of, or making any proposal or
request that constitutes controlling, changing or influencing the Board or management of Company, including any plans or proposals to change the number
or term of directors or to fill any vacancies on the Board; (vi) acquiring, whether by purchase, tender or exchange offer, through the acquisition of control
of another person, by joining a partnership, limited partnership, syndicate or other group, including a “group” as defined pursuant to Section 13(d) of the
Exchange Act, through swap or hedging transactions, or otherwise, any securities of Company or any rights decoupled from the underlying securities of
Company that would result in the Investors in the aggregate owning, controlling or otherwise having any beneficial or other ownership interest of more
than 9.9% of the then-outstanding Voting Securities; (vii) other than through open market broker sale transactions or underwritten public offerings, selling
Voting Securities to any person other than another Investor, that would result in such purchaser owning more than 4.9% of the then-outstanding Voting
Securities; and (viii) other than with other Investors, have any discussions or communications, or enter into any agreements, understandings or
arrangements (whether written or oral), with, or advise, finance, assist or encourage, any person, in connection with any of the foregoing.
The Agreement further provides, among other things, that (i) until the second anniversary of the Agreement, neither party shall threaten or pursue
any litigation proceeding against the other, subject to certain exceptions; (ii) until the expiration of the Restricted Period, neither party nor any of its
affiliates, family members or associates, shall disparage the other party, subject to certain exceptions; and (iii) the Company will reimburse Engine for up
to $50,000 of its reasonably incurred and documented out-of-pocket fees and expenses (including reasonable legal fees) incurred in connection with the
negotiation and execution of the Agreement.
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The summary above of the terms of the Agreement is not intended to be complete and is qualified in its entirety by reference to the Agreement, a
copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.
Item 5.02

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

The information included above in Item 1.01 is incorporated by reference into this Item 5.02.
In accordance with the Agreement and upon recommendation of the Nominating and Corporate Governance Committee of the Board, on March 25,
2019, the Board increased the size of the Board from eight to nine directors and appointed Mr. Ajdler as a Class I director to the Board with a term
expiring at the Company’s 2021 Annual Meeting of Shareholders. The Board has determined that Mr. Ajdler is an independent director under the
applicable NASDAQ rules. Mr. Ajdler will serve on the Board’s Compensation Committee and Audit Committee.
In accordance with the Company’s compensation program for non-employee directors, Mr. Ajdler will receive an option to purchase 20,000 shares
of the Company’s common stock under the Recro Pharma, Inc. 2018 Amended and Restated Equity Incentive Plan. The stock option will have a ten-year
term and an exercise price of $6.41, the closing price of the Company’s common stock on the NASDAQ Capital Market on March 25, 2019. The stock
option will vest annually in equal proportions over a period of three years. Mr. Ajdler will also receive (i) an annual base cash retainer of $40,000, an
additional annual retainer of $7,500 as a member of the Compensation Committee and an additional annual retainer of $10,000 as a member of the Audit
Committee and (ii) an annual award of an amount of restricted stock units equal to $70,000 and an amount of options to purchase shares of common stock
of the Company equal to $65,000, each vesting on the first anniversary of the date of grant.
Mr. Ajdler has served as the managing partner for Engine Capital L.P., a value-oriented investment firm, since February 2013. Prior to that,
Mr. Ajdler was a senior managing director and a partner at Crescendo Partners, a value-oriented activist investment firm from 2003 to 2013. Mr. Ajdler is
also an adjunct professor at the Columbia Business School where he teaches a course in Value Investing. Mr. Ajdler has been a board member and
member of the compensation committee of Stewart Information Services Corporation since May 2014 as well as a director, chair of the compensation
committee and member of the governance committee of Hill International, Inc. since October 1, 2018. Mr. Ajdler served as a director, chair of the
corporate governance and nominating committee and member of the audit committee of Charming Shoppes, Inc. from 2008 until the company was
acquired in June 2012 by Ascena Retail Group Inc., as a director and member of the audit committee of Imvescor Restaurant Group Inc. from July 2013 to
March 2016, as a director and member of the compensation committee of StarTek, Inc. from May 2015 to March 2018, as a director and member of the
compensation committee of Destination Maternity from March 2008 to October 2017 (and as its non-executive chairman from February 2011 to October
2017), as a director and a member of the compensation and human resources committee of O’Charley’s Inc. from March 2012 until the Company was
acquired in April 2012 by Fidelity National Financial Inc., and as a director and a member of the audit committee of The Topps Company from August
2006 until the company was acquired in October 2007 by Madison Dearborn Partners, LLC and an affiliate of Michael Eisner. Mr. Ajdler worked as a
management consultant for Mercer Management Consulting from January 2000 to June 2001, Boston Consulting Group from June 1999 to August 1999
and Deutsche Bank from June 2002 to August 2002. Mr. Ajdler received a B.Sc. in mechanical engineering from the Free University of Brussels,
Belgium, an SM in Aeronautics from the Massachusetts Institute of Technology and an MBA from Harvard Business School.
Other than the Agreement, there are no other arrangements or understandings between Mr. Ajdler and any other person pursuant to which he was
elected as a director. There are no family relationships between Mr. Ajdler and any director or executive officer of the Company, and he has no direct or
indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K. Mr. Ajdler will have the same rights of
indemnification and directors’ and officers’ liability insurance coverage as the other non-employee directors of Company as such rights may exist from
time to time.
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Item 8.01

Other Events.

On March 25, 2019, the Company issued a press release announcing the appointment of Mr. Ajdler as a director, a copy of which is filed as Exhibit 99.1
to the Current Report on Form 8-K and incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No.

Description

10.1

Agreement, dated March 25, 2019, by and among Recro Pharma, Inc., Engine Capital, L.P., Engine Jet Capital, L.P., Engine Investments,
LLC, and Arnaud Ajdler.

99.1

Press Release of Recro Pharma, Inc., dated March 25, 2019.
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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, thereunto duly authorized.
Recro Pharma, Inc.
By:
/s/ Gerri A. Henwood
Name: Gerri A. Henwood
Title: Chief Executive Officer
Date: March 28, 2019
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Exhibit 10.1
AGREEMENT
This AGREEMENT (this “Agreement”) is made and entered into as of March 25, 2019, by and among Recro Pharma, Inc. a Pennsylvania
corporation (“Company”) and Engine Capital, L.P. (together with the entities and natural persons listed on the signature page to this Agreement, “Engine”
or the “Investors” and each an “Investor”). The Company and the Investors are referred to in this Agreement as the “Parties” and each a “Party.”
WHEREAS, the Company and Engine have engaged in various discussions and communications concerning the Company’s business, financial
performance and strategic plans;
WHEREAS, Engine submitted a nomination letter to the Company on January 4, 2019 (the “Nomination Letter”) notifying the Company of its
intention to nominate a director candidate for election to the Company’s board of directors (the “Board”) at the 2019 annual meeting of shareholders of the
Company (the “2019 Annual Meeting”);
WHEREAS, the Company and Engine have determined to come to an agreement with respect to the appointment of members of the Board, certain
matters related to the 2019 Annual Meeting and certain other matters, as provided in this Agreement.
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound hereby, agree as follows:
1. Appointment of New Director. The Company agrees that, as promptly as practicable following the execution of this Agreement, the Board and
all applicable committees of the Board will take all necessary action (including increasing the size of the Board by one directorship) to appoint Arnaud
Ajdler (the “New Director”) as a Class I director with a term expiring at Company’s 2021 Annual Meeting of Shareholders (the “2021 Annual
Meeting”). Upon execution of this Agreement, Engine hereby withdraws its Nomination Letter. The Company agrees that the New Director shall be given
the same due consideration for membership to each committee of the Board as any other independent director, and in any event, the Company agrees that
the New Director will be promptly appointed to at least one committee of the Board.
2. Compliance with Laws and Company Policies. The New Director will, and Engine will cause the New Director to, during the term of any
service as a director of Company, (a) comply with all laws, policies, procedures, processes, codes, rules, standards and guidelines applicable to members
of the Board, including Company’s code of conduct, insider trading policy, Regulation FD policy, related party transactions policy and corporate
governance guidelines, in each case as amended from time to time; and (b) keep confidential all confidential information of Company.
3. Continuing Independence. At all times while serving as a nominee for director or a member of the Board, the New Director will, and Engine will
cause the New Director to, meet all then applicable director independence and other standards of the Company, Nasdaq and the Securities and Exchange
Commission (the “SEC”) and then applicable provisions of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and
regulations promulgated thereunder.
4. Director Benefits. The New Director will be entitled to the same director benefits as other members of the Board, including, but not limited to,
(a) compensation for his service as a director and reimbursement for his expenses on the same basis as all other non-employee directors of Company;
(b) equity-based compensation grants and other benefits on the same basis as all other non-employee

directors of Company; and (c) the same rights of indemnification and directors’ and officers’ liability insurance coverage as the other non-employee
directors of Company as such rights may exist from time to time.
5. Recusal of the New Director. Engine agrees that the Board or any of its committees may recuse the New Director from any Board or committee
meeting or portion thereof at which the Board or such committee is evaluating or taking action with respect to (a) the exercise of any of Company’s rights
or enforcement of any of the obligations under this Agreement; (b) any action taken in response to actions taken or proposed by any Investor with respect
to Company; or (c) any proposed transaction between Company and any Investor.
6. Replacement of the New Director. If the New Director is unable to serve as a director or resigns as a director or is removed as a director prior to
the expiration of the Restricted Period (as defined in Section 8 below), Engine shall have the ability to recommend to the Board a replacement person(s)
for appointment to the Board, and the Board will give due consideration to such replacement person(s) recommended by Engine.
7. Voting Commitment. During the Restricted Period, at each annual or special meeting of Company’s shareholders, the Investors will (a) cause all
Voting Securities beneficially owned by them to be present for quorum purposes; and (b) vote, or cause to be voted, all Voting Securities beneficially
owned by them (the “Investor Shares”) in favor of the election of all director candidates nominated by the Board and otherwise in accordance with the
Board’s recommendation, including in favor of each other matter recommended for shareholder approval; provided, however, that the Investors may vote
the Investor Shares in their discretion with respect to any tender offer, exchange offer, merger, consolidation, business combination or other
change-of-control transaction of the Company.
8. Standstill. From the date of this Agreement until 10 business days prior to the deadline for the submission of shareholder nominations of
directors and business proposals for the 2020 Annual Meeting of Shareholders (such period, the “Restricted Period”), none of the Investors or their
respective Affiliates, Associates or Family Members or their respective principals, directors, general partners, officers, employees, and agents and
representatives acting on their respective behalf will, in any way, directly or indirectly (in each case, except as expressly permitted by this Agreement):
(a) with respect to Company or the Voting Securities, (i) make, participate in or encourage any “solicitation” (as such term is used in the
proxy rules of the SEC) of proxies or consents with respect to the election or removal of directors or any other matter or proposal; (ii) become a
“participant” (as such term is used in the proxy rules of the SEC) in any such solicitation of proxies or consents; (iii) seek to advise, encourage or influence
any Person with respect to the voting or disposition of any Voting Securities; or (iv) initiate, encourage or participate, directly or indirectly, in any “vote
no,” “withhold” or similar campaign;
(b) initiate, propose or otherwise “solicit” (as such term is used in the proxy rules of the SEC) Company’s shareholders for the approval of
any shareholder proposal, whether made pursuant to Rule 14a-4 or Rule 14a-8 promulgated under the Exchange Act, or otherwise, or cause or encourage
any Person to initiate or submit any such shareholder proposal;
(c) with respect to Company or the Voting Securities, (i) communicate with Company’s shareholders or others pursuant to Rule
14a-1(l)(2)(iv) pursuant to the Exchange Act; (ii) participate in, or take any action pursuant to, or encourage any Person to take any action pursuant to, any
type of “proxy access”; or (iii) conduct any nonbinding referendum or hold a “shareholder forum”;
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(d) (i) seek, alone or in concert with others, election or appointment to, or representation on, the Board; (ii) nominate or propose the
nomination of, or recommend the nomination of, or encourage any Person to nominate or propose the nomination of or recommend the nomination of, any
candidate to the Board; or (iii) seek, alone or in concert with others, or encourage any Person to seek, the removal of any member of the Board;
(e) (i) call or seek to call or initiate the convening of a special meeting of shareholders, or encourage any Person to call a special meeting of
shareholders; or (ii) make a request for any shareholder list or other Company books or records;
(f) other than solely with other Affiliates of Engine who agree to be bound by the terms and conditions of this Agreement with respect to
Voting Securities now or subsequently owned by them, (i) form, join (whether or not in writing), encourage, influence, advise or participate in a
partnership, limited partnership, syndicate or other group, including a “group” as defined pursuant to Section 13(d) of the Exchange Act, with respect to
any Voting Securities (other than any group comprised solely of Investors); (ii) deposit any Voting Securities into a voting trust, arrangement or
agreement; or (iii) subject any Voting Securities to any voting trust, arrangement or agreement;
(g) (i) make any offer or proposal (with or without conditions) with respect to any merger, acquisition, recapitalization, restructuring,
disposition or other business combination involving any Investor and Company; (ii) solicit a third party to, on an unsolicited basis, make an offer or
proposal (with or without conditions) with respect to any merger, acquisition, recapitalization, restructuring, disposition or other business combination
involving Company, or publicly encourage, initiate or support any third party in making such an offer or proposal; or (iii) publicly comment on any
proposal regarding any merger, acquisition, recapitalization, restructuring, disposition or other business combination with respect to Company by a third
party prior to such proposal becoming public;
(h) make or disclose any statement regarding any intent, purpose, plan or proposal with respect to the Board or Company, its management,
policies, affairs or assets, or the Voting Securities or this Agreement, that is inconsistent with the provisions of this Agreement, including any intent,
purpose, plan or proposal that is conditioned on, or would require, the waiver, amendment, nullification or invalidation of any provision of this Agreement,
or take any action that could require Company to make any public disclosure relating to any such intent, purpose, plan, proposal or condition;
(i) take any action in support of, or make any proposal or request that constitutes: (i) controlling, changing or influencing the Board or
management of Company, including any plans or proposals to change the number or term of directors or to fill any vacancies on the Board; (ii) controlling,
changing or influencing the capitalization, stock repurchase programs and practices, capital allocation programs and practices, or dividend policy of
Company; (iii) controlling, changing or influencing Company’s management, business or corporate structure; (iv) seeking to have Company waive or make
amendments or modifications to its articles of incorporation or bylaws; (v) causing a class of securities of Company to be delisted from, or to cease to be
authorized to be quoted on, any securities exchange; or (vi) causing a class of securities of Company to become eligible for termination of registration
pursuant to Section 12(g)(4) of the Exchange Act;
(j) engage or use any private investigations firm or other person to investigate any of the Company’s directors, officers or employees or use
any report or findings or such firm or person;
(k) publicly make or in any way advance publicly any request or proposal that the Company or the Board amend, modify or waive any
provision of this Agreement;
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(l) take any action challenging the validity or enforceability of this Section 8 unless the Company is challenging the validity or
enforceability of this Section 8;
(m) sell, offer or agree to sell all or substantially all to any third party, through swap or hedging transactions, derivative agreements or
otherwise, voting rights decoupled from the underlying Voting Securities held by the Investors;
(n) acquire, offer, agree or propose to acquire, whether by purchase, tender or exchange offer, through the acquisition of control of another
Person, by joining a partnership, limited partnership, syndicate or other group, including a “group” as defined pursuant to Section 13(d) of the Exchange
Act, through swap or hedging transactions, or otherwise, any securities of Company or any rights decoupled from the underlying securities of Company
that would result in the Investors in the aggregate owning, controlling or otherwise having any beneficial or other ownership interest (including, for
purpose of this calculation, all Voting Securities that such Person has the right to acquire pursuant to the exercise of any rights in connection with any
securities or any agreement, regardless of when such rights may be exercised and whether they are conditional and including economic ownership
pursuant to a cash settled call option or other derivative security, contract or instrument primarily related to the price of Voting Securities) of more than
9.9% of the then-outstanding Voting Securities;
(o) other than through open market broker sale transactions where the identity of the purchaser is not known, in underwritten widely
dispersed public offerings and in accordance with the Company’s insider trading policy, sell, offer or agree to sell, through swap or hedging transactions or
otherwise, the securities of Company to any Person not a party to this Agreement (a “Third Party”) that, to Engine’s knowledge (after due inquiry in
connection with a private, non-open market transaction, it being understood that such knowledge shall be deemed to exist with respect to any publicly
available information, including information in documents filed with the SEC), would result in such Third Party, together with its Affiliates, Associates
and Family Members, owning, controlling or otherwise having any beneficial or other ownership interest of more than 4.9% of the then-outstanding
Voting Securities or that would increase the beneficial or other ownership interest of any Third Party who, together with its Affiliates, Associates and
Family Members, has a beneficial or other ownership interest of more than 4.9% of the then-outstanding Voting Securities, except in each case either
(A) in a transaction approved by the Board or (B) to a third party who is entitled, and following such transaction continues to be entitled, to file statements
on Schedule 13G pursuant to Rule 13d-1(b) or Rule 13d-1(c) promulgated under the Exchange Act.; or
(p) other than with other Investors, have any discussions or communications, or enter into any agreements, understandings or arrangements
(whether written or oral), with, or advise, finance, assist or encourage, any Person, in connection with any of the foregoing.
Notwithstanding the foregoing, nothing in this Agreement shall be deemed to limit the exercise in good faith by the New Director (or the
Replacement Nominee, as applicable) of such person’s fiduciary duties solely in such person’s capacity as a director of the Company and in a manner
consistent with such person’s and Engines’ obligations under this Agreement.
9. No Litigation. Until the second anniversary of this Agreement, each party hereto hereby covenants and agrees that it shall not, and shall not
permit any of its Representatives to, directly or indirectly, alone or in concert with others, encourage, pursue or assist any other person to threaten or
initiate, any lawsuit, claim or proceeding before any court (each, a “Legal Proceeding”) against any other party or any of its Representatives, except for
(a) any Legal Proceeding initiated primarily to remedy a breach of or to enforce this Agreement, (b) any Legal Proceeding related to the election of the
New Director and (c) counterclaims with respect to any proceeding initiated by, or on behalf of one party or its
-4-

Affiliates against the other party or its Affiliates; provided, however, that the foregoing shall not prevent any party hereto or any of its Representatives
from responding to oral questions, interrogatories, requests for information or documents, subpoenas, civil investigative demands or similar processes
(each, a “Legal Requirement”) in connection with any Legal Proceeding if such Legal Proceeding has not been initiated by, on behalf of or at the direct
or indirect suggestion of such party or any of its Representatives; provided, further, that in the event any party hereto or any of its Representatives receives
such Legal Requirement, such party shall give prompt written notice of such Legal Requirement to such other party (except where such notice would be
legally prohibited or not practicable). Each of the Parties hereto represents and warrants that neither it nor any assignee has filed any lawsuit against any
other Party.
10. Mutual Non-Disparagement.
(a) Each Investor agrees that, until the expiration of the Restricted Period, neither it nor any of its Affiliates or Associates will, and it will
cause each of its Affiliates, Family Members and Associates not to, directly or indirectly, in any capacity or manner, make, express, transmit, speak, write,
verbalize or otherwise communicate in any way (or cause, further, assist, solicit, encourage, support or participate in any of the foregoing), any remark,
comment, message, information, declaration, communication or other statement of any kind, whether verbal, in writing, electronically transferred or
otherwise, that might reasonably be construed to be derogatory or critical of, or negative toward, the Company or any of its directors, officers, Affiliates,
subsidiaries, employees, agents or representatives (collectively, the “Company Representatives”), or that reveals, discloses, incorporates, is based upon,
discusses, includes or otherwise involves any confidential or proprietary information of the Company or its subsidiaries or Affiliates, or to malign, harm,
disparage, defame or damage the reputation or good name of the Company, its business or any of the Company Representatives.
(b) The Company hereby agrees that, until the expiration of the Restricted Period, neither it nor any of its Affiliates will, and it will cause
each of its Affiliates not to, directly or indirectly, in any capacity or manner, make, express, transmit, speak, write, verbalize or otherwise communicate in
any way (or cause, further, assist, solicit, encourage, support or participate in any of the foregoing), any remark, comment, message, information,
declaration, communication or other statement of any kind, whether verbal, in writing, electronically transferred or otherwise, that might reasonably be
construed to be derogatory or critical of, or negative toward, any Investor or any of its agents or representatives (collectively, the “Investor
Representatives”), or that reveals, discloses, incorporates, is based upon, discusses, includes or otherwise involves any confidential or proprietary
information of any Investor or its subsidiaries or Affiliates, or to malign, harm, disparage, defame or damage the reputation or good name of any Investor,
its business or any of the Investor Representatives .
(c) Notwithstanding the foregoing, nothing in this Section 10 or elsewhere in this Agreement shall prohibit any Party from making any
statement or disclosure required under the federal securities laws or other applicable laws; provided, that such Party must provide written notice to the
other Parties at least two business days prior to making any such statement or disclosure required by under the federal securities laws or other applicable
laws that would otherwise be prohibited the provisions of this Section 8, and reasonably consider any comments of such other Parties.
(d) The limitations set forth in Section 10(a) and 10(b) shall not prevent any party from responding to any public statement made by the
other party of the nature described in Section 10(a) and 10(b) if such statement by the other party was made in breach of this Agreement.
11. Compliance with this Agreement. Engine will cause the other Investors to comply with the terms of this Agreement and will be responsible for
any breach of the terms of this Agreement by any Investor, whether or not such Investor is a party to this Agreement.
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12. Expenses. Promptly following the execution of this Agreement, the Company shall reimburse Engine for not more than $50,000 of its
reasonably incurred and documented out-of-pocket fees and expenses (including reasonable legal fees) incurred in connection with the negotiation and
execution of this Agreement.
13. Public Disclosure.
(a) No Press Release. Except as contemplated by Section 13(b), no Party will issue a press release or make any public statement concerning
this Agreement or the appointment of the New Director.
(b) Company and Engine will agree upon a press release to be issued on the date hereof. Company will also promptly prepare and file a
Current Report on Form 8-K (the “Form 8-K”) with the SEC reporting the entry into this Agreement and the election of the New Director. All disclosure
in the Form 8-K will be consistent with this Agreement. Company will provide Engine and its counsel with a reasonable opportunity to review and
comment upon the Form 8-K.
14. Definitions; Interpretations.
(a) As used in this Agreement, the term (i) Affiliate” has the meaning set forth in Rule 12b-2 promulgated under the Exchange Act and will
include Persons who become Affiliates of any Person subsequent to the date of this Agreement; (ii) Associate” has the meaning set forth in Rule 12b-2
promulgated under the Exchange Act and will include Persons who become Associates of any Person subsequent to the date of this Agreement, but will
exclude any Person not controlled by or under common control with the related Person; (iii) “beneficially own,” “beneficially owned” and “beneficial
ownership” has the meaning set forth in Rule 13d-3 promulgated under the Exchange Act; (iv) “business day” means any day other than a Saturday,
Sunday or a day on which the Federal Reserve Bank of San Francisco is closed; (v) “Family Member” means, with respect to an Investor, the spouse of
such Investor and the children (including by adoption) of such Investor; (vi) “Person” will be interpreted broadly to include, among others, any individual,
general or limited partnership, corporation, limited liability or unlimited liability company, joint venture, estate, trust, group, association or other entity of
any kind or structure; (vii) “Representative” means (1) a person’s Affiliates and Associates and (2) its and their respective directors, officers, employees,
partners, members, managers, consultants, legal or other advisors, agents and other representatives acting in a capacity on behalf of, in concert with or at
the direction of such person or its Affiliates or Associates; and (viii) “Voting Securities” means the shares of Company’s common stock and any other
securities of Company entitled to vote in the election of directors, or securities convertible into, or exercisable or exchangeable for, such shares or other
securities, whether or not subject to the passage of time or other contingencies.
(b) The words “include,” “includes” and “including” will be deemed to be followed by the words “without limitation.” The word “or” is not
exclusive. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms. Any agreement, instrument,
law, rule or statute defined or referred to in this Agreement means, unless otherwise indicated, such agreement, instrument, law, rule or statute as from time
to time amended, modified or supplemented.
15. Representations of Investors. Each Investor, severally and not jointly, represents that (a) its authorized signatory set forth on the signature page
to this Agreement has the power and authority to execute this Agreement and any other documents or agreements to be entered into in connection with this
Agreement and to bind such member; (b) this Agreement has been duly authorized, executed and delivered by it and is a valid and binding obligation of
such member, enforceable against it in accordance with its terms, except as enforcement thereof may be limited by applicable bankruptcy, insolvency,
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reorganization, moratorium, fraudulent conveyance or similar laws generally affecting the rights of creditors and subject to general equity principles;
(c) this Agreement does not and will not violate any law, any order of any court or other agency of government, its organizational documents or any
provision of any agreement or other instrument to which such member or any of its properties or assets is bound, or conflict with, result in a breach of or
constitute (with due notice or lapse of time or both) a default under any such agreement or other instrument, or result in the creation or imposition of, or
give rise to, any material lien, charge, restriction, claim, encumbrance or adverse penalty of any nature whatsoever; and (d) as of the date of this
Agreement, it has not, directly or indirectly, compensated or agreed to compensate the New Director for his service as a director of Company with any
cash, securities (including any rights or options convertible into or exercisable for or exchangeable into securities or any profit sharing agreement or
arrangement) or other form of compensation directly or indirectly related to Company or its securities. Engine represents and warrants that as of the date
of this Agreement, it is the beneficial owner of an aggregate of 1,064,546 shares of Voting Securities.
16. Representations of Company. Company represents that this Agreement (a) has been duly authorized, executed and delivered by it and is a valid
and binding obligation of Company, enforceable against Company in accordance with its terms, except as enforcement thereof may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws generally affecting the rights of creditors and
subject to general equity principles; (b) does not require the approval of the shareholders of Company; and (c) does not and will not violate any law, any
order of any court or other agency of government, Company’s certificate of incorporation or bylaws, each as amended from time to time, or any provision
of any agreement or other instrument to which Company or any of its properties or assets is bound, or conflict with, result in a breach of or constitute (with
due notice or lapse of time or both) a default under any such agreement or other instrument, or result in the creation or imposition of, or give rise to, any
material lien, charge, restriction, claim, encumbrance or adverse penalty of any nature whatsoever.
17. Specific Performance. Each Party acknowledges and agrees that money damages would not be a sufficient remedy for any breach (or
threatened breach) of this Agreement by it and that, in the event of any breach or threatened breach of this Agreement, (a) the Party seeking specific
performance will be entitled to injunctive and other equitable relief, without proof of actual damages; (b) the Party against whom specific performance is
sought will not plead in defense that there would be an adequate remedy at law; and (c) the Party against whom specific performance is sought agrees to
waive any applicable right or requirement that a bond be posted. Such remedies will not be the exclusive remedies for a breach of this Agreement, but will
be in addition to all other remedies available at law or in equity.
18. Entire Agreement; Binding Nature; Assignment; Waiver. This Agreement constitutes the only agreement between the Parties with respect to the
subject matter of this Agreement and it supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written. This
Agreement binds, and will inure to the benefit, of the Parties and their respective successors and permitted assigns. No Party may assign or otherwise
transfer either this Agreement or any of its rights, interests, or obligations under this Agreement without the prior written approval of the other Party. Any
purported transfer requiring consent without such consent is void. No amendment, modification, supplement or waiver of any provision of this Agreement
will be effective unless it is in writing and signed by the affected Party, and then only in the specific instance and for the specific purpose stated in such
writing. Any waiver by any Party of a breach of any provision of this Agreement will not operate as or be construed to be a waiver of any other breach of
such provision or of any breach of any other provision of this Agreement. The failure of a Party to insist upon strict adherence to any term of this
Agreement on one or more occasions will not be considered a waiver or deprive that Party of the right to insist upon strict adherence to that term or any
other term of this Agreement in the future.
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19. Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, then the other
provisions of this Agreement will remain in full force and effect. Any provision of this Agreement that is held invalid or unenforceable only in part or
degree will remain in full force and effect to the extent not held invalid or unenforceable, and this Agreement will otherwise be construed so as to
effectuate the original intention of the Parties reflected in this Agreement. The Parties further agree to replace such invalid or unenforceable provision of
this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the purposes of such invalid or unenforceable provision.
20. Governing Law; Forum. This Agreement is governed by and will be construed in accordance with the laws of the State of Delaware. Each of
the Parties (a) irrevocably and unconditionally consents to the exclusive personal jurisdiction and venue of the Court of Chancery of the State of Delaware
and any appellate court thereof (unless the federal courts have exclusive jurisdiction over the matter, in which case the United States District Court for the
District of Delaware will have exclusive personal jurisdiction); (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or
other request for leave from any such court; (c) agrees that it will not bring any action relating to this Agreement or otherwise in any court other than the
such courts; and (d) waives any claim of improper venue or any claim that those courts are an inconvenient forum. The Parties agree that mailing of
process or other papers in connection with any such action or proceeding in the manner provided in Section 23 or in such other manner as may be permitted
by applicable law, will be valid and sufficient service thereof.
21. Waiver of Jury Trial. EACH OF THE PARTIES, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THAT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY RELATED INSTRUMENT OR AGREEMENT,
OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREBY, OR ANY COURSE OF CONDUCT, DEALING, STATEMENTS (WHETHER
ORAL OR WRITTEN), OR ACTIONS OF ANY OF THEM. No Party will seek to consolidate, by counterclaim or otherwise, any action in which a jury
trial has been waived with any other action in which a jury trial cannot be or has not been waived.
22. Third Party Beneficiaries. This Agreement is solely for the benefit of the Parties and is not enforceable by any other Person.
23. Notices. All notices, consents, requests, instructions, approvals and other communications provided for in, and all legal process in regard to,
this Agreement will be in writing and will be deemed validly given, made or served if (i) given by fax, when such fax is transmitted to the fax number set
forth below and the appropriate confirmation is received; or (ii) if given by any other means, when delivered in person, by overnight courier or two
business days after being sent by registered or certified mail (postage prepaid, return receipt requested) as follows:
(a)

If to Company:
Recro Pharma, Inc.
490 Lapp Road Malvern, PA 19355
Attn:
Gerri Henwood, Chief Executive Officer
Fax:
(503) 961-1047
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with a copy (which will not constitute notice) to:
Pepper Hamilton LLP
3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA 19103
Attn:
Rachael M. Bushey
Fax:
(215) 689-4692
(b)

If to Engine:
Engine Capital, L.P.
1370 Broadway, 5th Floor
New York, NY 10018
Attn:
Arnaud Ajdler
Fax:
(646) 380-1220
with a copy (which will not constitute notice) to:
Olshan Frome Wolosky, LLP
1325 Avenue of the Americas
New York, NY 10019
Attn:
Andrew M. Freedman
Fax:
(212) 451-2222

At any time, any Party may, by notice given in accordance with this Section 23 to the other Parties, provide updated information for notices pursuant
to this Agreement.
24. Representation by Counsel. Each of the Parties acknowledges that it has been represented by counsel of its choice throughout all negotiations
that have preceded the execution of this Agreement, and that it has executed this Agreement with the advice of such counsel. Each Party and its counsel
cooperated and participated in the drafting and preparation of this Agreement, and any and all drafts of this Agreement exchanged among the Parties will
be deemed the work product of all of the Parties and may not be construed against any Party by reason of its drafting or preparation. Accordingly, any rule
of law or any legal decision that would require interpretation of any ambiguities in this Agreement against any Party that drafted or prepared it is of no
application and is expressly waived by each of the Parties, and any controversy over interpretations of this Agreement will be decided without regard to
events of drafting or preparation.
25. Counterparts. This Agreement and any amendments to this Agreement may be executed in one or more textually-identical counterparts, all of
which will be considered one and the same agreement and will become effective when one or more counterparts have been signed by each of the Parties
and delivered to the other Parties, it being understood that all Parties need not sign the same counterpart. Any such counterpart, to the extent delivered by
fax or .pdf, .tif, .gif, .jpg or similar attachment to electronic mail (any such delivery, an “Electronic Delivery”), will be treated in all manner and respects
as an original executed counterpart and will be considered to have the same binding legal effect as if it were the original signed version thereof delivered
in person. No Party may raise the use of an Electronic Delivery to deliver a signature, or the fact that any signature or agreement or instrument was
transmitted or communicated through the use of an Electronic Delivery, as a defense to the formation of a contract, and each Party forever waives any
such defense, except to the extent such defense relates to lack of authenticity.
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26. Headings. The headings set forth in this Agreement are for convenience of reference purposes only and will not affect or be deemed to affect in
any way the meaning or interpretation of this Agreement or any term or provision of this Agreement.
[Signature page follows.]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized signatories of the Parties as of the date
hereof.
RECRO PHARMA, INC.
/s/ Gerri Henwood
By:
Name: Geraldine A. Henwood
Title: Chief Executive Officer
ENGINE CAPITAL, L.P.
By:
Engine Investments, LLC,
General Partner
/s/Arnaud Ajdler
By:
Name: Arnaud Ajdler
Title: Managing Member
ENGINE JET CAPITAL, L.P.
By:
Engine Investments, LLC,
General Partner
/s/Arnaud Ajdler
By:
Name: Arnaud Ajdler
Title: Managing Member
ENGINE INVESTMENTS, LLC
/s/Arnaud Ajdler
By:
Name: Arnaud Ajdler
Title: Managing Member
/s/Arnaud Ajdler
Arnaud Ajdler
[Signature Page to Letter Agreement]

Exhibit 99.1

Recro Pharma Appoints Arnaud Ajdler to Its Board of Directors
MALVERN, PA, March 25, 2019 – Recro Pharma, Inc. (Nasdaq:REPH), a revenue generating specialty pharmaceutical company focused on
therapeutics for hospitals and other acute care settings, today announced the appointment of Arnaud Ajdler to the Company’s Board of Directors.
Mr. Ajdler, managing partner of Engine Capital, L.P., brings over 15 years of finance and corporate governance experience to Recro’s Board.
“Arnaud brings to Recro significant investment and corporate governance experience gained from his participation on multiple public company boards,”
said Gerri Henwood, President and Chief Executive Officer of Recro Pharma. “He is a welcome addition to our Board of Directors, and we look forward to
his insights.”
Mr. Ajdler founded and has been the managing partner for Engine Capital L.P., a value-oriented investment firm, since 2013. Prior to that, he was a senior
managing director and a partner at Crescendo Partners, a value-oriented activist investment firm, from 2003 to 2013. Before joining Crescendo Partners,
Mr. Ajdler worked as a management consultant for Mercer Management Consulting and Boston Consulting Group, as well as at Deutsche Bank. He is also
an adjunct professor at the Columbia Business School where he teaches a course in Value Investing. Mr. Ajdler has been a board member and member of
the compensation committee of Stewart Information Services Corporation since May 2014 as well as a director, chair of the compensation committee and
member of the governance committee of Hill International, Inc. since October 2018. He also served as a director and on various committees on the boards
of a number of companies, including Charming Shoppes, Inc., Imvescor Restaurant Group Inc., StarTek, Inc., Destination Maternity, O’Charley’s Inc., and
The Topps Company.
Mr. Ajdler earned a B.Sc. in Mechanical Engineering from the Free University of Brussels, Belgium, an SM in Aeronautics from the Massachusetts
Institute of Technology and an MBA from Harvard Business School.
About Recro Pharma, Inc.
Recro Pharma is a specialty pharmaceutical company that operates through two business divisions, an Acute Care, hospital product division and a
revenue-generating contract development and manufacturing, or CDMO, division, located in Gainesville, GA. The Acute Care division is primarily
focused on developing innovative products for the hospital and other acute care settings. The Company’s lead product candidate is a proprietary injectable
form of meloxicam, a long-acting preferential COX-2 inhibitor. IV meloxicam has successfully completed two pivotal Phase III clinical efficacy trials, a
large double-blind placebo-controlled Phase III safety trial and four Phase II clinical efficacy trials, as well as other safety studies. Recro’s Complete
Response to the CRL for IV meloxicam was accepted for filing by the FDA in early October 2018 and assigned a PDUFA date of March 24, 2019. On
March 22, 2019 Recro announced that FDA had provided a second CRL
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for IV Meloxicam. The Company is evaluating the path forward for IV Meloxicam and plans to schedule a meeting with the FDA. As injectable
meloxicam is in the non-opioid class of drugs, if approved, the Company believes it has the potential to overcome many of the issues associated with
commonly prescribed opioid therapeutics, including respiratory depression, constipation, excessive nausea and vomiting, as well as having no addictive
potential while maintaining meaningful analgesic effects for relief of pain. The Company’s CDMO division leverages its formulation expertise to develop
and manufacture pharmaceutical products using its proprietary delivery technologies and other manufacturing services for commercial and developmentstage partners who commercialize or plan to commercialize these products. These collaborations can result in revenue streams including royalties, profit
sharing, research and development and manufacturing fees, which support continued operations for its CDMO division, and it contributes non-dilutive
funding for the development and pre-commercialization activities of its Acute Care division.
Cautionary Statement Regarding Forward Looking Statements
This press release contains forward-looking statements that involve risks and uncertainties. Such forward-looking statements reflect Recro’s expectations
about its future performance and opportunities that involve substantial risks and uncertainties. When used herein, the words “anticipate,” “believe,”
“estimate,” “may,” “upcoming,” “plan,” “target,” “intend” and “expect” and similar expressions, as they relate to Recro or its management, are intended to
identify such forward-looking statements. These forward-looking statements are based on information available to Recro as of the date of this press release
and are subject to a number of risks, uncertainties, and other factors that could cause Recro’s performance to differ materially from those expressed in, or
implied by, these forward-looking statements. Recro assumes no obligation to update any such forward-looking statements. Factors that could cause
Recro’s actual performance to materially differ from those expressed in the forward-looking statements set forth in this press release include, without
limitation: the Company’s ability to adequately resolve the deficiencies identified by the FDA in the second CRL for IV meloxicam, and the time frame
associated with any such resolution, including whether the FDA will require additional clinical studies and the time and cost of such studies; whether the
Company will prepare an amended new drug application (NDA) for IV meloxicam and, whether the FDA will accept and approve any such resubmitted
NDA and the labeling under any such approval; the Company’s ability to raise future financing for continued product development and IV meloxicam
commercialization; the Company’s ability to achieve its financial goals, including financial guidance; the Company’s ability to pay its debt under its credit
agreement; with regard to the Company’s clinical trial results, whether there may be changes in the interpretation by the FDA of the data of the Company’s
clinical trials and the length, cost and uncertain results and timing of our ongoing clinical trials; with regard to the potential commercial opportunity of IV
meloxicam, whether any FDA approval of IV meloxicam will include labeling restrictions and the potential that IV meloxicam does not receive regulatory
approval or does not receive reimbursement by third party payors, that IV meloxicam is not accepted by the medical community, including physicians,
patients,
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health care providers and hospital formularies or that a commercial market for IV meloxicam does not develop; the Company’s ability to maintain
relationships with CDMO commercial partners; and the Company’s ability to obtain, maintain and successfully enforce adequate patent and other
intellectual property protection. The forward-looking statements in this press release should be considered together with the risks and uncertainties that
may affect Recro’s business and future results included in Recro’s filings with the Securities and Exchange Commission at www.sec.gov.
CONTACT:
Investor Relations Contact:
Argot Partners
Sam Martin / Claudia Styslinger
(212) 600-1902
sam@argotpartners.com
claudia@argotpartners.com
Recro Pharma, Inc.
Ryan D. Lake
(484) 395-2436
rlake@recropharma.com
Media Contact:
Argot Partners
David Rosen
(212) 600-1902
david.rosen@argotpartners.com
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