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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 March 26, 2021, Arcutis Biotherapeutics, Inc. (the “Company” or “Arcutis”) announced the retirement of John Smither, the Company’s Chief
Financial Officer, effective on March 31, 2021, and the appointment of Scott Burrows, the Company’s current Vice President of Finance, as the
Company’s new Chief Financial Officer and Principal Accounting Officer, effective as of April 1, 2021. Mr. Smither notified the Board of his retirement
on March 22, 2021 indicating his retirement is for personal reasons, and not as the result of any disagreement with the Company, its management or
Board of Directors.
Mr. Burrows, age 44, has served as the Company’s Vice President of Finance since May 2019. Prior to joining Arcutis, he was the Head of International
Investor Relations for Shire Plc in Zug, Switzerland from March 2018 to May 2019. Previously, he spent 15 years at Amgen in various finance roles of
increasing responsibility, including Financial Planning & Analysis, Treasury, and Investor Relations commencing in 2003. Mr. Burrows started his
career as a management consultant with Arthur Andersen in Los Angeles. He received both his MBA and Bachelor’s degrees from UCLA and is a
Certified Public Accountant (inactive).
In connection with his promotion to Chief Financial Officer, Mr. Burrows will receive an annual base salary of $345,000 and is eligible to earn a
discretionary annual performance bonus based on achievement goals determined by the Board, currently 40% of his annual base salary. On the effective
date of his promotion, Mr. Burrows will be granted a stock option award exercisable for a number of shares of the Company’s common stock equal to a
Black-Scholes value of $500,000 (the “Option”) pursuant to the Company’s 2020 Equity Incentive Plan, which will have an exercise price equal to the
closing price of the Company’s common stock on the Nasdaq Global Select Market on the date of grant and will vest and become exercisable as to
1/48th of the shares underlying the Option on a monthly basis, subject to his continued service through each vesting date. In addition, the Company will
enter into a severance and change in control agreement with Mr. Burrows. In the event, Mr. Burrows is terminated without cause or resigns for good
reason (each to be defined in the severance and change in control agreement), outside of a period of time that begins three months prior to and ends 18
months following a change in control (as defined in the severance and change in control agreement), then Mr. Burrows will be entitled to receive:
(i) continued base salary for 9 months following the date of termination and (ii) payment or reimbursement of continued healthcare coverage for up to 9
months following the date of termination, in each case, subject to his timely execution and delivery of a release of claims against the Company. In the
event Mr. Burrows is terminated without cause or resigns for good reason, during a period of time that begins three months prior to and ends 18 months
following a change in control, Mr. Burrows will be eligible to receive: (i) continued base salary for 12 months following the date of termination, (ii) a
severance payment equal to his target annual incentive payment; (iii) payment or reimbursement of continued healthcare coverage for up to 12 months
following the date of termination; and (iv) the full accelerated vesting of his then-unvested equity awards that otherwise would have vested based on
continued service to Arcutis, provided that, any performance awards (as defined in the severance and change in control agreement) may provide for
alternative treatment and, absent any such treatment in such grant agreement, the vesting acceleration shall be deemed to have been met based on the
achievement of the award at the greater of “at target” or, if determinable, actual performance, in each case, subject to his timely execution and delivery
of a release of claims against the Company.
In addition, the Company will enter into an indemnification agreement with Mr. Burrows on the form previously approved by the Board and entered into
with the Company’s other executive officers.
There is no arrangement or understanding between Mr. Burrows and any other person pursuant to which he was selected as an officer of the Company,
and there are no family relationships between Mr. Burrows and any of the Company’s directors or executive officers. There are no transactions to which
the Company is a party and in which Mr. Burrows has a direct or indirect material interest that would be required to be disclosed under Item 404(a) of
Regulation S-K.
On March 25, 2021, the Compensation Committee of the Board approved a transition and separation agreement with Mr. Smither pursuant to which
Mr. Smither will serve in a transition and advisor capacity for a period of up to two years following the effectiveness of his retirement.
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