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EXPLANATORY NOTE

Aclaris Therapeutics, Inc. (the “Company”) is filing this Current Report on Form 8-K/A (Amendment No. 1) (the “8-K/A”)
in order to amend its previously filed Current Report on Form 8-K, as filed with the Securities and Exchange Commission
on January 19, 2024 (the “Initial 8-K”). The Initial 8-K was filed to disclose the appointment of Neal Walker as the
Company’s Interim Chief Executive Officer and President (the “Interim CEO”). This 8-K/A amends Item 5.02 of the
Initial 8-K in order to provide a description of the compensation agreement between the Company and Neal Walker that
was previously omitted from the Initial 8-K as permitted by Instruction 2 of Item 5.02 of Form 8-K.

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

(b) Departure of Douglas Manion as Chief Executive Officer and President and Director

On January 15, 2024, the Company and Douglas Manion mutually agreed that Dr. Manion will step down as the
Company’s Chief Executive Officer and President and resign from the Board of Directors (the “Board”), effective January
16, 2024. Dr. Manion’s resignation from the Board was not the result of any disagreement with the Company on any matter
relating to the Company’s operations, policies or practices.

(c) Appointment of Neal Walker as Interim Chief Executive Officer and President and Entry into Letter Agreement
with Neal Walker

In connection with the departure of Dr. Manion, on January 15, 2024, the Board appointed Neal Walker as the
Company’s Interim Chief Executive Officer and President, effective January 17, 2024. Dr. Walker will continue to serve as
the Chair of the Board.

Biographical information about Dr. Walker is contained in the Company’s Definitive Proxy Statement for the
Company’s 2023 Annual Meeting of Stockholders filed with the Securities and Exchange Commission on April 20, 2023
under the caption “Election of Directors” and is incorporated herein by reference. There are no arrangements or
understandings between Dr. Walker and any other person pursuant to which he was selected as an officer of the Company,
and there is no family relationship between Dr. Walker and any of the Company’s other directors or executive
officers. There are no related party transactions between Dr. Walker and the Company that would require disclosure under
Item 404(a) of Regulation S-K. Dr. Walker has previously entered into the Company’s standard form of indemnification
agreement.

On January 31, 2024, in connection with Dr. Walker’s appointment as the Company’s Interim CEO, the Company
and Dr. Walker entered into a letter agreement effective January 17, 2024 (the “Letter Agreement”) setting forth the terms
of his employment. Pursuant to the Letter Agreement, Dr. Walker’s employment with the Company is temporary and may
be terminated by the Board at any time. Dr. Walker will receive an annual base salary of $500,000 and will be eligible to
receive a cash bonus equal to 60% of his base salary (pro rated based on time of service), subject to the achievement of
performance goals established by the Board (the “Performance Goals”).

Dr. Walker was also granted a nonqualified stock option to purchase 497,000 shares of the Company’s common
stock with an exercise price of $1.20 per share, which was the closing price of the Company’s common stock on the date of
grant, and a restricted stock unit award for 142,000 shares of the Company’s common stock under the Company’s 2015
Equity Incentive Plan (the “2015 Plan”), each effective as of February 1, 2024. The option will vest and become
exercisable, and the restricted stock units will vest, in equal monthly installments over 15 months subject to Dr. Walker’s
Continuous Service (as defined in the 2015 Plan) as the Interim CEO to the Company as of each such vesting date,
provided that in the event he ceases to be Interim CEO but continues to provide Continuous Service to the Company in any
capacity, such awards will continue to vest in the event that the Board determines in its sole discretion that he achieved the
Performance Goals prior to the cessation of his employment as Interim CEO. The equity awards will accelerate vesting and
exercisability in full upon a Change in Control (as defined in the 2015 Plan). In addition, during the term of his
employment as Interim CEO, Dr. Walker will not be eligible to receive compensation pursuant to the Company’s non-
employee director compensation policy.

The foregoing description of the Letter Agreement is not complete and is qualified in its entirety by reference to
the Letter Agreement, which the Company intends to file as an exhibit to the Company’s Annual Report on Form 10-K for
the year ended December 31, 2023.

https://www.sec.gov/ix?doc=/Archives/edgar/data/1557746/000155837023006263/acrs-20230601xdef14a.htm
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Date:  February 5, 2024 Kevin Balthaser
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