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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 October 3, 2019, FibroGen, Inc. (“FibroGen” or the “Company”) entered into an offer letter agreement regarding the compensation of James A.
Schoeneck who was appointed as Interim Chief Executive Officer (“Interim CEO”) of the Company on August 25, 2019.
 
In connection with Mr. Schoeneck’s appointment as Interim CEO, the Company’s Compensation Committee approved an annual base salary for Mr.
Schoeneck in the amount of $1,600,000 effective as of August 26, 2019. On September 18, 2019, Mr. Schoeneck was granted a stock option for 97,100 shares
of FibroGen common stock (the “Stock Options”) and 57,300 restricted stock units (“RSUs,” and collectively with the Stock Options, the “Awards”) pursuant
to the form of agreements of the Company’s 2014 Equity Incentive Plan and filed with the Securities and Exchange Commission (“SEC”) as an exhibit to our
registration statement on Form S-1, filed on November 12, 2014. The exercise price of the Stock Options is $40.96, the closing price of the Company’s
common stock as reported on NASDAQ on September 18, 2019. The Stock Options and RSUs shall have a vesting commencement date of August 26, 2019.
The vesting schedule for the Stock Options and RSUs is as follows: 50% of the Awards shall vest, subject to continued service as Interim CEO, on the earlier
of February 26, 2020 or the hiring of a new CEO, and 50% shall vest on August 26, 2020, subject to continued service as Interim CEO, provided that if
Interim CEO service terminates between February 26, 2020 and August 26, 2020, the Awards vest pro-rata at the time service terminates based on the number
of months of Interim CEO service past February 26, 2020 (rounding up for partial months) as a fraction of the 6-month period.
 
In addition, Mr. Schoeneck will receive payment for lodging and related household/incidental expenses in San Francisco, airfare and ground transportation
(including car rental expenses if needed) while traveling within San Francisco and to and from his home in Southern California, meal expenses while in San
Francisco or in transit, other business related expenses and tax gross-up amounts associated with such expenses.
 
Mr. Schoeneck will not participate in the Company’s Bonus Plan, that was filed with the SEC as an exhibit to Form 8-K on February 16, 2018.
 
As of August 26, 2019, Mr. Schoeneck shall no longer receive a cash retainer for his services as a Director, as set forth in FibroGen’s Non-Employee Director
Compensation Policy. The equity awards previously granted to Mr. Schoeneck as a Director, pursuant to FibroGen’s Non-Employee Director Compensation
Policy, will continue to vest as scheduled during the period of Mr. Schoeneck’s service as Interim CEO.
 
The foregoing descriptions of Mr. Schoeneck’s compensation for his service as Interim CEO does not purport to be complete and is qualified in its entirety by
reference to the offer letter agreement entered into with Mr. Schoeneck and to be filed as an exhibit to the Company’s next Quarterly Report on Form 10-Q.
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