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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 December 9, 2019, the Compensation Committee of the Board of Directors of FibroGen, Inc. (“FibroGen”) approved the amendment and
restatement of the Company’s form of Change in Control and Severance Agreement applicable to our principal officers and our Named Executive Officers
other than the Interim Chief Executive Officer (the “Restated Change in Control and Severance Agreement”). The Company’s standard form of Change in
Control and Severance Agreement was most recently filed (the “Previous Form of Agreement”) with the Company’s Quarterly Report on Form 10-Q on May
9, 2017 (No. 001-36740). All terms used herein are defined in the Restated Change in Control and Severance Agreement.

The Restated Change in Control and Severance Agreement provides the following benefits:
 
 • The term of the Restated Change in Control and Severance Agreement for a particular Executive shall end three years after the effective date.
 • If, on or during the 12 month period following the effective date of a Change of Control, the Executive’s employment is terminated by the

Company without Cause, and other than as a result of death or disability, or the Executive resigns for Good Reason, the Executive shall, subject to
the execution of an effective release of claims, be entitled to receive:

 •
•18 months of the Executive’s then current base salary paid in cash over the 18 months immediately following the

Separation from Service date;
•the Executive’s then current annual target bonus for the year of termination paid in cash over the 18 months

immediately following the Separation from Service date;
•payments equal to the applicable Consolidated Omnibus Budget Reconciliation Act of 1985, as amended

(“COBRA”) premiums for 18 months; and
•acceleration of vesting and exercisability of all outstanding equity awards at the time of such termination or

resignation.
 

 • If, on or during the 12 month period following a Change in Chief Executive Officer, the Executive’s employment is terminated by the Company
without Cause, and other than as a result of death or disability, or the Executive resigns for Good Reason within 12 months following the start date
of a non-interim Chief Executive Officer who is not FibroGen’s Chief Executive Officer as of the Effective Date of the Restated Change in Control
and Severance Agreement, the Executive shall, subject to the execution of an effective release of claims, be entitled to receive:

•12 months of the Executive’s then current base salary paid in cash over the 12 months immediately following the
Separation from Service date;

•a pro rata portion of the Executive’s then current annual target bonus (based on the number of days during the year
in which the Separation from Service occurred that the Executive was employed by FibroGen) paid in cash over
the 12 months immediately following the Separation from Service date;

•payments equal to the applicable Consolidated Omnibus Budget Reconciliation Act of 1985, as amended
(“COBRA”) premiums for 12 months; and

•acceleration of vesting and exercisability of all outstanding equity awards effective immediately prior to the
Executive’s Separate from Service date.

 
 • If the Executive’s employment is terminated by the Company without Cause, and other than as a result of death or disability, under circumstances

other than those set forth in Section 3 of the Restated Change in Control and Severance Agreement as described above, the Executive shall, subject
to the execution of an effective release of claims, be entitled to receive:

•12 months of the Executive’s then current base salary paid in cash over the 12 months immediately following the
Separation from Service date; and

•payments equal to the applicable Consolidated Omnibus Budget Reconciliation Act of 1985, as amended
(“COBRA”) premiums for 12 months.

 
The other terms and conditions of the Restated Change in Control and Severance Agreement are substantially consistent with the previous form of Change in
Control and Severance Agreement.

The foregoing descriptions of the benefits to which FibroGen’s Executives would be entitled pursuant to the Restated Change in Control and
Severance Agreement does not purport to be complete and is qualified in its entirety by reference to the Restated Change in Control and Severance
Agreement entered into by FibroGen and its Executives, the form of which is to be filed as an exhibit to FibroGen’s next Annual Report on Form 10-K.
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