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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.

Appointment of New Chief Financial Officer

On January 31, 2023, the Board of Directors (the Board) of Rallybio Corporation (Rallybio) appointed Jonathan I. Lieber as Chief Financial Officer and
Treasurer, effective February 1, 2023. In this role, Mr. Lieber will also serve as Rallybio’s principal financial officer, effective February 1, 2023.

Prior to joining Rallybio, Mr. Lieber, age 53, most recently served as the Chief Financial Officer of Applied Genetic Technologies Corporation from
September 2021 until November 2022, a biotechnology gene therapy company focused on rare diseases, which was publicly traded until acquired in
November 2022, where he led all capital raising activities and was responsible for accounting and finance, human resources, investor relations, information
technology and project management. From December 2018 until September 2021, Mr. Lieber was a Managing Director at Danforth Advisors, a private
equity-backed firm, where he provided financial, accounting and strategic advice to diverse public and private healthcare companies. From July 2015 until
December 2018, Mr. Lieber served as Chief Financial Officer of Histogenics Corporation, a publicly traded cell therapy company. Mr. Lieber also served
as the Chief Financial Officer of Metamark Genetics, Inc., Repligen Corporation, Xcellerex, Inc., and Altus Pharmaceuticals. Mr. Lieber began his career
in healthcare as an investment banker at Salomon Brothers / Salomon Smith Barney and SG Cowen. He is a member of the board of directors of Salarius
Pharmaceuticals (SLRX) and serves on its Audit and Nominating and Corporate Governance Committees. Mr. Lieber earned his B.S. in business
administration and finance from Boston University and an M.B.A. in finance from New York University’s Leonard N. Stern School of Business.

In connection with his appointment as Chief Financial Officer, Mr. Lieber and Rallybio entered into an Employment Agreement (the Employment
Agreement), pursuant to which Mr. Lieber will receive an initial annual base salary of $460,000 per year. In addition, Mr. Lieber will receive a sign-on
bonus of $100,000. Under the terms of the Employment Agreement, Mr. Lieber will be eligible to receive an annual target bonus of up to 40% of his base
salary based on achievement of individual and/or company annual performance goals, as set by the Board or the Compensation Committee of the Board.
Mr. Lieber will serve for an initial one-year term, which term will automatically extend for successive one-year terms unless either Rallybio or Mr. Lieber
elects to not extend the term by giving the other party at least 60 days’ notice prior to the end of the current term.

In connection with his appointment, Mr. Lieber will be granted an option to purchase 240,000 shares of Rallybio’s common stock at an exercise price equal
to the closing price of Rallybio’s common stock on the date of grant. The stock option is subject to the terms of Rallybio’s 2021 Equity Incentive Plan and
execution of Rallybio’s form of stock option agreement. The stock option will vest with respect to 25% of the shares subject to the award on the first
anniversary of the grant date, and in equal monthly installments thereafter until fully vested on the fourth anniversary of the grant date, subject to Mr.
Lieber’s continued service through each such vesting date.

Pursuant to the Employment Agreement, Mr. Lieber is entitled to severance payments and benefits in connection with certain qualifying terminations of
employment. If Mr. Lieber’s employment is terminated by Rallybio without cause, as a result of Rallybio’s non-extension of the employment term or by
Mr. Lieber for good reason, as defined in the Employment Agreement, he will be entitled to receive (i) any earned and payable, but unpaid, annual bonus
for a calendar year ending on or preceding the date of termination, (ii) continued payment of his annual base salary for a period of 12 months following
termination and (iii) subject to his timely election of COBRA coverage, payment of a monthly amount equal to the monthly health premiums paid by
Rallybio on behalf of Mr. Lieber and his eligible dependents for 12 months following termination (or, if earlier, until such time as Mr. Lieber ceases to be
eligible for COBRA coverage or obtains health coverage from another employer). If Mr. Lieber’s employment is terminated by reason of his death or
disability, he will be entitled to receive (i) any earned and payable, but unpaid, prior year annual bonus (or current year bonus if the termination occurs on
the last day of the calendar year) and (ii) continued payment of his annual base salary for a period of six months following termination.

If Mr. Lieber’s employment is terminated by Rallybio without cause, as a result of Rallybio’s non-extension of the employment term or by Mr. Lieber for
good reason, as defined in the Employment Agreement, in each case within the 12-month period following a change in control, in lieu of the severance
payments and benefits described above, he will be entitled to receive (i) any earned and payable, but unpaid, prior year annual bonus (or current year bonus
if the termination occurs on the last day of the calendar year), (ii) an amount equal to 1.5 times the sum of his annual base salary and target annual bonus,
payable over 18 months following termination and (iii) subject to his timely election of COBRA coverage, payment of a monthly amount equal to the
monthly health premiums paid by Rallybio on his behalf and his eligible dependents for 18 months following termination (or, if earlier, until such time as
the executive officer ceases to be eligible for COBRA coverage or obtains health coverage from another employer). In addition, any outstanding and
unvested equity awards, the vesting of which is based only on the passage of time, held by Mr. Lieber as of the date of termination shall vest in full
immediately prior to such termination of employment.



Rallybio’s obligation to provide severance payments and other benefits under the Employment Agreement is conditioned on Mr. Lieber signing a release of
claims in favor of Rallybio. Under the Employment Agreement, Mr. Lieber has agreed that during his employment and for one year following his
termination of employment he will not compete with Rallybio or solicit its customers, employees, representatives, agents, vendors, joint venturers or
licensors.

In connection with Mr. Lieber’s appointment as CFO, he will enter into Rallybio’s standard form of indemnification agreement with its directors and
officers, a copy of which was filed as Exhibit 10.7 to Amendment No. 1 to Rallybio’s Registration Statement on Form S-1 filed with the SEC on July 22,
2021.

There are no arrangements or understandings between Mr. Lieber and any other person pursuant to which he was appointed as an executive officer. Mr.
Lieber does not have a direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

The foregoing description of the Employment Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the complete
text of the Employment Agreement, a copy of which Rallybio expects to file with its Annual Report on Form 10-K for the fiscal year ending December 31,
2022.

Departure of Jeffrey M. Fryer

Mr. Lieber succeeds Jeffrey M. Fryer, CPA, Rallybio’s Co-Founder and CFO. Rallybio announced Mr. Fryer’s departure in June 2022. Following a
transition period with Mr. Lieber, Mr. Fryer will depart the company on February 15, 2023. In connection with Mr. Fryer’s departure, Mr. Fryer entered
into a release and separation agreement (the Fryer Agreement) with Rallybio, pursuant to which Rallybio agreed to accelerate the vesting of 75,000 shares
of restricted common stock of the Corporation, effective upon the effective date of the Fryer Agreement. The agreement also includes provisions
concerning non-competition and indemnification, and other covenants.

The foregoing description of the Fryer Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the complete text of the

Fryer Agreement, a copy of which Rallybio expects to file with its Annual Report on Form 10-K for the fiscal year ending December 31, 2022, and upon
filing will be incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No.  Description
99.1 Press release issued by Rallybio on January 31, 2023

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.

RALLYBIO CORPORATION

Date:  January 31, 2023 By: /s/ Michael V. Greco

Michael V. Greco
General Counsel and Secretary




Rallybio Announces Appointment of Jonathan I. Lieber as Chief Financial Officer

NEW HAVEN, Conn. January 31, 2023—Rallybio Corporation (Nasdaq: RLYB), a clinical-stage biotechnology company
committed to identifying and accelerating the development of life-transforming therapies for patients with severe and rare
diseases, today announced that Jonathan I. Lieber will join as the Company’s Chief Financial Officer (CFO), effective February
1, 2023. Mr. Lieber succeeds Jeffrey Fryer, CPA, Rallybio’s Co-Founder and CFO. The company announced Mr. Fryer’s
departure in June 2022, and following a transition period with Mr. Lieber, Mr. Fryer will depart the company on February 15,
2023.

Mr. Lieber brings more than 30 years of experience as a CFO for public and private life sciences companies and an investment
banker. Most recently, he served as the CFO of Applied Genetic Technologies Corporation (AGTC), a publicly traded
biotechnology gene therapy company focused on rare diseases, where he led all capital raising activities and was responsible
for accounting and finance, human resources, investor relations, information technology and project management. Prior to
AGTC, he was a Managing Director at Danforth Advisors, a private equity-backed firm, where he provided CFO services and
strategic advice to public and private healthcare companies. Previously, Mr. Lieber served as CFO at firms including
Histogenics, a publicly traded cell therapy company, Repligen, Xcellerex (acquired by GE Healthcare), and Altus
Pharmaceuticals. Mr. Lieber began his career in healthcare as an investment banker at Salomon Brothers / Salomon Smith
Barney and SG Cowen. He is a member of the board of directors of Salarius Pharmaceuticals and serves on the Audit and
Nominating and Governance Committees. Mr. Lieber earned his Bachelor of Science in business administration and finance
from Boston University and a Master of Business Administration in finance from New York University’s Leonard N. Stern School
of Business.

“Jon brings an outstanding record of leadership in finance, capital raising, long-range strategic planning, and operations, as well
as investor relations, and we are excited he is joining Rallybio at this important time for our programs. We believe Jon will be a
valued contributor and colleague as we continue to advance our rare disease pipeline during this pivotal time in the Company’s
development,” said Martin Mackay, Ph.D., Chief Executive Officer of Rallybio.

Mr. Lieber added, “I am thrilled to join the accomplished team at Rallybio dedicated to transforming the development of therapies
for severe and rare diseases. | look forward to contributing to Rallybio’s future growth.”

About Rallybio

Rallybio is a clinical-stage biotechnology company committed to identifying and accelerating the development of life-
transforming therapies for patients with severe and rare diseases. Since its launch in January 2018, Rallybio has built a portfolio
of promising product candidates, which are now in development to address rare diseases in the areas of hematology, immuno-
inflammation, maternal fetal health, and metabolic disorders. The Company’s mission is being advanced by a team of highly
experienced biopharma industry leaders with extensive research, development, and rare disease expertise. Rallybio is
headquartered in New Haven, Connecticut, with an additional facility at the University of Connecticut’s Technology Incubation
Program in Farmington, Connecticut. For more information, please visit www.rallybio.com.



Forward-Looking Statements

This press release contains forward-looking statements that are based on our management’s beliefs and assumptions and on
information currently available to management. In some cases, forward-looking statements can be identified by terms such as
“may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,” “estimate,”
“predict,” “potential” or “continue” or the negative of these terms or other similar expressions, although not all forward-looking
statements contain these words. Forward-looking statements in this press release include, but are not limited to, statements
concerning the success of Rallybio’s pipeline and programs. The forward-looking statements in this press release are only
predictions and are based largely on management’s current expectations and projections about future events and financial
trends that management believes may affect Rallybio’s business, financial condition and results of operations. These forward-
looking statements speak only as of the date of this press release and are subject to a number of known and unknown risks,
uncertainties and assumptions, including, but not limited to, our ability to successfully initiate and conduct our planned clinical
trials, including the ongoing and future clinical trials for RLYB212 for the prevention of FNAIT, and complete such clinical trials
and obtain results on our expected timelines, or at all, whether our cash resources will be sufficient to fund our operating
expenses and capital expenditure requirements and whether we will be successful raising additional capital, competition from
other biotechnology and pharmaceutical companies, and those risks and uncertainties described in Rallybio’s filings with the
U.S. Securities and Exchange Commission (SEC), including Rallybio’s Quarterly Report on Form 10-Q for the period ended
September 30, 2022, and subsequent filings with the SEC. The events and circumstances reflected in our forward-looking

statements may not be achieved or occur and actual future results, levels of activity, performance and events and circumstances
could differ materially from those projected in the forward-looking statements. Moreover, we operate in an evolving environment.

New risks and uncertainties may emerge from time to time, and it is not possible for management to predict all risks and
uncertainties. Except as required by applicable law, we are not obligated to publicly update or revise any forward-looking

statements contained in this press release, whether as a result of any new information, future events, changed circumstances or

otherwise.

Investor Contacts

Ami Bavishi

Head of Investor Relations and Corporate Communications
475-47-RALLY (Ext. 282)

abavishi@rallybio.com

Hannah Deresiewicz

Stern Investor Relations, Inc.
212-362-1200
hannah.deresiewicz@sternir.com

Media Contact

Tara DiMilia
908-369-7168
Tara.dimilia@tmstrat.com






