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Item 1.03 Bankruptcy or Receivership.
As previously disclosed, on December 27, 2019, Melinta Therapeutics, Inc. (the “Company”) and its debtor affiliates (together with the Company,
the “Debtors”) filed voluntary petitions for relief (the “Chapter 11 Case”) under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”)
in the United States Bankruptcy Court for the District of Delaware (the “Court”) (Case No. 19-12748).
As previously disclosed, on March 31, 2020, the Debtors filed their proposed Modified Amended Joint Chapter 11 Plan of Reorganization (as
amended, modified, or supplemented from time to time, the “Plan”). On April 11, 2020, following a hearing held on April 2, 2020, the Court entered an
order confirming the Plan (the "Confirmation Order"). Unless otherwise defined herein, capitalized terms used herein shall have the meanings given to
them in the Plan.
On April 20, 2020 (the “Effective Date”), the Plan became effective. As of the Effective Date, and in accordance with the Plan, all existing equity
interests in the Company (including the Company’s existing common stock and awards granted under the Company’s equity plans) have been canceled and
holders of our common stock and other equity interests will not receive or retain any property on account thereof. Holders of Allowed Class 3 Secured
Prepetition Credit Agreement Claims (which are secured claims held by the Supporting Lenders) have received 100% of the equity in the Reorganized
Company. As of the Effective Date and in accordance with the Plan and the Confirmation Order, the common stock of the Reorganized Company will not
be registered under the Securities Act of 1933, as amended or the Securities Exchange Act of 1934, as amended, listed on a national securities exchange,
or quoted in the over-the-counter marketplace, and the Reorganized Company and the other Reorganized Debtors will no longer be required to, and will
not, file reports or other information with the Securities and Exchange Commission.
The foregoing description of the Plan and Confirmation Order is a summary and does not purport to be complete, and is subject to, and qualified in
its entirety by reference to, the Plan and Confirmation Order. A copy of the Confirmation Order (to which the Plan is attached as Exhibit A) is attached as
Exhibit 99.1 to the Company’s Current Report on Form 8-K filed with the SEC on April 14, 2020, and is incorporated herein by reference.
Item 3.02 Unregistered Sales of Equity Securities.
The disclosure under Item 1.03 of this Current Report is incorporated herein by reference.
Item 3.03 Material Modifications to the Rights of Security Holders.
The disclosure under Item 1.03 of this Current Report is incorporated herein by reference.
Item 5.01

Changes in Control of Registrant.

The disclosure under Item 1.03 of this Current Report is incorporated herein by reference.
Item 5.02 Departure of Directors and Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
As of the Effective Date and in accordance with the Plan, David Gill, Bruce Downey, Jay Galeota, Aron Schwartz and David Zaccardelli no longer
serve as members of the board of directors of the Company.
As of the Effective Date and in accordance with the Plan, the new board of directors of the Company consists of four directors. Jennifer Sanfilippo
is continuing her service as director of the Company, together with the following new directors, who are appointed as of the Effective Date: Sumner
Anderson, Jonathan Leff and Bryan Sendrowski.
Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

As of the Effective Date and in accordance with the Plan, the Company has amended and restated its certificate of incorporation and its bylaws as
described and included in the Plan.
The foregoing description of the amendment and restatement of each of the Company’s certificate of incorporation and bylaws in this Section 5.03
is a summary and does not purport to be complete, and is subject to, and qualified in its entirety by reference to, the full text of the certificate of
incorporation and the amended and restated bylaws of the Company. A copy of the certificate of incorporation and amended and restated bylaws of the
Company

are attached as Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.
Item 7.01 Regulation FD Disclosure.
On April 20, 2020, the Company issued a press release announcing the effectiveness of the Plan. A copy of the press release is furnished as Exhibit
99.2 hereto and is incorporated herein by reference.
The information contained in this Item 7.01 and Exhibit 99.2 shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act, and
shall not be incorporated by reference into any filings made by the Company under the Exchange Act, except as may be expressly set forth by specific
reference in such filing.
Cautionary Statements Regarding the Company's Securities
As described above, as of the Effective Date, all equity interests in the Company were automatically cancelled, released, discharged and
extinguished.
Cautionary Statements Regarding Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements, which are based on our current expectations, estimates, and projections
about the businesses and prospects of the Company and its subsidiaries (“we” or “us”), as well as management’s beliefs, and certain assumptions made by
management. Words such as “anticipates,” “expects,” “intends,” “plans,” “believes,” “seeks,” “estimates,” “may,” “should,” “will” and variations of these
words are intended to identify forward-looking statements. Such statements speak only as of the date hereof and are subject to change. The Company
undertakes no obligation to revise or update publicly any forward-looking statements for any reason. These statements are not guarantees of future
performance and are subject to certain risks, uncertainties, and assumptions that are difficult to predict. Forward-looking statements discuss, among other
matters, the timing or amount of any distributions to the Company’s stakeholders following the Effective Date. Such statements are not guarantees of
future performance and are subject to certain risks, uncertainties, and assumptions that are difficult to predict. Accordingly, actual results could differ
materially and adversely from those expressed in any forward-looking statements as a result of various factors.
Additional Information Regarding the Chapter 11 Case
Additional information about the Chapter 11 Case is available through the Company’s claims agent Kurtzman Carson Consultants LLC at
www.kccllc.net/melinta. Information contained on, or that can be accessed through, such web site or the Court’s web site is not part of this Current Report.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
3.1 Restated Certificate of Incorporation of Melinta Therapeutics, Inc.
3.2 Amended and Restated By-Laws of Melinta Therapeutics, Inc.
99.1 Confirmation Order, dated April 11, 2020 (incorporated by reference to Exhibit 99.1 to Melinta Therapeutics, Inc.'s Current Report
on Form 8-K filed on April 14, 2020).
99.2 Press Release, dated April 20, 2020

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Melinta Therapeutics, Inc..

By: /s/ Peter J. Milligan
Peter J. Milligan
Chief Financial Officer
Dated: April 20, 2020

RESTATED
CERTIFICATE OF INCORPORATION
OF
MELINTA THERAPEUTICS, INC.
Melinta Therapeutics, Inc., a corporation organized and existing under and by virtue of the General Corporation
Law of the State of Delaware (the “DGCL”), does hereby certify:
1. The name of the corporation is Melinta Therapeutics, Inc. and the name under which the corporation
originally incorporated is Cempra, Inc. The date the original Certificate of Incorporation was filed was February 2, 2012.
2. This Restated Certificate of Incorporation, which amends and restates in its entirety the Certificate of
Incorporation of the corporation, is authorized by and is being filed in connection with the Modified Amended Joint Chapter 11
Plan of Reorganization of Melinta Therapeutics, Inc. and its debtors affiliates, dated March 31, 2020 (as such plan may be
amended from time to time, the “Plan of Reorganization”), and was duly adopted pursuant to Sections 242, 245 and 303 of the
DGCL. The Plan of Reorganization was confirmed by order entered on April 11, 2020 by the United States Bankruptcy Court for
the District of Delaware.
3. The text of the Certificate of Incorporation of the corporation is hereby amended and restated to read in its
entirety as follows:
1.
2.

The name of the corporation is Melinta Therapeutics, Inc.
The address of the corporation’s registered office in the State of Delaware is Corporation Trust Center, 1209

Orange Street, in the City of Wilmington, New Castle County, Delaware 19801. The name of its registered agent at such address
is The Corporation Trust Company.
3.

The purpose of the corporation is to engage in any lawful act or activity for which corporations may be

organized under the General Corporation Law of Delaware.

4.

The total number of shares which the corporation shall have authority to issue is 1,000 shares of Common

Stock, and the par value of each of such shares is $0.001.
5.

The board of directors of the corporation is expressly authorized to adopt, amend or repeal by-laws of the

6.

Elections of directors need not be by written ballot except and to the extent provided in the by-laws of the

7.

The number of directors of the corporation shall be fixed from time to time pursuant to the by-laws of the

corporation.

corporation.

corporation. Any director or the entire board of directors may be removed, with or without cause, by the holders of a majority of
the shares at the time entitled to vote at an election of directors.
8.

A director of the corporation shall not be liable to the corporation or its stockholders for monetary damages

for breach of fiduciary duty as a director, except to the extent that such exemption from liability or limitation thereof is not
permitted under the Delaware General Corporation Law as currently in effect or as the same may hereafter be amended. No
amendment, modification or repeal of this Article EIGHTH shall adversely affect any right or protection of a director that exists
at the time of such amendment, modification or repeal.
9.

Notwithstanding anything to the contrary herein, the corporation shall in no event issue any class of non-

voting equity securities in violation of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”); provided,
however, that the foregoing prohibition (a) will have no further force and effect beyond that required under Section 1123(a)(6) of
the Bankruptcy Code, (b) will have such force and effect, if any, only for so long as such Section 1123(a)(6) of the Bankruptcy
Code is in effect and (c) may be amended or eliminated in accordance with applicable law from time to time in effect. The
prohibition on the issuance of nonvoting equity securities is included in this Restated Certificate of Incorporation in compliance
with Section 1123(a)(6) of the Bankruptcy Code (11 U.S.C.§ 1123(a)(6)).
-2-

10.

The Corporation renounces, to the fullest extent permitted by law, any interest or expectancy of the

Corporation in, or being offered an opportunity to participate in, any Excluded Opportunity. An “Excluded Opportunity” is any
matter, transaction or interest that is presented to, or acquired, created or developed by, or which otherwise comes into the
possession of (i) any director of the Corporation who is not an employee of the Corporation or any of its subsidiaries, or (ii) any
holder of Common Stock or any partner, member, director, stockholder, employee, affiliate or agent of any such holder, other
than someone who is an employee of the Corporation or any of its subsidiaries (collectively, the persons referred to in clauses (i)
and (ii) are “Covered Persons”), unless such matter, transaction or interest is presented to, or acquired, created or developed by,
or otherwise comes into the possession of, a Covered Person expressly and solely in such Covered Person’s capacity as a director
of the Corporation while such Covered Person is performing services in such capacity. Any repeal or modification of this Article
TENTH will only be prospective and will not affect the rights under this Article TENTH in effect at the time of the occurrence of
any actions or omissions to act giving rise to liability. Notwithstanding anything to the contrary contained elsewhere in this
Restated Certificate of Incorporation, the affirmative vote of a majority of the holders of Common Stock will be required to
amend or repeal, or to adopt any provision inconsistent with this Article TENTH.
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IN WITNESS WHEREOF, I have signed this Restated Certificate of Incorporation this 20th day of April, 2020.
/s/ Jennifer Sanfilippo
By: Jennifer Sanfilippo
Title: Interim Chief Executive Officer

AMENDED AND RESTATED BY-LAWS
OF
MELINTA THERAPEUTICS, INC.
These Amended and Restated By-laws of Melinta Therapeutics, Inc. were duly adopted in accordance with the
provisions of Section 303 of the General Corporation Law of the State of Delaware (“DGCL”), pursuant to the authority granted
to the Corporation under Section 303 of the DGCL to put into effect and carry out the Modified Amended Joint Chapter 11 Plan
of Reorganization of Melinta Therapeutics, Inc. and its debtors affiliates, dated March 31, 2020, under chapter 11 of Title 11 of
the United States Code, as confirmed on April 11, 2020 by order (the “Order”) of the United States Bankruptcy Court for the
District of Delaware. Provision for the making of these Amended and Restated By-laws is contained in the Order.
ARTICLE I
Stockholders
Section 1.1. Annual Meetings. An annual meeting of stockholders shall be held for the election of directors at
such date, time and place either within or without the State of Delaware, or may not be held at any place, but may instead be held
solely by means of remote communication, as may be designated by the Board of Directors from time to time. Any other proper
business may be transacted at the annual meeting.
Section 1.2. Special Meetings. Special meetings of stockholders may be called at any time by the Chairperson
of the Board of Directors, if any, the Vice Chairperson of the Board, if any, the President or the Board, to be held at such date,
time and place either within or without the State of Delaware, or may not be held at any place, but may instead be held by means
of remote communication, as may be stated in the notice of the meeting. A special meeting of stockholders shall be called by the
Secretary upon the written request, stating the purpose of the meeting, of stockholders who together own of record a majority of
the outstanding shares of each class of stock entitled to vote at such meeting.
Section 1.3. Notice of Meetings. Whenever stockholders are required or permitted to take any action at a
meeting, a written notice of the meeting shall be given which shall state the place, if any, date and hour of the meeting, the means
of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at
such meeting, the record date for determining the stockholders entitled to vote at the meeting, if such date is different from the
record date for determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purpose or
purposes for which the meeting is called. Unless otherwise provided by law, the written notice of any meeting shall be given not
less than ten nor more than sixty days before the date of the meeting to each stockholder entitled to vote at such meeting as of the
record date for determining the stockholders entitled to notice of the meeting. If mailed, such notice shall be deemed to be given
when deposited in the United States mail, postage prepaid, directed to the stockholder at such stockholder's address as it appears
on the records of the Corporation. In addition, if stockholders have consented to receive notices by a form of electronic
transmission, then such notice, by facsimile telecommunication, or by electronic mail, shall be deemed to be given when directed
to a number or an electronic mail address, respectively, at which the stockholder has consented to receive notice. If such notice is
transmitted by a posting on an electronic network together with separate notice to the stockholder of such specific posting, such
notice shall be deemed to be given upon the later of (i) such posting, and (ii) the giving of such separate notice. If such notice is
transmitted by any other form of electronic transmission, such notice shall be deemed to be given when directed to the
stockholder. Notice shall be deemed to have been given to all stockholders of record who share an address if notice is given in
accordance with the “householding” rules set forth in the rules of the Securities and Exchange Commission under the Securities
Exchange Act of 1934 (the “Exchange Act”) and Section 233 of the Delaware General Corporation Law. For purposes of these
by-laws, “electronic transmission” means any form of communication, not directly involving the physical transmission of paper,
that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in
paper form through an automated process.
Section 1.4. Adjournments. Any meeting of stockholders, annual or special, may be adjourned from time to
time, to reconvene at the same or some other place, and notice need not be given of any such adjourned meeting if the time,
place, if any, thereof, and the means of remote communications, if any, thereof are announced at the meeting at which the
adjournment is taken. At the adjourned meeting the Corporation may transact any business which might have been transacted at
the original meeting. If the adjournment is for more than thirty days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
Section 1.5. Quorum. At each meeting of stockholders, except where otherwise provided by law or the restated
certificate of incorporation or these by-laws, the holders of a majority of the outstanding shares of stock entitled to vote on a
matter at the meeting, present in person or represented by proxy, shall constitute a quorum. In the absence of a quorum of the

holders of any class of stock entitled to vote on a matter, either (i) the holders of such class so present or represented may, by
majority vote, adjourn the meeting of such class from time to time in the manner provided by Section 1.4 of these by-laws until a
quorum of such class shall be so present or represented or (ii) the Chairperson of the meeting may on his or her own motion
adjourn the meeting from time to time in the manner provided by Section 1.4 of these by-laws until a quorum of such class shall
be so present and represented without the approval of the stockholders who are present in person or represented by proxy and
entitled to vote, without notice other than announcement at the meeting. Shares of its own capital stock belonging on the record
date for determining stockholders entitled to vote at the meeting to the Corporation or to another corporation, if a majority of the
shares entitled to vote in the election of directors of such other corporation is held, directly or indirectly, by the Corporation, shall
neither be entitled to vote nor be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of
the Corporation to vote stock, including but not limited to its own stock, held by it in a fiduciary capacity.
Section 1.6. Organization. Meetings of stockholders shall be presided over by the Chairperson of the Board of
Directors, if any, or in the absence of the Chairperson of the Board by the Vice Chairperson of the Board, if any, or in the absence
of the Vice Chairperson of the Board by the President, or in the absence of the President by a Vice President, or in the absence of
the foregoing persons by a chairperson designated by the Board, or in the absence of such designation by a chairperson chosen at
the meeting. The Secretary, or in the absence of the Secretary an Assistant Secretary, shall act as secretary of the meeting, but in
the absence of the Secretary and any Assistant Secretary the chairperson of the meeting may appoint any person to act as
secretary of the meeting.
Section 1.7. Voting; Proxies. Unless otherwise provided in the restated certificate of incorporation, each
stockholder entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of stock held by such
stockholder which has voting power upon the matter in question. Each stockholder entitled to vote at a meeting of stockholders or
to express consent or dissent to corporate action in writing without a meeting may authorize another person or persons to act for
such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy
provides for a longer period. A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long
as, it is coupled with an interest sufficient in law to support an irrevocable power, regardless of whether the interest with which it
is coupled is an interest in the stock itself or an interest in the Corporation generally. A stockholder may revoke any proxy which
is not irrevocable by attending the meeting and voting in person or by filing an instrument in writing revoking the proxy or
another duly executed proxy bearing a later date with the Secretary of the Corporation. Voting at meetings of stockholders need
not be by written ballot and need not be conducted by inspectors unless the holders of a majority of the outstanding shares of all
classes of stock entitled to vote thereon present in person or represented by proxy at such meeting shall so determine. Directors
shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the meeting and entitled to
vote on the election of directors. In all other matters, unless otherwise provided by law or by the restated certificate of
incorporation or these by-laws, the affirmative vote of the holders of a majority of the shares present in person or represented by
proxy at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Where a separate vote by class
or classes is required, the affirmative vote of the holders of a majority of the shares of such class or classes present in person or
represented by proxy at the meeting shall be the act of such class or classes, except as otherwise provided by law or by the
restated certificate of incorporation or these by-laws. For purposes of this Section 1.7, votes cast “for” or “against” and
“abstentions” with respect to such matter shall be counted as shares of stock of the Corporation entitled to vote on such matter,
while “broker non-votes” (or other shares of stock of the Corporation similarly not entitled to vote) shall not be counted as shares
entitled to vote on such matter.
Section 1.8. Fixing Date for Determination of Stockholders of Record. In order that the Corporation may
determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, the Board of Directors
may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by
the Board, and which record date shall not be more than sixty nor less than ten days before the date of such meeting. If the Board
so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the
Board determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for
making such determination. If no record date is fixed by the Board, the record date for determining stockholders entitled to notice
of and to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board may fix a new record date for determination of stockholders
entitled to vote at the adjourned meeting, and in such case shall also fix the record date for stockholders entitled to notice of such
adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance with
the foregoing provisions of this Section 1.8 at the adjourned meeting.
In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing
without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board, and which date shall not be more than ten days after the date upon
which the resolution fixing the record date is adopted by the Board. If no record date has been fixed by the Board, the record date
for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the
Board is required by law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or
an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are recorded.

Delivery made to the Corporation's registered office shall be by hand or by certified or registered mail, return receipt requested. If
no record date has been fixed by the Board and prior action by the Board is required by law, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on
which the Board adopts the resolution taking such prior action.
In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date
shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more
than sixty days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the Board adopts the resolution relating thereto.
Section 1.9. List of Stockholders Entitled to Vote. The Secretary shall prepare and make, at least ten days before
every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting; provided, however, if the record
date for determining the stockholders entitled to vote is less than ten days before the meeting date, the list shall reflect the
stockholders entitled to vote as of the tenth day before the meeting date, arranged in alphabetical order, and showing the address
of each stockholder and the number of shares registered in the name of each stockholder. Nothing in this Section shall require the
Corporation to include electronic mail addresses or other electronic content information on such list. Such list shall be open to the
examination of any stockholder for any purpose germane to the meeting for a period of at least ten days prior to the meeting: (i)
on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with
the notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of the Corporation. In the event
that the Corporation determines to make the list available on an electronic network, the Corporation may take reasonable steps to
ensure that such information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then a list
of stockholders entitled to vote at the meeting shall be produced and kept at the time and place of the meeting during the whole
time thereof and may be examined by any stockholder who is present. If the meeting is to be held solely by means of remote
communication, then such list shall also be open to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the
meeting.
Section 1.10. Consent of Stockholders in Lieu of Meeting. Unless otherwise provided in the restated certificate
of incorporation or by law, any action required by law to be taken at any annual or special meeting of stockholders of the
Corporation, or any action which may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to (a) its registered office in the State of Delaware by hand or by certified mail or
registered mail, return receipt requested, (b) its principal place of business, or (c) an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are recorded. Every written consent shall bear the date of
signature of each stockholder who signs the consent and no written consent shall be effective to take the corporate action referred
to therein unless, within sixty days of the earliest dated consent delivered in the manner required by this by-law to the
Corporation, written consents signed by a sufficient number of holders to take action are delivered to the Corporation by delivery
to (a) its registered office in the State of Delaware by hand or by certified or registered mail, return receipt requested, (b) its
principal place of business, or (c) an officer or agent of the Corporation having custody of the book in which proceedings of
meetings of stockholders are recorded.
A telegram, cablegram or other electronic transmission consenting to an action to be taken and transmitted by a
stockholder, member or proxyholder, or by a person or persons authorized to act for a stockholder, member or proxyholder, shall
be deemed to be written, signed and dated for the purposes of this Section 1.10, provided that any such telegram, cablegram or
other electronic transmission sets forth or is delivered with information from which the Corporation can determine (a) that the
telegram, cablegram or other electronic transmission was transmitted by the stockholder, member or proxyholder or by a person
or persons authorized to act for the stockholder, member or proxyholder and (b) the date on which such stockholder, member or
proxyholder or authorized person or persons transmitted such telegram, cablegram or electronic transmission. The date on which
such telegram, cablegram or electronic transmission is transmitted shall be deemed to be the date on which such consent was
signed. No consent given by telegram, cablegram or other electronic transmission shall be deemed to have been delivered until
such consent is reproduced in paper form and until such paper form shall be delivered to the Corporation by delivery to (a) its
registered office in the State of Delaware by hand or by certified or registered mail, return receipt requested, (b) its principal
place of business, or (c) an officer or agent of the Corporation having custody of the book in which proceedings of meetings of
stockholders or members are recorded. Notwithstanding the foregoing limitations on delivery, consents given by telegram,
cablegram or other electronic transmission, may be otherwise delivered to the principal place of business of the Corporation or to
an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders or members
are recorded if, to the extent and in the manner provided by resolution of the Board of Directors, these by-laws or restated
certificate of incorporation. Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used
in lieu of the original writing for any and all purposes for which the original writing could be used, provided that such copy,
facsimile or other reproduction shall be a complete reproduction of the entire original writing.

Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall
be given to those stockholders who have not consented in writing and who, if the action had been taken at a meeting, would have
been entitled to notice of the meeting if the record date for notice of such meeting had been the date that written consents signed
by a sufficient number of stockholders to take the action were delivered to the Corporation as provided in this Section 1.10.
ARTICLE II
Board of Directors
Section 2.1. Powers; Number; Qualifications. The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors, except as may be otherwise provided by law or in the restated certificate of
incorporation. The Board shall consist of one or more members, each of whom shall be a natural person, the number thereof to be
determined from time to time by the Board. Directors need not be stockholders.
Section 2.2. Election; Term of Office; Resignation; Removal; Vacancies. Each director shall hold office until his
or her successor is elected and qualified or until his or her earlier resignation or removal. Any director may resign at any time
upon notice given in writing or by electronic transmission to the Board of Directors or to the President or the Secretary of the
Corporation. Such resignation shall take effect at the time it is delivered unless the resignation specifies a later effective date or
an effective date determined upon the happening of an event or events. Unless otherwise specified therein no acceptance of such
resignation shall be necessary to make it effective. Any director or the entire Board may be removed, with or without cause, by
the holders of a majority of the shares then entitled to vote at an election of directors. Unless otherwise provided in the restated
certificate of incorporation or these by-laws, vacancies and newly created directorships resulting from any increase in the
authorized number of directors elected by all of the stockholders having the right to vote as a single class or from any other cause
may be filled by a majority of the directors then in office, although less than a quorum, or by the sole remaining director.
Section 2.3. Regular Meetings. Regular meetings of the Board of Directors may be held at such places within or
without the State of Delaware and at such times as the Board may from time to time determine, and if so determined notice
thereof need not be given.
Section 2.4. Special Meetings. Special meetings of the Board of Directors may be held at any time or place
within or without the State of Delaware whenever called by the Chairperson of the Board, if any, by the Vice Chairperson of the
Board, if any, by the President or by any two directors. Reasonable notice thereof shall be given by the person or persons calling
the meeting.
Section 2.5. Participation in Meetings by Conference Telephone Permitted. Unless otherwise restricted by the
restated certificate of incorporation or these by-laws, members of the Board of Directors, or any committee designated by the
Board, may participate in a meeting of the Board or of such committee, as the case may be, by means of conference telephone or
similar communications equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting pursuant to this by-law shall constitute presence in person at such meeting.
Section 2.6. Quorum; Vote Required for Action. At all meetings of the Board of Directors one-third of the entire
Board shall constitute a quorum for the transaction of business. The vote of a majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board unless the restated certificate of incorporation or these by-laws shall
require a vote of a greater number. In case at any meeting of the Board a quorum shall not be present, the members of the Board
present may adjourn the meeting from time to time until a quorum shall be present.
Section 2.7. Organization. Meetings of the Board of Directors shall be presided over by the Chairperson of the
Board, if any, or in the absence of the Chairperson of the Board by the Vice Chairperson of the Board, if any, or in the absence of
the Vice Chairperson of the Board by the President, or in their absence by a chairperson chosen at the meeting. The Secretary, or
in the absence of the Secretary an Assistant Secretary, shall act as secretary of the meeting, but in the absence of the Secretary
and any Assistant Secretary the chairperson of the meeting may appoint any person to act as secretary of the meeting.
Section 2.8. Action by Directors Without a Meeting. Unless otherwise restricted by the restated certificate of
incorporation or these by-laws, any action required or permitted to be taken at any meeting of the Board of Directors, or of any
committee thereof, may be taken without a meeting if all members of the Board or of such committee, as the case may be,
consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions
are filed with the minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
Section 2.9. Compensation of Directors. Unless otherwise restricted by the restated certificate of incorporation
or these by-laws, the Board of Directors shall have the authority to fix the compensation of directors.
ARTICLE III

Committees
Section 3.1. Committees. The Board of Directors may designate one or more committees, each committee to
consist of one or more of the directors of the Corporation. The Board may designate one or more directors as alternate members
of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from
voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board to
act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided in the
resolution of the Board or in these by-laws, shall have and may exercise all the powers and authority of the Board in the
management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all
papers which may require it; but no such committee shall have the power or authority in reference to the following matters: (i)
approving or adopting, or recommending to the stockholders, any action or matter (other than the election or removal of
directors) expressly required by law to be submitted to stockholders for approval, (ii) adopting, amending or repealing these bylaws or (iii) indemnifying directors.
Section 3.2. Committee Rules. Unless the Board of Directors otherwise provides, each committee designated by
the Board may adopt, amend and repeal rules for the conduct of its business. In the absence of a provision by the Board or a
provision in the rules of such committee to the contrary, a majority of the entire authorized number of members of such
committee shall constitute a quorum for the transaction of business, the vote of a majority of the members present at a meeting at
the time of such vote if a quorum is then present shall be the act of such committee, and in other respects each committee shall
conduct its business in the same manner as the Board conducts its business pursuant to Article II of these by-laws.
ARTICLE IV
Officers
Section 4.1. Officers; Election. As soon as practicable after the annual meeting of stockholders in each year, the
Board of Directors shall elect a President and a Secretary, and it may, if it so determines, elect from among its members a
Chairperson of the Board and a Vice Chairperson of the Board. The Board may also elect one or more Vice Presidents, one or
more Assistant Vice Presidents, one or more Assistant Secretaries, a Treasurer and one or more Assistant Treasurers and such
other officers as the Board may deem desirable or appropriate and may give any of them such further designations or alternate
titles as it considers desirable. Any number of offices may be held by the same person unless the restated certificate of
incorporation or these by-laws otherwise provide.
Section 4.2. Term of Office; Resignation; Removal; Vacancies. Unless otherwise provided in the resolution of
the Board of Directors electing any officer, each officer shall hold office until his or her successor is elected and qualified or until
his or her earlier resignation or removal. Any officer may resign at any time upon written notice or electronic transmission to the
Board or to the President or the Secretary of the Corporation. Such resignation shall take effect at the time it is delivered unless
the resignation specifies a later effective date or an effective date determined upon the happening of an event or events. Unless
otherwise specified therein no acceptance of such resignation shall be necessary to make it effective. The Board may remove any
officer with or without cause at any time. Any such removal shall be without prejudice to the contractual rights of such officer, if
any, with the Corporation, but the election of an officer shall not of itself create contractual rights. Any vacancy occurring in any
office of the Corporation by death, resignation, removal or otherwise, may be filled by the Board at any regular or special
meeting.
Section 4.3. Powers and Duties. The officers of the Corporation shall have such powers and duties in the
management of the Corporation as shall be stated in these by-laws or in a resolution of the Board of Directors which is not
inconsistent with these by-laws and, to the extent not so stated, as generally pertain to their respective offices, subject to the
control of the Board. The Secretary shall have the duty to record the proceedings of the meetings of the stockholders, the Board
and any committees in a book to be kept for that purpose. The Board may require any officer, agent or employee to give security
for the faithful performance of his or her duties.
ARTICLE V
Stock
Section 5.1. Stock Certificates and Uncertificated Shares. The shares of stock in the Corporation shall be
represented by certificates, provided that the Board of Directors may provide by resolution or resolutions that some or all of any
or all classes or series of the Corporation's stock shall be uncertificated shares. Any such resolution shall not apply to shares
represented by a certificate theretofore issued until such certificate is surrendered to the Corporation. Every holder of stock
represented by certificates shall be entitled to have a certificate signed by or in the name of the Corporation by the Chairperson or
Vice Chairperson of the Board, if any, or the President or a Vice President, and by the Treasurer or an Assistant Treasurer, or the
Secretary or an Assistant Secretary, of the Corporation, representing the number of shares of stock registered in certificate form

owned by such holder. If such certificate is manually signed by one officer or manually countersigned by a transfer agent or by a
registrar, any other signature on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed
or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar
before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer,
transfer agent or registrar at the date of issue. The Corporation may not issue stock certificates in bearer form.
Except as otherwise expressly provided by law, the rights and obligations of the holders of uncertificated shares
and the rights and obligations of the holders of certificates representing stock of the same class and series shall be identical.
Section 5.2. Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates. The Corporation may
issue a new certificate of stock or uncertificated shares in the place of any certificate theretofore issued by it, alleged to have been
lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner's
legal representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be made against it on
account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated
shares.
ARTICLE VI
Miscellaneous
Section 6.1.

Fiscal Year. The fiscal year of the Corporation shall be determined by the Board of Directors.

Section 6.2. Seal. The Corporation may have a corporate seal which shall have the name of the Corporation
inscribed thereon and shall be in such form as may be approved from time to time by the Board of Directors. The corporate seal
may be used by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
Section 6.3. Waiver of Notice of Meetings of Stockholders, Directors and Committees. Whenever notice is
required to be given by law or under any provision of the restated certificate of incorporation or these by-laws, a written waiver
thereof, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a
waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any regular or special meeting of the stockholders, directors or members of a committee of
directors need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by the
restated certificate of incorporation or these by-laws.
Section 6.4. Indemnification of Directors and Officers. Except as provided in this by-law, the Corporation shall
indemnify Indemnitees to the full extent permitted by Delaware law. Expenses reasonably incurred by Indemnitee in defending
any action, suit, or proceeding, as described in this by-law, shall be paid or reimbursed by the Corporation promptly upon receipt
by it of an undertaking of Indemnitee to repay such Expenses if it shall ultimately be determined that he or she is not entitled to
be indemnified by the Corporation. Indemnitee’s obligation to reimburse the Corporation shall be unsecured and no interest shall
be charged thereon.
No claim for indemnification shall be paid by the Corporation unless the Corporation has determined that
Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interest of the
Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct
was unlawful. Unless ordered by a court, such determinations shall be made by (1) a majority vote of the directors who are not
parties to the action, suit or proceeding for which indemnification is sought, even though less than a quorum, or (2) by a
committee of such directors designated by a majority vote of directors, even though less than a quorum, or (3) if there are no such
directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by stockholders. Indemnitee shall
be presumed to have met the relevant standard, and, if the determination is not made by the Corporation within 30 thirty days of a
demand by Indemnitee for indemnification, Indemnitee shall be deemed to have met such standard.
Indemnitee shall promptly notify the Corporation in writing upon the sooner of (a) becoming aware of an action,
suit or proceeding where indemnification or the advance payment or reimbursement of Expenses may be sought or (b) being
served with any summons, citation, subpoena, complaint, indictment, information or other document relating to any matter which
may be subject to indemnification or the advance payment or reimbursement of Expenses covered hereunder. Except as provided
in this by-law, the failure of Indemnitee to so notify the Corporation shall not relieve the Corporation of any obligation which it
may have to Indemnitee pursuant to this by-law. No claim for indemnification or the advance payment or reimbursement of
Expenses shall be made by Indemnitee or paid by the Corporation unless the Indemnitee gives notice to the Corporation in
writing of such claim for indemnification within six months after the right to receive indemnification or advance payment or
reimbursement of Expenses arose under this bylaw.
For the purposes of this by-law, the term “Indemnitee” shall mean any person made or threatened to be made a
party, or otherwise involved in any civil, criminal, administrative or investigative action, suit or proceeding by reason of the fact

that such person or such person’s testator or intestate is or was a director or officer of the Corporation or serves or served at the
request of the Corporation any other enterprise as a director or officer; the term “Corporation” shall include any constituent
corporation (including any constituent of a constituent) absorbed by the Corporation in a consolidation or merger; the term “other
enterprise” shall include any corporation, limited liability company, public limited company, partnership, joint venture, trust,
employee benefit plan, fund or other enterprise; service “at the request of the Corporation” shall include service as a director or
officer of the Corporation which imposes duties on, or involves services by, such director or officer with respect to an employee
benefit plan, its participants or beneficiaries; and action by a person with respect to an employee benefit plan which such person
reasonably believes to be in the interest of the participants and beneficiaries of such plan shall be deemed to be action not
opposed to the best interests of the Corporation; the term “Expenses” shall include all reasonable out of pocket fees, costs and
expenses, including without limitation, attorney’s fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel
expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, ERISA excise taxes or
penalties assessed on Indemnitee with respect to an employee benefit plan, Federal, state, local or foreign taxes imposed as a
result of the actual or deemed receipt of any payments under this by-law, penalties and all other disbursements or expenses of the
types customarily incurred in connection with defending, preparing to defend, or investigating an actual or threatened action, suit
or proceeding (including Indemnitee’s counterclaims that directly respond to and negate the affirmative claim made against
Indemnitee (“Permitted Counterclaims”) in such action, suit or proceeding, whether civil, criminal, administrative or
investigative, but shall exclude the costs of any of Indemnitee’s counterclaims, other than Permitted Counterclaims.
Any action, suit or proceeding regarding indemnification or advance payment or reimbursement of Expenses
arising out of the by-laws or otherwise shall only be brought and heard in Delaware Court of Chancery. In the event of any
payment under this by-law, the Corporation shall be subrogated to the extent of such payment to all of the rights of recovery of
Indemnitee (under any insurance policy or otherwise), who shall execute all papers required and shall do everything necessary to
secure such rights, including the execution of such documents necessary to enable the Corporation to effectively bring suit to
enforce such rights. Except as required by law or as otherwise becomes public, Indemnitee will keep confidential any information
that arises in connection with this by-law, including but not limited to, claims for indemnification or the advance payment or
reimbursement of Expenses, amounts paid or payable under this by-law and any communications between the parties. No
amendment of the restated certificate of incorporation of the Corporation or this by-law shall impair the rights of any Indemnitee
arising at any time with respect to events occurring prior to such amendment.
Section 6.5. Interested Directors; Quorum. No contract or transaction between the Corporation and one or more
of its directors or officers, or between the Corporation and any other corporation, partnership, association or other organization in
which one or more of its directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely
for this reason, or solely because the director or officer is present at or participates in the meeting of the Board of Directors or
committee thereof which authorizes the contract or transaction, or solely because such director's or officer's votes are counted for
such purpose, if: (1) the material facts as to director's or officer's relationship or interest and as to the contract or transaction are
disclosed or are known to the Board or the committee, and the Board or committee in good faith authorizes the contract or
transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less
than a quorum; or (2) the material facts as to director's or officer's relationship or interest and as to the contract or transaction are
disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in
good faith by vote of the stockholders; or (3) the contract or transaction is fair as to the Corporation as of the time it is authorized,
approved or ratified, by the Board, a committee thereof or the stockholders. Common or interested directors may be counted in
determining the presence of a quorum at a meeting of the Board or of a committee which authorizes the contract or transaction.
Section 6.6. Form of Records. Any records maintained by the Corporation in the regular course of its business,
including its stock ledger, books of account and minute books, may be kept on, or by means of, or be in the form of, any
information storage device, or method, provided that the records so kept can be converted into clearly legible paper form within a
reasonable time. The Corporation shall so convert any records so kept upon the request of any person entitled to inspect such
records in accordance with law.
Section 6.7. Exclusive Forum. Unless the Corporation consents in writing to the selection of an alternative
forum, the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any
action asserting a claim of breach of a fiduciary duty owed by any director or officer or other employee of the Corporation to the
Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation or any director or officer
or other employee of the Corporation arising pursuant to any provision of the Delaware General Corporation Law or the restated
certificate of incorporation or these by-laws (in each case, as they may be amended from time to time), or (iv) any action
asserting a claim against the Corporation or any director or officer or other employee of the Corporation governed by the internal
affairs doctrine shall be a state court located within the State of Delaware (or, if no state court located within the State of
Delaware has jurisdiction, the federal district court for the District of Delaware).
Section 6.8. Amendment of By-Laws. These by-laws may be amended or repealed, and new by-laws adopted,
by the Board of Directors, but the stockholders entitled to vote may adopt additional by-laws and may amend or repeal any bylaw whether or not adopted by them.
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Melinta Therapeutics Successfully Completes Financial Restructuring
Company is Well-Positioned for Success as it Emerges from Chapter 11
In Partnership with Deerfield, Plans for Growth are Announced
NEW YORK, NY, April 20, 2020—Commercial-stage antibiotics company Melinta Therapeutics
(“Melinta”) and healthcare investment firm Deerfield Management Company, L.P. (“Deerfield”), announced today that Melinta has
successfully completed its financial restructuring and has emerged from Chapter 11.
In accordance with the pre-negotiated Chapter 11 plan of reorganization, Melinta is now privately owned by affiliates of Deerfield and has
eliminated its debt obligations, resulting in a well-financed and strongly positioned anti-infectives company with plans for future growth.
Melinta will continue to actively supply, distribute, and support its four marketed products for the treatment of certain antibiotic-resistant
infections: Vabomere® (meropenem and vaborbactam), Orbactiv® (oritavancin), Minocin® (minocycline) for Injection and
Baxdela® (delafloxacin). In addition, with its new, solid financial footing, Melinta expects to enhance its portfolio with the addition of new
commercial and clinical-stage pipeline candidates in support of its mission of serving the critical needs of patients in the hospital and hospital
ecosystem.
"We welcome this partnership with Deerfield in continuing to best serve the needs of patients in the hospital and look forward to the new
opportunities for innovation and growth that this partnership will bring,” said Jennifer Sanfilippo, Interim Chief Executive Officer and
Director of the reorganized company. “Our antibiotics will remain a central component of Melinta’s portfolio, including our core brands
Vabomere® and Orbactiv®, and we are excited at the prospect of augmenting this important portfolio with products that address high-need
therapeutic areas.”
In partnership with the Melinta team, Deerfield intends to leverage its operational, business development, data analytics and market research
expertise in order to continue to accelerate the growth and expansion of Melinta’s product portfolio.
“The Melinta team has demonstrated an ability to successfully deliver important antibiotics to treat serious infections and has shown
resilience and dedication during the most challenging of times,” said Deerfield Partner Jonathan Leff. “Covid-19 is a wake-up call regarding
the dangers of infectious diseases and the need for innovative anti-infective products to serve the public health. We are delighted to join
Melinta in this journey.”

-####About Deerfield Management
Deerfield is a healthcare investment management firm committed to advancing healthcare through investment, information and philanthropy.
About Melinta Therapeutics
Melinta Therapeutics, Inc. is dedicated to saving lives threatened by the global public health crisis of drug resistant bacterial infections
through the development and commercialization of novel antibiotics that

provide new therapeutic solutions. Its four marketed products are Vabomere® (meropenem and vaborbactam), Orbactiv® (oritavancin),
Minocin® (minocycline) for Injection and Baxdela® (delafloxacin). This portfolio provides Melinta with the unique ability to provide
providers and patients with a range of solutions that can meet the tremendous need for novel antibiotics treating serious infections. For
additional information, including product information, visit www.melinta.com for more information.
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Melinta Therapeutics
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