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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not soliciting offers to buy these
securities in any state or other jurisdiction where the offer or sale is not permitted.
Subject to completion, dated January 9, 2018
Prospectus

6,920,714 Shares

COMMON STOCK
This prospectus relates to the resale, from time to time, of up to 6,920,714 shares of our common stock, $0.001 par value per share (the “Common Stock”), by the
selling stockholders identified in this prospectus under “Selling Stockholders” (the “Selling Stockholders”). Our shares of Common Stock covered by this prospectus (the
“Covered Shares”) include 3,127,846 shares of Common Stock issued by us to the Selling Stockholders and up to 3,792,868 shares of Common Stock issuable by us to the
Selling Stockholders upon the exercise of, or otherwise pursuant to, common stock purchase warrants that we issued to the Selling Stockholders (the “Deerfield Warrants”),
in each case consistent with the Commitment Letter (the “Deerfield Commitment Letter”) and pursuant to the Securities Purchase Agreement (the “Securities Purchase
Agreement”) and the Facility Agreement (“Facility Agreement”), each dated January 5, 2018, between us and an affiliate of Deerfield Management Company, L.P., as more
fully described in this prospectus under “Shares and Warrants.” The number of shares of Common Stock issuable upon exercise of the Deerfield Warrants (and,
accordingly, the number of Covered Shares) is subject to adjustment in accordance with the terms of the Deerfield Warrants. We are registering the offer and sale of the
Covered Shares to satisfy registration rights we have granted to Deerfield Private Design Fund IV, L.P., Deerfield Private Design Fund III, L.P. and Deerfield Special
Situations Fund, L.P. (which we sometimes refer to collectively as “Deerfield” or the “Deerfield Funds”) pursuant to the terms of the Registration Rights Agreement, dated
January 5, 2018, (the “Registration Rights Agreement”) as more fully described in this prospectus under “Shares and Warrants.”
The Selling Stockholders, and any donees, pledgees, distributees, transferees or other successors-in-interest selling the Covered Shares or interests in the Covered
Shares received after the date of this prospectus from the Selling Stockholders as a gift, pledge, partnership distribution or other permitted transfer, may from time to time
sell, transfer or otherwise dispose of any or all of the Covered Shares through public or private transactions (i) at fixed prices, (ii) at prevailing market prices at the time of
sale (or prices related to such prevailing market prices), (iii) at privately negotiated prices, and/or (iv) at varying prices determined at the time of sale.
We are not selling any Common Stock under this prospectus, and will not receive any proceeds from the sale of the Covered Shares by the Selling Stockholders
pursuant to this prospectus or any accompanying prospectus supplement. Upon any exercise of a Deerfield Warrant by payment of cash, however, we will receive the
exercise price for the portion of the Deerfield Warrant being exercised.
The Common Stock is listed on the Nasdaq Global Market under the symbol “MLNT.” On January 8, 2018, the last reported sale price of our Common Stock on the
Nasdaq Global Market was $16.95 per share.
We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read the entire prospectus and any
amendments or supplements carefully before you make your own investment decision.

Investing in the Common Stock involves risks. See “Risk Factors” beginning on page 10 of this prospectus and any other
risk factors included in any accompanying prospectus supplement and in the documents incorporated by reference in this
prospectus or any prospectus supplement for a discussion of the factors you should carefully consider before deciding to
purchase the Common Stock.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is accurate, truthful or complete. Any representation to the contrary is a criminal offense.
You should rely only on the information contained in this prospectus or any prospectus supplement or amendment. Neither we nor the Selling Stockholders have
authorized anyone to provide you with different information. The Selling Stockholders are not making an offer of the Covered Shares in any jurisdiction where such offer is
not permitted.
The date of this prospectus is January

, 2018
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”) using a
“shelf” registration process. Under this shelf process, the Selling Stockholders may from time to time offer to sell up to 6,920,714 shares of Common
Stock.
In certain circumstances, we may provide a prospectus supplement that will contain specific information about the terms of a particular offering
by the Selling Stockholders. We may also provide a prospectus supplement to add information to, or update or change information contained in, this
prospectus. To the extent there is a conflict between the information contained in this prospectus and the prospectus supplement, you should rely on
the information in the prospectus supplement, provided that if any statement in one of these documents is inconsistent with a statement in another
document having a later date — for example, a document incorporated by reference in this prospectus or any prospectus supplement — the statement
in the later-dated document modifies or supersedes the earlier statement. You should read both this prospectus and any prospectus supplement together
with the additional information described below under the heading “Where You Can Find More Information.” We may also authorize one or more free
writing prospectuses to be provided to you that may contain material information relating to these offerings.
You should rely only on the information contained in or incorporated by reference in this prospectus, any accompanying prospectus supplement
or in any related free writing prospectus filed by us with the SEC. Neither we, our affiliates nor the Selling Stockholders have authorized anyone to
provide you with different information. This prospectus and any accompanying prospectus supplement do not constitute an offer to sell or the
solicitation of an offer to buy our securities other than our securities described in this prospectus and any such accompanying prospectus supplement
or an offer to sell or the solicitation of an offer to buy our securities in any circumstances in which such offer or solicitation is unlawful. You should
assume that the information appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and any related free
writing prospectus is accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may have changed
materially since those dates.
The Selling Stockholders are offering the Covered Shares only in jurisdictions where such issuances are permitted. The distribution of this
prospectus and any accompanying prospectus supplement and the sale of the Covered Shares in certain jurisdictions may be restricted by law. Persons
outside the United States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the
distribution of this prospectus and the sale of the Covered Shares outside the United States. This prospectus does not constitute, and may not be used in
connection with, an offer to sell, or a solicitation of an offer to buy, the Covered Shares by any person in any jurisdiction in which it is unlawful for
such person to make such an offer or solicitation.
Melinta, Melinta Therapeutics and the Melinta logo are trademarks of Melinta Therapeutics, Inc. All other brand names or trademarks appearing
in this prospectus are the property of their respective holders. Unless the context requires otherwise, references in this prospectus to “Melinta,” the
“Company,” “we,” “us,” and “our” refer to Melinta Therapeutics, Inc., together with its consolidated subsidiaries.
All dollar amounts are expressed in U.S. dollars unless otherwise noted.
1
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the information incorporated herein by reference includes forward-looking statements within the meaning of Section 27A of
the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). For this purpose, any statements
contained herein, other than statements of historical fact, including: future financial and operating results, including targeted product milestones and
potential revenues; the progress and timing of product development programs and related trials; and the potential efficacy of products and product
candidates, may be forward-looking statements under the provisions of The Private Securities Litigation Reform Act of 1995. In this prospectus and the
information incorporated herein by reference, words such as “anticipates,” “believes,” “estimates,” “expects,” “intends,” “may,” “plans,” “projects,”
“seeks,” “should,” “will,” and variations of such words or similar expressions are used to identify these forward-looking statements. Actual results may
differ materially from those indicated by such forward-looking statements as a result of various important factors, including risks relating to: our
substantial indebtedness; clinical trials, including difficulties or delays in the completion of patient enrollment, data collection or data analysis;
uncertainties in obtaining successful pre-clinical and clinical results for product candidates and unexpected costs that may result therefrom; ability to
obtain required regulatory approvals for product candidates; costs, timing and regulatory review of the combined company’s studies and clinical trials,
including its ability to address the issues identified by the FDA in the CRL relating to Melinta’s NDAs for solithromycin for CABP; failure to realize
any value of certain product candidates developed and being developed, in light of inherent risks and difficulties involved in successfully bringing
product candidates to market; the ability to develop new product candidates and support existing products; the ability to commercialize and launch
any product candidate that receives regulatory approval, including Baxdela and recently approved and launched Vabomere
(vaborbactam/meropenem), and established commercial products Orbactiv (oritavancin) and Minocin IV (minocycline); the risk that the market for
Melinta’s products, including Baxdela or the Products (as defined herein), may not be as large as expected; the ability to attain market acceptance
among physicians, patients, patient advocacy groups, health care payors and the medical community for Baxdela and any future products of Melinta;
the ability to continue marketing Baxdela, the Products or any approved drug successfully or at all once it is on the market in light of challenges
relating to regulatory compliance, pricing, market acceptance and competition; the ability to obtain the substantial additional funding required to
conduct development and commercialization activities; and the ability to obtain, maintain and enforce patent and other intellectual property
protection for currently marketed products and product candidates. These and other risks are described in greater detail in the section entitled “Risk
Factors” of this prospectus. Many of these factors that will determine actual results are beyond Melinta’s ability to control or predict. If one or more of
these factors materialize, or if any underlying assumptions prove incorrect, actual results, performance or achievements may vary materially from any
future results, performance or achievements expressed or implied by these forward-looking statements. In addition, any forward-looking statements in
this prospectus represent Melinta’s views only as of the date of this prospectus and should not be relied upon as representing Melinta’s views as of any
subsequent date. Melinta anticipates that subsequent events and developments will cause its views to change. However, while Melinta may elect to
update these forward-looking statements publicly at some point in the future, Melinta specifically disclaims any obligation to do so, except as may be
required by law, whether as a result of new information, future events or otherwise. Melinta’s forward-looking statements generally do not reflect the
potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments it may make.
Please refer to the section entitled “Risk Factors” of this prospectus, and any other risk factors set forth in any accompanying prospectus
supplement and in any information incorporated by reference in this prospectus or any accompanying prospectus supplement to better understand the
risks and uncertainties inherent in our business and underlying any forward-looking statements, as well as any other risk factors and cautionary
statements described in the documents we file from time to time with the SEC, specifically our most recent Annual Report on Form 10-K, our Quarterly
Reports on Form 10-Q, our Definitive Proxy Statements on Schedule 14A (filed in October and December 2017) and our Current Reports on Form 8-K.
See “Incorporation of Certain Documents by Reference.”
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PROSPECTUS SUMMARY
This prospectus relates to the resale by the Selling Stockholders of up to 6,920,714 shares of Common Stock that were issued to the Selling
Stockholders, or are to issuable by us to the Selling Stockholders upon the exercise of, or otherwise pursuant to the Deerfield Warrants, that we
issued to the Selling Stockholders, in each case, consistent with the Deerfield Commitment Letter, and pursuant to the Securities Purchase
Agreement and Facility Agreement as more fully described in this prospectus under “Shares and Warrants.” This summary highlights selected
information appearing elsewhere in this prospectus or in documents incorporated herein by reference. You should carefully read the entire
prospectus and any accompanying prospectus supplement, including the information set forth in the section entitled “Risk Factors” and the
information that is incorporated by reference into this prospectus. See the sections entitled “Where You Can Find More Information” for a
further discussion on incorporation by reference.
Overview
We are a commercial-stage pharmaceutical company focused on discovering, developing and commercializing differentiated anti-infectives
for the acute care and community settings to meet critical medical needs in the treatment of bacterial infectious diseases.
Transaction with The Medicines Company
On January 5, 2018, the Company consummated the transactions contemplated by that certain Purchase and Sale Agreement, dated
November 28, 2017 (the “Purchase Agreement”), between the Company and The Medicines Company, a Delaware corporation (“Medicines”).
Pursuant to the terms of the Purchase Agreement, the Company acquired from Medicines the capital stock of certain subsidiaries of Medicines and
certain assets related to its infectious disease business, including the pharmaceutical products containing (i) meropenem and vaborbactam as the
active pharmaceutical ingredient and distributed under the brand name VabomereTM (“Vabomere”), (ii) oritavancin as the active pharmaceutical
ingredient and distributed under the brand name Orbactiv ® (“Orbactiv”) and (iii) minocycline as the active pharmaceutical ingredient and
distributed under the brand name Minocin IV® (“Minocin IV” and, together with Vabomere and Orbactiv, the “Products”) and line extensions of
such Products.
Further information relating to the Acquisition, including the related financings transactions, is included in the Company’s Current Report
on Form 8-K filed on January 9, 2018, which is incorporated herein by reference.
Market Opportunity
The relentless evolution of bacterial antibiotic resistance, coupled with the dearth of effective new antibiotics, has created an urgent public
health threat. The integration of the acquired Product portfolio within the existing Melinta portfolio is expected to further strengthen our ability
to serve the needs of providers treating patients with serious bacterial infections across the healthcare delivery continuum. The combined product
portfolio, pipeline, resources and people is expected to create a standalone entity with core competencies that can help to address the significant
need for new antibiotics to treat serious infections across multiple healthcare channels, while exercising a firm commitment to antibiotic
stewardship.

3

Table of Contents

The combined product portfolio is expected to significantly enhance Melinta’s multi-channel strategy of delivering antibiotic solutions for
ABSSSI and gram-positive and gram negative infections within the hospital, emergency department, and community settings. We believe that
each product has distinct value in the antibiotic marketplace, and that we are uniquely positioned to deliver this value:

Combined Antibiotic Portfolio
As a result of the acquisition of the Products (the “Acquisition”) from Medicines, we believe Melinta will have a deep pipeline of
commercial, clinical and preclinical antibiotic assets across multiple potential indications. As such, the combined enterprise is expected to have a
platform for long-term, durable growth and a strategy to expand the anti-infective portfolio over time, providing the opportunity for multiple
layers of revenue growth.

4
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This pipeline is expected to deliver a distinct value proposition across the antibiotic care continuum:

Baxdela (delafloxacin)
Baxdela is a commercial-stage asset with the potential to address multiple types of infections that offers a new option for monotherapy treatment
of adult patients with ABSSSI in oral and IV formulations. Baxdela is a novel fluoroquinolone that exhibits activity against both gram-positive
and gram-negative pathogens, including MRSA, and is available in both IV and oral formulations. On June 19, 2017, the FDA approved the use of
Baxdela as a treatment of adult patients with ABSSSI. The commercial launch of Baxdela for the adult patient treatment of ABSSSI is planned for
the first quarter of 2018.
The FDA also confirmed Baxdela’s status as a Qualified Infectious Disease Product, or QIDP, under the provisions of the 2012 Generating
Antibiotics Incentives Now Act, or the 2012 GAIN Act, which extends the market exclusivity period by five years for a total of at least ten years in
the United States. Consequently, and because Melinta believes Baxdela has utility across many different infection types, Melinta has commenced
Phase 3 clinical development for CABP and may pursue a Phase 2 clinical development for cUTI. Together, these three indications comprise the
majority of bacterial infections requiring initial hospitalization in the United States. In addition, Melinta has partnered with leading multinational
pharmaceutical firms for distribution of Baxdela in markets outside the United States. Melinta may obtain additional funds through the
achievement of regulatory, commercial and sales-based milestones, as well as royalties on sales of Baxdela outside the United States.
Vabomere
Vabomere is the combination of meropenem, the leading carbapenem used in treatment of gram-negative infections, and vaborbactam, a novel
beta-lactamase inhibitor that restores the efficacy of meropenem in CRE infections. Vabomere received FDA approval on August 29, 2017 and
became commercially available in the fourth quarter of 2017. With its approval, the FDA also confirmed Vabomere’s status as a Qualified
Infectious Disease Product, or QIDP, under the provisions of the 2012 Generating Antibiotics Incentives Now Act, or the 2012 GAIN Act. The
NDA for Vabomere was based upon the TANGO I study, which evaluated the efficacy and safety of Vabomere versus piperacillin/tazobactam in
cUTI and acute pyelonephritis due to susceptible Enterobacteriaceae. 98.4% of patients on the Vabomere arm met the primary endpoint of
clinical success at the end of IV treatment, compared to 94% of patients in the piperacillin/tazobactam arm. Patients in the Vabomere
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arm of the study had fewer discontinuations due to AEs as compared to the piperacillin/tazobactam arm (2.9% vs. 5.1%), and the type of AEs seen
in the trial were similar to that of meropenem alone.
On July 25, 2017, Medicines announced positive results from a planned interim analysis of the TANGO-2 trial. The TANGO-2 trial compared
Vabomere to best available therapy (BAT) in CRE and is the only trial that evaluated a monotherapy option in CRE. Randomization in the trial
was stopped early, following a recommendation by the Drug Safety Monitoring Board. The recommendation was based upon an interim analysis
of 72 patients, including 43 with microbiologically evaluable CRE infections, including cUTI, acute pyelonephritis, cIAI, HAP/VAP, and
bloodstream infections. DSMB concluded that the benefit-risk ratio no longer supported randomization of patients to the BAT arm due to results
seen in patients in the Vabomere arm. The data showed a higher cure rate at test of cure and end of therapy as well as lower all-cause mortality
versus BAT across all infection types. In addition, Vabomere had a lower rate of drug-related AEs versus BAT (24% vs. 44%).
We believe that Vabomere’s profile represents a leading therapy for treatment of serious infections due to gram-negative bacteria, including KPCmediated CRE, which is Vabomere’s focus:

Key Focus for Vabomere – KPC-mediated CRE

Vabomere Initial Commercialization Strategy. Melinta plans to continue the launch of Vabomere with a sales force of 135 sales representatives
that is expected to provide product details primarily to infectious disease and critical care physicians, as well as infectious disease and hospital
pharmacists. Melinta plans to leverage its planned presence in the hospital setting to promote Vabomere; the sales force is expected to lead with
Baxdela and Vabomere. Melinta intends to target hospital accounts with a high burden of serious gram-negative infections. Additionally, Melinta
plans to deploy Medical Science Liaisons across the U.S. to meet with infectious disease and critical care key opinion leaders.
We believe Melinta is capable of distinguishing Vabomere’s economic value proposition through a pricing strategy that is in line with currently
branded therapies used in the treatment of serious gram-negative infections and designed to facilitate access within the hospital. Market research
with hospital pharmacy directors has confirmed that Vabomere’s launch price of $990/day will allow access within the hospital while also
capturing the incremental value the product has over currently available therapies. In addition, we believe the economic value proposition of
Vabomere is expected to be demonstrated through health economic outcomes analyses and a budget impact model that show a lower cost per
patient year compared to best available therapies.
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We believe that Vabomere, based on its clinical profile, product label, and results from the TANGO-2 trial, has the potential to become a best-inclass therapy for the treatment of serious gram-negative infections, which includes KPC-mediated CRE.
Orbactiv
Orbactiv is a long-acting IV antibiotic of lipoglycopeptide class that allows for single infusion for ABSSSIs with no dose adjustment for
mild/moderate renal or hepatic impairment or for age, weight, gender, or race. It provides an alternative solution to hospital admission or multiple
days of therapy in outpatient setting. In contrast to the current standard of care (6 to 10 days of IV therapy), single-dose ABSSSI therapy with
Orbactiv alternative increases patient convenience, guarantees patient adherence with a single dose, and allows for treatment in alternative, lower
cost care settings. We plan to leverage our planned community-based sales force infrastructure planned for Baxdela to maximize Orbactiv
potential.
Minocin IV
Minocin IV is an IV antibiotic of the tetracycline class with broad-spectrum activity against gram-positive and gram-negative pathogens. A new
formulation was launched in 2015, which improved tolerability and convenience, owing to a smaller required infusion volume. Minocin IV is one
of the few agents approved for treatment of Acinetobacter spp. Acinetobacter infections are generally seen in the ICU, particularly in
mechanically ventilated patients. We plan to leverage our planned hospital-based sales force infrastructure planned for Baxdela and Vabomere to
maximize Minocin IV potential.
Key Combined Business Strategies
Melinta expects to focus on development and commercialization of new antibiotics that enable patients with serious, life-threatening
bacterial infections to be treated and cured. The critical components of the combined enterprise’s business strategy are:
1.

Commercialize Baxdela for ABSSSI in the United States. In the first quarter of 2018, Melinta plans to commercialize Baxdela in the
U.S. with an efficient, targeted sales force initially consisting of 135 sales representatives, prioritizing high-value hospital accounts. In
addition, sales representatives plan to target other market channels such as the emergency department and community settings to
realize the full market potential of Baxdela.

2.

Commercialize Vabomere for KPC-mediated CRE in the United States. Melinta plans to commercialize Vabomere in the U.S. with
an efficient, targeted sales force initially consisting of 135 sales representatives (for clarity, Melinta plans to have one sales force of
135 representatives commercializing multiple products), prioritizing high-value hospital accounts, focusing on infectious disease and
critical care physicians.

3.

Optimize commercialization of Orbactiv and Minocin IV within the United States. Melinta plans to leverage its sales force presence
within the hospital to appropriately position Minocin IV for the treatment of infections due to Acinetobacter. In addition, sales
representatives plan to target emergency department and community market channels to realize the full market potential of Orbactiv.

4.

Pursue additional indications for Baxdela, leveraging its favorable attributes to optimize its minimum 10 year market exclusivity
period in the United States. Due to provisions of the 2012 GAIN Act, specifically its QIDP designation, Baxdela has been granted at
least 10 years of market exclusivity from first approval. Consequently, Melinta plans to develop Baxdela for additional indications
where quinolones are established but unmet need continues to exist. Melinta is currently
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enrolling patients in a single Phase 3 clinical study for CABP, for which Melinta has secured FDA agreement on a Special Protocol
Assessment. Although no plans have been made yet, we may pursue additional indications for Baxdela as well.
5.

Leverage Melinta’s discovery platform and proprietary understanding of the ribosome to deliver novel drugs that can address
the continuous need to combat bacterial resistance. Melinta’s discovery platform has the potential to drive significant long-term
value by providing a continual stream of novel antibiotics that meet the constantly evolving challenge of bacterial resistance. Melinta
plans to advance its research efforts in the antibacterial space led by its ESKAPE pathogen program targeting “superbugs,” and
evaluate the potential of other platform opportunities in antifungals, antiparasitics and oncology.

6.

Optimize partnerships to maximize the value of the combined product portfolio. Melinta has established partnerships for Baxdela
in Europe and Asia-Pacific (excluding Japan) with Menarini IFR Srl, and in Central and South America with Eurofarma Laboratorios
S.A. Melinta has also secured a development partnership with a clinical research organization, or CRO, for its pipeline asset called
radezolid, which is focused on the topical dermatology space. Melinta has relationships related to solithromycin with Toyama
Chemical Co., Ltd., or Toyama, in Japan and the U.S. Biomedical Advanced Research and Development Authority, or BARDA.
Opportunities exist to leverage these partnerships for the combined product portfolio. Melinta plans to evaluate the potential of
existing and new business development opportunities to further generate stockholder value.

7.

Advance solithromycin for CABP subject to non-dilutive financing, and for ophthalmic indications. Subject to the availability of
non-dilutive financing, Melinta expects to continue to evaluate the opportunity to progress solithromycin and generate sufficient
safety data to satisfactorily respond to the CRL it received from the FDA in December 2016. Solithromycin is currently in a Phase 3
clinical study in Japan, sponsored by Cempra’s development partner Toyama. If successful, Melinta would benefit from sales
milestones and royalties from solithromycin sales in Japan. Additionally, Melinta expects to continue to evaluate the development of
ophthalmic formulations for solithromycin for indications such as bacterial conjunctivitis and dry eye.

8.

Progress fusidic acid for ABSSSI and potentially for Osteomyelitis / Bone and Joint Infections. Melinta plans to continue to
progress fusidic acid as an oral treatment for ABSSSI, which are frequently caused by MRSA. Fusidic acid has successfully completed
one Phase 3 study in ABSSSI patients and requires one additional Phase 3 study to secure FDA approval. In addition, Melinta plans to
continue to explore the potential use of fusidic acid for the long-term oral treatment of refractory osteomyelitis / BJI. Currently, there is
no optimal oral, chronic antibiotic for treating these infections.

9.

Leverage the combined enterprise’s commercial organization to promote complementary internally developed products upon
achievement of FDA regulatory approval. Melinta plans to obtain operating leverage from its commercial organization by
promoting two or three complementary products upon FDA regulatory approval through the various channels, providing multiple
layers of revenue growth. Melinta expects to also consider appropriate bolt-on acquisitions or co-promotion of complementary
products in order to maximize the call capacity of its commercial organization.

Melinta plans to carefully evaluate its capital allocation strategy to maximize stockholder value around the launch of Baxdela and
Vabomere, and marketing of Orbactiv and Minocin IV, while maintaining a capital efficient approach to investing in its development programs
and other opportunities.
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Corporate Information
Melinta Therapeutics, Inc. was incorporated in Delaware under the Delaware General Corporation Law on November 18, 2005. Our
registered office is located at 3500 South Dupont Highway, in the City of Dover, Kent County, Delaware 19901 and our principal executive
offices are located at 300 George Street, Suite 301, New Haven, Connecticut 06511. Our website address is www.melinta.com. Our website and the
information contained on, or that can be accessed through, the website will not be deemed to be incorporated by reference in, and are not
considered part of, this prospectus. You should not rely on any such information in making your decision whether to purchase the Common Stock.
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RISK FACTORS
Investing in the Common Stock involves significant risks. Before making an investment decision, you should carefully consider the risk factors
incorporated into this prospectus by reference to our most recent Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Definitive Proxy
Statement on Schedule 14A, and the other information contained in this prospectus, as updated by our subsequent filings under the Exchange Act, and
risk factors and other information contained in any applicable prospectus supplement. For a description of these reports and documents, and
information about where you can find them, see the section entitled “Where You Can Find More Information” and “Incorporation of Certain
Documents by Reference.” In addition to such other risks, set forth below are risks related to the Acquisition. The occurrence of any of the events
described in the risk factors referred to above or set forth below might cause you to lose all or part of your investment in the Common Stock. Please also
refer to the section above entitled “Cautionary Note Regarding Forward-Looking Statements.”
Risks Related to the Acquisition
Although Melinta expects that the Acquisition will result in benefits, Melinta may not realize those benefits because of integration difficulties.
Integrating the acquired operations of Medicines’ infectious disease business successfully or otherwise realizing any of the anticipated benefits
of the Acquisition, including additional revenue opportunities, involves a number of challenges. The failure to meet these integration challenges could
seriously harm Melinta’s results of operations and, as a result, the market price of Melinta’s Common Stock may decline. In connection with the
Acquisition, Melinta and Medicines have entered into a transition services agreement to assist with integration following the Acquisition. Melinta’s
inability or failure to implement an orderly transition or the insufficiency of its integration plans and procedures could result in failure of or delays in
the integration and could adversely impact Melinta’s business, results of operations and financial condition.
Melinta stockholders will experience dilution as a consequence of, among other transactions, the issuance of Melinta Common Stock in
connection with the Acquisition. Having a minority share position may reduce the influence that Melinta’s current stockholders have on the
management of Melinta.
Current Melinta stockholders will experience substantial dilution as a result of the issuance of additional Melinta Common Stock pursuant to the
Purchase Agreement with Medicines, the Securities Purchase Agreement and the equity commitment letters entered into between Melinta and each of
Vatera Healthcare Partners (“Vatera”) and JWC Rib-X LLC (“JWC”). Such dilution could, among other things, limit the ability of the current
stockholders to influence management of Melinta, including through the election of directors following the Acquisition.
Following the closing of the Acquisition, Medicines, Deerfield, Vatera and our other stockholders may sell our Common Stock into the market,
which could cause our stock price to decline.
While the Medicines registration rights agreement will provide for a 180 day lock-up on 50% of the shares of Melinta common stock issued to
Medicines pursuant to the Medicines purchase agreement, the remaining 50% of the shares issued to Medicines, together with all of the shares of
Melinta Common Stock being issued to Deerfield pursuant to the Securities Purchase Agreement and Vatera (and its assignees) and JWC pursuant to
the equity commitment letters, will not be subject to a contractual lock-up. Once these shares become eligible for resale pursuant to a re-sale
registration statement (which will be filed for each of Medicines, Deerfield, Vatera (and its assignees) and JWC no later than 2 business days after
closing) or pursuant to Rule 144, together with all of the shares issued to the pre-closing stockholders of the former Melinta prior to its merger with
Cempra which become eligible for resale in May 2018, the sale of a substantial number of our shares by Medicines, the Selling Stockholders, JWC,
Vatera (and its assignees) or our other stockholders within a short period of time would likely cause our stock price to decline, make it more difficult for
us to raise funds through future offerings of our Common Stock or acquire other businesses using our Common Stock as consideration.
10
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Melinta has substantial indebtedness
As of December 31, 2017, on a pro forma basis after giving effect to the shares issued in connection with the Acquisition and related financing
transactions, Melinta has total indebtedness of $144,774,079. Having a substantial amount of indebtedness may have negative consequences,
including:
•

requiring a substantial portion of cash flow from operations to be dedicated to the payment of principal and interest on indebtedness,
thereby reducing the ability to use cash flow from Melinta’s operations to fund operations, capital expenditures, and future business
opportunities;

•

limiting the ability to obtain additional financing for working capital, capital expenditures, product and service development, debt service
requirements, acquisitions, and general corporate or other purposes including equipment financing at reasonable rates, which is vital to
Melinta’s business;

•

increasing the risks of adverse consequences resulting from a breach of any indebtedness agreement, including, for example, a failure to
make required payments of principal or interest due to failure of the acquired business to perform as expected;

•

increasing vulnerability to general economic and industry conditions;

•

restricting the ability to make strategic acquisitions or requiring non-strategic divestitures;

•

subjecting Melinta’s operations to restrictive covenants that may limit operating flexibility; and

•

placing Melinta’s operations at a competitive disadvantage compared to competitors that have less indebtedness to service.

Despite Melinta’s substantial indebtedness, it may be able to incur significant additional amounts of debt, which could further exacerbate the
risks associated with its significant indebtedness.
Melinta may be required to take writedowns or write-offs, restructuring and impairment or other charges that could have a significant
negative effect on its financial condition, results of operations and stock price, which could cause you to lose some or all of your investment.
Although Melinta has conducted due diligence on the Products, Melinta cannot assure you that this diligence revealed all material issues that
may be present, that it would be possible to uncover all material issues through a customary amount of due diligence, or that factors outside of
Melinta’s control will not later arise. As a result, Melinta may be forced to later write down or write off assets, restructure its operations, or incur
impairment or other charges that could result in losses. Even if Melinta’s due diligence successfully identifies certain risks, unexpected risks may arise
and previously known risks may materialize in a manner not consistent with its preliminary risk analysis. If Melinta were to report charges of this
nature, it could contribute to negative market perceptions about Melinta, which could have a negative impact on the market price of the Common
Stock. In addition, charges of this nature may cause Melinta to be unable to obtain future financing on favorable terms or at all.
Some of Melinta’s directors have interests that may differ from our stockholders.
Certain directors of Melinta are participating in arrangements that provide them with interests in the Acquisition that are different from yours. As
of January 8, 2018, Vatera beneficially owned approximately 27.9% of the outstanding shares of Melinta Common Stock. Three of the current nine
directors of Melinta are affiliated with Vatera. In connection with the Acquisition, Vatera entered into the Vatera equity commitment letter described in
the proxy statement incorporated by reference herein. While the terms of the Vatera equity commitment letter were reviewed and approved by the nonVatera members of Melinta’s board of directors, and priced on the same terms as the Deerfield equity investment, the Vatera directors may have
interests in the Acquisition that are different from the interests of Melinta stockholders generally.
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USE OF PROCEEDS
We are not selling any shares of the Common Stock under this prospectus, and will not receive any proceeds from the sale of Covered Shares by
the Selling Stockholders pursuant to this prospectus or any accompanying prospectus supplement. Upon any exercise of a Deerfield Warrant by
payment of cash, however, we will receive the exercise price for the portion of the Deerfield Warrant being exercised. The Selling Stockholders will sell
the Covered Shares pursuant to this prospectus, if at all, in accordance with the “Plan of Distribution” set forth in this prospectus.
The Selling Stockholders will receive all of the net proceeds from the sale of any Covered Shares offered by it under this prospectus.
We will pay all expenses of the registration statement; provided that, in connection with the registration statement and each piggyback
registration under the Registration Rights Agreement, the Company will reimburse the Selling Stockholders for reasonable fees and disbursements, in
an amount not to exceed $15,000 in the aggregate, of one law firm, chosen by the Selling Stockholders. The Selling Stockholders will be required to
bear the expenses of any underwriting discounts, fees, selling commissions and transfer taxes applicable to the sale of the Covered Shares.
12
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SHARES AND WARRANTS
In connection with the Acquisition, Melinta entered into the Deerfield Commitment Letter, pursuant to which the Deerfield Funds committed,
upon the satisfaction of certain conditions set forth therein, to provide up to $190 million (less the amount of the Deerfield equity investment
described below) of senior secured loans, having an interest rate of 11.75% per annum, to finance the Acquisition, together with up to $50 million in a
senior secured delayed draw term loan facility, having an interest rate of 14.75% per annum. At the closing of the Acquisition, Melinta and the
Deerfield Funds entered into the Facility Agreement, setting forth the definitive terms of the $147,774,079 principal amount of senior secured loans
and the $50 million senior secured delayed draw term loan facility.
At the closing of the Acquisition, Melinta and the Deerfield Funds entered into the Securities Purchase Agreement, setting forth the definitive
terms of the Deerfield equity investment, comprising the purchase of 3,127,846 Covered Shares for an aggregate purchase price of $42,225,921, or
$13.50 per Covered Share.
Consistent with the Deerfield Commitment Letter and pursuant to the Facility Agreement, Melinta issued to the Deerfield Funds on the closing
date of the Acquisition the Deerfield Warrants, to purchase 3,792,868 Covered Shares, at an exercise price of $16.50, representing a number of Covered
Shares equal to 38.5% of the principal amount of the senior secured loans, divided by $15.00, representing the closing price for the Common Shares on
November 28, 2017, the date on which the Deerfield Commitment Letter was executed.
Pursuant to the Facility Agreement and the Securities Purchase Agreement, Melinta and the Deerfield Funds entered into the Registration Rights
Agreement, the date of the closing of the Acquisition, in respect of the Covered Shares issued pursuant to the Securities Purchase Agreement and
issuable upon exercise of the Deerfield Warrants.
This prospectus covers the public resale of up to 6,920,714 Covered Shares, including 3,127,846 Covered Shares issued by us pursuant to the
Securities Purchase Agreement, and up to 3,792,868 Covered Shares to be issued by us to the Selling Stockholders upon the exercise of the Deerfield
Warrants.
The foregoing summary of the Covered Shares is qualified in its entirety by reference to the description contained in our Definitive Proxy
Statement on Schedule 14A, filed October 5, 2017 and incorporated herein by reference. The foregoing summary of the Facility Agreement, the
Securities Purchase Agreement, Deerfield Warrants and the Registration Rights Agreement are qualified in their entirety by reference to the complete
text of such agreements, copies of which are filed as Exhibits 10.2, 10.1, 4.2, 4.3, 4.4 and 4.1 to the Registration Statement on Form S-3 of which this
prospectus forms a part.
13
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SELLING STOCKHOLDERS
We have prepared this prospectus to permit the Selling Stockholders to, from time to time, sell, transfer or otherwise dispose of any or all of the
Covered Shares. Notwithstanding the foregoing, the Selling Stockholders make no representations that the shares will be offered for sale. We are
registering the offer and sale of the Covered Shares to satisfy registration rights we have granted to the Selling Stockholders pursuant to the terms of the
Registration Rights Agreement, as more fully described in this prospectus under “Shares and Warrants.”
The table below presents information regarding (i) the Selling Stockholders, (ii) the number and percentage of Common Stock beneficially
owned by each of them prior to the offering, (iii) the Common Stock that they may sell or otherwise dispose of from time to time under this prospectus
and (iv) the number and percentage of the Common Stock each of the Selling Stockholders will own assuming all of the shares of Common Stock
covered by this prospectus are sold by such Selling Stockholders. The information in the table below is based on 31,325,451 shares of Common Stock
outstanding as of January 8, 2018 and was prepared based in part on information supplied to us by the Selling Stockholders. Beneficial ownership is
determined in accordance with Section 13(d) of the Exchange Act and generally includes voting or investment power with respect to securities and
including any securities that grant the Selling Stockholders the right to acquire shares of Common Stock within 60 days. Other than the transactions
referred to herein and in documents filed by us with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, the Selling Stockholders
has not within the past three years had any position, office or other material relationship with us or any of our subsidiaries other than as a holder of our
securities.
Because the Selling Stockholders identified in the table may sell some or all of the Covered Shares, and because, other than the Registration
Rights Agreement, there are currently no agreements, arrangements or understandings with respect to the sale of any of the Covered Shares, no estimate
can be given as to the number of Covered Shares available for resale hereby that will be held by the Selling Stockholders upon termination of this
offering. In addition, the Selling Stockholders may have sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any
time and from time to time, the Common Stock they hold in transactions exempt from the registration requirements of the Securities Act after the date
on which they acquire the Covered Shares pursuant to the Securities Purchase Agreement or the Deerfield Warrants. We have, therefore, assumed for the
purposes of the following table, that all of the Common Stock covered by this prospectus will be sold by the Selling Stockholders.
Any prospectus supplement may add, update, substitute, or change the information contained in this prospectus, including the identity of the
Selling Stockholders and the number of shares of Common Stock registered on their behalf. The Selling Stockholders may sell or otherwise transfer all,
some or none of the Common Stock in this offering. See “Plan Of Distribution.”

Selling Stockholders

Deerfield Private Design Fund IV,
L.P.
Deerfield Private Design Fund III,
L.P.
Deerfield Special Situations Fund,
L.P.
(1)

Common Shares
beneficially
owned prior
to offering

% of class
beneficially
owned prior to
the offering

Number of
Common
Shares offered
hereby

Number of Common
Shares beneficially
owned after the
offering

% of class
beneficially
owned after
the offering

4,757,991 (1)(2)

9.985%(2)

4,757,991

—

—

1,441,584 (2)(3)

4.49%(2)

1,441,584

—

—

721,139 (2)(4)

2.27%(2)

721,139

—

—

Includes (i) 2,150,394 shares of Common Stock held by Deerfield Private Design Fund IV, L.P. and (ii) 2,607,597 shares of common stock
issuable upon exercise of a Deerfield Warrant held by Deerfield Private Design Fund IV, L.P. Deerfield Mgmt IV, L.P. is the general partner of
Deerfield Private Design Fund IV, L.P. Deerfield Management Company, L.P. is the investment manager of Deerfield Private Design
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Fund IV, L.P. Mr. James E. Flynn is the sole member of the general partner of Deerfield Mgmt IV, L.P. and Deerfield Management Company, L.P.
Each of Deerfield Mgmt IV, L.P., Deerfield Management Company, L.P. and Mr. Flynn may be deemed to beneficially own the shares
beneficially owned by Deerfield Private Design Fund IV, L.P.
(2)

The provisions of the Deerfield Warrants restrict the exercise of such securities to the extent that, upon such exercise, the number of shares then
beneficially owned by the holder and its affiliates and any other person or entities with which such holder would constitute a Section 13(d)
“group” would exceed either 9.985% of the total number of shares of Common Stock then outstanding (the “Ownership Cap”). Accordingly,
notwithstanding the number of shares reflected in the table above, each Deerfield Fund, and each of Deerfield Mgmt IV, L.P., Deerfield Mgmt III,
L.P., Deerfield Mgmt, L.P., Deerfield Management Company, L.P. and Mr. Flynn disclaims beneficial ownership of the shares of Common Stock
issuable upon exercise of the Deerfield Warrants to the extent that upon such exercise the number of shares of Common Stock beneficially owned
by all of the Deerfield Funds would exceed the Ownership Cap. Deerfield Management Company, L.P. and Mr. Flynn may be deemed to
beneficially own, through the Deerfield Funds, an aggregate of 6,920,714 shares of Common Stock, subject to the Ownership Cap.

(3)

Includes (i) 651,530 shares of Common Stock held by Deerfield Private Design Fund III, L.P. and (ii) 790,054 shares of common stock issuable
upon exercise of a Deerfield Warrant held by Deerfield Private Design Fund III, L.P. Deerfield Mgmt III, L.P. is the general partner of Deerfield
Private Design Fund III, L.P. Deerfield Management Company, L.P. is the investment manager of Deerfield Private Design Fund III, L.P.
Mr. James E. Flynn is the sole member of the general partner of Deerfield Mgmt III, L.P. and Deerfield Management Company, L.P. Each of
Deerfield Mgmt III, L.P., Deerfield Management Company, L.P. and Mr. Flynn may be deemed to beneficially own the shares beneficially owned
by Deerfield Private Design Fund III, L.P.

(4)

Includes (i) 325,922 shares of Common Stock held by Deerfield Special Situations Fund, L.P. and (ii) 395,217 shares of common stock issuable
upon exercise of a Deerfield Warrant held by Deerfield Special Situations Fund, L.P. Deerfield Mgmt, L.P. is the general partner of Deerfield
Special Situations Fund, L.P. Deerfield Management Company, L.P. is the investment manager of Deerfield Special Situations Fund, L.P.
Mr. James E. Flynn is the sole member of the general partner of Deerfield Mgmt, L.P. and Deerfield Management Company, L.P. Each of Deerfield
Mgmt, L.P., Deerfield Management Company, L.P. and Mr. Flynn may be deemed to beneficially own the shares beneficially owned by Deerfield
Special Situations Fund, L.P..
15

Table of Contents

PLAN OF DISTRIBUTION
The Selling Stockholders may, from time to time, sell, transfer or otherwise dispose of any or all of the Covered Shares. We are not selling any
shares of Common Stock under this prospectus, and will not receive any proceeds from the sale of Covered Shares by the Selling Stockholders pursuant
to this prospectus or any accompanying prospectus supplement. Upon any exercise of a Deerfield Warrant by payment of cash, however, we will
receive the exercise price for the portion of the Deerfield Warrant being exercised. We are registering the offer and sale of the Covered Shares to satisfy
registration rights we have granted to the Selling Stockholders pursuant to the terms of the Registration Rights Agreement, as more fully described in
this prospectus under “Shares and Warrants,” and in the Current Report on Form 8-K filed on January 9, 2017, which is incorporated herein by
reference.
We will pay all expenses of the registration statement, provided that, in connection with the registration statement and each piggyback
registration under the Registration Rights Agreement, the Company will reimburse the Selling Stockholders for reasonable fees and disbursements, in
an amount not to exceed $15,000, in the aggregate, of one law firm, chosen by the Selling Stockholders. The Selling Stockholders will be required to
bear the expenses of any underwriting discounts, fees, selling commissions and transfer taxes applicable to the sale of the Covered Shares.
The Selling Stockholders may sell the Common Stock covered by this prospectus from time to time, and may also decide not to sell all or any of
the Common Stock that each of them is allowed to sell under this prospectus. The Selling Stockholders will act independently of us in making
decisions regarding the timing, manner and size of each sale. These dispositions may be at prevailing market prices, at prices related to prevailing
market prices, or at privately negotiated prices. The aggregate proceeds to the Selling Stockholders from the sale of the Covered Shares offered by them
hereby will be the purchase price of the Covered Shares less underwriting discounts and commissions, if any. Sales may be made by the Selling
Stockholders in one or more types of transactions, which may include:
•

purchases by underwriters, broker-dealers or agents, who may receive compensation in the form of underwriting discounts, commissions or
concessions from the Selling Stockholders and/or from the purchasers of the Common Stock for whom they may act as agent;

•

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

•

one or more block trades in which the broker-dealer so engaged will attempt to sell the Common Stock as agent but may position and resell
a portion of the block as principal to facilitate the transaction, or in crosses, in which the same broker acts as an agent on both sides of the
trade;

•

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

•

public or privately negotiated transactions;

•

short sales or transactions to cover short sales relating to the Common Stock; through the writing or settlement of options or other hedging
transactions, whether through an options exchange or otherwise;

•

through broker-dealers that agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price per share;

•

distributions to creditors and equity holders of the Selling Stockholders;

•

a combination of any such methods of sale; or

•

any other method permitted pursuant to applicable law.

The sales described above may be effected in transactions on any national securities exchange or quotation service on which the Common Stock
may be listed or quoted at the time of sale. The Selling Stockholders may also resell all or a portion of the Common Stock in open market transactions
in reliance upon Rule 144 under the Securities Act provided such resale meets the criteria and conforms to the requirements of Rule 144.
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In connection with sales of the Covered Shares under this prospectus, the Selling Stockholders may enter into hedging transactions with brokerdealers or other financial institutions. These broker-dealers or financial institutions may in turn engage in short sales of the Common Stock, short and
deliver the Covered Shares to close out such short positions, or loan or pledge the Covered Shares to broker-dealers that may in turn sell such Covered
Shares. The Selling Stockholders may also sell shares short and deliver these securities to close out its short positions, or loan or pledge the shares to
broker-dealers that in turn may sell these securities.
The Selling Stockholders may also enter into option or other transactions with broker-dealers or other financial institutions or the creation of one
or more derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which
shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).
The Selling Stockholders may, from time to time, pledge or grant a security interest in all or a portion of the Covered Shares that it owns and, if it
defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell the Covered Shares from time to time pursuant
to this prospectus. The Selling Stockholders may also transfer and donate the Covered Shares in other circumstances, in which case the transferees,
donees, pledgees or other successors–in-interest will be Selling Stockholders for the purposes of this prospectus.
The Covered Shares offered under this prospectus may be sold in some states only through registered or licensed brokers or dealers.
The Selling Stockholders and any other person participating in such distribution will be subject to the Exchange Act. The Exchange Act rules
include, without limitation, Regulation M, which may limit the timing of purchases and sales of the Covered Shares by the Selling Stockholders and
any such other person. In addition, Regulation M of the Exchange Act may restrict the ability of any person engaged in the distribution of the Covered
Shares to engage in market-making activities with respect to the Covered Shares being distributed for a period of up to five business days prior to the
commencement of distribution. These restrictions may affect the marketability of the Covered Shares and the ability of any person or entity to engage
in market-making activities with respect to the Covered Shares.
We and the Selling Stockholders have agreed to indemnify each other against certain liabilities, including liabilities under the Securities Act. In
addition, we or the Selling Stockholders may agree to indemnify any underwriters, broker-dealers and agents against or contribute to any payments the
underwriters, broker-dealers or agents may be required to make with respect to, civil liabilities, including liabilities under the Securities Act.
Underwriters, broker-dealers and agents and their affiliates are permitted to be customers of, engage in transactions with, or perform services for us and
our affiliates or the Selling Stockholders or its affiliates in the ordinary course of business.
We have agreed with the selling stockholders to keep the registration statement of which this prospectus constitutes a part effective until the
earlier of (1) such time as all of the shares covered by this prospectus have been sold and (2) assuming the Deerfield Warrants will be exercised for cash,
the date on which all of the shares may be immediately sold to the public without limitation, restriction or condition (including any current public
information requirement) pursuant to Rule 144 of the Securities Act of 1933.
To the extent permitted by applicable law, the plan of distribution may be modified in a prospectus supplement or otherwise.

LEGAL MATTERS
The validity of the Covered Shares offered hereby will be passed upon for us by Willkie Farr & Gallagher LLP, New York, New York. If the
validity of any Covered Shares is also passed upon by counsel for the
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underwriters of an offering of the Covered Shares, that counsel will be named in the prospectus supplement relating to that offering.

EXPERTS
Deloitte & Touche LLP
The financial statements of Melinta Therapeutics, Inc incorporated in this Prospectus by reference from Melinta Therapeutics, Inc.’s Current
Report on Form 8-K/A dated December 5, 2017 for each of the three years in the period ended December 31, 2016 have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their report (which report expresses an unqualified opinion on the financial
statements and includes an explanatory paragraph referring to a going concern uncertainty). Such financial statements have been so incorporated in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
PricewaterhouseCoopers LLP
The consolidated financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is
included in Management’s Report on Internal Control over Financial Reporting) of the Company (formerly known as Cempra, Inc.) incorporated in this
prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2016, have been so incorporated in reliance on the report
of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
Ernst & Young LLP
The combined financial statements of The Infectious Disease Businesses of The Medicines Company as of December 31, 2016 and 2015, and for
the years then ended, appearing in Melinta Therapeutics, Inc.’s Proxy Statement on Schedule 14A dated December 15, 2017 have been audited by
Ernst & Young LLP, independent auditors, as set forth in their report thereon (which contains an explanatory paragraph describing conditions that raise
substantial doubt about The Infectious Disease Businesses of The Medicines Company’s ability to continue as a going concern as described in Note 2
to the combined financial statements), included therein, and incorporated herein by reference. Such financial statements are incorporated herein by
reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION
We file reports and proxy statements with the SEC. These filings include our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q,
Current Reports on Form 8-K and proxy statements on Schedule 14A, as well as any amendments to those reports and proxy statements, and are
available free of charge through our website as soon as reasonably practicable after we file them with, or furnish them to, the SEC. Once at
www.melinta.com, go to Investors & SEC Filings to locate copies of such reports and proxy statements. Our website and the information contained on,
or that can be accessed through, the website will not be deemed to be incorporated by reference in, and are not considered part of, this prospectus. You
should not rely on any such information in making your decision whether to purchase our securities. You may also read and copy materials that we file
with the SEC at the SEC’s Public Reference Room at 100 F Street, NE, Washington, DC 20549. You may obtain information on the operation of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website at www.sec.gov that contains reports, proxy and
information statements and other information regarding us and other issuers that file electronically with the SEC.
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We have filed with the SEC a registration statement on Form S-3 under the Securities Act relating to the Common Stock being offered by this
prospectus. This prospectus, which constitutes part of that registration statement, does not contain all of the information set forth in the registration
statement or the exhibits and schedules which are part of the registration statement. For further information about us and the Common Stock offered,
see the registration statement and the exhibits and schedules thereto. Statements contained in this prospectus regarding the contents of any contract or
any other document to which reference is made are not necessarily complete, and, in each instance where a copy of a contract or other document has
been filed as an exhibit to the registration statement, reference is made to the copy so filed, each of those statements being qualified in all respects by
the reference.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate by reference” much of the information we file with them under Commission File No. 001-37691, which means
that we can disclose important information to you by referring you to those publicly available documents. All of the information that we incorporate
by reference is considered to be part of this prospectus, and any of our subsequent filings with the SEC will automatically update and supersede this
information. This prospectus incorporates by reference all documents we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,
except for information furnished under Items 2.02 or 7.01 of Current Report on Form 8-K, or exhibits related thereto, after the date of this prospectus
until the filing of a post-effective amendment to this prospectus which indicates that all Covered Shares registered have been sold or which deregisters
all Covered Shares then remaining unsold. We incorporate by reference the following previously filed documents:
•

our Annual Report on Form 10-K for the year ended December 31, 2016, filed on February 28, 2017;

•

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2017, June 30, 2017 and September 30, 2017, filed on April 28,
2017, August 9, 2017 and November 2, 2017, respectively;

•

our Definitive Proxy Statements on Schedule 14A, filed on October 5, 2017, and December 15, 2017; and

•

our Current Reports on Form 8-K, filed on March 13, 2017, March 28, 2017, April 28, 2017 (second of two filings), June 28,
2017, August 10, 2017, September 7, 2017, September 28, 2017, October 31, 2017, November 1, 2017, November 3, 2017, November 9,
2017, November 29, 2017, December 1, 2017, December 4, 2017, January 3, 2018 and January 9, 2018 and our Current Report on Form 8K/A filed on December 5, 2017.

We will provide, upon written or oral request, to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or
all of the documents incorporated by reference, including exhibits to these documents, at no cost to the requestor. You should direct any requests for
documents to: Melinta Therapeutics, Inc., 300 Tri-State International, Suite 272, Lincolnshire, IL, 60069, Attn: Investor Relations.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other expenses of issuance and distribution.
The following table sets forth the costs and expenses payable by us in connection with the sale of the securities being registered. All amounts
shown are estimates, except the SEC registration fee.
Amount
to be Paid

Item

SEC registration fee
Legal fees and expenses
Accountants’ fees and expenses
Printing expenses
Miscellaneous
Total

$ 14,303.04
$
50,000*
$
30,000*
$
20,000*
$
10,000*
$124,303.04*

* Estimated
Item 15. Indemnification of directors and officers.
Section 145 of the Delaware General Corporation Law (the “DGCL”) provides, in effect, that any person made a party to any action by reason of
the fact that he is or was a director, officer, employee or agent of the Company may and, in certain cases, must be indemnified by the Company against,
in the case of a non-derivative action, judgments, fines, amounts paid in settlement and reasonable expenses (including attorneys’ fees) incurred by
him as a result of such action, and in the case of a derivative action, against expenses (including attorneys’ fees), if in either type of action he acted in
good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Company. This indemnification does not apply,
in a derivative action, to matters as to which it is adjudged that the director, officer, employee or agent is liable to the Company, unless upon court
order it is determined that, despite such adjudication of liability, but in view of all the circumstances of the case, he is fairly and reasonably entitled to
indemnity for expenses, and, in a non-derivative action, to any criminal proceeding in which such person had reasonable cause to believe his conduct
was unlawful.
Section 145 also gives a corporation power to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was
a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred
by the person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue
or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or
the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court
shall deem proper. Section 145 further provides that, to the extent that a present or former director or officer of a corporation has been successful on the
merits or otherwise in defense of any such action, suit or proceeding, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
Section 145 also authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee
or agent of the corporation, or is or was serving at the request of the
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corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against any liability
asserted against him and incurred by him in any such capacity, arising out of his status as such, whether or not the corporation would otherwise have
the power to indemnify him under Section 145.
The Company’s certificate of incorporation provides that no director of the Company shall be liable to the Company or its stockholders for
monetary damages for breach of fiduciary duty as a director to the fullest extent permitted by the DGCL.
The Company’s certificate of incorporation also provides that the Company has the power to indemnify to the fullest extent permitted by
Delaware law any and all of its current and former directors, officers, employees or agents, or any person who may have served at the Company’s
request as a director, officer, employee or agent of another corporation, partnership, joint venture, employee benefit plan, trust or other enterprise.
All of the Company’s directors and officers are covered by insurance policies maintained by the Company against certain liabilities for actions
taken in their capacities as such, including liabilities under the Securities Act.
The foregoing summaries are qualified in their entirety by reference to the terms and provisions of such arrangements.
Item 16. Exhibits.
See Exhibit Index attached to this Registration Statement, which is incorporated by reference herein.
Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.
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(2)

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4)

That, for the purpose of determining liability under the Securities Act to any purchaser:
(A)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

(B)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of
sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in
the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.

(b) The undersigned registrant hereby further undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be the initial bona fide
offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.
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INDEX TO EXHIBITS
Exhibit
Number

Exhibit
Description

4.1

Registration Rights Agreement, dated as of January 5, 2018, between Melinta Therapeutics, Inc. and Deerfield Private Design Fund
IV, L.P., Deerfield Private Design Fund III, L.P., and Deerfield Special Situations Fund, L.P. (incorporated herein by reference to
Exhibit 4.2 of the Current Report on Form 8-K filed on January 9, 2018)

4.2

Warrant W-1 to purchase shares of common Stock issued to Deerfield Private Design Fund IV, L.P., dated January 5, 2018
(incorporated herein by reference to Exhibit 4.3 of the Current Report on Form 8-K filed on January 9, 2018)

4.3

Warrant W-2 to purchase shares of common Stock issued to Deerfield Private Design Fund III, L.P., dated January 5, 2018
(incorporated herein by reference to Exhibit 4.4 of the Current Report on Form 8-K filed on January 9, 2018)

4.4

Warrant W-3 to purchase shares of common Stock issued to Deerfield Special Situations Fund, L.P., dated January 5, 2018
(incorporated herein by reference to Exhibit 4.5 of the Current Report on Form 8-K filed on January 9, 2018)

5.1

Opinion of Willkie Farr & Gallagher LLP regarding the validity of the securities being registered

10.1

Securities Purchase Agreement, dated January 5, 2018, between Melinta Therapeutics, Inc. and Deerfield Private Design Fund IV,
L.P., Deerfield Private Design Fund III, L.P., and Deerfield Special Situations Fund, L.P. (incorporated herein by reference to Exhibit
10.1 of the Current Report on Form 8-K filed on January 9, 2018)

10.2

Facility Agreement, dated as of January 5, 2018, by and among Melinta Therapeutics, Inc., the other loan parties thereto, and
Cortland Capital Market Services LLC, as Agent. (incorporated herein by reference to Exhibit 10.2 of the Current Report on Form 8K filed on January 9, 2018)

23.1

Consent of Deloitte & Touche LLP, an independent registered public accounting firm

23.2

Consent of Willkie Farr & Gallagher LLP (included in Exhibit 5.1)

23.3

Consent of PricewaterhouseCoopers LLP, an independent registered public accounting firm

23.4

Consent of Ernst & Young LLP, Independent Auditors

24.1

Power of Attorney (included in the signature pages hereto)
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Company certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New Haven, Connecticut, on this 9th day of January, 2018.
MELINTA THERAPEUTICS, INC.
By:

/s/ Daniel Mark Wechsler
Daniel Mark Wechsler
Chief Executive Officer

We, the undersigned officers and directors of Melinta Therapeutics, Inc., do hereby constitute and appoint Daniel Mark Wechsler and Paul
Estrem, or either of them, our true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and in
his or her name, place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement, and to file the same, with
exhibits thereto, and other documents in connection therewith, with the Commission, granting unto said attorneys-in-fact and agents, and each of them,
full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of said attorney-in-fact and agents, or his or
her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.
Name

Title

Date

/s/ Daniel Mark Wechsler
Daniel Mark Wechsler

Chief Executive Officer and Director
(Principal Executive Officer)

January 9, 2018

/s/ Paul Estrem
Paul Estrem

Chief Financial Officer
(Principal Financial Officer and Principal
Accounting Officer)

January 9, 2018

/s/ Kevin T. Ferro
Kevin T. Ferro

Chairman of the Board

January 9, 2018

/s/ Jay J. Galeota, Jr.
Jay J. Galeota, Jr.

Director

January 9, 2018

/s/ Cecilia Gonzalo
Cecilia Gonzalo

Director

January 9, 2018

/s/ David Gill
David Gill

Director

January 9, 2018

/s/ John H. Johnson
John H. Johnson

Director

January 9, 2018

/s/ Thomas P. Koestler
Thomas P. Koestler

Director

January 9, 2018

/s/ Garheng Kong
Garheng Kong

Director

January 9, 2018

/s/ David Zaccardelli
David Zaccardelli

Director

January 9, 2018

Exhibit 5.1
787 Seventh Avenue
New York, NY 10019-6099
Tel: 212 728 8000
Fax: 212 728 8111
January 9, 2018
Melinta Therapeutics, Inc.
300 George Street
Suite 301
New Haven, Connecticut 06511
Re:

Melinta Therapeutics, Inc. – Registration Statement on Form S-3

Ladies and Gentlemen:
We have acted as counsel to Melinta Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing with
the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”), of a registration statement on Form S-3 (the
“Registration Statement”) relating to the sale from time to time, pursuant to Rule 415 of the General Rules and Regulations promulgated under the
Securities Act by the selling stockholders named in the Registration Statement (the “Selling Stockholders”) of up to 6,920,714 shares of common stock, par
value $0.001 per share, of the Company (the “Shares”), which includes (i) 3,127,846 Shares issued by the Company to the Selling Stockholders pursuant to
that certain Securities Purchase Agreement, dated as of January 5, 2018, by and among the Company and the Selling Stockholders and (ii) up to 3,792,868
Shares (the “Warrant Shares”) issuable by the Company to the Selling Stockholders upon the exercise of, or otherwise pursuant to, common stock purchase
warrants that the Company issued to the Selling Stockholders (the “Deerfield Warrants”) pursuant to that certain Facility Agreement, dated as of January 5,
2018, by and among the Company, the loan parties party thereto, the lenders thereto, and Cortland Capital Market Services LLC, as agent for itself and the
lenders. The number of Shares issuable upon exercise of the Deerfield Warrants (and, accordingly, the number of Covered Shares (as defined in the
Registration Statement)) is subject to adjustment in accordance with the terms of the Deerfield Warrants.
We have examined, among other things, originals and/or copies (certified or otherwise identified to our satisfaction) of such documents, papers,
statutes, and authorities as we have deemed necessary to form a basis for the opinion hereinafter expressed. In our examination, we have assumed the
genuineness of all signatures and the conformity to original documents of all copies submitted to us. As to various questions of fact material to our opinion,
we have relied on statements and certificates of officers and representatives of the Company.
NEW YORK WASHINGTON HOUSTON PARIS LONDON FRANKFURT B RUSSELS M ILAN R OME
in alliance with Dickson Minto W.S., London and Edinburgh

Melinta Therapeutics, Inc.
January 9, 2018
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We have also assumed that:
(i)

the Registration Statement will be effective and will comply with all applicable laws at the time the Shares are offered, as contemplated by the
Registration Statement; and

(ii)

all Shares will be sold in compliance with applicable federal and state securities laws and in the manner stated in the Registration Statement and
any prospectus supplement relating thereto.

Based upon and subject to the foregoing, and subject to the limitations, qualifications, exceptions and assumptions expressed herein, we are of the
opinion that:
1.

with respect to the Shares to be offered pursuant to the Registration Statement by the Selling Stockholders, such shares have been duly
authorized and are validly issued, fully paid and non-assessable;

2.

with respect to the Warrant Shares to be offered pursuant to the Registration Statement by the Selling Stockholders, when such shares are issued
and paid for in accordance with the provisions of the Deerfield Warrants, such shares will have been duly authorized and validly issued, fully
paid and non-assessable; and

3.

with respect to the Deerfield Warrants, the Deerfield Warrants constitute valid and legally binding obligations of the Company enforceable
against the Company in accordance with their terms, except as enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, arrangement, moratorium, or other similar laws affecting creditors’ rights, and subject to general equity principles and to
limitations on availability of equitable relief, including specific performance.

This opinion is limited to the General Corporation Law of the State of Delaware and, as to the enforceability of the Warrants, the laws of the State of
New York, and we express no opinion with respect to the laws of any other jurisdiction or any other laws of the State of Delaware or the State of New York.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm under the caption “Legal
Matters” in the prospectus contained in the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons
whose consent is required under Section 7 of the Act.
This opinion letter is rendered as of the date first written above and we disclaim any obligation to advise you of facts, circumstances, events or
developments that hereafter may be brought to our attention and that may alter, affect or modify the opinion expressed herein. Our opinion is expressly
limited to the matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company, the
Selling Stockholders or the Shares.
Very truly yours,
/s/ Willkie Farr & Gallagher LLP
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated May 10, 2017 (December 5, 2017 as to the basic
and diluted net loss per share information included in the statement of operations and described in Note 19, and as to the industry segment and geographic
information included in Note 2 to the audited consolidated financial statements), relating to the financial statements of Melinta Therapeutics, Inc. (which
report expresses an unqualified opinion on the financial statements and includes an explanatory paragraph referring to a going concern uncertainty)
appearing in the Current Report on Form 8-K/A dated December 5, 2017 for each of the three years in the period ended December 31, 2016, and to the
reference to us under the heading “Experts” in the Prospectus, which is part of this Registration Statement.
/s/ DELOITTE & TOUCHE LLP
Chicago, IL
January 9, 2018

Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Melinta Therapeutics, Inc. of our report dated February 28,
2017 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Cempra, Inc.’s Annual Report on
Form 10-K for the year ended December 31, 2016. We also consent to the reference to us under the heading “Experts” in such Registration Statement.
/s/ PricewaterhouseCoopers LLP
Raleigh, North Carolina
January 9, 2018

Exhibit 23.4
Consent of Ernst & Young LLP, Independent Auditors
We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form S-3) and related Prospectus of Melinta Therapeutics,
Inc. for the registration of common stock and to the incorporation by reference therein of our report dated November 3, 2017, with respect to the combined
financial statements of The Infectious Disease Businesses of The Medicines Company included in Melinta Therapeutics, Inc.’s Proxy Statement on Schedule
14A dated December 15, 2017, filed with the Securities and Exchange Commission.
/s/ Ernst & Young LLP
Iselin, New Jersey
January 9, 2018

