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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933 check the

following box. ¨
 

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨
 

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. ¨
 

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. ¨
 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

 
Large accelerated filer ¨  Accelerated filer ¨  Non-accelerated filer ¨
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 CALCULATION OF REGISTRATION FEE
 

Title of each Class of Security being registered  Amount being Registered  

Proposed Maximum
Offering Price Per

Security   

Proposed Maximum
Aggregate Offering

Price   
Amount of

Registration Fee  
Common Stock Underlying Series A Convertible Preferred Stock (for
resale)(3)  1,388,608 $ 5.95  $ 8,262,217.60(1) $ 957.59(2)
Series X Redeemable Warrants (for resale)(3)  1,691,352 $ 3.00  $ 5,074,056.00   –(4)
Common Stock Underlying Series A Warrants and Series X Redeemable
Warrants (for resale)(3)(5)  1,691,352 $ 5.95  $ 10,063,544.40(1) $ 1,166.36(2)
Common Stock Underlying Series X Redeemable Warrants (for
issuance)(3)(6)  1,691,352 $ 9.00(7) $ 15,222,168.00  $ 1,764.25 
Total        $ 38,621,986.00  $ 3,888.20(8)
 

 (1) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as amended (the “Securities Act”).
 

 (2) Calculated pursuant to Rule 457(c) under the Securities Act based on an estimate of the proposed maximum aggregate offering price.
 
 (3) In the event of a stock split, reverse stock split, stock dividend or similar transaction involving our Common Stock, the number of shares registered shall automatically be

adjusted to cover the additional shares of Common Stock issuable pursuant to Rule 416 under the Securities Act.
 
 (4) No separate fee due in accordance with Rule 457(i) and Compliance and Disclosure Interpretations, Securities Act Rules, Question 240.06. See footnote 7.
   
 (5) For registration of the resale of common stock issuable upon exercise of the Series A Warrants and the Series X Redeemable Warrants (solely to the extent the latter warrants

are exercised prior to being publicly transferred).
   
 (6) For registration of the initial issuance by the Company of common stock upon exercise of the Series X Redeemable Warrants solely to the extent the warrants are publicly

transferred prior to the exercise thereof. The shares of Common Stock underlying the Series A Warrants are not being registered for initial issuance by this prospectus.
   
 (7) In accordance with Rule 457(i) and Compliance and Disclosure Interpretations, Securities Act Rules, Question 240.06, the proposed maximum offering price of the shares of

Common Stock underlying the Series X Redeemable Warrants is the sum of the maximum offering price of such warrants, or $3.00 per share, and the exercise price of such
warrants, or $6.00 per share.

   
 (8) Of the total registration fee due, $2,707.14 has been previously paid.
 

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a
further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE
 

This amendment is being filed solely to file certain exhibits with the Registration Statement. 
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 13. Other Expenses of Issuance and Distribution.
 

The estimated expenses payable by us in connection with the offering described in this registration statement will be as follows:
 
SEC registration fee  $ 3,888.20 
Legal fees and expenses  $ 25,000 
Accounting fees and expenses  $ 10,000 
Printing and engraving expenses  $ 2,500 
Miscellaneous  $ 3,500 
Total  $ 44,888.20 

 
Item 14. Indemnification of Directors and Officers.
 

PAVmed’s certificate of incorporation and by-laws provide that all directors and officers shall be entitled to be indemnified by such company to the fullest extent
permitted by law. The certificate of incorporation provides that PAVmed may indemnify to the fullest extent permitted by law all employees. PAVmed’s by-laws provide that,
if authorized by the Board of Directors, it may indemnify any other person whom it has the power to indemnify under section 145 of the Delaware General Company Law.
Section 145 of the Delaware General Company Law concerning indemnification of officers, directors, employees and agents is set forth below.
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“Section 145. Indemnification of officers, directors, employees and agents; insurance.
 

(a)   A corporation shall have 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,
suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) 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), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding 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, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.
 

(b)   A corporation shall have 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.

 
(c)   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 action, suit or

proceeding referred to in subsections (a) and (b) of this section, 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.

 
(d)   Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the corporation only as authorized in the specific

case upon a determination that indemnification of the present or former director, officer, employee or agent is proper in the circumstances because the person has met the
applicable standard of conduct set forth in subsections (a) and (b) of this section. Such determination shall be made, with respect to a person who is a director or officer of the
corporation at the time of such determination, (1) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or
(2) by a committee of such directors designated by majority vote of such 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 the stockholders.

 
(e)   Expenses (including attorneys’ fees) incurred by an officer or director of the corporation in defending any civil, criminal, administrative or investigative action,

suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such
director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the corporation as authorized in this section.
Such expenses (including attorneys’ fees) incurred by former directors and officers or other employees and agents of the corporation or by persons serving at the request of the
corporation as directors, officers, employees or agents of another corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions,
if any, as the corporation deems appropriate.

 
(f)   The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of this section shall not be deemed exclusive of any

other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or
otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding such office. A right to indemnification or to advancement of
expenses arising under a provision of the certificate of incorporation or a bylaw shall not be eliminated or impaired by an amendment to such provision after the occurrence of
the act or omission that is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or advancement of expenses is
sought, unless the provision in effect at the time of such act or omission explicitly authorizes such elimination or impairment after such action or omission has occurred.
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(g)   A corporation shall have power 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 corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the corporation would
have the power to indemnify such person against such liability under this section.

 
(h)   For purposes of this section, references to “the corporation” shall include, in addition to the resulting corporation, any constituent corporation (including any

constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its directors,
officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of
such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position
under this section with respect to the resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate existence had
continued.

 
(i)   For purposes of this section, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes assessed on

a person with respect to any employee benefit plan; and references to “serving at the request of the corporation” shall include any service as a director, officer, employee or
agent of the corporation which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its participants or
beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries of an employee
benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the corporation” as referred to in this section.

 
(j)   The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless otherwise provided when authorized or ratified,

continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
 
(k)   The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for advancement of expenses or indemnification brought

under this section or under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. The Court of Chancery may summarily determine a
corporation’s obligation to advance expenses (including attorneys’ fees).”

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling persons pursuant to the foregoing

provisions, or otherwise, we have 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 of expenses incurred or paid by a director, officer or controlling
person in a successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, we
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to the 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.

 
Paragraph B of Article Eight of PAVmed’s certificate of incorporation provides:
 
“The Company, to the full extent permitted by Section 145 of the GCL, as amended from time to time, shall indemnify all persons whom it may indemnify pursuant

thereto. Expenses (including attorneys’ fees) incurred by an officer or director in defending any civil, criminal, administrative, or investigative action, suit or proceeding for
which such officer or director may be entitled to indemnification hereunder shall be paid by the Company in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the
Company as authorized hereby.”
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Item 15. Recent Sales of Unregistered Securities.
 

Set forth below is information regarding shares of capital stock issued by us during the period since our inception on June 26, 2014. Also included is the consideration
received by us for such shares and information relating to the section of the Securities Act, or rule of the Securities and Exchange Commission, under which exemption from
registration was claimed. The information set forth below with respect to our Common Stock gives effect to a 2.7872582-for-1 stock split effected in the form of a stock
dividend on September 21, 2015.

 
In June 2014 in connection with our organization, we issued (i) 5,658,134 shares of Common Stock for proceeds of $2,030.00 and warrants to purchase an additional

6,097,127 shares of Common Stock, at an exercise price of  $0.90 per share, for proceeds of $218.75, for an aggregate purchase price and total consideration of  $2,248.75, to
HCFP/Capital Partners III LLC and (ii) 2,424,915 shares of Common Stock for proceeds of $870.00 and warrants to purchase an additional 2,613,054 shares of Common Stock,
at an exercise price of   $0.90 per share, for proceeds of $93.75, for an aggregate purchase price and total consideration of  $963.75, to Pavilion Venture Partners LLC.

 
In July 2014, we issued an aggregate of 418,089 units, each consisting of one (1) share of Common Stock and one (1) warrant to purchase one (1) share of Common

Stock, for $75,000 in cash, or a purchase price of  $0.18 per unit, to nine investors.
 

In October 2014, HCFP/Capital Partners III LLC and Pavilion Venture Partners LLC agreed to contribute 627,133 warrants back to the Company at no cost.
 

In November 2014, we issued an aggregate of 2,355,233 units, each consisting of one (1) share of Common Stock and one (1) warrant to purchase one (1) share of
Common Stock, for $845,000 in cash, or a purchase price of $0.36 per unit, to 13 investors.
 

During August 2015, we issued 97,554 warrants in exchange for services.
 

During September 2015, we issued an aggregate of 1,393,629 shares of Common Stock from the exercise of warrants receiving $1.25 million of proceeds.
 

In September 2015, we effectuated a forward stock split of 2.7872582-for-1 by way of a stock dividend of 1.7872582 shares for each outstanding share, resulting in
there being 12,250,000 shares of Common Stock outstanding.

 
All of the securities described above were issued pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act and Regulation D

promulgated thereunder, as fewer than 35 investors were non-accredited investors. No underwriting discounts or commissions were paid with respect to such sales.
 
In November 2016, 40,000 warrants were exercised on a cashless basis, resulting in the issuance of 20,732 shares of Common Stock.
 
The shares issued upon exercise of the warrants were issued pursuant to the exemption from registration contained in Section 3(a)(9) of the Securities Act, as the

warrants were exchanged for shares exclusively, and no commission or other remuneration was paid or given directly or indirectly for soliciting such exchange.
 
In January 2017, we issued an aggregate of 251,334 Private Placement Units, each consisting of one (1) share of Series A Preferred and one (1) Series A Warrant that

is exercisable for one (1) share of Common Stock or exchangeable for four (4) Series X Redeemable Warrants, for $1,508,004 in cash, or a purchase price of $6.00 per Private
Placement Unit, to 13 investors.
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In March 2017, we issued an aggregate of 171,504 Private Placement Units, each consisting of one (1) share of Series A Preferred and one (1) Series A Warrant that is
exercisable for one (1) share of Common Stock or exchangeable for four (4) Series X Redeemable Warrants, for $1,029,024 in cash, or a purchase price of $6.00 per Private
Placement Unit, to 15 investors.

 
Stock Option Grants:
 

On April 28, 2016, the Company granted to certain of its officers, directors and members of its medical advisory board, stock options to purchase an aggregate of
1,588,313 shares of Common Stock at an exercise price of $5.00 per share for an aggregate purchase price of $7,941,565.

 
On November 7, 2016, the Company granted stock options to a member of its medical advisory board to purchase an aggregate of 25,000 shares of Common Stock at

an exercise price of $10.50 per share for an aggregate purchase price of $262,500.
 
On November 28, 2016, the Company granted stock options to a consultant to purchase an aggregate of 20,000 shares of Common Stock at an exercise price of $9.50

per share for an aggregate purchase price of $190,000.
 

On March 20, 2017, the Company granted to an officer stock options outside the Company’s 2014 Long-Term Equity Incentive Plan, to purchase 250,000 shares of
Common Stock at an exercise price of $5.95 per share for an aggregate purchase price of $ 1,487,500.
 

The stock options and Common Stock issuable upon the exercise of such stock options as described above were issued pursuant to written compensatory plans or
arrangements with our officers, directors, medical advisory board members, and consultants, in reliance on the exemption set forth in Section 4(a)(2) under the Securities Act.
 
Item 16. Exhibits and Financial Statement Schedules.
 

(a) The following exhibits are filed as part of this Registration Statement:
 

Exhibit No.  Description
 

3.1  Certificate of Incorporation(1)
 

3.2  Certificate of Amendment to Certificate of Incorporation (1)
 

3.3  Form of Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock (2)
   
3.4  Bylaws (1)

 
4.1  Specimen Common Stock Certificate (1)

 
4.2  Specimen Warrant Certificate (1)

 
4.3  Form of Series A Warrant (2)

 
4.4  [Intentionally omitted]

 
4.5  Warrant Agreement, dated April 28, 2016, between Continental Stock Transfer & Trust Company and PAVmed (3)

 
4.6  2014 Long-Term Equity Incentive Plan (1)

 
4.7  Form of Unit Purchase Option (1)
   
4.8  Form of Warrant Agreement for the Series X Redeemable Warrants between Continental Stock and Transfer & Trust Company and

PAVmed *
 

4.9  Specimen Series X Warrant Certificate
   
5.1  Opinion of Graubard Miller

 
10.1  Patent Option Agreement (1)

 
10.2.1  Employment Agreement between PAVmed and Dr. Aklog (1)

 
10.2.2  Amendment to Employment Agreement between PAVmed and Dr. Aklog (1)

 
10.2.3  Second Amendment to Employment Agreement between PAVmed and Dr. Aklog (1)

 
10.2.4  Third Amendment to Employment Agreement between PAVmed and Dr. Aklog (7)

 
10.3.1  Form of Subscription Agreement (July 2014) (1)

 
10.3.2  Form of Subscription Agreement (November 2014) (1)

 
10.4.1  Form of Letter Agreement with HCFP Capital Partners III LLC (1)

 
10.4.2  Form of Letter Agreement with Pavilion Venture Partners LLC (1)

 
10.5.1  Letter agreement regarding corporate opportunities executed by Dr. Lishan Aklog (1)

 
10.5.2  Letter agreement regarding corporate opportunities executed by Michael Glennon (1)

 
10.5.3  Letter agreement regarding corporate opportunities executed by Dr. Brian deGuzman (1)

 
10.6  Management services agreement between PAVmed and HCP/Advisors LLC (1)

 



10.7  Employment Agreement between PAVmed and Richard Fitzgerald (1)
 

10.8  Employment Agreement between PAVmed and Dr. Brian deGuzman (4)
 

10.9.1  Consulting Agreement between PAVmed and Michael Glennon (5)
 

10.9.2  Amendment to Consulting Agreement between PAVmed and Michael Glennon (7)
 

10.10  Securities Purchase Agreement (6)
 

10.11  Registration Rights Agreement (6)
 

10.12  Separation Agreement between PAVmed and Richard Fitzgerald (8)
 

10.13  Employment Agreement between PAVmed and Dennis M. McGrath (8)
 

23.1  Consent of Citrin Cooperman & Company, LLP *
 

23.2  Consent of Graubard Miller (included in Exhibit 5.1)
 

24.1  Power of Attorney *
 

* Previously filed.
 
(1) Incorporated by reference to the Registrant’s Registration Statement on Form S-1 (SEC File No. 333-203569).

(2) Incorporated by reference to the Registrant’s Current Report on Form 8-K filed on February 1, 2017.

(3) Incorporated by reference to the Registrant’s Current Report on Form 8-K filed on May 3, 2016.

(4) Incorporated by reference to the Registrant’s Current Report on Form 8-K filed on July 19, 2016.

(5) Incorporated by reference to the Registrant’s Current Report on Form 8-K filed on October 14, 2016.

(6) Incorporated by reference to the Registrant’s Current Report on Form 8-K filed on February 1, 2017.

(7) Incorporated by reference to the Registrant’s Annual Report on Form 10-K filed on February 16, 2017.

(8) Incorporated by reference to the Registrant’s Quarterly Report on Form 10-Q filed on May 22, 2017.
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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 of 1933;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
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 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 Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement;

 
(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), (ii), and (iii) do not apply if the registration statement is on Form S-1, Form S-3, Form SF-3 or Form F-3 and the

information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or, as to a registration statement on
Form S-3, Form SF-3 or Form F-3, is contained in a form of prospectus filed pursuant to 424(b) of this chapter that is part of the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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 any liability under the Securities Act of 1933 in a primary offering of securities of the undersigned registrant pursuant

to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of
any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the

undersigned registrant;
 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its

securities provided by or on behalf of the undersigned registrant; and
 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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(5)       That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part
of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A (§ 230.430A
of this chapter), shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. 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 first use, 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 date of
first use.

 
(b)   The undersigned hereby undertakes to provide to the underwriter at the closing specified in the underwriting agreements, certificates in such denominations and

registered in such names as required by the underwriter to permit prompt delivery to each purchaser.
 
(c)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange Commission such indemnification is
against public policy as expressed in the 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 Act and will be
governed by the final adjudication of such issue.

 
(d)   The undersigned registrant hereby undertakes that:
 

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities
Act shall be deemed to be part of this registration statement as of the time it was declared effective.

 
(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of prospectus 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.

 
(e)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual

report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant
to section 15(d) of the Securities Exchange Act of 1934) 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 such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of New York, State of New York, on the 22 nd day of June, 2017.
 
  PAVMED INC.
   
 By: /s/ Lishan Aklog, M.D. 
  Lishan Aklog, M.D. 
  Chairman and Chief Executive Officer
  (Principal Executive Officer)

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each Lishan Aklog, M.D. and Dennis M.

McGrath his true and lawful attorney-in-fact, with full power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities to sign any and
all amendments including post-effective amendments to this registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, hereby ratifying and confirming all that said attorney-in-fact or his substitute, each acting alone, may lawfully do or cause to be
done by virtue thereof.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates

indicated.
 
Name  Position  Date
     
/s/ Lishan Aklog, M.D.  Chairman and Chief Executive Officer  June 22, 2017
Lishan Aklog, M.D.  (Principal Executive Officer)   
     
/s/ Dennis M. McGrath  Chief Financial Officer (Principal Accounting  June 22, 2017
Dennis M. McGrath  and Financial Officer) and Secretary   
     
*  Vice Chairman  June 22, 2017
Michael Glennon       
     
*  Director  June 22, 2017
James L. Cox, M.D.     
     
*  Director  June 22, 2017
Ira Scott Greenspan     
     
*  Director  June 22, 2017
Joshua R. Lamstein     
     
*  Director  June 22, 2017
Ronald M. Sparks     
     
*  Director  June 22, 2017
David Weild IV     
 
*By: /s/ Dennis M. McGrath  
 Dennis M. McGrath,  
 Power of attorney  
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NUMBER

________-
 (SEE REVERSE SIDE FOR LEGEND)

THIS WARRANT WILL BE VOID IF NOT EXERCISED PRIOR TO THE
EXPIRATION DATE (DEFINED BELOW)

 

 WARRANTS

 
CUSIP

 
SERIES X REDEEMABLE WARRANT

 
THIS CERTIFIES THAT, for value received
 
is the registered holder of a warrant or warrants (the “Warrant”), expiring at 5:00 p.m., New York City time, on April 30, 2024 to purchase one fully paid and non-assessable
share of common stock, par value $.001 per share (“Shares”), of PAVmed Inc., a Delaware corporation (the “Company”) for each Warrant evidenced by this Warrant
Certificate. The Warrant entitles the holder thereof to purchase from the Company, commencing October 31, 2018, such number of Shares of the Company at the Warrant Price,
upon surrender of this Warrant Certificate and payment of the Warrant Price at the office or agency of the Warrant Agent, Continental Stock Transfer & Trust Company, but
only subject to the conditions set forth herein and in the Warrant Agreement between the Company and Continental Stock Transfer & Trust Company. In no event will the
Company be required to net cash settle any warrant exercise. The Warrant Agreement provides that upon the occurrence of certain events the Warrant Price and the number of
Shares purchasable hereunder, set forth on the face hereof, may, subject to certain conditions, be adjusted. The term Warrant Price as used in this Warrant Certificate refers to
the price per Share at which Shares may be purchased at the time the Warrant is exercised. The initial Warrant Price per share of Common Stock for any Warrant is equal to
$6.00 per share.

 
Upon any exercise of the Warrant for less than the total number of full Shares provided for herein, there shall be issued to the registered holder hereof or the registered

holder’s assignee a new Warrant Certificate covering the number of Shares for which the Warrant has not been exercised.
 
Warrant Certificates, when surrendered at the office or agency of the Warrant Agent by the registered holder hereof in person or by attorney duly authorized in writing, may

be exchanged in the manner and subject to the limitations provided in the Warrant Agreement, but without payment of any service charge, for another Warrant Certificate or
Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants.

 
Upon due presentment for registration of transfer of the Warrant Certificate at the office or agency of the Warrant Agent, a new Warrant Certificate or Warrant Certificates

of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the transferee in exchange for this Warrant Certificate, subject to the limitations
provided in the Warrant Agreement, without charge except for any applicable tax or other governmental charge.

 
The Company and the Warrant Agent may deem and treat the registered holder as the absolute owner of this Warrant Certificate (notwithstanding any notation of

ownership or other writing hereon made by anyone), for the purpose of any exercise hereof, of any distribution to the registered holder, and for all other purposes, and neither
the Company nor the Warrant Agent shall be affected by any notice to the contrary.

 
This Warrant does not entitle the registered holder to any of the rights of a stockholder of the Company.
The Company reserves the right to call the Warrant at any time prior to its exercise commencing on April 30, 2019, at a price of $0.01 per Warrant, if the volume weighted

average price per share of the Shares has been at least $18.00 (as adjusted for stock splits, stock dividends, or similar events) for twenty trading days out of the thirty trading day
period ending three business days prior to the notice of call, in addition to certain other conditions as described in the Warrant Agreement. Any Warrant either not exercised or
tendered back to the Company by the end of the date specified in the notice of call shall be canceled on the books of the Company and have no further value except for the $.01
call price.
 
By
 
   
Chairman  Secretary
 
   



  
 

SUBSCRIPTION FORM
To Be Executed by the Registered Holder in Order to Exercise Warrants

 
The undersigned Registered Holder irrevocably elects to exercise ______________ Warrants represented by this Warrant Certificate, and to purchase the Common Stock
issuable upon the exercise of such Warrants, and requests that Certificates for such shares shall be issued in the name of
 

(PLEASE TYPE OR PRINT NAME AND ADDRESS)
 
 

(SOCIAL SECURITY OR TAX IDENTIFICATION NUMBER)
and be delivered to ______________________________________________________________________

(PLEASE PRINT OR TYPE NAME AND ADDRESS)
 
and, if such number of Warrants shall not be all the Warrants evidenced by this Warrant Certificate, that a new Warrant Certificate for the balance of such Warrants be
registered in the name of, and delivered to, the Registered Holder at the address stated below:
 
Dated: _____________________   
  (SIGNATURE)
   
   
  (ADDRESS)
   
   
  (TAX IDENTIFICATION NUMBER)

 
ASSIGNMENT

To Be Executed by the Registered Holder in Order to Assign Warrants
 
For Value Received, _______________________ hereby sell, assign, and transfer unto
 

(PLEASE TYPE OR PRINT NAME AND ADDRESS)
 
 

(SOCIAL SECURITY OR TAX IDENTIFICATION NUMBER)
and be delivered to ______________________________________________________________________

(PLEASE PRINT OR TYPE NAME AND ADDRESS)
 

______________________ of the Warrants represented by this Warrant Certificate, and hereby irrevocably constitute and appoint _________________________________
Attorney to transfer this Warrant Certificate on the books of the Company, with full power of substitution in the premises.
 
Dated: _________________________ _________________________________

(SIGNATURE)
 
The signature to the assignment of the Subscription Form must correspond to the name written upon the face of this Warrant Certificate in every particular, without alteration or
enlargement or any change whatsoever, and must be guaranteed by a commercial bank or trust company or a member firm of the NYSE Amex, New York Stock Exchange,
Pacific Stock Exchange or Chicago Stock Exchange.
 
   



  
 



 
Exhibit 5.1

 
GRAUBARD MILLER

The Chrysler Building
405 Lexington Avenue

New York, New York 10174
 

June 22 , 2017
 
PAVmed Inc.
One Grand Central Place, Suite 4600
New York, New York10165
 
Dear Sirs:
 

Reference is made to the Registration Statement on Form S-1 (“Registration Statement”) filed by PAVmed Inc. (the “Company”), a Delaware corporation, under the
Securities Act of 1933, as amended (“Act”), covering (i) the resale by certain of the Company’s securityholders as set forth in the Registration Statement (the “ Selling
Securityholders”) of (A) up to an aggregate of 1,388,608 shares of the Company’s common stock, par value $0.001 per share (“Common Stock”), issuable upon conversion of
Series A Convertible Preferred Stock (“ Conversion Shares”), (B) up to an aggregate of 1,691,352 Series X Redeemable Warrants (“Series X Warrants”) and (C) up to an
aggregate of 1,691,352 shares of Common Stock issuable upon exercise of Series A Warrants and Series X Warrants (solely to the extent the Series X Warrants are exercised
prior to being publicly transferred) (the “Warrant Shares”) and (ii) the issuance of up to an aggregate of 1,691,352 shares of Common Stock issuable upon exercise of Series X
Warrants solely to the extent such Series X Warrants are publicly transferred prior to the exercise thereof (such shares being referred to as the “Issuance Shares”).

 
We have examined such documents and considered such legal matters as we have deemed necessary and relevant as the basis for the opinion set forth below. With

respect to such examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original
documents of all documents submitted to us as reproduced or certified copies, and the authenticity of the originals of those latter documents. As to questions of fact material to
this opinion, we have, to the extent deemed appropriate, relied upon certain representations of certain officers and employees of the Company.

 
Based upon the foregoing, we are of the opinion that:
 
1.       The Conversion Shares to be issued by the Company upon conversion of the Company’s Series A Convertible Preferred Stock have been duly authorized and,

when issued in accordance with the applicable governing documents, will be legally issued, fully paid and nonassessable.
 
2.       The Series X Warrants, when issued upon exchange of the Series A Warrants, will constitute legal, valid and binding obligations of the Company, enforceable

against it in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general application affecting
enforcement of creditors’ rights generally and (ii) as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.

 
3.       The Warrant Shares to be issued by the Company upon exercise of the Series A Warrants and Series X Warrants have been duly authorized and, when issued in

accordance with the applicable governing documents against payment in full therefor, will be legally issued, fully paid and nonassessable.
 

   



 
 
4.       The Issuance Shares to be issued by the Company upon exercise of the Series X Warrants solely to the extent such Series X Warrants are publicly transferred

prior to the exercise thereof have been duly authorized and, when issued in accordance with the applicable governing documents against payment in full therefor, will be legally
issued, fully paid and nonassessable.

 
Our opinions set forth herein are limited to the laws of the State of New York all applicable provisions of the Delaware constitution (and all applicable judicial and

regulatory determinations) and the General Corporation Law of the State of Delaware and, to the extent that judicial or regulatory orders or decrees or consents, approvals,
licenses, authorizations, validations, filings, recordings or registrations with governmental authorities are relevant, to those required under such laws (all of the foregoing being
referred to as “Opined on Law”). We do not express any opinion with respect to the law of any jurisdiction other than Opined on Law or as to the effect of any such non-Opined
on Law on the opinions herein.

 
We hereby consent to the use of this opinion as an exhibit to the Registration Statement, to the use of our name as your counsel and to all references made to us in the

Registration Statement and in the Prospectus forming a part thereof. In giving this consent, we do not hereby admit that we are in the category of persons whose consent is
required under Section 7 of the Act, or the rules and regulations promulgated thereunder.
 
 Very truly yours,
  
 /s/ Graubard Miller
 
   



 
 


