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Item 8.01. Other Events
 
On June 25, 2019, PAVmed, Inc. (the “ Company”) entered into subscription agreements (the “Subscription Agreements”) with the investors (the “Purchasers”) in its public
offering of 1,800,000 shares (the “Shares”) of its common stock at a public offering price of $1.00 per share (the “Offering”). The Offering was made by the Company directly
to potential purchasers, without an underwriter or placement agent, on a best efforts basis.
 
The Subscription Agreements provide for the sale of all 1,800,000 Shares offered in the Offering. The Subscription Agreements contain customary representations and
warranties and covenants of the Company. The Company expects the Offering will close on or about June 25, 2019.
 
The Company estimates that the net proceeds of the Offering, after deducting the estimated expenses of the Offering, will be approximately $1,785,000.
 
The Offering was made pursuant to the Company’s existing shelf registration statement on Form S-3 (Registration No. 333-220549), which was filed with the Securities and
Exchange Commission (“SEC”) on September 21, 2017 and declared effective by the SEC on October 6, 2017, and is described in more detail in a prospectus supplement
(dated June 25, 2019) and accompanying base prospectus (dated October 6, 2017) filed with the SEC.
 
The form of the Subscription Agreement is attached hereto as Exhibit 10.1, and is incorporated herein by reference. The foregoing description of the form of Subscription
Agreement does not purport to be complete and is qualified in its entirety by reference to the exhibit. A copy of the opinion of Graubard Miller relating to the legality of the
issuance and sale of the securities in the Offering is attached hereto as Exhibit 5.1.
 
The form of Subscription Agreement has been included to provide investors and security holders with information regarding its terms. The form is not intended to provide any
other factual information about the Company. The representations, warranties and covenants contained in the form of Subscription Agreement were made only for purposes of
such agreement and as of specific dates, were solely for the benefit of the parties to the Subscription Agreements, may have been made in some cases solely for the allocation of
risk between the parties and may be subject to limitations agreed upon by the contracting parties.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits:
 
Exhibit  Description
5.1  Opinion of Graubard Miller.
10.1  Form of Subscription Agreement (incorporated by reference from Exhibit 10.1 to the Company’s Form 8-K filed on May 8, 2019).
23.1  Consent of Graubard Miller (included as part of Exhibit 5.1).
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http://www.sec.gov/Archives/edgar/data/1624326/000149315219006562/ex10-1.htm


 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Dated: June 25, 2019 PAVMED INC.
   
 By: /s/ Dennis M. McGrath
  Dennis M. McGrath
  President and Chief Financial Officer
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Exhibit 5.1

 
GRAUBARD MILLER
405 Lexington Avenue
New York, NY 10174

 
June 25, 2019
 
PAVmed Inc.
One Grand Central Place
Suite 4600
New York, NY 10165
 
Ladies and Gentlemen:
 
We have acted as counsel to PAVmed Inc., a Delaware corporation (the “ Company”), in connection with the preparation of the Registration Statement on Form S-3, File No
333-220549) (“Registration Statement”), filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended
(the “Securities Act”), which was declared effective on October 6, 2017, and the prospectus supplement thereto, dated June 25, 2019 (“Prospectus Supplement”).
 
The Prospectus Supplement relates to the offer and sale by the Company (the “Offering”) of 1,800,000 shares (the “Shares”) of the Company’s common stock, $0.001 par value
per share (“Common Stock”), on a “best efforts” basis, pursuant to subscription agreements (the “Subscription Agreements”) to be entered into with each investor in the Offering.
 
This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.
 
In rendering the opinion set forth below, we have reviewed (a) the Prospectus Supplement, Registration Statement, and the exhibits thereto; (b) the Company’s Amended and
Restated Certificate of Incorporation; (c) the Company’s Bylaws; (d) certain records of the Company’s corporate proceedings as reflected in its minute books; and (e) such
statutes, records, and other documents as we have deemed relevant.
 
In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, and conformity with the originals of all
documents submitted to us as copies thereof. In addition, we have made such other examinations of law and fact as we have deemed relevant in order to form a basis for the
opinions hereinafter expressed.
 
Based upon the foregoing, we are of the opinion that the Shares have been duly authorized and when sold and issued in accordance with the Prospectus Supplement and in
accordance with the terms of the Subscription Agreement against payment therefor, will be validly issued, fully paid and non-assessable.
 
No opinion is expressed herein other than as to the laws of the State of New York, the corporate law of the State of Delaware, and the federal law of the United States of
America.
 
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Company’s Current Report on Form 8-K being filed on the date hereof, and
incorporation by reference into the Registration Statement. We also consent to the use of our name as counsel to the Company and to all references made to us in the
Registration Statement and the Prospectus Supplement. In giving this consent, we do not thereby admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act or the rules and regulations promulgated thereunder. This opinion is expressed as of the date hereof and we disclaim any undertaking to advise
you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable law.

 
 Very truly yours,
  
 /s/ GRAUBARD MILLER

 
 



 
 


