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1. Name and Address of Reporting Person”
Entrepreneurs Fund L.P

2. Issuer Name and Ticker or Trading Symbol

OptiNose, Inc. [ OPTN ]

(Last) (First) (Middle)
2ND FLOOR, WINDWARD HOUSE, LA ROUTE
DE LA LIBERATION, SE. HELLER

3. Date of Earliest Transaction (Month/Day/Year)
10/17/2017

Director

Officer (give title
below)

5. Relationship of Reporting Person(s) to Issuer
(Check all applicable)

X

below)

10% Owner
Other (specify

(Street) 4. If Amendment, Date of Original Filed (Month/Day/Year) 6. Individual or Joint/Group Filing (Check Applicable
Line)
JERSEY, Form filed by One Reporting Person
CHANNEL JE2 3BQ X Form filed by More than One Reporting
ISLANDS Person
(City) (State) (Zip)
Table | - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1. Title of Security (Instr. 3) 2. Transaction 2A. Deemed 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership | 7. Nature of
Date Execution Date, Transaction | Disposed Of (D) (Instr. 3, 4 and 5) Securities Form: Direct Indirect
(Month/Dayl/Year) | if any Code (Instr. Beneficially (D) or Indirect | Beneficial
(Month/Dayl/Year) | 8) Owned Following | (1) (Instr. 4) Ownership
Reported (Instr. 4)
(A) or : Transaction(s)
Code |V Amount ) Price (Instr. 3 and 4)
Common Stock 10/17/2017 c 1,687,166(0 | A @ 2,740,065 D®
Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of | 2. 3. Transaction 3A. Deemed 4. 5. Number of | 6. Date Exercisable and | 7. Title and Amount 8. Price of | 9. Number of 10. 11. Nature
Derivative | Conversion | Date Execution Date, | Transaction | Derivative Expiration Date of Securities Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/DaylYear) | if any Code (Instr. | Securities (Month/DaylYear) Underlying Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Dayl/Year) | 8) Acquired (A) Derivative Security (Instr. 5) Beneficially Direct (D) | Ownership
Derivative or Disposed (Instr. 3 and 4) Owned or Indirect | (Instr. 4)
Security of (D) (Instr. Following () (Instr. 4)
3,4 and 5) Reported
Transaction(s)
Amount (Instr. 4)
or
Date Expiration Number
Code |V (A) | (D) Exercisable | Date Title of Shares
Series A Common
Preferred @ 10/17/2017 C 285,480 @) ) S 824,436 $0 0 D@
tock
Stock
Series B-1
Preferred @ 10/17/2017 C 35,680 @ @ C‘;rt“mon 103,040 $0 0 D@
ock
Stock
Series C
Preferred @ 10/17/2017 C 34,300 @ @ Common | gq (55 $0 0 D@
Stock
Stock
Series C-1 Common
Preferred @ 10/17/2017 C 113,842 @ )] 5 328,764 $0 0 D@
tock
Stock
Series C-2
Preferred @ 10/17/2017 C 69,256 @ @ Common | 551 04 $0 0 D@
Stock
Stock
Series D Common
Preferred (&3] 10/17/2017 C 45,662 @ @ Stock 131,867 $0 0 D@
Stock

1. Name and Address of Reporting Person”
Entrepreneurs Fund L.P

(Last) (First) (Middle)
2ND FLOOR, WINDWARD HOUSE, LA ROUTE
DE LA LIBERATION, SE. HELLER

(Street)

JERSEY,

CHANNEL JE2 3BQ
ISLANDS

(City) (State) (Zip)

1. Name and Address of Reporting Person”
Entrepreneurs Fund General Partner Ltd



http://www.sec.govhttp//www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001719532
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001494650
http://www.sec.govhttp//www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001719532
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001719534

(Last) (First) (Middle)
2ND FLOOR, WINDWARD HOUSE, LA ROUTE
DE LA LIBERATION, SE. HELLER

(Street)

JERSEY,

CHANNEL JE2 3BQ
ISLANDS

(City) (State) (Zip)

1. Name and Address of Reporting Person”

Bradshaw Paul

(Last) (First) (Middle)
2ND FLOOR, WINDWARD HOUSE, LA ROUTE
DE LA LIBERATION, SE. HELLER

(Street)

JERSEY,

CHANNEL JE2 3BQ
ISLANDS

(City) (State) (Zip)

Explanation of Responses:

1. Represents the total number of shares of Common Stock received by Entrepreneurs Fund LP ("EF LP") upon conversion of Series A, Series B-1, Series C, Series C-1, Series C-2 and Series D Preferred Stock in
connection with the closing of the Issuer's initial public offering.

2. The Series A, Series B-1, Series C, Series C-1, Series C-2 and Series D Preferred Stock converted into Common Stock on a 2.8879-for-one basis upon the closing of the Issuer’s initial public offering without
payment of consideration. The Series A, Series B-1, Series C, Series C-1, Series C-2 and Series D Preferred Stock were convertible at any time at the holder's election and automatically upon the closing of the
Issuer's initial public offering. The Preferred Stock had no expiration date.

3. The shares are directly held by EF LP. The general partner of EF LP is Entrepreneurs Fund General Partner Limited ("EF GP"). The managing directors of EF GP are Colin Dow and Paul Bradshaw. Each of EF
GP, Colin Dow and Paul Bradshaw disclaims beneficial ownership of these shares except to the extent of its or his pecuniary interest therein, if any.

4. Each of EF GP, Colin Dow and Paul Bradshaw disclaims beneficial ownership of these shares except to the extent of its or his pecuniary interest therein, if any.
/s/ Stuart Falber, as attorney-in-

fact for Entrepreneurs Fund L.P 107172017

/s/ Stuart Falber, as attorney-in-
fact for Entrepreneurs Fund 10/17/2017
General Partner Limited

/s/ Stuart Falber, as attorney-in-

fact for Paul Bradshaw e
** Signature of Reporting Person Date

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.
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