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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On October 7, 2024, OptiNose, Inc. (the “Company”) appointed Terry Kohler as the Company’s Chief Financial Officer. A copy of the press
release announcing the appointment of Mr. Kohler is attached hereto as Exhibit 99.1.

Mr. Kohler, age 47, is an experienced biotech finance leader with over 20 years of business experience. He was most recently the Chief
Financial Officer for Verrica Pharmaceuticals, a publicly-held dermatology therapeutics company, from July 2021 to October 2024, where he
supported commercial preparations for the launch of a topical treatment for molluscum contagiosum and research and development pipeline
investments. Prior to joining Verrica Pharmaceuticals, he served in a variety of financial roles of increasing responsibility at Endo International
PLC from May 2015 to July 2021, including most recently as Vice President, Corporate Development and Treasurer where he was
responsible for capital markets activity and evaluating and executing acquisition opportunities, and as Vice President, U.S. Branded and
Specialty Pharmaceuticals where he was responsible for financial, planning and analysis for Endo’s U.S. branded and specialty business.
Before joining Endo, he completed the Johnson & Johnson MBA Leadership Development program and worked at several investment
banking firms. Mr. Kohler holds a B.A. in International Business and Management from Dickinson College and an M.B.A. in Finance &
Entrepreneurship from the University of North Carolina. He is a Certified Management Accountant.

Employment Agreement

In connection with his appointment as the Company’s Chief Financial Officer, Mr. Kohler entered into an employment agreement (the “Kohler
Employment Agreement”) detailing the terms of his employment that will continue until either the Company or Mr. Kohler terminate his
employment with the Company. The Kohler Employment Agreement provides that Mr. Kohler will:

• receive a base salary of $450,000 .00 per year and is eligible to receive a discretionary annual performance-based cash bonus, with
a target bonus amount equal to 45% of his base salary. Mr. Kohler's salary and target bonus will be reviewed periodically by the
Company's Compensation Committee or Board of Directors.

• receive a one-time special payment in the amount of $90,000.00 payable in March 2025, which Mr. Kohler will be required to repay in
full under certain circumstances if his employment is terminated within 12 months after receipt of the payment.

• receive (i) a non-qualified stock option grant to purchase up to 675,000 shares of the Company’s common stock at a per share
purchase price equal to the closing price of a share of the Company’s common stock on the NASDAQ Global Select Market on
October 7, 2024 (the date of grant) and a grant of 150,000 Restricted Stock Units ("RSUs") on October 7, 2024. The non-qualified
stock option will vest over four years, with one-fourth of the shares underlying the stock option vesting on the first anniversary of the
grant date and the remainder of the shares vesting in thirty-six equal monthly installments thereafter. The RSUs will vest over four
years with one-fourth of the RSUs vesting on the first anniversary of the date of grant and the balance will vest in twelve (12) equal
quarterly installments thereafter. The vesting of both the shares underlying the non-qualified stock option and the RSUs are subject
to Mr. Kohler’s continuous service with the Company through each such vesting date. Both the non-qualified stock option grant and
RSUs are being made to Mr. Kohler as an inducement material to him accepting employment with the Company and are being
granted outside of the OptiNose, Inc. 2010 Stock Incentive Plan, as amended and restated (the "2010 Plan"), in accordance with
Nasdaq Listing Rule 5635(c)(4). The non-qualified stock options grant and RSU grant are subject to such other terms and conditions
as are specified in the Form of Non-Qualified Stock Option (Inducement Grant) and Form of Restricted Stock Unit Agreement
(Inducement Grant), respectively, previously filed by the Company with the SEC.

• be eligible to receive annual equity awards based on Company and his performance, to participate in the Company's other short-
term and long-term incentive programs and be eligible to participate in all of the Company's retirement and group welfare plans
available to the Company's senior level executives as a group or the Company employees generally, subject to the terms and
conditions applicable to such plans.

• be entitled to receive the following severance benefits if Mr. Kohler's employment is terminated by the Company without "cause" or
by Mr. Kohler for "good reason" (each as defined in the Kohler Employment Agreement), subject to his execution and non-revocation
of a release of claims and compliance with the restrictive covenants and other terms set forth in the Kohler Employment Agreement:
(i) twelve months of base salary continuation, and (ii) up to twelve months of continued participation by Mr. Kohler and his eligible
dependents in the Company's standard group medical, vision and dental plans on substantially the



same terms as such benefits are provided to active senior level executives; provided that if such termination of employment occurs
within three months prior to, or eighteen months after, a "change in control" (as defined in the 2010 Plan) (the “Change of Control
Protection Period”), then Mr. Kohler shall be entitled to receive: (i) an amount equal to 150% of the sum of his annual base salary
and target bonus at the rate in effect on his date of termination, (ii) payment of a pro-rata bonus for the year in which such
employment termination occurs; (iii) up to eighteen months of continued participation by Mr. Kohler and his eligible dependents in the
Company's standard group medical, vision and dental plans on substantially the same terms as such benefits are provided to active
senior level executives, and (iv) all of Mr. Kohler's then-outstanding equity awards granted to him by the Company will become
immediately vested. In addition, if Mr. Kohler’s employment is terminated by the Company without "cause" or by him for "good
reason" any time following a Change of Control, then Mr. Kohler shall receive 12-months of vesting acceleration with respect to his
then outstanding Company equity awards. be subject to restrictive covenants.

Director and Officer Indemnification Arrangements

Mr. Kohler and the Company also entered into an indemnification agreement on October 7, 2024 (the "Indemnification Agreement"), which is
addition to the indemnification, expense advancement and limitations of liability provided for in the Company's certificate of incorporation, as
amended, and Company Bylaws. The Indemnification Agreement provides Mr. Kohler with contractual rights to indemnification and, in some
cases, expense advancement in any action or proceeding arising out of his services as one of the Company's executive officers or as a
director or executive officer of any other company or enterprise to which he may provide services at the Company's request. For additional
information regarding the Indemnification Agreement, please see the Form of Indemnification Agreement filed as Exhibit 10.1 with the Form
10-K filed by the Company with the SEC on March 7, 2024.

There are no arrangements or understandings between Mr. Kohler and any other person pursuant to which Mr. Kohler was appointed as an
officer. There are no relationships or transactions in which Mr. Kohler has or will have an interest, or was or is a party, requiring disclosure
under Item 404(a) of Regulation S-K.

The foregoing is a summary description of certain terms of the Kohler Employment Agreement, Non-Qualified Stock Option Agreement
(Inducement Grant), Restricted Stock Unit Agreement (Inducement Grant), and Indemnification Agreement and, by its nature, is not
complete. It is qualified in its entirety by reference to the Kohler Employment Agreement, Non-Qualified Stock Option Agreement, Restricted
Stock Unit Agreement, copies of which are attached hereto as Exhibit 99.2, Exhibit 99.3 and Exhibit 99.4, respectively, and are incorporated
herein by reference, and by reference to the Indemnification Agreement as filed on the 10-K Filing Date noted above, and incorporated
herein by reference.

The foregoing is a summary description of certain terms of the Kohler Employment Agreement, Non-Qualified Stock Option Agreement
(Inducement Grant), Restricted Stock Unit Agreement (Inducement Grant), and Indemnification Agreement and, by its nature, is not
complete. It is qualified in its entirety by reference to (i) the Kohler Employment Agreement, a copy of which is attached hereto as Exhibit
99.2, (ii) the Form of Non-Qualified Stock Option Agreement (Inducement Grant) filed as Exhibit 99.3 to the Form 8-K filed by the Company
with the SEC on February 19, 2020, (iii) the Form of Restricted Stock Unit Agreement (Inducement Grant) filed as Exhibit 10.4 to the Form
10-Q filed by the Company with the SEC on May 7, 2020 and (iv) the Form of Indemnification Agreement filed as Exhibit 10.1 to the Form 10-
K filed by the Company with the SEC on March 7, 2024, each of which is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits

Exhibit No.  Description
10.1 Employment Agreement, Dated October 4, 2024, between OptiNose US, Inc. and P. Terrence Kohler, Jr.
10.2 Form of Non-Qualified Stock Option Agreement (Inducement Grant) (incorporated by reference to Exhibit 99.3 to the

Company’s Current Report on Form 8-K (File No. 001-38241), as filed with the SEC on February 19, 2020).
10.3 Form of Restricted Restricted Stock Unit Agreement (Inducement Grant) (incorporated by reference to Exhibit 10.4

to the Company’s Quarterly Report on Form 10-Q (File No. 001-38241), as filed with the SEC on May 7, 2020).
10.4 Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Annual Report on

Form 10-K (File No. 001-38241), as filed with the SEC on March 7, 2024).
99.1 Press Release, dated October 7, 2024, issued by OptiNose, Inc.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

https://www.sec.gov/Archives/edgar/data/1494650/000149465020000008/nqstockoptionagreement.htm
https://www.sec.gov/Archives/edgar/data/1494650/000149465020000052/restrictedstockunitagr.htm
https://www.sec.gov/Archives/edgar/data/1494650/000149465024000018/formindemnificationagreeme.htm
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By: /s/ Anthony J. Krick
  Anthony J. Krick
  Chief Accounting Officer

Date: October 7, 2024



EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (the “Agreement”) is entered into effective as of October 7, 2024 (the “Effective
Date”), by and between OptiNose US, Inc., a Delaware corporation (“OptiNose US”) and wholly-owned subsidiary of OptiNose,
Inc. (the “Parent” and, together with OptiNose US, the “Company”), and Paul Terence Kohler, Jr. (“Executive”).

WHEREAS, the Company desires to employ Executive and Executive desires to be employed by the Company upon the
terms and conditions hereinafter set forth.

WHERAS, the Company and Executive desire to enter into this Agreement to set forth the terms and conditions for the
continued employment relationship of Executive with the Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for other good and
valuable consideration, the receipt and sufficiency of which hereby are acknowledged, the parties hereto agree as follows:

1. Term. Subject to the terms and provisions of this Agreement, this Agreement shall continue until Executive’s
employment with the Company is terminated by the Company or by Executive. At all times, Executive’s employment with the
Company is “at-will,” which means that Executive’s employment with the Company may be terminated at any time by the
Company with or without “Cause” or by Executive with or without “Good Reason” (as each such term is defined below).

2. Title, Duties and Responsibilities. While Executive is employed by the Company, Executive will serve as the
Chief Financial Officer of OptiNose, Inc. and will report to the Chief Executive Officer of OptiNose, Inc. Executive will have
such duties and responsibilities that are commensurate with Executive’s position as Chief Financial Officer of OptiNose, Inc. and
such other duties and responsibilities as are from time to time assigned to Executive by the Chief Executive Officer. While
Executive is employed by the Company, Executive will devote Executive’s full business time, energy and skill to the
performance of Executive’s duties and responsibilities hereunder. Executive will not be permitted to engage in other activities
that interfere with the performance of Executive’s duties under this Agreement, conflict with the business of the Company or
violate any provisions of Section 8 herein. Executive shall, if requested by the Board, also serve as an Executive or director of
any affiliate of the Company for no additional compensation. Executive’s place of employment will be the Company’s offices in
Yardley, Pennsylvania.

3. Base Salary. While Executive is employed by the Company, the Company will pay Executive a base annual
salary (the “Base Salary”) at the rate of $450,000.00 per year, paid in accordance with the usual payroll practices of the Company
as it is earned. Executive’s Base Salary shall be reviewed periodically for potential increases pursuant to Company policies
applicable to senior Executives by the Compensation Committee of the Board (the “Compensation Committee”) or the Board.



4. Special Payment. Executive shall be entitled to receive a one-time special payment in the amount of $90,000.00,
(the “Special Payment”) which shall be paid in March 2025. Should Executive terminate his employment other than for Good
Reason or the Company terminate his employment for Cause, in each case, within twelve (12) months of Executive’s receipt of
the Special Payment, Executive shall be required to repay the Special Payment to the Company in full no later than the
termination date of the Executive’s employment. (this repayment obligation shall survive the termination of this Agreement).

5.     Incentive Compensation. Executive shall participate in short-term and long-term incentive programs, including
equity compensation programs, established by the Company for its senior level Executives generally, at levels determined by the
Board or the Compensation Committee.  Executive’s incentive compensation shall be subject to the terms of the applicable plans
and shall be determined based on Executive’s individual performance and the Company’s performance as determined by the
Board or the Compensation Committee.  Any annual incentive compensation earned by Executive shall be paid on or after
January 1, but not later than March 15 of the fiscal year following the fiscal year for which the annual incentive compensation is
earned.

(a) Discretionary Bonus. Executive will be eligible to receive an annual target cash bonus of 45% of
Executive’s Base Salary (the “Target Annual Bonus”) (pro-rated for any portion of a year during which Executive is not
employed by the Company) at the discretion of the Board or the Compensation Committee and contingent upon attainment of
certain Company milestones and/or individual objectives as determined by the Board or the Compensation Committee. The
actual annual bonus payable for any given year, if any, may be higher or lower than the Target Annual Bonus. To earn and be paid
an annual bonus, Executive must be actively employed with the Company at the time that such bonuses are paid to all eligible
Executives in accordance with such bonus program unless otherwise specified herein or in the terms pursuant to which such
bonus eligibility is offered. Executive’s Target Annual Bonus shall be reviewed periodically for potential increases pursuant to
Company review policies applicable to senior Executives by the Compensation Committee or the Board.

(b) Equity Incentive Compensation.

(i) On the Effective Date, Executive shall receive a grant of non- qualified stock options (“the Stock
Options”) to purchase 675,000 shares of the Company’s common stock at a per share exercise price equal to the closing price of
the Company’s common stock on The Nasdaq Stock Market on the date of grant, which is anticipated to be October 7, 2024.
Subject to Executive's continued service through each such date, the Stock Options will vest as follows: 25% on the first (1 )
anniversary of the date of grant with the balance vesting in in thirty-six (36) equal monthly installments thereafter (such that,
subject to the Executive’s continued service through each such date, 100% of the Stock Options will be vested on the fourth (4 )
anniversary of the grant). In addition, the Executive shall receive a grant of 150,000 Restricted Stock Units on October 7, 2024
(“the RSUs”). Subject to the Executive’s continued service through each such date, 25% of the RSUs will vest on the first (1 )
anniversary of the
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date of grant and the balance will vest in twelve (12) equal quarterly installments thereafter (such that, again subject to the
Executive’s continued service through each such date, 100% of the RSUs will be vested on the fourth (4 ) anniversary of the
grant).

(ii) Executive shall be eligible to receive annual equity awards based on the Company’s and
Executive’s actual performance, as determined by the Board or the Compensation Committee. Each such equity award granted to
Executive hereunder shall be subject to the terms and conditions of the incentive plan pursuant to which it is granted and such
other terms and conditions as are established by the Board or Compensation Committee and set forth in an award agreement
evidencing the grant of such equity award.

5. Benefits and Fringes.

(a) General. While Executive is employed by the Company, Executive will be entitled to such benefits and
fringes, if any, as are generally provided from time to time by the Company to its senior level Executives, subject to the
satisfaction of any eligibility requirements and any other terms and conditions of the applicable plans or policies.

(b) Vacation. Executive will also be entitled to 20 business days of annual paid vacation in accordance with
the Company’s vacation policies in effect from time to time, which may be taken at such times as Executive elects with due
regard to the Company’s business needs.

(c) Reimbursement of Business Expenses. Upon presentation of appropriate documentation, Executive will
be reimbursed in accordance with the Company’s expense reimbursement policy for all reasonable and necessary business
expenses incurred in connection with the performance of Executive’s duties and responsibilities hereunder.

6. Termination of Employment.

(a) Written Notice of Termination and Resignation from Roles. Any termination of Executive’s
employment by the Company or Executive (other than because of Executive’s death) shall be communicated by a written notice
of termination to the other party hereto in accordance with the requirements of this Agreement. Upon termination of Executive’s
employment with the Company, Executive shall be deemed to have resigned from all positions that Executive holds as an
Executive or member of the board of directors (or a committee thereof) of the Company or any of its affiliates and all powers of
attorney held by Executive arising out of or relating to such Executive’s employment with the Company shall be deemed to have
been revoked. Regardless of the reason therefore, Executive shall be entitled to receive payment for: (i) any accrued but unpaid
portion of Executive’s Base Salary earned through the termination date; (ii) any accrued but unused vacation as of the termination
date; (iii) any unearned but unpaid bonus for which the performance measurement period has ended prior to the termination date
(e.g., if Executive’s employment is terminated on February 1 and annual bonuses for the prior year have not been paid as of the
termination date, then Executive would be eligible to receive his annual bonus for the prior year but not a bonus for the year in
which the termination occurs), provided, that the termination of Executive’s employment is not for Cause
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or due to Executive’s voluntary resignation (other than for Good Reason); (iv) any amounts owing to Executive for
reimbursements of expenses that Executive properly incurred before the termination date and which are reimbursable in
accordance with Section 5(c) above, with all such amounts owed under each of (i), (ii), (iii) and (iv) payable in a lump sum no
later than the Company’s first regularly scheduled payroll date that is at least ten (10) days after the date of Executive’s
termination date; and (v) any amounts that are vested benefits or that Executive is otherwise entitled to receive under any plan,
policy, practice or program of or any other contract or agreement with the Company at or subsequent to the termination date,
payable in accordance with such plan, policy, practice or program or contract or agreement (collectively, the “Accrued Benefits”).

(b) Termination upon Death. If Executive dies, then Executive’s employment with the Company shall
terminate as of the date of Executive’s death, at which time all of Executive’s rights to compensation and benefits under Sections
3, 4 and 5 herein or otherwise shall immediately terminate, except that Executive’s heirs, personal representatives or estate shall
be entitled to the Accrued Benefits and a payment in the amount of Executive’s then-current target annual cash bonus
opportunity, prorated based upon the number of days that Executive was employed during the year of Executive’s death.

(c) Termination upon Disability. “Disability” means any physical or mental incapacity, illness or infirmity
that prevents or significantly restricts Executive from performing the normal duties of Executive’s position on a full-time basis
for a period of at least 180 calendar days, whether or not consecutive, out of any twelve (12) consecutive months, despite the
provision, if requested, of a reasonable accommodation as that term is defined in accordance with the American with Disabilities
Act and/or any equivalent state or local law and that, in the reasonable opinion of the Company acting on the basis of advice from
a duly-qualified medical practitioner is likely to continue to a similar degree. Upon the termination of Executive’s employment
due to Disability, the Company shall provide written notice to Executive, at which time all of Executive’s rights to compensation
and benefits under Sections 3, 4 and 5 herein or otherwise shall immediately terminate, except that Executive shall be entitled to
the Accrued Benefits and a payment in the amount of Executive’s then-current target annual cash bonus opportunity, prorated
based upon the number of days Executive was actively employed during the year of Executive’s death.

(d) Termination by the Company for Cause. The Company may, upon written notice to Executive,
immediately terminate Executive’s employment for Cause. “Cause” shall exist upon (i) Executive’s breach of any fiduciary duty
or material legal or contractual obligation to the Company or any of its affiliates (including, without limitation, pursuant to a
Company or affiliate policy or the restrictive covenants set forth in Section 8 of this Agreement or any other applicable restrictive
covenants between Executive and the Company or any of its affiliates), (ii) Executive’s failure to follow the reasonable
instructions of the Chief Executive or the Board (other than as a result of total or partial incapacity due to physical or mental
illness), which failure, if curable, is not cured within thirty (30) days after notice to Executive specifying in reasonable detail the
nature of such breach, or, if cured, recurs within ninety (90) business days, (iii) Executive’s gross negligence, willful misconduct,
fraud, insubordination, acts of
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dishonesty or conflict of interest relating to the Company or any of its affiliates, or (iv) Executive’s commission of any
misdemeanor which has a material impact on the affairs, business or reputation of the Company or any of its affiliates or
Executive’s indictment for, or plea of nolo contendere to, a crime constituting a felony under the laws of the United States or any
state thereof. Upon a termination of Executive’s employment for Cause, all of Executive’s rights to compensation and benefits
under Sections 3, 4 and 5 of this Agreement or otherwise shall immediately terminate, except that Executive shall be entitled to
the Accrued Benefits.

(e) Termination by the Company without Cause or by Executive for Good Reason. Except as provided in
Section 6(f) below, upon a termination of Executive’s employment by the Company without Cause or by Executive for Good
Reason, Executive shall be entitled to receive the Accrued Benefits and, subject to Executive’s execution and non-revocation of
the release described in Section 6(g) and Executive’s compliance with Executive’s obligations under Section 8, the following
severance payments and benefits (collectively, the “Severance Benefits”):

(i) An amount equal to twelve (12) months of Executive’s Base Salary at the rate in effect on the
termination date, payable in substantially equivalent installments, with the first payment made on the Company’s first practical
pay date following the Release Effective Date (as defined in Section 6(g) below) and remaining installments tendered thereafter
on consecutive, semi-monthly pay dates in accordance with the Company’s regularly scheduled payroll calendar until paid in full;

(ii) Continuation of coverage under the Company’s group health insurance plan under the Consolidated
Omnibus Reconciliation Act of 1985 (“COBRA”) at active employee rates beginning on the first day of the month following
Executive’s termination date and continuing for a period of twelve (12) months at the same level of coverage Executive elected
during  employment and on the same terms and conditions generally afforded to the Company’s active employees, provided
Executive and Executive’s eligible dependents enroll with the Company’s COBRA administrator within sixty (60) days after
Executive’s termination date (as used in this paragraph, the “COBRA Subsidy” during the “COBRA Subsidy Period”); provided,
however, in the event the Company determines that such provisions would subject Executive to taxation under Section 105(h) of
the Internal Revenue Code of 1986, as amended, or otherwise violate any healthcare law or regulation, then the Company shall
pay to Executive an amount equal to the amount Executive would be required to pay for continuation of group health coverage
for Executive and Executive’s eligible dependents through an election under COBRA for six (6) months, which amount shall be
paid in a lump sum at the same time payments under Section 6(e)(i) commence and is intended to assist Executive with costs of
health coverage, which Executive may (but is not required to) obtain through an election to continue health care coverage under
COBRA. Notwithstanding the foregoing, Executive understands that the Company’s COBRA Subsidy during the COBRA
Subsidy Period will not extend Executive’s or Executive’s dependents’ eligibility for continuation health coverage under COBRA
and agrees to hold harmless the Released Parties from any and all claims arising directly or indirectly from the COBRA Subsidy
referenced above. Executive also understands that if Executive or Executive’s eligible dependents do not elect COBRA
healthcare continuation
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coverage or choose to reduce coverage level under COBRA, Executive will not be entitled to receive any additional monetary
payment for the cash equivalent of such COBRA Subsidy or any difference in premiums based upon Executive’s COBRA
election.  Following the COBRA Subsidy Period, Executive and Executive’s dependents may, subject to statutory eligibility
requirements, continue COBRA coverage at standard COBRA rates for the remainder of the applicable COBRA continuation
period permitted by law as long as Executive and Executive’s dependents pay the full cost of such coverage in accordance with
the Company’s COBRA continuation health coverage policies; and 

(iii)    to the extent such termination of Executive’s employment by the Company without Cause or by
Executive for Good Reason occurs any time following a Change of Control transaction (and without limiting any Change of
Control Severance Benefits specified in Section 6(f) below), Executive shall receive twelve (12) months of vesting acceleration
with respect to all of Executive’s then-outstanding equity awards granted to Executive by the Company or assumed, continued or
substituted for by the acquiring entity in such Change of Control transaction.

“Good Reason” shall mean, without Executive’s prior written consent: (i) a material diminution in Executive’s then
position or duties, authority or responsibilities including, without limitation, Executive ceasing to be an “executive officer” (as
defined under Rule 3b-7 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of a company with a class of
securities registered under Section 12(b) of the Exchange Act, (ii) a material diminution in Executive’s then position or duties,
authority or responsibilities, (iii) the assignment to Executive of any duties materially inconsistent with the duties and
responsibilities of Chief Financial Officer, (iv) a reduction by the Company in Executive’s then-current Base Salary or
Executive’s then-current Target Annual Bonus unless the salaries and target annual bonuses for all other senior Executive
Executives are correspondingly and proportionately reduced by not greater than 15% and such reduction continues for no more
than twelve (12) months; (v) Executive’s relocation to offices of the Company that are more than fifty (50) miles from the
Company’s offices in Yardley, Pennsylvania; or (vi) any action or inaction that constitutes a material breach of this Agreement by
the Company. In order to invoke a termination for Good Reason, Executive must deliver a written notice of the grounds for such
termination within thirty (30) days of the initial existence of the event giving rise to Good Reason and the Company shall have
thirty (30) days to cure the circumstances. In order to terminate Executive’s employment, if at all, for Good Reason, Executive
must terminate employment within sixty (60) days following the end of the cure period if the circumstances giving rise to Good
Reason have not been cured.

(f) Termination by the Company without Cause or by Executive for Good Reason Following a Change
of Control. Upon a termination of Executive’s employment by the Company without Cause or by Executive for Good Reason, in
each case within three (3) months prior to a Change of Control or eighteen (18) months after a Change of Control, Executive
shall be entitled to receive the Accrued Benefits and, subject to Executive’s execution and non-revocation of the release described
in Section 6(g) and Executive’s compliance with Executive’s obligations under Section 8, the following severance payments and
benefits (collectively, the “Change of Control Severance Benefits”):
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(i) an amount equal to 150% of the sum of Executive’s (x) Base Salary and (y) target annual cash
bonus opportunity, in each case at the rate in effect on the termination date, payable in a single-lump sum cash payment on the
first practical payroll date that occurs on or after the Release Effective Date;

(ii) an amount equal to Executive’s annual cash bonus, which shall be equal to the greater of (x)
Executive’s then-current target annual cash bonus opportunity, prorated based upon the number of days Executive was employed
during the year in which the employment termination occurs, and (y) an annualized amount of bonus for such year as determined
by the Board in good faith based on the achievement of objectives up to the Change of Control, prorated based upon the number
of days Executive was employed during that year. The prorated bonus described in this Section 6(f)(ii) shall be paid in a single-
lump sum cash payment on the first practical payroll date that occurs on or after the Release Effective Date;

(iii) Continuation of coverage under the Company’s group health insurance plan through COBRA at
active employee rates beginning on the first day of the month following Executive’s termination date and continuing for a period
of eighteen (18) months at the same level of coverage Executive elected during  employment and on the same terms and
conditions generally afforded to the Company’s active employees, provided Executive and Executive’s eligible dependents enroll
with the Company’s COBRA administrator within sixty (60) days after the termination date (as used in this paragraph, the
“COBRA Subsidy” during the “COBRA Subsidy Period”); provided, however, in the event the Company determines that such
provisions would subject Executive to taxation under Section 105(h) of the Code, or otherwise violate any healthcare law or
regulation, then, the Company shall pay to Executive the amount Executive would be required to pay for continuation of group
health coverage for Executive and Executive’s eligible dependents through an election under COBRA for eighteen (18) months
which amount shall be paid in a lump sum at the same time payments under Section 6(f)(i) commence and is intended to assist
Executive with costs of health coverage, which Executive may (but is not required to) obtain through an election to continue
health care coverage under COBRA. Notwithstanding the foregoing, Executive understands that the Company’s COBRA Subsidy
during the COBRA Subsidy Period will not extend Executive’s or Executive’s dependents’ eligibility for continuation health
coverage under COBRA and agrees to hold harmless the Released Parties from any and all claims arising directly or indirectly
from the COBRA Subsidy referenced above. Executive also understands that if Executive or Executive’s eligible dependents do
not elect COBRA healthcare continuation coverage or choose to reduce coverage level under COBRA, Executive will not be
entitled to receive any additional monetary payment for the cash equivalent of such COBRA Subsidy or any difference in
premiums based upon Executive’s COBRA election; and 

(iv) all of Executive’s then-outstanding equity awards granted to Executive by the Company shall
become immediately vested.

Notwithstanding anything contained herein to the contrary, in the event that Executive is entitled to the amounts set forth
in Section 6(e)(i) as a result of Executive’s employment termination prior to a Change of Control and a Change of Control occurs
within three (3) months
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following Executive’s termination date, Executive shall receive the amounts set forth in this Section 6(f), less any severance
compensation paid to Executive pursuant to Section 6(e), paid in the same form and time as provided in Section 6(f), except that
the amounts payable pursuant to Section 6(f)(i) shall be paid to Executive in a lump sum, within ten (10) days after the date of the
Change of Control.

(g) Payment to Executive of any Severance Benefits or Change of Control Severance Benefits, as applicable,
shall be conditioned on Executive’s compliance with the requirements of Section 8 hereof and Executive’s execution of a general
release in favor of the Company and its affiliates substantially in the form attached hereto as Exhibit A (the “Release”) and the
lapse of any revocation period specified therein with the Release not having been revoked. The Release shall be provided to
Executive within three (3) days of Executive’s employment termination. Executive will forfeit all rights to the Severance Benefits
and the Change of Control Severance Benefits, as applicable, unless, within sixty (60) days of Executive’s employment
termination, Executive executes and delivers the Release to the Company and such Release has become irrevocable by virtue of
the expiration of the revocation period specified therein without the Release having been revoked (the first such date, the
“Release Effective Date”). The Company’s obligation to pay the Severance Benefits or the Change of Control Severance
Benefits, as applicable, is subject to the occurrence of the Release Effective Date, and if the Release Effective Date does not
occur, then the Company shall have no obligation to pay such Severance Benefits or Change of Control Severance Benefits, as
applicable. Notwithstanding anything contained herein to the contrary, in the event that the period during which Executive may
review and revoke the Release begins in one calendar year and ends in the following calendar year, any severance payments
hereunder that constitute non-qualified deferred compensation subject to Section 409A of the Code shall be paid to Executive no
earlier than January 1 of the second calendar year.

7. Section 280G.

(a) Executive shall bear all expense of, and be solely responsible for, any excise tax imposed by Section 4999
of the Code (such excise tax being the “Excise Tax”); provided, however, that any payment or benefit received or to be received
by Executive, whether payable under the terms of this Agreement or any other plan, arrangement or agreement with Company or
an affiliate of Company (collectively, the “Payments”) that would constitute a “parachute payment” within the meaning of
Section 280G of the Code, shall be reduced to the extent necessary so that no portion thereof shall be subject to the Excise Tax,
but only if, by reason of such reduction, the net after-tax benefit Executive receives shall exceed the net after-tax benefit that
Executive would receive if no such reduction was made.

(b) The “net after-tax benefit” shall mean (i) the Payments which Executive receives or is then entitled to
receive from the Company that would constitute “parachute payments” within the meaning of Section 280G of the Code, less (ii)
the amount of all federal, state and local income and employment taxes payable by Executive with respect to the foregoing
calculated at the highest marginal income tax rate for each year in which the foregoing shall be paid to Executive (based on the
rate in effect for such year as set forth in the Code as in effect at
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the time of the first payment of the foregoing), less (iii) the amount of Excise Tax imposed with respect to the payments and
benefits described in (b)(i) above.

(c) All determinations under this Section 7 will be made by an accounting firm or law firm (the “280G Firm”)
that is mutually agreed to by Executive and the Company prior to a change in ownership or control of a corporation (within the
meaning of Treasury regulations under Section 280G of the Code). The 280G Firm shall be required to evaluate the extent to
which payments are exempt from Section 280G of the Code as reasonable compensation for services rendered before or after the
Change of Control. All fees and expenses of the 280G Firm shall be paid solely by the Company. The Company will direct the
280G Firm to submit any determination it makes under this Section 7 and detailed supporting calculations to both Executive and
the Company as soon as reasonably practicable.

(d) If the 280G Firm determines that one or more reductions are required under this Section 7, such Payments
shall be reduced in the order that would provide Executive with the largest amount of after-tax proceeds (with such order, to the
extent permitted by Sections 280G and 409A of the Code, designated by Executive, or otherwise determined by the 280G Firm)
to the extent necessary so that no portion thereof shall be subject to the Excise Tax, and the Company shall pay such reduced
amount to Executive. Executive shall at any time have the unilateral right to forfeit any equity award in whole or in part.

(e) As a result of the uncertainty in the application of Section 280G of the Code at the time that the 280G Firm
makes its determinations under this Section 7, it is possible that amounts will have been paid or distributed to Executive that
should not have been paid or distributed (collectively, the “Overpayments”), or that additional amounts should be paid or
distributed to Executive (collectively, the “Underpayments”). If the 280G Firm determines, based on either the assertion of a
deficiency by the Internal Revenue Service against Executive or the Company, which assertion the 280G Firm believes has a
high probability of success or is otherwise based on controlling precedent or substantial authority, that an Overpayment has been
made, Executive must repay the Overpayment to the Company, without interest; provided, however, that no loan will be deemed
to have been made and no amount will be payable by Executive to the Company unless, and then only to the extent that, the
deemed loan and payment would either reduce the amount on which Executive is subject to tax under Section 4999 of the Code
or generate a refund of tax imposed under Section 4999 of the Code. If the 280G Firm determines, based upon controlling
precedent or substantial authority, that an Underpayment has occurred, the 280G Firm will notify Executive and the Company of
that determination, and the Company will promptly pay the amount of that Underpayment to Executive without interest.

(f) Executive and the Company will provide the 280G Firm access to and copies of any books, records, and
documents in their possession as reasonably requested by the 280G Firm, and otherwise cooperate with the 280G Firm in
connection with the preparation and issuance of the determinations and calculations contemplated by this Section 7. For
purposes of making the calculations required by this Section 7, the 280G Firm may rely on reasonable, good faith interpretations
concerning the application of Sections 280G and 4999 of the Code.
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8. Covenants.

(a) Non-Competition. So long as Executive is employed by the Company under this Agreement and for (i)
the eighteen (18) month period following the termination of Executive’s employment with the Company in the event Executive’s
employment is terminated by the Company without Cause or by Executive for Good Reason, in each case, within three (3)
months prior to a Change of Control or eighteen (18) months after a Change of Control or (ii) the nine (9) month period
following the termination of Executive’s employment with the Company for any reason not covered by clause (i) (such
applicable period, the “Restricted Period”), Executive agrees that Executive will not, directly or indirectly, without the prior
written consent of the Company, engage in Competition with OptiNose. “Competition” means participating, directly or
indirectly, as an individual proprietor, partner, stockholder, Executive, employee, director, joint venturer, investor, lender,
consultant or in any other capacity whatsoever in any business or venture that competes with any business that OptiNose is
engaged in as of the date of Executive’s employment termination with the Company or is actively planning to engage in as of the
date of Executive’s employment termination with the Company. Notwithstanding the foregoing, after Executive’s employment
termination, employment by or consultation for a publicly traded company that derives less than five percent (5%) of its net
revenues from activities that compete with business that OptiNose engages in, shall not constitute Competition so long as
Executive does not provide employment or consulting services to the business segment of such publicly traded company that
engages in such competitive activities. Executive is entering into this covenant not to compete in consideration of the
agreements of the Company in this Agreement, including but not limited to, the agreement of the Company to provide the
severance and other benefits to Executive upon a employment termination pursuant to Sections 6(e) and (f) hereof, as applicable.

(b) Confidentiality. Executive agrees that Executive will not, directly or indirectly, use, make available, sell,
disclose or otherwise communicate to any person or entity, other than in the course of Executive’s assigned duties hereunder and
for the benefit of OptiNose, either while Executive is employed by the Company hereunder or at any time thereafter, any
business and technical information or trade secrets, nonpublic, proprietary or confidential information, knowledge or data
relating to OptiNose whether the foregoing will have been obtained by Executive during Executive’s employment hereunder or
otherwise. The foregoing will not apply to information that (i) was known to the public prior to its disclosure to Executive; (ii)
becomes generally known to the public or in OptiNose’s industry subsequent to disclosure to Executive through no wrongful act
by Executive or any of Executive’s representatives; or (iii) Executive is required to disclose by applicable law, regulation or
legal process (provided that Executive provides the Company with prior notice of the contemplated disclosure and cooperates at
the Company’s cost with the Company in seeking a protective order or other appropriate protection of such information). The
Company and Executive acknowledge that, notwithstanding anything to the contrary contained in this Agreement, pursuant to
18 USC § 1833(b), an individual may not be held liable under any criminal or civil federal or state trade secret law for disclosure
of a trade secret: (aa) made in confidence to a government official, either directly or indirectly, or to an attorney, solely for the
purpose of reporting or investigating a suspected violation of law or (bb) in a complaint or other document
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filed in a lawsuit or other proceeding, if such filing is made under seal. The Company and Executive further acknowledge that an
individual suing an employer for retaliation based on the reporting of a suspected violation of law may disclose a trade secret to
Executive’s attorney and use the trade secret information in the court proceeding, so long as any document containing the trade
secret is filed under seal and the individual does not disclose the trade secret except pursuant to court order.

(c) Non-Solicitation of Customers. Executive agrees that during the Restricted Period, Executive will not,
directly or indirectly, solicit or influence, or attempt to solicit or influence, customers of OptiNose to purchase goods or services
then sold by OptiNose from any other person or entity.

(d) Non-Solicitation of Suppliers. Executive agrees that during the Restricted Period, Executive will not,
directly or indirectly, solicit or influence, or attempt to solicit or influence, the Company’s suppliers to provide goods or services
then provided to OptiNose to any other person or entity in Competition with OptiNose.

(e) Non-Solicitation of Employees. Executive recognizes that Executive will possess confidential information
about other employees of OptiNose relating to their education, experience, skills, abilities, compensation and benefits, and inter-
personal relationships with customers of OptiNose. Executive recognizes that the information Executive possesses and will
possess about these other employees is not generally known, is of substantial value to OptiNose in developing its business and in
securing and retaining customers, and has been and will be acquired by Executive because of Executive’s business position with
OptiNose. Executive agrees that, during the Restricted Period, Executive will not, (i) directly or indirectly, individually or on
behalf of any other person or entity solicit or recruit any employee of OptiNose to leave such employment for the purpose of
being employed by, or rendering services to, Executive or any person or entity unaffiliated with OptiNose, or (ii) convey any such
confidential information or trade secrets about other employees of OptiNose to any person or entity other than in the course of
Executive’s assigned duties hereunder and for the benefit of OptiNose. Notwithstanding the foregoing, the Company agrees that
hiring any employee of OptiNose who responds to a general advertisement for employment that was not specifically directed at
the employees of OptiNose shall not be deemed a violation of this Section 8(e).

(f) Non-Disparagement. Executive agrees that Executive will not, nor will Executive induce others to,
Disparage OptiNose or any of their past or present Executives, directors, employees or products. Similarly, the directors and
senior Executives of OptiNose will not, nor will they induce others to, Disparage Executive. “Disparage” will mean making
comments or statements to the press, OptiNose’s employees or any individual or entity with whom Executive or OptiNose, as
applicable, has a business relationship that would adversely affect in any manner, as applicable: (i) the conduct of the business of
OptiNose (including, without limitation, any products or business plans or prospects); (ii) the business reputation of OptiNose, or
any of their products, or their past or present Executives, directors or employees; or (iii) the business reputation of Executive.

(g) Inventions.
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(i) Executive acknowledges and agrees that all trade secrets, mask works, concepts, drawings,
materials, documentation, procedures, diagrams, specifications, models, processes, formulae, source and object codes, data,
programs, know-how, designs, techniques, ideas, methods, inventions, discoveries, improvements, work products, developments
or other works of authorship (“Inventions”), whether patentable or unpatentable, (aa) that relate to Executive’s work with
OptiNose, made, developed or conceived by Executive, solely or jointly with others or with the use of any of OptiNose’s
equipment, supplies, facilities or trade secrets or (bb) suggested by any work that Executive performs in connection with
OptiNose, either while performing Executive’s duties with OptiNose or on Executive’s own time, but only insofar as the
Inventions are related to Executive’s work as an employee of OptiNose (collectively, “Company Inventions”), will belong
exclusively to the Company (or its designee), whether or not patent applications are filed thereon. Executive will keep full and
complete written records (the “Records”), in the manner prescribed by OptiNose, of all Company Inventions, and will promptly
disclose all Company Inventions completely and in writing to the Company. The Records will be the sole and exclusive property
of the Company, and Executive will surrender them upon the termination of Executive’s employment, or upon the Company’s
request. Executive hereby assigns to the Company (or its designee) the Company Inventions including all rights in and to any
related patents and other intellectual property that may issue thereon in any and all countries, whether during or subsequent to
Executive’s employment with OptiNose, together with the right to file, in Executive’s name or in the name of the Company (or its
designee), applications for patents and equivalent rights (the “Applications”). Executive will, at any time during and subsequent
to Executive’s employment with OptiNose, make such applications, sign such papers, take all rightful oaths, and perform all acts
as may be requested from time to time by the Company with respect to the Company Inventions and the underlying intellectual
property. Executive will also execute assignments to the Company (or its designee) of the Applications, and give the Company
and its attorneys all reasonable assistance (including the giving of testimony) to obtain the Company Inventions and the
underlying intellectual property for its benefit, all without additional compensation to Executive from the Company, but entirely
at the Company’s expense.

(ii) In addition, the Company Inventions will be deemed “work made for hire”, as such term is defined
under the copyright law of the United States, on behalf of OptiNose and Executive agrees that the Company (or its designee) will
be the sole owner of the Company Inventions, and all underlying rights therein, in all media now known or hereinafter devised,
throughout the universe and in perpetuity without any further obligations or compensation to Executive. If the Company
Inventions, or any portion thereof, are deemed not to be work made for hire, Executive hereby irrevocably conveys, transfers,
assigns and delivers to the Company (or its designee), all rights, titles and interests, in all media now known or hereinafter
devised, throughout the universe and in perpetuity, in and to the Company Inventions, including without limitation: (aa) all of
Executive’s rights, titles and interests in and to any underlying intellectual property (and all renewals, revivals and extensions
thereof) related to the Company Inventions; (bb) all rights of any kind or any nature now or hereafter recognized, including
without limitation, the unrestricted right to make modifications, adaptations and revisions to the Company Inventions, to exploit
and allow others to exploit the Company Inventions; and (cc) all rights to sue at law or in equity for any infringement, or other

12



unauthorized use or conduct in derogation of the Company Inventions, known or unknown, prior to the date hereof, including
without limitation the right to receive all proceeds and damages therefrom. In addition, Executive hereby waives any so-called
“moral rights” with respect to the Company Inventions. Executive hereby waives any and all currently existing and future
monetary rights in and to the Inventions and all patents and other intellectual property rights that may issue thereon, including,
without limitation, any rights that would otherwise accrue to Executive’s benefit by virtue of Executive being an employee of or
other service provider to OptiNose.

(iii) To the extent that Executive is unable to assign any of Executive’s right, title or interest in any
Company Invention under applicable law, for any such Company Invention and the underlying intellectual property rights,
Executive hereby grants to the Company (or its designee) an exclusive, irrevocable, perpetual, transferable, worldwide, fully paid
license to such Company Invention and the underlying intellectual property, with the right to sublicense, use, modify, create
derivative works and otherwise fully exploit such Company Invention and the underlying intellectual property, to assign this
license and to exercise all rights and incidents of ownership of the Company Invention.

(iv) To the extent that any of the Company Inventions are derived by, or require use by OptiNose of,
any works, Inventions, or other intellectual property rights that Executive owns, which are not assigned hereby, Executive hereby
grants to the Company (or its designee) an irrevocable, perpetual, transferable, worldwide, non-exclusive, royalty free license,
with the right to sublicense, use, modify and create derivative works using such works, Inventions or other intellectual property
rights, but only to the extent necessary to permit the Company to fully realize their ownership rights in the Company Inventions.

(h) Cooperation. Upon the receipt of notice from the Company (including outside counsel), Executive agrees
that while employed by OptiNose (for no additional compensation) and thereafter (for reasonable compensation for Executive’s
time), Executive will respond and provide information with regard to matters in which Executive has knowledge as a result of
Executive’s employment with OptiNose, and will provide reasonable assistance to OptiNose and its representatives in defense of
any claims that may be made against OptiNose, and will assist OptiNose in the prosecution of any claims that may be made by
OptiNose, to the extent that such claims may relate to the period of Executive’s employment with OptiNose (or any predecessor).
Executive agrees to promptly inform the Company if Executive becomes aware of any lawsuits involving such claims that may
be filed or threatened against OptiNose. Executive also agrees to promptly inform the Company (to the extent Executive is
legally permitted to do so) if Executive is asked to assist in any investigation of OptiNose (or their actions), regardless of whether
a lawsuit or other proceeding has then been filed against OptiNose with respect to such investigation, and will not do so unless
legally required.

(i) Return of Property. On the date of the termination of Executive’s employment with the Company for any
reason (or at any time prior thereto at the Company’s request), Executive will return all property belonging to OptiNose
(including, but not limited to,
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any Employer provided laptops, computers, cell phones, wireless electronic mail devices or other equipment, or documents and
property belonging to OptiNose).

(j) Injunctive Relief. It is further expressly agreed that OptiNose will or would suffer irreparable injury if
Executive were to violate the provisions of this Section 8 and that OptiNose would by reason of such violation be entitled to
injunctive relief in a court of appropriate jurisdiction and Executive further consents and stipulates to the entry of such injunctive
relief in such court prohibiting Executive from violating the provisions of this Section 8.

(k) Survival of Provisions. The obligations contained in this Section 8 will survive the termination of
Executive’s employment with the Company and will be fully enforceable thereafter. If it is determined by a court of competent
jurisdiction in any state that any restriction in this Section 8 is excessive in duration or scope or extends for too long a period of
time or over too great a range of activities or in too broad a geographic area or is unreasonable or unenforceable under the laws of
that state, it is the intention of the parties that such restriction may be modified or amended by the court to render it enforceable
to the maximum extent permitted by the law of that state or jurisdiction.

(l) Prior Agreements. Executive represents and warrants to the Company that there are no restrictions,
agreements or understandings whatsoever to which Executive is a party that would prevent or make unlawful Executive’s
execution of this Agreement or Executive’s employment hereunder, is or would be inconsistent or in conflict with this Agreement
or Executive’s employment hereunder, or would prevent, limit or impair in any way the performance by Executive of the
obligations hereunder.

9. Assignment; Third Party Beneficiaries. Notwithstanding anything else herein, this Agreement is personal to
Executive and neither the Agreement nor any rights hereunder may be assigned by Executive. The Company may assign the
Agreement to an affiliate or to any acquiror of all or substantially all of the assets of the Company. OptiNose shall require any
successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business
and/or assets of OptiNose to expressly assume and agree to perform this Agreement in the same manner and to the same extent
that OptiNose would be required to perform it if no such succession had taken place. This Agreement will inure to the benefit of
and be binding upon the personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees,
legatees and permitted assignees of the parties. Executive acknowledges that this Agreement is intended to benefit the Company,
its shareholders, and its and their parents, affiliates, subsidiaries, divisions, and related companies or entities, now existing or
hereafter created. Both Executive and the Company further acknowledge and agree that the intended beneficiaries of this
Agreement are entitled to enforce the provisions of this Agreement by seeking injunctive relief or any other appropriate remedy.

10. Clawback/Recoupment. Notwithstanding any other provision in this Agreement to the contrary, any
compensation paid to Executive pursuant to this Agreement or any other agreement or arrangement with the Company shall be
subject to mandatory repayment by Executive to the Company to the extent any such compensation paid to Executive is, or in the
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future becomes, subject to (i) any “claw-back” or recoupment policy applicable to Executive that is adopted to comply with any
applicable law, rule or regulation (including stock exchange rule), or (ii) any law, rule or regulation (including stock exchange
rule) which imposes mandatory recoupment, under circumstances set forth in such law, rule or regulation.

11. Arbitration; Waiver of Rights to Sue; Attorneys’ Fees.

(a)    Except as provided in Section 8(j), the parties agree that they will use binding arbitration to settle all claims
and disputes that may arise out of this Agreement or that in any way relate to Executive’s employment with Company.
Specifically, both the Company and Executive agree that any claim, dispute and/or controversy that either Executive may have
against the Company (or its directors, Executives, managers, employees, agents or parties affiliated with its employee benefit and
health plans), or that the Company may have against Executive, shall be submitted to binding arbitration conducted before one
(1) arbitrator mutually agreed to by the Company and Executive, sitting in Philadelphia, Pennsylvania or such other location
mutually agreed to by Executive and the Company, in accordance with the National Rules for the Resolution of Employment
Disputes of the American Arbitration Association (“AAA Rules”) then in effect; provided, however, that if the Company and
Executive are unable to agree on a single arbitrator within thirty (30) calendar days of the demand by another party for
arbitration, an arbitrator will be designated by the Philadelphia Office of the American Arbitration Association.

(b)    Coverage. Included within the parties’ agreement to submit all disputes to binding arbitration are all
employment-related claims and disputes, whether based upon tort, contract, statute (including but not limited to any claims of
workplace discrimination, harassment (other than sexual harassment), retaliation, failure to pay proper wages or other
compensation (including commissions, bonuses, salary, severance pay or other benefits), or any other unlawful employment
practice or wrongful termination, whether based upon the Age Discrimination in Employment Act of 1967, the Older Workers
Benefit Protection Act, Title VII of the Civil Rights Act of 1964, the Employee Retirement Income Security Act, the Fair Labor
Standards Act, the Americans with Disabilities Act, the National Labor Relations Act, the Labor Management Relations Act, the
Worker Adjustment and Retraining Notification Act, the Occupational Safety and Health Act, the Genetic Information
Nondiscrimination Act, the Lilly Ledbetter Fair Pay Act of 2009, the Fair Credit Reporting Act, the Family and Medical Leave
Act, the Equal Pay Act of 1963, the Consolidated Omnibus Budget Reconciliation Act, the Rehabilitation Act, the Employee
Polygraph Protection Act, the Electronic Communication Privacy Act, the Computer Fraud and Abuse Act, the Health Insurance
Portability & Accountability Act, the Sarbanes-Oxley Act of 2002, the Fair Credit Reporting Act, the Uniformed Services
Employment and Reemployment Rights Act of 1994, the Civil Rights Act of 1991, 42 U.S.C. §§ 1981, 1983, 1985, 1986 and
1988), the Pennsylvania Wage Payment & Collection Law, the Pennsylvania Human Relations Act, the Pennsylvania Labor
Relations Act, the Pennsylvania Equal Pay Law, the Pennsylvania Minimum Wage Act, any personal gain with respect to any
claim arising under the Federal False Claims Act, or any other federal, state or local laws, statutes, regulations, rules, ordinances,
or orders, each as amended, or under any policy, agreement, contract, understanding or promise, written or oral, formal or
informal,
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between any of the Released Parties and Executive and shall further apply, without limitation, to any and all Claims for breach of
implied or express contract, breach of promise, breach of the covenant of good faith and fair dealing, embezzlement, conversion,
non-payment of debt, misrepresentation, tortious interference with contract, civil conspiracy, negligence, fraud, estoppel,
defamation, libel, misrepresentation, intentional infliction of emotional distress, violation of public policy, invasion of privacy,
wrongful, retaliatory or constructive discharge, assault (other than sexual assault), battery, false imprisonment, negligence, and all
other claims or torts, including any whistleblower claims, arising under any federal, state, or local law, regulation, ordinance or
judicial decision, or under the United States and Pennsylvania Constitutions.

EXECUTIVE UNDERSTANDS AND VOLUNTARILY AND FREELY AGREES TO THIS BINDING ARBITRATION
PROVISION, AND BOTH EXECUTIVE AND THE COMPANY EXPRESSLY AND FREELY FOREGO AND WAIVE
THEIR RIGHT TO TRIAL BY JURY, IN FAVOR OF BINDING ARBITRATION, WITH RESPECT TO ANY CLAIMS OR
CONTROVERSIES COVERED BY THIS AGREEMENT EXCEPT AS EXPRESSLY EXCLUDED HEREIN.

(c)    Exclusions. Notwithstanding the foregoing:

(i)    The parties shall not arbitrate: (aa) claims by Executive for workers’ compensation or unemployment
compensation insurance benefits; (bb) claims by the Company for injunctive or equitable relief, including without limitation
claims related to the misappropriation of trade secrets, theft of confidential and proprietary business information, breach of
fiduciary duty and/or violation of other restrictive covenants; and (cc) claims by Executive for sexual assault and/or sexual
harassment, unless Executive voluntarily elects for such sexual assault and/or sexual harassment claims to be arbitrated.

(ii)    Nothing contained in this Agreement prohibits Executive from filing, a complaint, participating in an
investigation, or otherwise communicating with the United States Equal Employment Opportunity Commission and/or any other
federal, state, or local agency charged with the processing of complaints and performance of investigation into claims of unlawful
employment practices, although if Executive elects to pursue a claim following the exhaustion or completion of any such
administrative process, such claim would be subject to the mandatory arbitration provisions set forth in this Section of the
Agreement.

(iii)    Claims by Executive relating to benefits under any of the Company’s employee benefit plans must
be raised with the claims administrator of the relevant plan pursuant to the terms of that plan, but if the matter is not resolved
under those procedures, Executive may pursue such a claim only through arbitration as provided for in this Section.

(d)    Procedures. The party seeking arbitration pursuant to this Section of the Agreement shall commence such
proceeding in accordance with the applicable AAA rules. All rules of pleading, rules of evidence, and rights to resolution of the
dispute by means of summary judgment, judgment on the pleadings, and judgment under Pennsylvania law shall apply and be
observed. Resolution of the dispute shall be based solely upon the law governing the claims and
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defenses pleaded, and the arbitrator may not invoke any basis (including, but not limited to, notions of "just cause") but shall
apply the same law as if brought in a court of law. The arbitrator shall possess the authority to rule on any dispositive motions
(including a motion to dismiss and/or summary judgment brought by any party) and to order any appropriate legal and equitable
relief consistent with that available to parties in civil actions filed in a court of competent jurisdiction, except that the parties
agree neither party shall be entitled to punitive damages on any claim.

(e)    Discovery. During the arbitration, Executive and the Company shall be entitled to engage in and conduct
discovery in accordance with any schedule established by the arbitrator; provided, however, the arbitrator must allow the parties
to conduct discovery sufficient to adequately arbitrate their claims and defenses in accordance with applicable federal, state, and
local law, even if the AAA Rules are more restrictive.

(f)    Determination. The determination of the arbitrator will be final and binding on Executive and the Company.
Awards shall include the arbitrator’s written, reasoned opinion and shall contain the arbitrator’s essential findings and
conclusions. Judgment may be entered on the award of the arbitrator in any court having proper jurisdiction.

(g)    Attorney’s Fees; Costs. Each party will bear their own expenses of such arbitration, except that (i) the
prevailing party shall be entitled to be indemnified and reimbursed for their reasonable attorneys’ fees and costs incurred in
enforcing and/or seeking to enforce the terms of this Agreement should the other party violate or be alleged to have violated any
of its terms or (ii) as otherwise required by a fee-shifting statute.

12. Indemnification. The Company and Executive acknowledge that they have entered into an Indemnification
Agreement, effective as of the Effective Date set forth above (the “Indemnification Agreement”).

13. Governing Law. This Agreement and any other document or instrument delivered pursuant hereto, (other than the
Indemnification Agreement) and all claims or causes of action that may be based upon, arise out of or relate to this Agreement
will be governed by, and construed under and in accordance with, the internal laws of the Commonwealth of Pennsylvania,
without reference to rules relating to conflicts of laws.

14. Withholding Taxes. The Company may withhold from any and all amounts payable to Executive such federal,
state and local taxes as may be required to be withheld pursuant to any applicable laws or regulations.

15. Notices. All notices and other communications required or permitted hereunder or necessary or convenient in
connection herewith shall be in writing and shall be deemed to have been given when hand delivered or three (3) days after being
mailed by registered or certified mail to Executive or the Company, as the case may be, at Executive’s address set forth below or
the Company’s address set forth below, or to such other names or addresses as Executive or the Company, as the case may be,
shall designate by notice to each other party entitled to receive
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notices in the manner specified in this Section (provided that notice of change of address shall be deemed given only when
received).

Company notices shall be delivered to:

OptiNose US, Inc.
 Attn: Chief Legal Officer

 777 Township Line Road
 Third Floor, Suite 300

 Yardley, PA 19067

Executive notices shall be delivered to such address as shall most currently appear on the records of the Company.

16. Entire Agreement; Amendments. This Agreement and the agreements referenced herein contain the entire
agreement of the parties relating to the subject matter hereof, and supersede in their entirety any and all prior and/or
contemporaneous agreements, understandings or representations relating to the subject matter hereof, whether written or oral,
including without limitation the Existing Agreement. No amendments, alterations or modifications of this Agreement will be
valid unless made in writing and signed by the parties hereto.

17. Section Headings. The section headings used in this Agreement are included solely for convenience and will not
affect, or be used in connection with, the interpretation of this Agreement.

18. Severability. The provisions of this Agreement will be deemed severable and the invalidity of unenforceability of
any provision will not affect the validity or enforceability of the other provisions hereof. No failure to exercise, delay in
exercising, or single or partial exercise of any right, power or remedy by either party, and no course of dealing between the
parties, shall constitute a waiver of, or shall preclude any other or further exercise of, any right, power or remedy.

19. Counterparts. This Agreement may be executed in several counterparts (including via facsimile and/or .pdf),
each of which will be deemed to be an original but all of which together will constitute one and the same instruments.

20. Section 409A.

(a) The payments and benefits under this Agreement are intended to comply with or be exempt from Section
409A of the Code, and the regulations and guidance promulgated thereunder (collectively, “Section 409A”) and this Agreement
shall be interpreted and construed in a manner intended to comply therewith. For purposes of this Agreement, Executive will be
considered to have experienced a employment termination only if Executive has a “separation from service” with the Company
and all of its controlled group members within the meaning of Section 409A. Whether Executive has a separation from service
will be
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determined based on all of the facts and circumstances and in accordance with the guidance issued under Section 409A.

(b) Each payment under this Agreement, including each installment payment, shall be considered a separate
and distinct payment. For purposes of this Agreement, each payment is intended to be excepted from Section 409A to the
maximum extent provided as follows: (i) each payment made within the applicable 2½ month period specified in Treas. Reg. §
1.409A-1(b)(4) is intended to be excepted under the short-term deferral exception; (ii) post-termination medical benefits are
intended to be excepted under the medical benefits exception as specified in Treas. Reg. §1.409A-1(b)(9)(v)(B); and (iii) to the
extent payments are made as a result of an involuntary separation, each payment that is not otherwise excepted under the short-
term deferral exception or medical benefits exception is intended to be excepted under the involuntary pay exception as specified
in Treas. Reg. § 1.409A-1(b)(9)(iii). With respect to payments subject to Section 409A (and not excepted therefrom), if any, it is
intended that each payment is paid on a permissible distribution event and at a specified time consistent with Section 409A.
Neither the Company nor Executive shall have the right to accelerate or defer the delivery of any such payments or benefits
except to the extent specifically permitted or required by Section 409A. Executive shall have no right to designate the date or any
payment under this Agreement.

(c) If Executive is a “specified employee” (as that term is used in Section 409A and regulations and other
guidance issued thereunder) on the date of Executive’s separation from service, any benefits payable under this Agreement that
constitute non-qualified deferred compensation subject to Section 409A shall be delayed until the earlier of (i) the first business
day following the six-month anniversary of the date of Executive’s separation from service, or (ii) the date of Executive’s death,
but only to the extent necessary to avoid the adverse tax consequences and penalties under Section 409A. On the earlier of (x) the
first business day following the six-month anniversary of the date of Executive’s separation from service, or (y) Executive’s
death, the Company shall pay Executive (or Executive’s estate or beneficiaries) a lump-sum payment equal to all payments
delayed pursuant to the preceding sentence.

(d) If any of the reimbursements or in-kind benefits provided for under this Agreement are subject to Section
409A, the following rules shall apply: (i) in no event shall any such reimbursement be paid after the last day of the taxable year
following the taxable year in which the expense was incurred; (ii) the amount of such reimbursable expenses incurred, or the
provision of in-kind benefits, in one tax year shall not affect the expenses eligible for reimbursement or the provision of in-kind
benefits in any other tax year; and (iii) the right to such reimbursement for expenses or provision of in-kind benefits is not subject
to liquidation or exchange for any other benefit.

(e) Notwithstanding anything in Section 6(f) hereof to the contrary, in the event that Executive is entitled to
the amount set forth in Section 6(f)(i) as a result of a termination of Executive’s employment within three (3) months prior to or
eighteen (18) months after the date of the Change of Control, and such Change of Control does not constitute a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of
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the assets of the Company, within the meaning of Section 409A(a)(2)(A)(v) of the Code and its corresponding regulations, and
any portion of the severance benefit payable to Executive pursuant to Section 6(e)(i) is deemed to constitute deferred
compensation subject to the requirements of Section 409A of the Code at the time of Executive’s termination, then such portion
that constitutes deferred compensation shall reduce the amount that is paid in a lump sum as provided in Section 6(f)(i) and such
deferred compensation portion shall instead be paid in substantially equal installments over the installment period as described in
Section 6(e)(i).

21.  Construction; Reasonable Time to Review and Consider Agreement. The parties agree that this Agreement
was reached following arms-length negotiations and should not be construed against the drafter. Executive agrees that Executive
has been provided reasonable and adequate time to review this Agreement and, if desired, consult with counsel of Executive’s
own choosing, and that Executive has consulted counsel before signing this Agreement or knowingly waived the right to do so.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

OPTINOSE US, INC.

By: _/s/ Ramy Mahmoud_______________
Ramy Mahmoud
Chief Executive Officer

EXECUTIVE

                            
By: _/s/ Paul Terence Kohler, Jr.________
Paul Terence Kohler, Jr.
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EXHIBIT A

SAMPLE RELEASE AGREEMENT

This RELEASE AGREEMENT (“Agreement”) made this [Date] day of [Month•], [Year•] (the “Effective Date”),
between OptiNose US, Inc. (a wholly-owned subsidiary of OptiNose, Inc. and, together with OptiNose, Inc. and each of its and
their successors and assigns, the “Company”), and [Full Name•] (“Executive”).

1. Release.

        a.    In consideration of the amounts to be paid by the Company pursuant to the Employment Agreement entered into on
[Date], by and between the Company and Executive (the “Employment Agreement”), Executive, on behalf of himself/herself
and on behalf of his/her spouse, civil union or domestic partner, dependents, heirs, executors, devisees, personal representatives,
administrators, agents and assigns, irrevocably and unconditionally forever waives, releases, gives up and discharges the
Company, its parent, affiliated and related companies (including but not limited to OptiNose, Inc.), all of its and their employee
benefit plans and trustees, fiduciaries, administrators, sponsors and parties-in-interest of those plans, all of its and their past and
present employees, managers, directors, Executives, administrators, shareholders, members, investors, agents, attorneys, insurers,
re-insurers and contractors acting in any capacity whatsoever (whether individually or in an official capacity on behalf of the
Company), and all of its and their respective predecessors, heirs, personal representatives, successors and assigns (collectively,
the “Released Parties”), from any and all debts, demands, actions, causes of action, accounts, covenants, contracts, agreements,
claims, damages, omissions, promises, and any and all claims and liabilities whatsoever, of every name and nature, known or
unknown, suspected or unsuspected, accrued or unaccrued, liquidated or contingent, asserted or unasserted, both in law and
equity (“Claims”), which Executive ever had, now has, or may hereafter claim to have against the Released Parties by reason of
any matter or cause whatsoever based on, related to, or arising from any event that occurred before the date Executive signs this
Agreement and based upon, related to or arising out of or in any way concerning Executive’s employment with the Company, the
terms, conditions or privileges of Executive’s employment with the Company, Executive’s separation from employment with the
Company, and any and all violations and/or alleged violations of federal, state or local human rights laws, fair employment
practices and/or other laws by any of the Released Parties for any reason and under any legal theory including, but not limited to,
those arising or which may be arising under, as applicable, Title VII of the Civil Rights Act of 1964 (“Title VII”), the Americans
with Disabilities Act (“ADA”), the Age Discrimination in Employment Act (“ADEA”), the Older Worker Benefit Protection Act
(“OWBPA”), the Employee Retirement Income Security Act of 1974 (“ERISA”), the Employee Polygraph Protection Act, the
Worker Adjustment and Retraining Notification Act (“WARN”), the Family and Medical Leave Act (“FMLA”), the Coronavirus
Aid, Relief and Economic Security Act (“CARES”), the Families First Coronavirus Relief Act (“FFCRA”), the American
Rescue Plan Act, the Fair Labor Standards Act (“FLSA”), the Equal Pay Act of 1963 (“EPA”), the Lilly Ledbetter Fair Pay Act
of 2010 (“Fair Pay Act”), the Genetic Information Nondiscrimination Act of 2008 (“GINA”),
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the Rehabilitation Act, the Employee Polygraph Protection Act, the Electronic Communication Privacy Act, the Computer Fraud
& Abuse Act, the Health Insurance Portability & Accountability Act (“HIPAA”), the Consolidated Omnibus Budget
Reconciliation Act (“COBRA”), the Occupational Safety and Health Act (“OSHA”), the Sarbanes-Oxley Act of 2002, the Fair
Credit Reporting Act (“FCRA”), the National Labor Relations Act (“NLRA”), the Labor Management Relations Act
(“LMRA”), the Uniformed Services Employment and Reemployment Rights Act of 1994 (“USERRA”), the Civil Rights Act of
1991, 42 U.S.C. §§ 1981, 1983, 1985, 1986 and 1988), the Pennsylvania Wage Payment & Collection Law, the Pennsylvania
Human Relations Act, the Pennsylvania Labor Relations Act, the Pennsylvania Equal Pay Law, the Pennsylvania Minimum Wage
Act, the Pennsylvania Workers’ Compensation Act, any personal gain with respect to any claim arising under the Federal False
Claims Act, or any other federal, state or local laws, statutes, regulations, rules, ordinances, or orders, each as amended, or under
any policy, agreement, contract, understanding or promise, written or oral, formal or informal, between any of the Released
Parties and Executive and shall further apply, without limitation, to any and all Claims for breach of implied or express contract,
breach of promise, breach of the covenant of good faith and fair dealing, misrepresentation, tortious interference with contract,
civil conspiracy, negligence, fraud, estoppel, defamation, libel, misrepresentation, intentional infliction of emotional distress,
violation of public policy, invasion of privacy, wrongful, retaliatory or constructive discharge, assault, battery, false
imprisonment, negligence, and all other claims or torts, including any whistleblower claims, arising under any federal, state, or
local law, regulation, ordinance or judicial decision, or under the United States and Pennsylvania Constitutions (the “General
Release”).

        b.    For the purpose of implementing a full and complete release, Executive understands and agrees that this Agreement is
intended to include all claims, if any, which Executive or his/her spouse, civil union or domestic partner, dependents, heirs,
executors, devisees, personal representatives, administrators, agents and assigns may have and which Executive does not now
know or suspect to exist in his/her favor against the Released Parties, from the beginning of time until the time he/she signs this
Agreement, and this Agreement extinguishes those claims.

        c.    In consideration of the promises of the Company set forth in the Employment Agreement, Executive hereby releases
and discharges the Released Parties from any and all Claims that Executive may have against the Released Parties arising under
the Age Discrimination Employment Act of 1967, as amended, and the applicable rules and regulations promulgated thereunder
(“ADEA”). Executive acknowledges that he/she understands that the ADEA is a federal statute that prohibits discrimination on
the basis of age in employment, benefits and benefit plans. Executive also understands that, by signing this Agreement, he/she is
waiving all Claims against any and all of the Released Parties.

d.    Executive understands that the laws and actions described above give Executive important remedies
that relate to claims that he/she has or may have arising out of or in connection with his/her employment with, or
separation from employment from, the Company and agree that he/she is freely and voluntarily giving up those remedies
and claims. By signing this Agreement, Executive agrees that he/she is irrevocably and
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unconditionally waiving the right to proceed with discovery concerning any released claim in any future litigation with any
Released Party, if any. Executive also agrees that he/she is fully releasing all claims for equitable, punitive or other relief,
attorney’s fees, and other fees and costs incurred up to the date Executive signs this Agreement for any reason.

e.    Executive represents and warrants that: (i) he/she is the lawful owner of all claims released through this
Agreement; (ii) he/she has the beneficial interest in the payments and other benefits that he/she will receive under this
Agreement; (iii) he/she has not assigned, and will not assign, any interest in any claim released through this Agreement; (iv)
he/she has not filed, and is not and has not been subject to a voluntary or involuntary bankruptcy petition in the past three (3)
years; (v) he/she is not a debtor in any pending bankruptcy case; (vi) no receiver, bankruptcy trustee or other third party may
assert a right to any claim released through this Agreement or the payments and benefits to be tendered or provided under the
Employment Agreement. Executive agrees that the foregoing representations and warranties shall survive the execution,
performance and consummation or termination of this Agreement. Executive also agrees that he/she will fully indemnify and
hold the Released Parties harmless to the extent any of the foregoing representations and warranties is or becomes untrue for any
claims or damages, including attorneys’ fees, fines, costs, liquidated damages and punitive damages, asserted or awarded against
any of the Released Parties and, should it be determined that any bankruptcy trustee or other third party has a right to the
payments and benefits provided to Executive under the Employment Agreement, Executive immediately will return to the
Company an amount equivalent to the full after-tax value of any such payments or benefits.

f.    Executive warrants that he/she does not have any complaint pending before any federal, state or local court or
arbitration panel concerning any Released Party. Executive further agrees not to file a lawsuit against any of the Released Parties
in any federal, state or local court, or with any arbitration panel, concerning any claim, demand, issue or cause of action released
through this Agreement, except to the extent specifically excluded below in Section 2 below and its subparagraphs below. Should
Executive file a lawsuit with any court or arbitration panel concerning any claim, demand, issue, or cause of action waived
through this Agreement and not specifically excluded as described in Section 2 below and its subparagraphs below, Executive
agrees that he/she will be responsible to pay the legal fees and costs that the Released Parties incur defending that lawsuit.
Further, Executive agrees that nothing in this Agreement shall limit the right of any court or arbitration panel to determine, in its
sole discretion, that the Released Parties are entitled to restitution, recoupment or set off of any monies paid to Executive should
the release of any claims under this Agreement subsequently be found to be invalid.

2. Exclusions from Release of Claims and Covenant Not to Sue.

a.    Executive understands and agrees that nothing in this Agreement limits his/her right to bring an action to
enforce the terms of this Agreement.

b.    Executive understands and agrees that the General Release contained in Section 1 above and its subparagraphs
above does not include a waiver of any claims which
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cannot be waived by law and does not include a waiver of any vested rights Executive may have in any existing Company 401(k)
plan, if any, nor will it preclude Executive from purchasing continuation health benefits coverage for himself/herself and/or
his/her dependents under the Company’s continuation health benefits policies to the extent he/she and his/her dependents are
otherwise eligible and for the period provided by law under COBRA. The General Release also does not release any pending
workers’ compensation claim or right to any workers’ compensation benefits with respect to any occupational illness or injury
arising from or sustained due to his/her employment with the Company.

c.    Executive understands and agrees that nothing in this Agreement is intended to or shall prevent, impede or
interfere with his/her non-waivable right to file a charge or complaint with the Equal Employment Opportunity Commission
(“EEOC”), the Occupational Safety and Health Review Commission (“OSH”), the National Labor Relations Board (“NLRB”),
the Securities and Exchange Commission (“SEC”), any other federal agency, labor board or commission, any state or local fair
employment practices agency, or any other state or local agency, labor board or commission (collectively, the “Government
Agencies”). Executive also understands that nothing in this Agreement in any way limits his/her ability to provide information
and/or documents to or otherwise communicate with any Government Agencies, participate in any investigation of any
Government Agencies, testify or otherwise participate in any proceeding that may be conducted by any Government Agencies
concerning the Company’s past or future conduct, or engage in any activities now or in the future that are protected under the
whistleblower statutes administered by OSH or any other Government Agencies without notice to the Company. However,
Executive agrees that he/she is completely waiving any right to recover money, share in or participate in any monetary award in
connection with or resulting from the prosecution of any charge, investigation or proceeding by any Government Agency, except
that this Agreement does not limit the right to receive and fully retain a monetary reward from any government-administered
whistleblower award or other incentive program for providing information directly to any Government Agencies (such as those
administered by the OSH or the SEC).

d.    Executive understands and agrees that nothing in this Agreement prohibits him/her filing a claim to collect
any unemployment compensation benefits available to him/her under applicable state Unemployment Insurance Compensation
law or from collecting any award of benefits granted to him/her in accordance with that law.

e.    Executive understands and agrees that this Agreement does not limit any statutory rights he/she may have to
bring an action to challenge the terms of this Agreement or contest the validity of the General Release set forth in Section 1
above under the ADEA or the OWBPA.
    

3. Non-Admission of Liability.

a.    Executive agrees that this Agreement shall not in any way be construed as an admission that any of the
Released Parties owe him/her any money or have acted wrongfully, unlawfully, or unfairly in any way towards him/her. In fact,
Executive understands that the
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Released Parties specifically deny that they have violated any federal, state or local law or ordinance or any right or obligation
that they owe or might have owed to Executive at any time and maintain that they have at all times treated Executive in a fair,
lawful, non-discriminatory and non-retaliatory manner.

b.    Except as provided in Section 6(e) or Section 6(f), as applicable, of the Employment Agreement or in the
Indemnification Agreement, Executive acknowledges and agrees that the Company has fully satisfied any and all obligations
owed to him/her arising out of his/her employment with or termination from the Company, and no further sums or benefits are
owed to him/her by the Company or by any of the other Released Parties at any time.

c.    Executive agrees that the Severance Benefits or Change of Control Severance Benefits, as applicable, as
described in the Employment Agreement constitute good and valuable consideration in exchange for the promises herein and are,
individually and together, in addition to anything of value to which Executive is presently entitled by virtue of any
understandings, agreements or contracts between Executive and any of the Released Parties, his/her employment with any
Released Party and separation from that employment, and any of the Released Parties’ policies, practices, plans, agreements or
prior understandings with him/her, including but not limited to compensation, vacation, bonus, severance, paid time off, incentive
compensation, equity incentives, stock options, offer letters, employment agreements and any other fringe benefit plans, policies
or practices.

4. No Right or Guarantee to Re-Employment or Reinstatement. Executive agrees that the termination of his/her
employment is permanent and the Released Parties have not in any way guaranteed that he/she will be recalled, rehired,
reinstated or in any way retained by the Company.

5. Reference-Related Communications.

a.    Executive agrees that, should he/she or any prospective employer for him/her desire that the Company engage
in any reference-related communications, such inquiries shall be directed exclusively to the Company’s Human Resources
Department for confirmation only of Executive’s: (i) dates of employment and (ii) employment position. Executive also agrees
that, except for the Company’s verbal confirmation of dates of employment and position title as expressly set forth above, the
Released Parties will have no obligation whatsoever to engage in any reference-related communications with any past, existing or
prospective employers unless compelled by a court order or other legal process. Notwithstanding the foregoing, Executive
understands and agrees that the Released Parties will remain free to internally communicate to those with a business need to
know, any and all information concerning his/her employment history with the Company.

b.    Executive acknowledges and agrees that any statements made on social media by any current or former
employees or other representatives of the Company are not official statements of reference by the Company. Executive
understands and agrees that, should he/she wish for the Company to provide any information related to the salary and/or benefits
paid
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or provided during his/her employment to any third party, Executive will provide the Company’s Human Resources Department
with a written release expressly authorizing the disclosure of the same.

6. Consultation with Attorney; Voluntary Agreement. The Company advises Executive to consult with an attorney of
his/her choosing prior to signing this Agreement. Executive understands and agrees that he/she has the right and has been given
the opportunity to review this Agreement and, specifically, the General Release in Section 1 above, with an attorney. Executive
also understands and agrees that he/she is under no obligation to consent to the General Release set forth in Section 1 above.
Executive acknowledges and agrees that the payments to be made to Executive pursuant to the Employment Agreement are
sufficient consideration to require him/her to abide with his/her obligations under this Agreement, including but not limited to the
General Release set forth in Section 1. Executive represents that he/she has read this Agreement, including the General Release
set forth in Section 1, and understands its terms and that he/she enters into this Agreement freely, voluntarily, and without
coercion.

7. Effective Date; Revocation. Executive acknowledges and represents that he/she has been given [Insert minimum
required number of days under applicable law] days following the termination of his/her employment during which to review and
consider the provisions of this Agreement and, specifically, the General Release set forth in Section 1 above. Executive further
acknowledges and represents that he/she has been advised by the Company that he/she has the right to revoke this Agreement for
a period of seven (7) days after signing it. Executive acknowledges and agrees that, if he/she wishes to revoke this Agreement,
he/she must do so in a writing, signed by him/her and received by the Company no later than 5:00 p.m. Eastern Time on the
seventh (7 ) day of the revocation period. If no such revocation occurs, the General Release and this Agreement shall become
effective on the eighth (8 ) day following his/her execution of this Agreement and shall be final and binding on Executive.

8. Severability. In the event that any one or more of the provisions of this Agreement shall be held to be invalid,
illegal or unenforceable, the validity, legality and enforceability of the remainder of the Agreement shall not in any way be
affected or impaired thereby.

9. Governing Law. This Agreement and any other document or instrument delivered pursuant hereto, and all claims
or causes of action that may be based upon, arise out of or relate to this Agreement will be governed by, and construed under and
in accordance with, the internal laws of the Commonwealth of Pennsylvania, without reference to rules relating to conflicts of
laws.

10. Entire Agreement. This Agreement, the Employment Agreement and the other agreements referred to in the
Employment Agreement (other than the Indemnification Agreement) constitute the entire agreement and understanding of the
parties with respect to the subject matter herein and supersedes all prior agreements, arrangements and understandings, written or
oral, between the parties. Executive acknowledges and agrees that he/she is not
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relying on any representations or promises by any representative of the Company concerning the meaning of any aspect of this
Agreement.

11. Amendment. This release shall not be amended, supplemented or otherwise modified in any way except in a
writing signed by Executive and the Company.

12. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all
of which together shall constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, intending to be forever legally bound hereby, the parties hereto have executed this Agreement,
being seven (7) pages in total length as of the dates set forth below.

OPTINOSE US, INC.

By:_______________________ Date: __________

Name:
Title:

EXECUTIVE

By:_______________________ Date: __________

Name:
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Op�nose Appoints Terry Kohler as Chief Financial Officer

YARDLEY, Pa., Oct. 7, 2024 — Op�nose (NASDAQ:OPTN), a pharmaceu�cal company focused on pa�ents treated by ear, nose
and throat (ENT) and allergy specialists, today announced the appointment of Terry Kohler as Chief Financial Officer.

Mr. Kohler was most recently the Chief Financial Officer for Verrica Pharmaceu�cals, a dermatology therapeu�cs company,
where he supported commercial prepara�ons for the launch of a topical treatment for molluscum contagiosum and research
and development pipeline investments. Mr. Kohler is an experienced biotech finance leader with over 20 years of business
experience.

“We are pleased to add Terry to our leadership team to help guide the company into the future,” stated CEO Ramy Mahmoud,
MD, MPH. “His experience in leading financial strategy for commercial stage branded pharmaceu�cal products will be extremely
helpful as we work to maximize the value of our company and of XHANCE as a treatment for pa�ents with chronic
rhinosinusi�s."

“I am pleased to join the highly focused Op�nose team at an early stage in the transi�on of XHANCE from a narrow niche
indica�on towards a new indica�on with significant future poten�al,” said Terry Kohler. “Given the large chronic sinusi�s market,
mul�ple poten�al growth opportuni�es for the brand, and range of future strategic paths available, it is an exci�ng �me to be
joining the Company.”
Prior to joining Verrica Pharmaceu�cals, he served as Vice President, Corporate Development and Treasurer and Vice President,
U.S. Branded and Specialty Pharmaceu�cals at Endo Interna�onal PLC. Before joining Endo, he completed the Johnson &
Johnson MBA Leadership Development program and worked at several investment banking firms. Mr. Kohler holds a B.A. in
Interna�onal Business and Management from Dickinson College and an M.B.A. in Finance & Entrepreneurship from the
University of North Carolina. He is a Cer�fied Management Accountant.

Inducement Grant under Nasdaq Lis�ng Rule 5635(c)(4)
In connec�on with his appointment, the Compensa�on Commi�ee of the Op�Nose, Inc. Board of Directors granted Mr. Kohler a
non-qualified stock op�on to purchase up to 675,000 shares of the Company’s common stock at a per share purchase price
equal to $0.71 (which was the closing price of a share of the Company’s common stock on the NASDAQ Global Select Market on
the date of grant, October 7, 2024) and 150,000 restricted stock units. The non-qualified stock op�on grant and restricted stock
unit grant are being made to Mr. Kohler as an inducement material to him accep�ng employment with the Company and are
being made



outside of the Op�Nose, Inc. 2010 Stock Incen�ve Plan, as amended and restated, in accordance with Nasdaq Lis�ng Rule
5635(c)(4). The non-qualified stock op�on will vest over four years, with one-fourth of the shares underlying the stock op�on
ves�ng on the first anniversary of the grant date and the remainder of the shares ves�ng in 36 equal monthly installments
therea�er. The restricted stock units will vest over four years, with one-fourth of the shares underlying the grant ves�ng on the
first anniversary of the grant date and the remainder of the shares ves�ng in 12 equal quarterly installments therea�er The
ves�ng of shares underlying the non-qualified stock op�on and the restricted stock units are subject to Mr. Kohler’s con�nuous
service with the Company through each such ves�ng date and is subject to poten�al ves�ng accelera�on under certain
circumstances pursuant to the terms of his employment agreement with the Company.

About Op�nose
Op�nose is a specialty pharmaceu�cal company focused on serving the needs of pa�ents cared for by ear, nose and throat
(ENT) and allergy specialists. To learn more, please visit www.op�nose.com or follow us on X and LinkedIn.

About XHANCE
 XHANCE® (flu�casone propionate) nasal spray is a drug-device combina�on product that uses the Exhala�on Delivery System™

(also known as the EDS®) designed to deliver a topical steroid to the high and deep regions of the nasal cavity where sinuses
ven�late and drain. XHANCE is approved by the U.S. Food and Drug Administra�on for both the treatment of chronic
rhinosinusi�s without nasal polyps (also called chronic sinusi�s) and chronic rhinosinusi�s with nasal polyps (also called nasal
polyps) in pa�ents 18 years of age or older.

IMPORTANT SAFETY INFORMATION

CONTRAINDICATIONS: Hypersensi�vity to any ingredient in XHANCE.

WARNINGS AND PRECAUTIONS:

• Local nasal adverse reac�ons, including epistaxis, erosion, ulcera�on, septal perfora�on, Candida albicans infec�on, and
impaired wound healing, can occur. Monitor pa�ents periodically for signs of possible changes on the nasal mucosa.
Avoid use in pa�ents with recent nasal ulcera�ons, nasal surgery, or nasal trauma un�l healing has occurred.

• Glaucoma and cataracts may occur with long-term use. Consider referral to an ophthalmologist in pa�ents who develop
ocular symptoms or use XHANCE long-term.

• Hypersensi�vity reac�ons (e.g., anaphylaxis, angioedema, ur�caria, contact derma��s, rash, hypotension, and
bronchospasm) have been reported a�er administra�on of flu�casone propionate. Discon�nue XHANCE if such reac�ons
occur.

• Immunosuppression and infec�ons can occur, including poten�al increased suscep�bility to or worsening of infec�ons
(e.g., exis�ng tuberculosis; fungal, bacterial, viral, or parasi�c infec�on; ocular herpes simplex). Use with cau�on in
pa�ents with these infec�ons. More serious or even fatal course of chickenpox or measles can occur in suscep�ble
pa�ents.



• Hypercor�cism and adrenal suppression may occur with very high dosages or at the regular dosage in suscep�ble
individuals. If such changes occur, discon�nue XHANCE slowly.

• Assess for decrease in bone mineral density ini�ally and periodically therea�er.

ADVERSE REACTIONS:

• Chronic rhinosinusi�s without nasal polyps: The most common adverse reac�ons (incidence ≥3%) are epistaxis,
headache, and nasopharyngi�s.

• Chronic rhinosinusi�s with nasal polyps: The most common adverse reac�ons (incidence ≥3%) are epistaxis, nasal septal
ulcera�on, nasopharyngi�s, nasal mucosal erythema, nasal mucosal ulcera�ons, nasal conges�on, acute sinusi�s, nasal
septal erythema, headache, and pharyngi�s.

DRUG INTERACTIONS: Strong cytochrome P450 3A4 inhibitors (e.g., ritonavir, ketoconazole): Use not recommended. May
increase risk of systemic cor�costeroid effects.

USE IN SPECIFIC POPULATIONS: Hepa�c impairment. Monitor pa�ents for signs of increased drug exposure.

Please see full Prescribing Informa�on, including Instruc�ons for Use

Cau�onary Note on Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the U.S. Private Securi�es Li�ga�on Reform Act of
1995. All statements that are not historical facts are hereby iden�fied as forward-looking statements for this purpose and
include, among others, statements rela�ng to the poten�al benefits of XHANCE for the treatment of chronic rhinosinusi�s with
and without nasal polyps; the poten�al benefits of XHANCE’s new indica�on; the large chronic sinusi�s market, mul�ple
poten�al growth opportuni�es for the brand, and range of future strategic paths available; and other statements regarding the
Company's future opera�ons, prospects, objec�ves, and other future events. Forward-looking statements are based upon
management’s current expecta�ons and assump�ons and are subject to a number of risks, uncertain�es and other factors that
could cause actual results and events to differ materially and adversely from those indicated by such forward-looking
statements including, among others: physician and pa�ent acceptance of XHANCE (including for its new indica�on); the
Company’s ability to maintain adequate third-party reimbursement for XHANCE (including its new indica�on); the prevalence of
chronic sinusi�s and market opportuni�es for XHANCE may be smaller than expected; poten�al for varying interpreta�on of
clinical trial results of XHANCE; the Company’s ability to comply with the covenants and other terms of its Amended and
Restated Note Purchase Agreement; risks and uncertain�es rela�ng to intellectual property and compe��ve products; and the
risks, uncertain�es and other factors discussed under the cap�on "Item 1A. Risk Factors" and elsewhere in our most recent
Form 10-K and Form 10-Q filings with the Securi�es and Exchange Commission - which are available at www.sec.gov. As a result,
you are cau�oned not to place undue reliance on any forward-looking statements. Any forward-looking statements made in this
press release speak only as of the date of this press



release, and the Company undertakes no obliga�on to update such forward-looking statements, whether as a result of new
informa�on, future developments or otherwise.

Op�nose Investor Contact
Jonathan Neely
jonathan.neely@op�nose.com
267.521.0531
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