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OptiNose, Inc. 

Audit Committee Charter 

Purpose 

The Audit Committee (the “Committee”) shall report to and assist the Board of Directors 
(the “Board”) of OptiNose, Inc. (the “Company”).  The purpose of the Committee is to provide 
oversight of the Company’s accounting, financial reporting and internal audit processes and the 
external audit of the Company’s financial statements, as well as such other matters as directed by 
the Board or this Charter. 

Membership of the Committee  

The Committee shall be comprised of three or more non-executive members of the Board, 
each of whom shall be “independent directors” under the rules, regulations and standards of the 
NASDAQ Capital Stock Market LLC (“NASDAQ”); provided, however, that the Company may 
avail itself of any phase-in periods permitted under applicable rules, regulations and standards.  In 
addition, each member of the Committee shall meet the requirements of Section 10A(m)(3) of the 
Securities Exchange Act of 1934 and all rules and requirements of the Securities and Exchange 
Commission (the “SEC”); provided, however, that the Company may avail itself of any phase-in 
periods permitted under applicable rules, regulations and standards.  All members shall be 
financially literate, and at least one member shall be an “audit committee financial expert” as 
defined by the SEC.  Members shall be appointed and may be removed, with or without cause, by 
the Board.  The Board shall appoint one of the members of the Committee as Chairperson.  The 
Chairperson shall, in consultation with the Committee members, determine the schedule and 
frequency of meetings of the Committee, chair all meetings of the Committee and perform such 
other activities as from time to time are requested by the other Committee members or as 
circumstances dictate.  The Committee may form and delegate authority to subcommittees when 
appropriate. Subject to applicable law and NASDAQ rules, the Chairperson may represent the 
entire Committee, as a subcommittee, with respect to functions of the Committee undertaken 
between meetings. Any actions of a subcommittee shall be presented to the full Committee at its 
next scheduled meeting. 

 
Meetings of the Committee 

The Committee shall meet at least four times each year.  The Committee is governed 
by the same rules regarding meetings (including meetings in person or by telephone or other 
similar communications equipment), action without meetings, notice, waiver of notice, and 
quorum and voting requirements as are applicable to the Board. The Committee shall report 
regularly to the Board with respect to its activities and make recommendations to the Board 
as appropriate.  The Committee shall maintain written minutes of its meetings, which minutes 
will be filed with the minutes of the meetings of the Board.  The Committee may, in its 
discretion, invite to any meeting other directors of the Company, members of the Company’s 
management or any other person, including, without limitation, outside counsel or consultants, 
whose presence the Committee believes to be desirable and appropriate.  
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The Committee shall also meet periodically with management and the Company’s 
independent auditor in separate executive sessions to discuss any matters that the Committee 
or each of these groups believe should be discussed privately.  In the discretion of the 
Chairperson, but at least once per year, the Committee shall also meet in executive session.  

 
Committee Authority and Responsibilities  

The Company’s management is responsible for preparing the Company’s financial 
statements and the independent auditor is responsible for auditing these financial statements.  The 
Committee is responsible for assisting the Board in overseeing the conduct of these activities by 
the Company’s management and the independent auditor, and the integrity of the Company’s 
financial statements.  The financial management and the independent auditor of the Company have 
more time, knowledge and more detailed information on the Company than do Committee 
members.  Consequently, in carrying out its oversight responsibilities, the Committee is not 
providing any expert or special assurance as to the Company’s financial statements or any 
professional certification as to the independent auditor’s work.  The Committee is also responsible 
for preparing the Report of the Audit Committee that SEC rules require be included in the 
Company’s annual proxy statement.  

In carrying out its oversight responsibilities, the Committee shall perform the following 
functions:  

Oversight of Independent Auditor.  

1. Have the ultimate authority and responsibility to appoint, retain, compensate, 
oversee, evaluate and, when appropriate, terminate the independent auditor, 
including resolving disagreements between management and the independent 
auditor regarding financial reporting and overseeing the qualifications, 
independence and performance of the independent auditor.  

2. At least annually, obtain and review a report by the independent auditor describing: 
(i) the independent auditor’s internal quality-control procedures; (ii) any material 
issues raised by the most recent internal quality-control review, or peer review, of 
the independent auditor, the Public Company Accounting Oversight Board 
(“PCAOB”), or by any inquiry or investigation by governmental or professional 
authorities, within the preceding five years, respecting one or more independent 
audits carried out by the independent auditor, and any steps taken to deal with any 
such issues; and (iii) all relationships between the independent auditor and the 
Company and its subsidiaries; actively discuss with the independent auditor this 
report and any disclosed relationships or services that may impact the objectivity 
and independence of the auditor and take, or recommend that the Board take, 
appropriate action in response to this report to satisfy itself of the auditor’s 
independence. 

3. Evaluate annually the qualifications, performance and independence of the 
independent auditor, considering whether the independent auditor’s quality 
controls are adequate, whether the provision of non-audit services is compatible 
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with maintaining the auditor’s independence and whether the independent auditor 
is in compliance with the audit partner rules (including rotation requirements) of 
the SEC and PCAOB.   

4. Pre-approve all audit and permitted non-audit and tax services that may be provided 
by the Company’s independent auditor or other registered public accounting firm 
(unless otherwise determined by the Committee, the Chairperson of the Committee 
shall have the authority to pre-approve all such services between meetings and shall 
present his/her decisions to the full Committee at the next scheduled meeting). 

5. Review and approve the original proposed scope of the annual independent audit 
of the Company’s financial statements and the associated engagement fees, as well 
as any significant variations in the actual scope of the independent audit and the 
associated engagement fees. 

6. Establish policies for the hiring of employees or former employees of the 
independent auditor.  

7. Review with the independent auditor any difficulties the auditor encountered in the 
course of the audit work, including restrictions on the scope of work or access to 
requested information, and any significant disagreements with management.  

8. Review with the independent auditor the critical accounting policies and practices 
used by the Company, alternative treatments of financial information within 
generally accepted accounting principles (“GAAP”) that the independent auditor 
has discussed with management, the ramifications of the use of such alternative 
disclosures and treatments and the treatment preferred by the independent auditor. 

Oversight of Management’s Conduct of the Company’s Financial Reporting Process.  

1. Annual Financial Statement Review and Approval.  Review and discuss with 
management and the independent auditor, prior to the filing thereof, the Company’s 
annual financial statements to be included in the Company’s Annual Report on 
Form 10-K, including the Company’s disclosures under “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations;” review 
and consider with the independent auditor the matters required to be discussed by 
the applicable Auditing Standards issued by the PCAOB (the “Auditing 
Standards”); and based on these discussions, advise the Board whether it 
recommends that the Company’s annual financial statements be included in the 
Company’s Annual Report on Form 10-K. 

2. Quarterly Financial Statement Review.  Review and discuss with management and 
the independent auditor, prior to the filing thereof, the Company’s interim financial 
statements to be included in the Company’s Quarterly Report on Form 10-Q, 
including the Company’s disclosures under “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations” and the matters 
required to be discussed by the applicable Auditing Standards. 
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3. Financial Reporting Practices.  Review (i) changes in the Company’s accounting 
policies and practices and significant judgments that may affect the financial 
results; (ii) the nature of any unusual or significant commitments or contingent 
liabilities together with the underlying assumptions and estimates of management; 
and (iii) the effect of changes on accounting standards that may materially affect 
the Company’s financial reporting practices.  

4. Financial Information Disclosure.  Discuss generally, if applicable, earnings press 
releases, as well as the types of financial information and earnings guidance that 
are given to analysts and rating agencies.  

5. Internal Controls.  Review with management its assessment of the effectiveness 
and adequacy of the Company’s internal control structure and procedures for 
financial reporting (“Internal Controls”) and review with the independent auditor 
the attestation to and report on the assessment made by management, if any, and 
consider whether any changes to the Internal Controls are appropriate. 

Oversight of Related Party Transactions.  

1. Implement and administer standards to be applied by the Board in making its 
determination as to related party transactions that may present actual, potential or 
perceived conflicts of interest or may raise questions as to whether such 
transactions are consistent with the best interests of the Company and its 
stockholders. 

2. Review and ratify any related party transactions based on the standards set forth in 
the Company’s Related Party Transaction Policy. 

Oversight of the Company’s Compliance with Policies and Procedures Addressing Legal and 
Ethical Concerns.  

1. Review and monitor, as appropriate, litigation, inquiries from regulatory or 
governmental agencies or other legal matters that could have a significant impact 
on the Company’s financial results, and significant findings of any examination by 
regulatory authorities or agencies, in the areas of securities, accounting or tax, such 
as the SEC or the Internal Revenue Service. 

2. Receive periodic reports from the Company’s Chief Legal Officer and Chief 
Compliance Officer regarding the Company’s activities in the area of corporate 
compliance and the instances of non-compliance with legal or regulatory 
requirements that may have a material impact on the Company’s financial results, 
business operations or public image. 

3. Review with management the Company’s disclosure controls and procedures and 
management’s conclusions about the efficacy of such disclosure control and 
procedures, including any deficiencies in, or material non-compliance with, such 
controls and procedures. 



5 

4. Establish procedures for the receipt, retention and treatment of complaints received 
by the Company regarding accounting, internal accounting controls or auditing 
matters, as well as for the confidential, anonymous submissions by Company 
employees of concerns regarding questionable accounting or auditing matters or 
misconduct allegations that relate to the CEO, senior executives (C-suite) or finance 
executives. Adopt, as necessary, appropriate remedial measures or actions with 
respect to such complaints or concerns.   

5. Prepare and approve the audit committee report required to be included in the 
Company’s annual proxy statement.  

Oversight of Company Cybersecurity Risk 

1. Assist the Board in performing its oversight of the Company’s cybersecurity 
program, its effectiveness, and any breaches or other cybersecurity events. Review 
periodic reports of cybersecurity developments or events during quarters where full 
Board review does not occur. 

Oversight of Company Financial Planning.  

1. Review and ratify any major tax planning activities of the Company. 

Committee Performance 

1. Conduct an annual evaluation of its performance in fulfilling its duties and 
responsibilities under this Charter.  

2. At least annually, review and assess the adequacy of this Charter and recommend 
any proposed modifications to the Board. 

Resources; Access to Records 

The Committee has sole authority to select, retain and terminate consultants, independent 
legal counsel or other advisors to the Committee, including the sole authority to approve their fees 
and other retention terms.  The fees, expenses or compensation owed to any person retained by the 
Committee, including the independent auditor, and any ordinary administrative expenses of the 
Committee incurred in carrying out its duties and responsibilities shall be borne by the Company. 
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