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Item 1.01. Entry into a Material Definitive Agreement.
Convertible Debenture

On September 8, 2026, GoPro, Inc., a Delaware corporation (the “Company”), issued a convertible debenture in the aggregate principal amount of
$20,000,000 to YA Il PN, Ltd. (“Yorkville”) under the terms of the previously disclosed securities purchase agreement (the “Purchase Agreement”),
dated as of February 27, 2026, by and between the Company and Yorkville. The Purchase Agreement was entered into in connection with the
issuance and sale of convertible debentures (the “Convertible Debentures”) issuable in an aggregate principal amount of up to $50,000,000, which
Convertible Debentures are convertible into shares of the Company’s Class A common stock, par value $0.0001 per share (the “Common Stock”)
(as converted, the “Conversion Shares”). Pursuant to the Purchase Agreement, Yorkville purchased $25,000,000 in aggregate principal amount of
Convertible Debentures on the signing of the Purchase Agreement and the issuance of the Convertible Debentures on the date hereof constitutes
the Third Closing (as defined in the Purchase Agreement) under the Purchase Agreement and no additional Convertible Debentures shall be
issuable under the terms of the Purchase Agreement. In connection with the Third Closing, Yorkville agreed to waive certain conditions to the Third
Closing and agreed to certain amendments to the Convertible Debentures issued on the date hereof that are reflected in the description of the terms
of the Convertible Debentures below.

The Convertible Debentures will not bear interest unless (i) certain interest rate adjustment events occur, upon which the Convertible Debentures will
bear interest at an annual rate of 5.00% until such interest rate adjustment event is no longer continuing, or (ii) the Company has issued Conversion
Shares that reach a capped level within the first six months or an event of default occurs and remains uncured, upon which the Convertible
Debentures will bear interest at an annual rate of 18.00%. The Convertible Debentures will mature on August 26, 2027. The Convertible Debentures
were issued at an original issue discount of 3.00%.

The Convertible Debentures are convertible at the option of the holder into Common Stock equal to the applicable Conversion Amount (as defined
below) divided by the Conversion Price (as defined below). The conversion price for the Convertible Debentures is the lower of (i) $1.35 and (ii) 98%
of the lowest daily volume weighted average price of the Common Stock during the five consecutive trading days immediately preceding the date of
conversion or other date of determination, but shall not be lower than $0.1736 (the “Conversion Price”). The Conversion Amount with respect to any
requested conversion will equal the principal amount requested to be converted plus all accrued and unpaid interest on the Convertible Debentures
as of such conversion, with fractional shares rounded up (the “Conversion Amount”). In addition, no conversion will be permitted to the extent that,
after giving effect to such conversion, the holder together with the certain related parties would beneficially own in excess of 4.99% of the Common
Stock outstanding immediately after giving effect to such conversion, subject to certain adjustments.

The foregoing description of the Convertible Debenture does not purport to be complete and is qualified in its entirety by reference to the full text of
such document, which is filed herewith as Exhibit 4.1 and is incorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information contained in ltem 1.01 is incorporated herein by reference.
Item 3.02. Unregistered Sales of Equity Securities.

The information contained in ltem 1.01 is incorporated herein by reference. The issuance of the Debenture and the Conversion Shares will be
exempt from registration pursuant to Section 4(a)(2) of the Securities Act. Yorkville represented to the Company that it is an “accredited investor” as
defined in Rule 501 of the Securities Act and that each of the Convertible Debenture and the Conversion Shares will be acquired for investment
purposes and not with a view to, or for sale in connection with, any distribution thereof.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits:

Exhibit No. Description
4.1 Form of Convertible Debenture.
104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

GoPro, Inc.
(Registrant)

Dated: September 8, 2026 By: /s/ Brian Tratt

Brian Tratt
Chief Financial Officer
(Principal Financial Officer)



Exhibit 4.1

NEITHER THIS DEBENTURE NOR THE SECURITIES INTO WHICH THIS DEBENTURE IS CONVERTIBLE HAVE
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION
OF ANY STATE. THESE SECURITIES HAVE BEEN SOLD IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

GOPRO, INC.

Convertible Debenture

Original Principal Amount: $| 1

Issuance Date: | 1
Number: GPRO-[1]]2][3]

FOR VALUE RECEIVED, GoPro, Inc., an entity organized under the laws of the State of Delaware (the “Company”),
hereby promises to pay to the order of YA II PN, LTD., or its registered assigns (the “Holder”’) the amount set out above as the Original
Principal Amount (or such lesser amount as reduced pursuant to the terms hereof pursuant to repayment, redemption, conversion or
otherwise, the “Principal”) when due, and to pay interest (“Interest”) on any outstanding Principal at the applicable Interest Rate (as
defined below) from the date set out above as the Issuance Date (the “Issuance Date”) until the same becomes due and payable, whether
upon the Maturity Date or acceleration, conversion, redemption or otherwise (in each case in accordance with the terms hereof). The
Issuance Date is the date of the first issuance of this Convertible Debenture (as amended, amended and restated, extended, supplemented
or otherwise modified in writing from time to time, this “Debenture”) regardless of the number of transfers and regardless of the number
of instruments, which may be issued to evidence such Debenture. This Debenture was originally issued pursuant to the Securities
Purchase Agreement dated as of February 27, 2026, between the Company and the Buyer listed on the Schedule of Buyers attached
thereto (as it may be amended from time to time, the “Securities Purchase Agreement”). Certain capitalized terms used herein are
defined in Section (12).




(1) GENERAL TERMS

(a) Maturity Date. On the Maturity Date, the Company shall pay to the Holder an amount in cash representing
all outstanding Principal, accrued and unpaid Interest (if any), and any other amounts outstanding pursuant to the terms of this
Debenture. The “Maturity Date” shall be August 26, 2027, as may be extended at the option of the Holder. Other than as specifically
permitted by this Debenture, the Company may not prepay or redeem any portion of the outstanding Principal and accrued and unpaid
Interest, without the written consent of the Holder.

(b) Interest Rate and Payment of Interest. Interest shall accrue on the outstanding Principal balance hereof at an
annual rate equal to 0.00% (“Interest Rate™), which Interest Rate shall increase to an annual rate of (i) 5.00% beginning on the date of
the occurrence of an Interest Rate Adjustment Event until such date as an Interest Rate Adjustment Event is no longer continuing, and
(i1) 18.00% upon the occurrence of an Issuance Cap Adjustment Event or an Event of Default (for so long as such event remains
uncured). Interest shall be calculated based on a 365-day year and the actual number of days elapsed, to the extent permitted by
applicable law.

(c) Optional Redemption. The Company at its option shall have the right, but not the obligation, to redeem
(“Onptional Redemption”) early a portion or all amounts outstanding under this Debenture as described in this Section; provided, that the
Company provides the Holder with written notice (each, a “Redemption Notice™) of its desire to exercise an Optional Redemption,
which Redemption Notice (i) shall be delivered to the Holder after the close of regular trading hours on a Trading Day, and (ii) may only
be given if the VWAP of the Common Shares was less than the Fixed Price on the date such Redemption Notice is delivered, unless
otherwise agreed by the Holder. Each Redemption Notice shall be irrevocable and shall specify the outstanding balance of the
Debenture to be redeemed and the Redemption Amount. The “Redemption Amount” shall be an amount equal to (a) the outstanding
Principal balance being redeemed by the Company plus (b) the Redemption Premium in respect of such Principal amount plus (c) all
accrued and unpaid interest hereunder as of the date of such redemption. After receipt of a Redemption Notice, the Holder shall have
five (5) Trading Days (beginning with the Trading Day immediately following the date such Redemption Notice is delivered to the
Holder in accordance with this term of this Section) to elect to convert all or any portion of this Debenture. On the sixth (6) Trading
Day following the delivery of the applicable Redemption Notice, the Company shall deliver to the Holder the Redemption Amount with
respect to the Principal amount redeemed to the extent not converted and otherwise after giving effect to conversions or other payments
made during such five (5) Trading Day period.

(d) Payment Dates. Whenever any payment or other obligation hereunder shall be due on a day other than a
Business Day, such payment shall be made on the next succeeding Business Day.



(2) EVENTS OF DEFAULT.

(a) An “Event of Default,” wherever used herein, means any one of the following events (whatever the reason
and whether it shall be voluntary or involuntary or effected by operation of law or pursuant to any judgment, decree or order of any
court, or any order, rule or regulation of any administrative or governmental body, in each case of competent jurisdiction) shall have
occurred:

(i) The Company's failure to pay to the Holder any amount of Principal, Interest, or other amounts when
and as due under this Debenture or any other Transaction Document and within five (5) Trading Days after such payment is due;

(i1)) (A) The Company or any Significant Subsidiary of the Company shall commence, or there shall be
commenced against the Company or any Significant Subsidiary of the Company, any proceeding under any applicable bankruptcy or
insolvency laws as now or hereafter in effect or any successor thereto, or the Company or any Significant Subsidiary of the Company
commences any other proceeding under any reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, insolvency
or liquidation or similar law of any jurisdiction whether now or hereafter in effect relating to the Company or any Significant Subsidiary
of the Company, in any such bankruptcy, insolvency or other proceeding which remains undismissed for a period of sixty one (61) days;
(B) the Company or any Significant Subsidiary of the Company is adjudicated insolvent or bankrupt; (C) any order of relief or other
order approving any such case or proceeding is entered; (D) the Company or any Significant Subsidiary of the Company suffers any
appointment of any custodian, private or court appointed receiver or the like for it or all or substantially all of its property which
continues undischarged or unstayed for a period of sixty one (61) days; (E) the Company or any Subsidiary of the Company makes a
general assignment of all or substantially all of its assets for the benefit of creditors; (F) the Company or any Significant Subsidiary of
the Company shall fail to pay, shall state that it is unable to pay, or shall be unable to pay, its debts generally as they become due; (G); or
(G) any corporate or other action is taken by the Company or any Significant Subsidiary of the Company for the purpose of effecting
any of the foregoing;

(i) The Company or any Significant Subsidiary of the Company shall default in any of its obligations
under any note, debenture, mortgage, credit agreement or other facility, indenture agreement, factoring agreement or other instrument
under which there may be issued, or by which there may be secured or evidenced any indebtedness for borrowed money or money due
under any long term capital or finance leasing or factoring arrangement of the Company or any Significant Subsidiary of the Company
in an amount exceeding $5,000,000, whether such indebtedness now exists or shall hereafter be created and such default is not cured
within the time prescribed by the documents governing such indebtedness or if no time is prescribed, within ten (10) Trading Days, and
as a result, such indebtedness becomes or is declared due and payable;

(iv) A final judgment or judgments for the payment of money in excess of $5,000,000 in the aggregate
are rendered against the Company and/or any of its Subsidiaries and which judgments are not, within thirty (30) days after the entry
thereof, bonded,



discharged, settled or stayed pending appeal, or are not discharged within thirty (30) days after the expiration of such stay; provided,
however, any judgment which is covered by insurance or an indemnity from a creditworthy party shall not be included in calculating the
$5,000,000 amount set forth above so long as the Company provides the Holder a written statement from such insurer or indemnity
provider (which written statement shall be reasonably satisfactory to the Holder) to the effect that such judgment is covered by insurance
or an indemnity and the Company or such Significant Subsidiary (as the case may be) will receive the proceeds of such insurance or
indemnity within thirty (30) days of the issuance of such judgment;

(v) The Common Shares shall cease to be quoted or listed for trading, as applicable, on any Principal
Market for a period of ten (10) consecutive Trading Days;

(vi)  The Company or any Significant Subsidiary of the Company shall be a party to any Change of
Control Transaction unless in connection with such Change of Control Transaction this Debenture is retired;

(vii) The Company’s (A) failure to deliver the required number of Common Shares to the Holder within
two (2) Trading Days after the applicable Share Delivery Date or (B) written notice to any holder of the Debenture, including by way of
public announcement, at any time, of its intention not to comply with a request for conversion of all or a portion of this Debenture into
Common Shares that is tendered in accordance with the provisions of this Debenture;

(viii)  The Company shall fail for any reason to deliver the payment in cash pursuant to a Buy-In (as
defined below) within five (5) Business Days after such payment is due;

(ix) The Company’s failure to timely file with the Commission any Periodic Report on or before the due
date of such filing as established by the Commission (it being understood, for the avoidance of doubt, that the due date includes any
permitted filing deadline extension under Rule 12b-25 under the Exchange Act), which is not cured or remedied within twenty (20) days
of such occurrence;

(x) Any representation or warranty made by the Company in any Transaction Document, or any
certificate or document required to be delivered in connection with any Transaction Agreement, shall prove to have been incorrect in any
material respect (or, in the case of any such representation or warranty already qualified by materiality, such representation or warranty
shall prove to have been incorrect) when made or deemed made;

(xi) The Company uses the proceeds of the issuance of this Debenture, whether directly or indirectly,
and whether immediately, incidentally or ultimately, to purchase or carry margin stock (within the meaning of Regulations T, U and X of
the Federal Reserve Board, as in effect from time to time and all official rulings and interpretations thereunder or thereof), or to extend
credit to others for the purpose of purchasing or carrying margin stock or to refund indebtedness originally incurred for such purpose;



(xii)) Any Event of Default (as defined in the Other Debentures or in any Transaction Document other
than this Debenture) occurs with respect to any Other Debentures; or

(xiii)  The Company shall fail to observe or perform any material covenant, agreement or warranty
contained in, or otherwise commit any material breach or default of any provision of this Debenture (except as may be otherwise
covered by Sections (2)(a)(i) through (2)(a)(xii) hereof) or any other Transaction Document, which is not cured or remedied within the
time prescribed or if no time is prescribed within ten (10) Business Days after written notice thereof from the Holder to the Company.

(b)  During the time that any portion of this Debenture is outstanding, if any Event of Default has occurred
(other than an event with respect to the Company described in Section (2)(a)(ii)), the full unpaid Principal amount of this Debenture and
all interest and other amounts owing in respect of this Debenture to the date of acceleration, shall become, at the Holder's election given
by notice pursuant to Section (5), immediately due and payable in cash; provided that, in the case of any event with respect to the
Company described in Section (2)(a)(ii), the full unpaid Principal amount of this Debenture and all accrued and unpaid interest and
other amounts owing in respect of this Debenture to the date of acceleration, shall automatically become due and payable, in each case
without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Company. Furthermore, in
addition to any other remedies, the Holder shall have the right (but not the obligation) to convert, on one or more occasions all or part of
the Debenture in accordance with Section (3) (and subject to the limitations set out in Section (3)(c)(i) and Section (3)(c)(ii)) at any time
after an Event of Default has occurred and is continuing until all amounts outstanding under this Debenture have been repaid in full. The
Holder need not provide, and the Company hereby waives, any presentment demand, protest or other notice of any kind (other than any
required notice of conversion), and the Holder may immediately enforce any and all of its rights and remedies hereunder and all other
remedies available to it under applicable law. Such declaration may be rescinded and annulled by the Holder in writing at any time prior
to payment hereunder. No such rescission or annulment shall affect any subsequent Event of Default or impair any right consequent
thereon.

(3) CONVERSION OF DEBENTURE. This Debenture shall be convertible into Common Shares, on the terms and
conditions set forth in this Section (3).

(a) Conversion Right. Subject to the limitations of Section (3)(c), at any time or times on or after the Issuance
Date, the Holder shall be entitled to convert any portion of the outstanding and unpaid Conversion Amount into fully paid and
nonassessable Common Shares in accordance with Section (3)(b), at the Conversion Price. The number of Common Shares issuable
upon conversion of any Conversion Amount pursuant to this Section (3)(a) shall be determined by dividing (x) such Conversion Amount
by (y) the Conversion Price. The Company shall not issue any fraction of a Common Shares upon any conversion. All calculations under
this Section (3) shall be rounded to the nearest $0.0001. If the issuance would result in the issuance of a fraction of a Common Share,
the Company shall round such fraction of a Common Share up to the nearest whole share. The Company shall pay any and all transfer,



stamp and similar taxes that may be payable with respect to the issuance and delivery of Common Shares upon conversion of any
Conversion Amount.

(b) Mechanics of Conversion.

(i)  Optional Conversion. To convert any Conversion Amount into Common Shares on any date (a
"Conversion Date"), the Holder shall (A) transmit by email (or otherwise deliver), for receipt on or prior to 11:59 p.m., New York time,
on such date, a copy of an executed notice of conversion in the form attached hereto as Exhibit I (the "Conversion Notice") to the
Company and (B) if required by Section (3)(b)(iii), surrender this Debenture to a nationally recognized overnight delivery service for
delivery to the Company (or an indemnification undertaking reasonably satisfactory to the Company with respect to this Debenture in
the case of its loss, theft or destruction). On or before the first (1) Trading Day following the date of receipt of a Conversion Notice (the
"Share Delivery Date"), the Company shall (X) if legends are not required to be placed on certificates or the book-entry position of the
Common Shares and provided that the Transfer Agent is participating in the Depository Trust Company's ("DTC") Fast Automated
Securities Transfer Program, instruct such transfer agent to credit such aggregate number of Common Shares to which the Holder shall
be entitled to the Holder's or its designee's balance account with DTC through its Deposit Withdrawal Agent Commission system or (Y)
if the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer Program, issue and deliver to the address as
specified in the Conversion Notice, a certificate or book-entry position, registered in the name of the Holder or its designee, for the
number of Common Shares to which the Holder shall be entitled which certificates shall not bear any restrictive legends unless required
pursuant to rules and regulations of the Commission. If this Debenture is physically surrendered for conversion and the outstanding
Principal of this Debenture is greater than the Principal portion of the Conversion Amount being converted, then the Company shall as
soon as practicable and in no event later than three (3) Business Days after receipt of this Debenture and at its own expense, issue and
deliver to the holder a new Debenture representing the outstanding Principal not converted. The Person or Persons entitled to receive the
Common Shares issuable upon a conversion of this Debenture shall be treated for all purposes as the record holder or holders of such
Common Shares upon the transmission of a Conversion Notice.

(i) Company's Failure to Timely Convert. If the Company shall fail, for any reason or for no reason, on
or prior to the applicable Share Delivery Date to issue and deliver a certificate to the Holder or credit the Holder's balance account with
DTC for the number of Common Shares to which the Holder is entitled upon such Holder's conversion of any Conversion Amount (a
"Conversion Failure"), and if on or after such Trading Day the Holder purchases (in an open market transaction or otherwise) Common
Shares to deliver in satisfaction of a sale by the Holder of Common Shares issuable upon such conversion that the Holder anticipated
receiving from the Company (a "Buy-In"), then the Company shall, within three (3) Business Days after the Holder's request and in the
Holder's discretion, either (i) pay cash to the Holder in an amount equal to the Holder's total purchase price (including brokerage
commissions and other out of pocket expenses, if any) for the Common Shares so purchased (the “Buy-In Price”), at which point the
Company's obligation to deliver such certificate (and to issue such Common Shares) shall terminate and the Conversion Amount of this
Note shall cease to be




outstanding, or (ii) promptly honor its obligation to deliver to the Holder a certificate or certificates representing such Common Shares
to which the Holder is entitled with respect to such Conversion Notice and pay cash to the Holder in an amount equal to the excess (if
any) of the Buy-In Price over the product of (A) such number of Common Shares, multiplied by (B) the Closing Price on the Conversion
Date.

(iii)  Book-Entry. Notwithstanding anything to the contrary set forth herein, upon conversion of any
portion of this Debenture in accordance with the terms hereof, the Holder shall not be required to physically surrender this Debenture to
the Company unless (A) the full Conversion Amount represented by this Debenture is being converted or (B) the Holder has provided
the Company with prior written notice (which notice may be included in a Conversion Notice) requesting reissuance of this Debenture
upon physical surrender of this Debenture. The Holder and the Company shall maintain records showing the Principal and Interest
converted and the dates of such conversions or shall use such other method, reasonably satisfactory to the Holder and the Company, so
as not to require physical surrender of this Debenture upon any conversion.

(¢) Limitations on Conversions.

(1) Beneficial Ownership. The Holder shall not have the right to convert any portion of this Debenture to
the extent that after giving effect to such conversion, the Holder, together with any affiliate thereof, would beneficially own (as
determined in accordance with Section 13(d) of the Exchange Act and the rules promulgated thereunder) in excess of 4.99% of the
number of Common Shares outstanding immediately after giving effect to such conversion. Since the Holder will not be obligated to
report to the Company the number of Common Shares it may hold at the time of a conversion hereunder, unless the conversion at issue
would result in the issuance of Common Shares in excess of 4.99% of the then outstanding Common Shares without regard to any other
shares which may be beneficially owned by the Holder or an affiliate thereof, the Holder shall have the authority and obligation to
determine whether the restriction contained in this Section will limit any particular conversion hereunder and to the extent that the
Holder determines that the limitation contained in this Section applies, the determination of which portion of the Principal amount of
this Debenture is convertible shall be the responsibility and obligation of the Holder. If the Holder has delivered a Conversion Notice for
a Principal amount of this Debenture that, without regard to any other shares that the Holder or its affiliates may beneficially own,
would result in the issuance in excess of the permitted amount hereunder, the Company shall notify the Holder of this fact and shall
honor the conversion for the maximum Principal amount permitted to be converted on such Conversion Date in accordance with Section
(3)(a) and, any Principal amount tendered for conversion in excess of the permitted amount hereunder shall remain outstanding under
this Debenture. The provisions of this Section may be waived by a Holder (but only as to itself and not to any other Holder) upon not
less than 65 days prior notice to the Company. Other Holders shall be unaffected by any such waiver.

(ii) Principal Market Limitation. Notwithstanding anything in this Debenture to the contrary, the
Company shall not issue (or be required to issue) any Common Shares upon conversion of this Debenture, or otherwise, if the issuance
of such



Common Shares, together with any Common Shares issued in connection with any other related transactions that may be considered
part of the same series of transactions, would exceed the aggregate number Common Shares that the Company may issue in a
transaction in compliance with the Company’s obligations under the rules or regulations of the Nasdaq Stock Market LLC (“Nasdaq”)
(the number of shares which may be issued without violating such rules and regulations is 32,794,274 and shall be referred to as the
“Exchange Cap”), except that such limitation shall not apply in the event that the Company (A) obtains the approval of its stockholders
as required by the applicable rules of the Nasdaq for issuances of Common Shares in excess of such amount or (B) obtains a written
opinion from outside counsel to the Company that such approval is not required, which opinion shall be reasonably satisfactory to the
Holder. The Exchange Cap shall be appropriately adjusted for any stock dividend, stock split, reverse stock split or similar transaction.

(d) Other Provisions.
(i) All calculations under this Section (3) shall be rounded to the nearest $0.0001 or whole share.

(i)  So long as this Debenture remain outstanding, the Company shall have reserved from its duly
authorized share capital, and shall have instructed the Transfer Agent to irrevocably reserve, the maximum number of Common Shares
issuable upon conversion of this Debenture (assuming for purposes hereof that (x) this Debenture is convertible at the Floor Price as of
the date of determination, and (y) any such conversion shall not take into account any limitations on the conversion of the Debenture set
forth herein.

(i)  Nothing herein shall limit a Holder's right to pursue actual damages or declare an Event of Default
pursuant to Section (2) herein for the Company’s failure to deliver certificates representing Common Shares upon conversion within the
period specified herein and such Holder shall have the right to pursue all remedies available to it at law or in equity including, without
limitation, a decree of specific performance and/or injunctive relief, in each case without the need to post a bond or provide other
security. The exercise of any such rights shall not prohibit the Holder from seeking to enforce damages pursuant to any other Section
hereof or under applicable law.

(iv) Legal Opinions. The Company is obligated to cause its legal counsel to deliver legal opinions to the
Company’s transfer agent in connection with any legend removal upon the expiration of any holding period or other requirement for
which the Underlying Shares may bear legends restricting the transfer thereof. To the extent a legal opinion is not provided (either
timely or at all), then, in addition to being an Event of Default hereunder, the Company agrees to reimburse the Holder for all reasonable
costs incurred by the Holder in connection with any legal opinions paid for by the Holder in connection with the sale or transfer of the
Underlying Shares. The Holder shall notify the Company of any such costs and expenses it incurs that are referred to in this section from
time to time and all amounts owed hereunder shall be paid by the Company with reasonable promptness.



(e) Adjustment of Conversion Price upon Subdivision or Combination of Common Shares. If the Company, at
any time while this Debenture is outstanding, shall (i) pay a stock dividend or otherwise make a distribution or distributions on its shares
of Common Shares or any other equity or equity equivalent securities payable in Common Shares, (ii) subdivide outstanding Common
Shares into a larger number of shares, (iii) combine (including by way of reverse stock split) outstanding Common Shares into a smaller
number of shares, or (iv) issue by reclassification of Common Shares any shares of capital stock of the Company, then each of the Fixed
Price and the Floor Price shall be multiplied by a fraction of which the numerator shall be the number of Common Shares (excluding
treasury shares, if any) outstanding before such event and of which the denominator shall be the number of Common Shares outstanding
after such event. Any adjustment made pursuant to this Section shall become effective, in the case of a dividend distribution,
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution or, in the case of
a subdivision, combination or re-classification, and shall become effective immediately after the effective date of such subdivision,
combination or re-classification.

(f) Other Corporate Events. In addition to and not in substitution for any other rights hereunder, prior to the
consummation of any Fundamental Transaction pursuant to which holders of Common Shares are entitled to receive securities or other
assets with respect to or in exchange for Common Shares (a "Corporate Event"), the Company shall make appropriate provision to
ensure that the Holder will thereafter have the right to receive upon a conversion of this Debenture, at the Holder's option, (i) in addition
to the Common Shares receivable upon such conversion, such securities or other assets to which the Holder would have been entitled
with respect to such Common Shares had such Common Shares been held by the Holder upon the consummation of such Corporate
Event (without taking into account any limitations or restrictions on the convertibility of this Debenture) or (ii) in lieu of the Common
Shares otherwise receivable upon such conversion, such securities or other assets received by the holders of Common Shares in
connection with the consummation of such Corporate Event in such amounts as the Holder would have been entitled to receive had this
Debenture initially been issued with conversion rights for the form of such consideration (as opposed to Common Shares) at a
conversion rate for such consideration commensurate with the Conversion Price. Provision made pursuant to the preceding sentence
shall be in a form and substance satisfactory to the Required Holders. The provisions of this Section shall apply similarly and equally to
successive Corporate Events and shall be applied without regard to any limitations on the conversion or redemption of this Debenture.

(g) Notice of Price Adjustment. Whenever the Conversion Price is adjusted pursuant to Section (5) hereof, the
Company shall promptly provide the Holder with a written notice setting forth the Conversion Price after such adjustment and setting
forth a brief statement of the facts requiring such adjustment.

(h) In case of any (1) merger or consolidation of the Company or any Significant Subsidiary of the Company
with or into another Person, or (2) sale by the Company or any Significant Subsidiary of the Company of more than one-half of the
assets of the Company in one or a series of related transactions, a Holder shall have the right to (A) exercise any rights under Section (3)
(), (B) convert the aggregate amount of this Debenture then



outstanding into the shares of stock and other securities, cash and property receivable upon or deemed to be held by holders of Common
Shares following such merger, consolidation or sale, and such Holder shall be entitled upon such event or series of related events to
receive such amount of securities, cash and property as the Common Shares into which such aggregate Principal amount of this
Debenture could have been converted immediately prior to such merger, consolidation or sales would have been entitled,. The terms of
any such merger, sale or consolidation shall include such terms so as to continue to give the Holder the right to receive the securities,
cash and property set forth in this Section upon any conversion or redemption following such event. This provision shall similarly apply
to successive such events.

(4) REISSUANCE OF THIS DEBENTURE.

(a) Transfer. If this Debenture is to be transferred, the Holder shall surrender this Debenture to the Company,
whereupon the Company will forthwith issue and deliver upon the order of the Holder a new Debenture (in accordance with Section (4)
(d)), registered in the name of the registered transferee or assignee, representing the outstanding Principal being transferred by the
Holder (along with any accrued and unpaid Interest thereof) and, if less than the entire outstanding Principal is being transferred, a new
Debenture (in accordance with Section (4)(d)) to the Holder representing the outstanding Principal not being transferred. The Holder
and any assignee, by acceptance of this Debenture, acknowledge and agree that, by reason of the provisions of Section (3)(b)(iii)
following conversion or redemption of any portion of this Debenture, the outstanding Principal represented by this Debenture may be
less than the Principal stated on the face of this Debenture.

(b) Lost, Stolen or Mutilated Debenture. Upon receipt by the Company of evidence reasonably satisfactory to
the Company of the loss, theft, destruction or mutilation of this Debenture, and, in the case of loss, theft or destruction, of any
indemnification undertaking by the Holder to the Company in customary form and substance and, in the case of mutilation, upon
surrender and cancellation of this Debenture, the Company shall execute and deliver to the Holder a new Debenture (in accordance with
Section (4)(d)) representing the outstanding Principal.

(¢) Debenture Exchangeable for Different Denominations. This Debenture is exchangeable, upon the surrender
hereof by the Holder at the principal office of the Company, for a new Debenture or Debentures (in accordance with Section (4)(d))
representing in the aggregate the outstanding Principal of this Debenture, and each such new Debenture will represent such portion of
such outstanding Principal as is designated by the Holder at the time of such surrender.

(d) Issuance of New Debentures. Whenever the Company is required to issue a new Debenture pursuant to the
terms of this Debenture, such new Debenture (i) shall be of like tenor with this Debenture, (ii) shall represent, as indicated on the face of
such new Debenture, the Principal remaining outstanding (or in the case of a new Debenture being issued pursuant to Section (4)(a) or
Section (4)(c), the Principal designated by the Holder which, when added to the Principal represented by the other new Debentures
issued in connection with such issuance, does not exceed the Principal remaining outstanding under this Debenture immediately




prior to such issuance of new Debentures), (iii) shall have an issuance date, as indicated on the face of such new Debenture, which is the
same as the Issuance Date of this Debenture, (iv) shall have the same rights and conditions as this Debenture, and (v) shall represent
accrued and unpaid Interest from the Issuance Date.

(5) NOTICES. Any notices, consents, waivers or other communications required or permitted to be given under the
terms hereof must be in writing by letter or electronic mail (“e-mail”) and will be deemed to have been delivered (i) upon receipt, when
delivered personally, (ii) one (1) Business Day after deposit with an overnight courier service with next day delivery specified, as
applicable or (iii) receipt, when sent by e-mail, and, in each case of the foregoing clauses (i), (ii) and (iii), properly addressed to the
party to receive the same. The addresses and email addresses for such communications shall be:

If to the Company, to: GoPro, Inc.
3025 Clearview Way
San Mateo, CA 94402
Attention: General Counsel
E-Mail: legal@gopro.com
With Copy to: Fenwick & West LLP
801 California Street
Mountain View, CA 94041
Attention: David Michaels, Esq.
Aman Singh, Esq.

E-Mail: dmichaels@fenwick.com
asingh@fenwick.com
If to the Holder: YATII PN, Ltd
c/o Yorkville Advisors Global, LLC
1012 Springfield Avenue
Mountainside, NJ 07092
Attention: Mark Angelo
Telephone: 201-985-8300
Email: Legal@yorkvilleadvisors.com

or at such other address and/or e-mail address and/or to the attention of such other person as the recipient party has specified by written
notice given to each other party in accordance with this Section at least three (3) Business Days prior to the effectiveness of such
change. Written confirmation of receipt (a) given by the recipient of such notice, consent, waiver or other communication, or (b)
provided by a nationally recognized overnight delivery service, shall be rebuttable evidence of personal service, receipt from a
nationally recognized overnight delivery service or receipt by e-mail in accordance with clause (i), (ii) or (iii) above, respectively.

(6) Except as expressly provided herein, no provision of this Debenture shall alter or impair the obligations of the
Company, which are absolute and unconditional, to pay the



Principal of, and Interest and other charges (if any) on, this Debenture at the time, place, and rate, and in the currency, herein prescribed.
This Debenture is a direct obligation of the Company. As long as this Debenture is outstanding, the Company shall not and shall cause
each of its subsidiaries not to, without the consent of the Holder, (i) amend its certificate of incorporation, bylaws or other charter
documents so as to adversely affect any rights of the Holder; (ii) repay, repurchase or offer to repay, repurchase or otherwise acquire
shares of its Common Shares or other equity securities; (iii) enter into any agreement with respect to any of the foregoing; or (iv) enter
into any agreement, arrangement or transaction in or of which the terms thereof would restrict, materially delay, conflict with or impair
the ability of the Company to perform its obligations under the this Debenture, including, without limitation, the obligation of the
Company to make cash payments hereunder.

(7) This Debenture shall not entitle the Holder to any of the rights of a stockholder of the Company, including without
limitation, the right to vote, to receive dividends and other distributions, or to receive any notice of, or to attend, meetings of
stockholders or any other proceedings of the Company, unless and to the extent converted into Common Shares in accordance with the
terms hereof.

(8) CHOICE OF LAW; VENUE; WAIVER OF JURY TRIAL

(a) Governing Law. This Debenture and the rights and obligations of the Parties hereunder shall, in all respects,
be governed by, and construed in accordance with, the laws (excluding the principles of conflict of laws) of the State of New York (the
“Governing Jurisdiction”) (including Section 5-1401 and Section 5-1402 of the General Obligations Law of the State of New York),
including all matters of construction, validity and performance.

(b) Jurisdiction; Venue; Service.

(i)  The Company hereby irrevocably consents to the non-exclusive personal jurisdiction of the state
courts of the Governing Jurisdiction and, if a basis for federal jurisdiction exists, the non-exclusive personal jurisdiction of any United
States District Court for the Governing Jurisdiction.

(i1)) The Company agrees that venue shall be proper in any court of the Governing Jurisdiction selected
by the Holder or, if a basis for federal jurisdiction exists, in any United States District Court in the Governing Jurisdiction selected by
the Holder. The Company waives any right to object to the maintenance of any suit, claim, action, litigation or proceeding of any kind or
description, whether in law or equity, whether in contract or in tort or otherwise, in any of the state or federal courts of the Governing
Jurisdiction on the basis of improper venue or inconvenience of forum.

(iii)  Any suit, claim, action, litigation or proceeding of any kind or description, whether in law or equity,
whether in contract or tort or otherwise, brought by the Company against the Holder arising out of or based upon this Debenture or any
matter relating to this Debenture, or any other Transaction Document, or any contemplated transaction, shall be brought in a court only
in the Governing Jurisdiction. The Company shall not file any



counterclaim against the Holder in any suit, claim, action, litigation or proceeding brought by the Holder against the Company in a
jurisdiction outside of the Governing Jurisdiction unless under the rules of the court in which the Holder brought such suit, claim,
action, litigation or proceeding the counterclaim is mandatory, and not permissive, and would be considered waived unless filed as a
counterclaim in the suit, claim, action, litigation or proceeding instituted by the Holder against the Company. The Company agrees that
any forum outside the Governing Jurisdiction is an inconvenient forum and that any suit, claim, action, litigation or proceeding brought
by the Company against the Holder in any court outside the Governing Jurisdiction should be dismissed or transferred to a court located
in the Governing Jurisdiction. Furthermore, the Company irrevocably and unconditionally agrees that it will not bring or commence any
suit, claim, action, litigation or proceeding of any kind or description, whether in law or equity, whether in contract or in tort or
otherwise, against the Holder arising out of or based upon this Debenture or any matter relating to this Debenture, or any other
Transaction Document, or any contemplated transaction, in any forum other than the courts of the State of New York sitting in New
York County, and the United States District Court of the Southern District of New York, and any appellate court from any thereof, and
each of the parties hereto irrevocably and unconditionally submits to the jurisdiction of such courts and agrees that all claims in respect
of any such suit, claim, action, litigation or proceeding may be heard and determined in such New York State Court or, to the fullest
extent permitted by applicable law, in such federal court. The Company and the Holder agree that a final judgment in any such suit,
claim, action, litigation or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law.

(iv)  The Company and the Holder irrevocably consent to the service of process out of any of the
aforementioned courts in any such suit, claim, action, litigation or proceeding by e-mail or the mailing of copies thereof by registered or
certified mail postage prepaid, to it at the e-mail address or physical address, as applicable, provided for notices in this Debenture, such
service to become effective thirty (30) days after the date of such e-mail or mailing, as applicable. The Company and the Holder each
irrevocably waive any defense it may have on the grounds of insufficient or improper service with respect to service of process effected
in accordance with this Section (8)(b)(iv).

(v) Nothing herein shall affect the right of the Holder to serve process in any other manner permitted by
law or to commence legal proceedings or to otherwise proceed against the Company or any other Person in the Governing Jurisdiction
or in any other jurisdiction.

(c) THE PARTIES MUTUALLY WAIVE ALL RIGHT TO TRIAL BY JURY OF ALL CLAIMS OF ANY
KIND ARISING OUT OF OR BASED UPON THIS DEBENTURE OR ANY MATTER RELATING TO THIS DEBENTURE, OR
ANY OTHER TRANSACTION DOCUMENT, OR ANY CONTEMPLATED TRANSACTION. THE PARTIES ACKNOWLEDGE
THAT THIS IS A WAIVER OF A LEGAL RIGHT AND THAT THE PARTIES EACH MAKE THIS WAIVER VOLUNTARILY AND
KNOWINGLY AFTER CONSULTATION WITH COUNSEL OF THEIR RESPECTIVE CHOICE. THE PARTIES AGREE THAT ALL
SUCH CLAIMS SHALL BE TRIED BEFORE A JUDGE OF A COURT HAVING JURISDICTION, WITHOUT A JURY.



(d) The Company expressly acknowledges and agrees that this Debenture constitutes an instrument for the
payment of money only within the meaning of section 3213 of the New York Civil Practice Law and Rules (“CPLR §3213”), and that
upon any Event of Default under of this Debenture, the Holder may immediately commence an action by motion for summary judgment
in lieu of complaint without any further notice or demand. The Company irrevocably waives (i) any right to require the Holder to
commence any action by summons and complaint,, and (ii) any right to object to the sufficiency of this Debenture as an instrument for
the payment of money only within the meaning of CPLR §3213 and agrees not to assert that this Debenture is not such an instrument.
The Company agrees that all amounts due under this Debenture shall be deemed liquidated, unconditional and immediately due and
payable for purposes of CPLR §3213.

(9) If the Company fails to strictly comply with the terms of this Debenture, then the Company shall reimburse the
Holder promptly for all reasonable fees, costs and expenses, including, without limitation, attorneys’ fees and expenses incurred by the
Holder in any action in connection with this Debenture, including, without limitation, those incurred: (i) during any workout, attempted
workout, and/or in connection with the rendering of legal advice as to the Holder’s rights, remedies and obligations, (ii) collecting any
sums which become due to the Holder, (iii) defending or prosecuting any proceeding or any counterclaim to any proceeding or appeal;
or (iv) the protection, preservation or enforcement of any rights or remedies of the Holder.

(10) Any waiver by the Holder of a breach of any provision of this Debenture shall not operate as or be construed to be
a waiver of any other breach of such provision or of any breach of any other provision of this Debenture. The failure of the Holder to
insist upon strict adherence to any term of this Debenture on one or more occasions shall not be considered a waiver or deprive that
party of the right thereafter to insist upon strict adherence to that term or any other term of this Debenture. No provision of this
Debenture may be waived or amended other than by a written agreement signed by the parties to this Debenture. No custom or practice
of the parties at variance with the terms hereof shall constitute a waiver by any party of its right to exercise any right, power or remedy
available to it hereunder or any other right, power or remedy or to demand strict compliance with the terms of this Debenture.

(11) If any provision of this Debenture is invalid, illegal or unenforceable, the balance of this Debenture shall remain in
effect, and if any provision is inapplicable to any person or circumstance, it shall nevertheless remain applicable to all other persons and
circumstances. If it shall be found that any Interest or other amount deemed Interest due hereunder shall violate applicable laws
governing usury, the applicable rate of interest due hereunder shall automatically be lowered to equal the maximum permitted rate of
Interest. The Company covenants (to the extent that it may lawfully do so) that it shall not at any time insist upon, plead, or in any
manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law or other law which would prohibit or
forgive the Company from paying all or any portion of the Principal of or interest on this Debenture as contemplated herein, wherever
enacted, now or at any time hereafter in force, or which may affect the covenants or the performance of this Debenture, and the
Company (to the extent it may lawfully do so) hereby expressly waives all benefits or advantage of any such law, and covenants that it
will not, by



resort to any such law, hinder, delay or impede the execution of any power herein granted to the Holder, but will suffer and permit the
execution of every such power as though no such law has been enacted.

(12) CERTAIN DEFINITIONS. For purposes of this Debenture, the following terms shall have the following
meanings:

(a) “Bloomberg” means Bloomberg Financial Markets (or if not available, a similar service provider of national
recognized standing).

(b) “Business Day” means any day except Saturday, Sunday and any day which shall be a federal legal holiday
in the United States or a day on which banking institutions in the State of New York are authorized or required by law or other
government action to close.

(¢) “Buy-In” shall have the meaning set forth in Section (3)(b)(ii).
(d) “Buy-In Price” shall have the meaning set forth in Section (3)(b)(ii).

(e) “Change of Control Transaction” means the occurrence of (a) an acquisition after the date hereof by an
individual or legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of effective control
(whether through legal or beneficial ownership of capital stock of the Company, by contract or otherwise), other than a Permitted
Holder, of in excess of fifty percent (50%) of the voting power of the Company (except that the acquisition of voting securities by the
Holder or any other current holder of convertible securities of the Company shall not constitute a Change of Control Transaction for
purposes hereof), (b) a replacement at one time or over time of more than one-half of the members of the board of directors of the
Company (other than as due to the death or disability of a member of the board of directors) which is not approved by a majority of
those individuals who are members of the board of directors on the date hereof (or by those individuals who are serving as members of
the board of directors on any date whose nomination to the board of directors was approved by a majority of the members of the board
of directors who are members on the date hereof), or (c) the merger, consolidation or sale of fifty percent (50%) or more of the assets of
the Company in one or a series of related transactions with or into another entity (other than a merger or consolidation in which the
holders of voting equity securities of the Company immediately prior to such transaction continue to hold a majority of the voting equity
securities of the Company (or its successor) immediately after such transaction). No transfer to a wholly-owned Significant Subsidiary
shall be deemed a Change of Control Transaction under this provision.

(f) “Class A Issuance Cap” shall have the meaning set forth in the Securities Purchase Agreement.




(g) “Closing Price” means the price per share in the last reported trade of the Common Shares on a Principal
Market or on the exchange which the Common Shares is then listed as quoted by Bloomberg.

(h) “Commission” means the Securities and Exchange Commission.

(1) “Common Shares” means the shares of Class A common stock, par value $0.0001, of the Company and stock
of any other class into which such shares may hereafter be changed or reclassified.

() “Conversion Amount” means the portion of the Principal, Interest, or other amounts outstanding under this
Debenture to be converted, redeemed or otherwise with respect to which this determination is being made.

(k) "Conversion Date" shall have the meaning set forth in Section (3)(b)(i).

(I) "Conversion Failure" shall have the meaning set forth in Section (3)(b)(ii).

(m) "Conversion Notice" shall have the meaning set forth in Section (3)(b)(i).

(n) "Conversion Price" means, as of any Conversion Date or other date of determination the lower of (i) $1.35
per Common Share (the “Fixed Price”), or (ii) 98% of the lowest daily VWAP during the 5 consecutive Trading Days immediately
preceding the Conversion Date or other date of determination (the “Variable Price”), but which Variable Price shall not be lower than the
Floor Price then in effect.

(o) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(p) “Floor Price” solely with respect to the Variable Price, shall mean $0.1736 per Common Share.

(q “Fundamental Transaction” means any of the following: (1) the Company effects any merger or
consolidation of the Company with or into another Person and the Company is the non-surviving company (other than a merger or
consolidation with a wholly owned Subsidiary of the Company for the purpose of redomiciling the Company), (2) the Company effects
any sale of all or substantially all of its assets in one or a series of related transactions, (3) any tender offer or exchange offer by the
Company is completed pursuant to which holders of Common Shares are permitted to tender or exchange their shares for other
securities, cash or property, or (4) the Company effects any reclassification of the Common Shares or any compulsory share exchange
pursuant to which the Common Shares is effectively converted into or exchanged for other securities, cash or property.



(r) “Interest Rate Adjustment Event” shall mean (i) the daily VWAP is less than the Floor Price then in effect for
five Trading Days during a period of seven consecutive Trading Days (a “Floor Price Event”), (ii) the Company has issued in excess of
99% of the Common Shares available under the Exchange Cap (an “Exchange Cap Event”), or (iii) any time after the Effectiveness
Deadline (as defined in the Registration Rights Agreement), the Investor is unable to utilize a Registration Statement to resell
Underlying Shares for a period of ten (10) consecutive Trading Days (a “Registration Event”). For the purposes hereof, an Interest Rate
Adjustment Event shall no longer be continuing if, at any time after the occurrence of an Interest Rate Adjustment Event (A) in the
event of a Floor Price Event, on the date that is the 10th consecutive Trading Day that the daily VWAP is greater than the Floor Price
then in effect, (B) in the event of an Exchange Cap Event, the date the Company has obtained the Shareholder Approval (as defined in
the Securities Purchase Agreement), or (C) in the event of a Registration Event, the date upon which the condition or event causing the
Registration Event has been cured or the date that the Holder is first able to resell the Common Shares issuable upon conversion of this
Debenture in accordance with Rule 144 under the Securities Act.

(s) “Issuance Cap Adjustment Event” shall mean the Company has issued in excess of 99% of the Common
Shares available under the Class A Issuance Cap. For the purposes hereof, an Issuance Cap Adjustment Event shall no longer be
continuing if, at any time after the occurrence of an Issuance Cap Adjustment Event, the date the Class A Issuance Cap no longer
applies, or the date the Company has increased the Class A Issuance Cap in order to allow conversions of all amounts outstanding under
this Debenture.

(t) “Material Adverse Effect” has the meaning given such term in the Securities Purchase Agreement.

(u) “Optional Redemption” shall have the meaning set forth in (1)(c).

(v) “Other Debentures” means any other debentures issued pursuant to the Securities Purchase Agreement and
any other debentures, notes, or other instruments issued in exchange, replacement, or modification of the foregoing.

(w)  “Periodic Reports” shall mean all of the Company’s reports required to be filed by the Company with the
Commission under applicable laws and regulations (including, without limitation, Regulation S-K), including annual reports (on Form
10-K), quarterly reports (on Form 10-Q), and current reports (on Form 8-K), for so long as any amounts are outstanding under this
Debenture; provided that all such Periodic Reports shall include, when filed, all information, financial statements, audit reports (when
applicable) and other information required to be included in such Periodic Reports in compliance with all applicable laws and
regulations.

(x)  “Permitted Holder” means (a) Nicholas Woodman and his estate, spouse, heirs and descendants, (b) the Immediate
Family of any natural person referred to in clause (a), (c) the Woodman Family Trust under Trust Agreement dated March 11, 2011, and any other
trust established for the benefit of any of the foregoing or any charitable trust or foundation established by any of the foregoing, and the respective
trustees, fiduciaries and beneficiaries of any such trust or foundation acting



in such capacity and (d) any corporation, limited partnership, limited liability company or other entity Controlled by any of the foregoing.

(y)  “Person” means a corporation, an association, a partnership, organization, a business, an individual, a
overnment or political subdivision thereof or a governmental agency.
Yy

(z) “Principal Market” means the Nasdaq Global Market; provided however, that in the event the Company’s
Common Shares are ever listed or traded on any of the New York Stock Exchange, the NYSE American, the Nasdaq Global Select
Market, or the Nasdaq Capital Market, or such successor thereto, the “Principal Market” shall mean that market on which the Common
Shares are then listed or traded.

(aa) “Redemption Amount” shall have the meaning set forth in (1)(c).

(bb) “Redemption Notice” shall have the meaning set forth in (1)(c).

(cc) “Redemption Premium” means 7% of the Principal Amount being paid.

(dd) “Registration Rights Agreement” has the meaning given such term in the Securities Purchase Agreement.
(ee) “Registration Statement” means a registration statement meeting the requirements set forth in the
Registration Rights Agreement, covering among other things the resale of the Underlying Shares and naming the Holder as a “selling

stockholder” thereunder.

(ff) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

(gg) "Share Delivery Date" shall have the meaning set forth in Section (3)(b)(i).

(hh) “Significant Subsidiary” means, in respect of any Person, a Subsidiary of such Person that would constitute
a “significant subsidiary,” as such term is defined in Rule 102 of Regulation S-X under the Exchange Act.

(i) “Subsidiary” shall mean any Person in which the Company, directly or indirectly, (x) owns a majority of the
outstanding capital stock or holds a majority of the equity or similar interest of such Person or (y) controls or operates all or
substantially all of the business, operations or administration of such Person.

(G)) “Trading Day” means a day on which the Common Shares are quoted or traded on a Principal Market on
which the Common Shares are then quoted or listed; provided, that in the event that the Common Shares are not listed or quoted, then
Trading Day shall mean a Business Day.



(kk) “Transaction Document” has the meaning given such term in the Securities Purchase Agreement.

(1) “Underlying Shares” means the Common Shares issuable upon conversion of this Debenture in accordance
with the terms hereof.

(mm) "VWAP" shall mean for any Trading Day, the volume weighted average price of the Common Shares on
the Principal Market, for such Trading Day as reported by Bloomberg L.P. through its “HP” function.

[Signature Page Follows]



IN WITNESS WHEREOF, the Company has caused this Convertible Debenture to be duly executed by a duly authorized
officer as of the date set forth above.

COMPANY:
GOPRO, INC.

By:__/s/ Brian Tratt

Name: Brian Tratt
Title:  Chief Financial Officer




EXHIBIT I
CONVERSION NOTICE

(To be executed by the Holder in order to Convert the Debenture)

TO:

GoPro, Inc.

3025 Clearview Way

San Mateo, CA 94402
Attention: General Counsel
E-Mail: legal@gopro.com

WITH COPY TO:

Craig Colosso

Senior Relationship Manager
Relationship Management Admin11
Via Email: Craig.colosso@equiniti.com

The undersigned hereby irrevocably elects to convert a portion of the outstanding and unpaid Conversion Amount of Debenture
No. GPRO-[1][2][3] into Common Shares of GoPro, Inc., according to the conditions stated therein, as of the Conversion Date written
below.

Conversion Date:

Principal Amount to be Converted:
Accrued Interest to be Converted:

Total Conversion Amount to be converted:
Fixed Price:

Variable Price:

Applicable Conversion Price:

Number of Common Shares to be issued:

Please issue the Common Shares in the following name and deliver them to the following account:
Issue to:

Broker DTC Participant Code:

Account Number:

Authorized Signature:
Name:
Title:



