SHARPLINK

GAMING

SharpLink Gaming, Inc.
Audit Committee Charter

COMMITTEE PURPOSE

The Audit Committee (the “Committee”) is appointed by the SharpLink Gaming, Inc. (“SharpLink” or
the “Company”) Board of Directors (the “Board”) to assist the Board in fulfilling its oversight
responsibility to its shareholders, potential shareholders, the investment community and others
relating to:

e The quality and integrity of the Company’s financial statements;

o the effectiveness of the Company’s internal control over financial reporting;

e the Company’s compliance with applicable legal and regulatory requirements;

e the qualifications and independence of the Company’s independent registered public
accounting firm;

e compliance with legal and regulatory requirements and the Company’s code of conduct and
related policies established by management and the Board;

e the Company’s systems of internal accounting and financial controls and disclosure
controls; and

e the preparation of an annual report for inclusion in the Company’s proxy statement as the
Audit Committee Report.

The Committee is also responsible for reviewing and approving any Audit Committee reports required
for inclusion in the Company’s annual report and proxy materials by the rules of the Securities and
Exchange Commission (“SEC”).

COMMITTEE AUTHORITY

Per Rule 10A-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the
Committee shall have the power and authority to conduct or authorize studies and investigations
into any matter of interest or concern within the scope of its duties that the Committee deems
appropriate and shall have the authority, in its sole discretion, to retain independent legal, financial
or other advisors to assist in the conduct of any such study or investigation, including the authority
to approve fees payable to such advisors and any other terms of retention. The Committee is
empowered to:
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e approve, appoint, compensate, and oversee the work of any independent registered public
accounting firm employed by the Company;

e resolve any disagreements between management and the independent registered public
accounting firm regarding financial reporting;

e directly contact or invite to its meetings any officers, employees or directors of the Company
or its independent registered public accounting firm or Internal Auditor in connection with
the fulfillment of the Committee’s duties; and

e evaluate, monitor and advise the Board on all matters relating to maintaining a “tone at the
top” that serves the best interests of the Company, its employees and its shareholders.

COMMITTEE COMPOSITION AND MEETINGS

The Committee shall be comprised of three directors, each of whom shall meet the independence
and experience requirements of Nasdaq, Section 10A(m)(3) of the Exchange Act, and the rules and
regulations of the SEC.

All members of the Committee shall be able to read and understand fundamental financial
statements, and at least one member of the Committee shall be an “audit committee financial
expert” as defined by the SEC and have past employment experience in finance or accounting,
requisite professional certification in accounting, or any other comparable experience or background
which results in the member’s financial sophistication, as required by the rules of Nasdagq.

The Committee Chair and the members of the Committee shall be appointed by the Board annually
or as necessary to fill vacancies on the recommendation of the active members of the Board. Each
member shall serve until their successor is duly elected and qualified or until such member’s earlier
resignation or removal. Any member of the Committee may be removed, with or without cause, by a
majority vote of the Board.

The Committee shall meet at least four times annually, or more frequently as circumstances dictate.
The Committee Chair will chair all meetings and shall prepare and/or approve an agenda in advance
of each meeting. The Committee may invite to its meetings any officer, employee or director of the
Company and such other persons as it deems appropriate in order to carry out its duties. The
Committee should meet in executive session at least annually with management, the independent
registered public accounting firm, and as a Committee to discuss any matters that the Committee or
any of these groups believe should be discussed.

A majority of the Committee members shall constitute a quorum for the transaction of business. The
action of the majority of the Committee members at a meeting at which a quorum is present shall be
the act of the Committee. The Committee shall maintain minutes of meetings and report regularly
to the Board:
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following meetings of the Committee;

with respect to such other matters as are relevant to the Committee’s discharge of its duties;
and

with respect to such recommendations as the Committee may deem appropriate.

The report to the Board may take the form of an oral report by the Committee’s Chair or any other
member of the Committee designated by the Committee to make such report.

COMMITTEE RESPONSIBILITIES AND DUTIES

The Committee shall fulfill the following responsibilities and duties:

Financial Reporting and Disclosure Matters

Review with management and the independent registered public accounting firm the
Company’s annual audited financial statements, including Management’s Discussion and
Analysis of Financial Condition and Results of Operations per item 303 of Regulation S-K, risk
factors, footnotes and related disclosures and fourth quarter earnings release, prior to the
filing of the Company’s Annual Report on Form 10-K. The review should include discussion
with management and the independent registered public accounting firm of significant
issues regarding accounting principles, practices, judgments and any additional matters
required to be communicated to the Committee by the independent registered public
accounting firm under professional standards.

Review with management and the independent registered public accounting firm the
Company’s quarterly unaudited financial statements, including Management’s Discussion
and Analysis, footnotes and related disclosures and quarterly earnings release, prior to the
filing of the Company’s Quarterly Report on Form 10-Q. The Committee shall discuss the
results of the quarterly review and significant issues regarding accounting principles,
practices, judgements and any other matters required to be communicated to the
Committee by the independent registered public accounting firm under professional
standards.

Review and discuss with management and the independent registered public accounting
firm the Company’s use of “pro-forma” or “adjusted” non-GAAP information (with “GAAP”
defined as Generally Accepted Accounting Principles) as well as financial information and
earnings guidance provided to analysts and rating agencies; provided that the discussion of
financial information and earnings guidance provided to analysts and rating agencies may be
done generally (e.g. discussion of types of information to be disclosed and the type of
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VI.

VII.

VIII.

presentation to be made) and need not occur in advance of each instance in which the
Company may provide such information and guidance.

Review of the financial statements which shallinclude: (1) major issues regarding accounting
principles and financial statement presentations, including any significant changes in the
Company’s selection or application of accounting principles, and major issues as to the
adequacy and effectiveness of the Company’s internal control over financial reporting and
any specific remedial actions adopted in light of significant deficiencies or material
weaknesses; (2) discussions with management and the independent registered public
accounting firm regarding significant financial reporting issues and judgments made about
the preparation of the financial statements and the reasonableness of those judgments,
including analyses of the effects of alternative GAAP methods on the financial statements;
(3) consideration of the effect of regulatory and accounting initiatives, as well as off- balance
sheet structures, on the financial statements; (4) consideration of the judgment of both
management and the independent registered public accounting firm about the quality, not
just the acceptability, of accounting principles; and (5) the completeness and clarity of the
disclosures in the financial statements.

Review disclosures made to the Committee by the Company’s Chief Executive Officer and
Chief Financial Officer, or equivalent, during the certification process for the Annual Report
on Form 10-K and Quarterly Reports on Form 10-Q about any significant deficiencies in the
design or operation of internal controls or material weaknesses therein and any fraud
involving management or other employees who have a significant role in the Company’s
internal controls over financial reporting.

Review management’s report on its assessment of the effectiveness of internal control over
financial reporting as of the end of each fiscal year and the independent registered public
accounting firm’s report on the effectiveness of internal control over financial reporting.

Discuss with the independent registered public accounting firm the characterization of
deficiencies in internal control over financial reporting. The Committee shall also discuss,
with management, the remediation plan to address internal control deficiencies and shall
determine that the disclosures describing any identified material weaknesses and
management’s remediation plans are clear and complete.

Meet in separate executive sessions, on a periodic basis, with the independent registered
public accounting firm, the Internal Auditor and members of management as appropriate.

Review the Company’s Code of Ethics at least annually and recommend changes, as
necessary.
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XI.

Establish procedures for (1) the receipt, retention and treatment of complaints received by
the Company regarding accounting, internal accounting controls or auditing matters and (2)
the confidential, anonymous submission by Company employees or members of its
extended workforce (i.e. independent contractors, consultants, vendors and partners) of
concerns regarding questionable accounting or auditing matters.

Periodically review reports from and consult with management regarding cybersecurity and
other technology risks.

Independent Registered Public Accounting Firm Oversight and Responsibilities

VI.

Directly responsible for the appointment, compensation, retention and oversight of the work
of the independent registered public accounting firm employed by the Company for the
purpose of preparing or issuing an audit report or performing other audit, review or attest
services (including resolution of disagreements between management and the independent
registered public accounting firm regarding financial reporting). The independent registered
public accounting firm shall report directly to the Committee.

Preapprove (which preapproval may be pursuant to preapproval policies and procedures
established by the Committee) all auditing services and permitted non-audit services
(including the fees and terms thereof) to be performed for the Company by its independent
registered public accounting firm, subject to the de minimis exceptions for non-audit
services described in Section 10A(i)(l)(B) of the Exchange Act.

Set clear policies for the hiring by the Company of any employees or former employees of the
independent registered public accounting firm who participated in any capacity in the audit
of the Company.

Review and discuss the independentregistered public accounting firm’s risk assessment and
audit plan, including the scope, locations and reliance upon management, the Internal
Auditor and the general audit approach. However, it is not the Committee’s responsibility to
conduct or plan the audit.

Prior to providing year-end results to shareholders, discuss with the independent registered
public accounting firm the matters required to be discussed by the applicable requirements
of the Public Company Accounting Oversight Board and the SEC.

Review and discuss with the independent registered public accounting firm any critical

accounting matter (“CAM”) addressed in the audit of the Company’s financial statements
and the relevant financial statement accounts and disclosures that relate to any such CAM.
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VII. Consider the independent registered public accounting firm’s judgments about the quality
and appropriateness of the Company’s accounting principles as applied in its financial

reporting. However, it is not the Committee’s responsibility to determine if the financial

statements and disclosures are complete, accurate or in accordance with GAAP - these are

the responsibilities of management and the independent registered public accounting firm.

VIII. Hold timely discussion with the independent registered public accounting firm regarding the
following:

All critical accounting policies and practices to be used in the audit;

All alternative treatments of financial information within GAAP that have been
discussed with management of the Company, ramifications of the use of such
alternative disclosures and treatments, and the treatment preferred by the
independent registered public accounting firm; and

Other material written communications between the independent registered public
accounting firm and management of the Company, such as any management letter
or schedule of unadjusted differences.

IX. At least annually, obtain and review reports from the independent registered public
accounting firm regarding;:

The independent registered public accounting firm’s internal quality-control
procedures;

Any material issues raised by the most recent internal quality-control review or peer
review or by any inquiry or investigation by governmental or professional authorities
regarding services provided by the firm with could affect the financial statements of
the Company, and any steps taken to deal with such issues; and

A formal written statement delineating all relationships between the independent
registered public accounting firm and the Company to ensure independence,
consistent with Public Company Accounting Oversight Board Ethics and
Independence Rule 3526, review and discuss the contents of the written statement
and other independence matters, including partner rotation, with the independent
registered public accounting firm and assess theirindependence.

Date Effective: February 15, 2024
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