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PART I

This Annual Report on Form 10-K ("Annual Report”) contains forward-looking statements within the meaning of the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (the "Exchange Act”), or the
Private Securities Litigation Reform Act of 1995. Investors are cautioned that such forward-looking statements are
based on our management’s beliefs and assumptions and on information currently available to our management and
involve risks and uncertainties. Forward-looking statements include statements regarding our plans, strategies,
objectives, expectations and intentions, which are subject to change at any time at our discretion. Forward-looking
statements include our assessment, from time to time of our competitive position, the industry environment, potential
growth opportunities, the effects of regulation and events outside of our control, such as natural disasters, wars or
health epidemics. Forward-looking statements include all statements that are not historical facts and can be identified
by terms such as "anticipates,” "believes,” "could,” "estimates,” "expects,” "hopes, may,” "plans,”
"potential,” "predicts,” "projects,” "should,” "will,” "would” or similar expressions.
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Forward-looking statements are merely predictions and therefore inherently subject to uncertainties and other factors
which could cause the actual results to differ materially from the forward-looking statement. These uncertainties and
other factors include, among other things:

e our ability to remain a market innovator, to create new market opportunities, and/or to expand into new markets;
e the potential need for changes in our long-term strategy in response to future developments;

e our ability to successfully execute our strategy to operate as a digital asset company, including managing,
safeguarding and deploying digital assets as part of our treasury strategy. Our digital assets comprise of Ether ("ETH”),
the native token of the Ethereum blockchain, Liquid Staked ETH "(LsETH)”, a token received when ETH is staked
through a third-party liquid staking protocol, and USDC stablecoins, presented separately on the consolidated balance
sheet under the captions "Crypto assets at fair value”, "Crypto assets at costs”, and "USDC stablecoin”.

e volatility in the market price, liquidity and trading volume of ETH held by the Company, and the impact such
volatility may have on our financial condition, results of operations, stockholders’ equity, cashflow and liquidity;

e risks related to the valuation, accounting treatment, impairment and fair value measurement of digital assets under
applicable accounting standards;

e our ability to securely custody digital assets, including risks of loss arising from theft, hacking, fraud, software
vulnerabilities, human error or failures of third-party custodians or service providers;

e risks associated with concentration of our treasury assets in digital assets and the potential impact on our ability to
fund operations, meet obligations or pursue strategic opportunities;

e cvolving and uncertain domestic and foreign laws, regulations, enforcement actions and interpretations relating to
digital assets, blockchain technology, staking and related activities, including changes that could restrict, prohibit or
impose additional compliance requirements on our operations or treasury strategy;

e the risk that future regulatory guidance, legislation or enforcement actions could result in increased costs, reduced
flexibility or the need to modify or discontinue certain digital asset-related activities;

e our reliance on third-party technology providers, blockchain networks, exchanges, custodians and other service
providers in connection with our digital asset activities, and the risk that failures, disruptions, insolvencies or
misconduct by such parties could adversely affect us;

e technology developments, protocol changes, network congestion, forks or other disruptions affecting blockchain
networks on which our digital assets depend;



e our ability to continue operating and managing our affiliate marketing business while allocating resources to, and
prioritizing, our digital asset strategy;

e the risk that revenues from our affiliate marketing operations may decline or fluctuate as we continue to reposition
the Company and as market conditions, customer demand and competitive dynamics evolve;

e our ability to attract and retain skilled employees;

e our ability to raise sufficient capital to support our operations and fund our growth initiatives;

e unexpected or significant changes in operating expenses;

e changes in the supply, demand and/or rates for our products and services;

e increased competition, including from companies which may have substantially greater resources than we have;

e the impact of potential security and cyber threats or the risk of unauthorized access to our, our customers’ and/or
our business partners’ information and systems;

e changes in the regulatory environment and the consequences to our financial position, business and reputation that
could result from failing to comply with such regulatory requirements;

e our ability to continue to successfully integrate acquired companies into our operations;

e our ability to respond and adapt to unexpected legal, regulatory and government budgetary changes, and other
business restrictions affecting our ability to market our products and services;

e varying attitudes towards sports and online casino games and poker ("iGaming”) data providers, betting, regulation
and taxes with online gaming by the U.S. and foreign governments;

e failure to develop or integrate new technology into current products and services;
e unfavorable results in legal proceedings to which we may be subject;
e failure to establish and maintain effective internal control over financial reporting; and

e general economic and business conditions in the United States and elsewhere in the world, including the impact of
inflation, wars, conflicts and geopolitical events.

Set forth below in Item 1A, "Risk Factors” are additional significant uncertainties and other factors affecting forward-
looking statements. The reader should understand that the uncertainties and other factors identified in this Annual
Report are not a comprehensive list of all the uncertainties and other factors that may affect forward-looking
statements. We do not undertake any obligation to update or revise any forward-looking statements or the list of
uncertainties and other factors that could affect those statements.

Our consolidated financial statements appearing in this Annual Report are prepared in U.S. dollars and in accordance
with generally accepted accounting principles in the United States, or U.S. GAAP. All references in this Annual Report
on Form 10-K to "dollars” or "$” are to U.S. dollars.

On February 2, 2026, the Company formally changed our corporate name from "SharpLink Gaming, Inc.” to
"Sharplink, Inc.” in connection with a corporate rebranding initiative. In this Annual Report on Form 10-K, unless the
context indicates otherwise, references to "Sharplink Gaming,” "Sharplink,” "Sharplink,” "Sharplink US,” the
"Company,” "we,” "our,” "ours” and "us” refer to Sharplink, Inc., a Delaware corporation, and its wholly owned
subsidiaries. References to "Sharplink Israel” refer to Sharplink Gaming, Ltd., an Israel limited liability company,

with which Sharplink US completed a domestication merger in February 2024.



Summary Risk Factors

Set forth below is a summary of certain risks that could adversely affect our business, results of operations, and
financial condition, all of which are more fully described in Item 1A. "Risk Factors” in this Annual Report on Form
10-K. This summary should be read in conjunction with the "Risk Factors” section and should not be relied upon as
an exhaustive summary of the material risks facing our business, as it does not address all of the risks that we face.

Regulatory and Legal Risks Related to Digital Assets

Absent federal regulations, there is a possibility that ETH and LsETH may be classified as a "security.” Any
classification of ETH and LsETH as a "security” would subject us to additional regulation and could
materially impact the operation of our business.

If we were deemed to be an investment company under the Investment Company Act, applicable restrictions
likely would make it impractical for us to continue segments of our business as currently contemplated.

We are not subject to legal and regulatory obligations that apply to investment companies such as mutual
funds and exchange-traded funds, or to obligations applicable to investment advisers.

Legislative or regulatory change regarding the regulation of "commodities” by the Commodities Futures
Trading Commission ("CFTC”) and the potential regulation of digital assets as "digital commodities” could
subject us to additional regulatory burdens and oversight by the CFTC and could adversely affect the market
price of ETH and the market price of our listed securities.

The launch of central bank digital currencies ("CBDCs”) may adversely impact our business.

Risks Related to Our Digital Asset Treasury Strategy and ETH Exposure

Our digital asset treasury strategy exposes us to various risks, including risks associated with ETH.

The concentration of our ETH holdings enhances the risks inherent in our ETH treasury management
strategy.

We have engaged in decentralized finance transactions and deploy ETH using liquid staking protocols, which
present additional risk as opposed to simply holding our digital assets.

The emergence or growth of other digital assets, including those with significant private or public sector
backing, could have a negative impact on the price of ETH and adversely affect our business.

Operational, Financial Reporting and Capital Stock Risks

ETH is a highly volatile asset and fluctuations in the price of ETH are likely to influence our financial results
and the market price of our listed securities.

We may be subject to regulatory developments related to digital assets and digital asset markets, which could
adversely affect our business, financial condition, and results of operations.

The availability of spot ETPs for ETH and other digital assets may adversely affect the market price of our
listed securities.

Our historical financial statements do not reflect the potential variability in earnings that we may experience
in the future relating to our ETH holdings.



Our shift towards an ETH-focused treasury strategy requires substantial changes in our day-to-day operations
and exposes us to significant operational risks.

Our ETH holdings are less liquid than our existing cash and cash equivalents and may not be able to serve
as a source of liquidity for us to the same extent as cash and cash equivalents.

We plan to purchase additional digital assets using primarily proceeds from equity and debt financings, but
we may be unable to obtain such financings on favorable terms.

We incur significant costs as a result of operating as a public reporting company, and our management is
required to devote substantial time to regulatory compliance initiatives.

If we are unable to recruit or retain skilled personnel, or if we lose the services of our Chairman of the Board
of Directors and/or our Chief Executive Officer, and Chief Financial Officer, our business, operating results,

and financial condition could be materially adversely affected.

Our Common Stock has traded below the value of the digital assets we hold and may trade at a discount to
the value of the digital assets in the future.

The market price of our Common Stock may be volatile and subject to significant fluctuations.
Future issuances of equity securities could dilute existing stockholders.
Our capital stock structure and potential future financings may increase stock price volatility.

Concentrated ownership or the issuance of shares to strategic investors could influence matters requiring
stockholder approval.

If securities analysts or investors do not continue to view the Company as an attractive investment, the trading
price of our Common Stock could decline.

An active trading market for our Common Stock may not be sustained.

Custody and Technology Risks

If we or our third-party service providers experience a security breach or cyberattack and unauthorized parties
obtain access to our ETH, or if our private keys are lost or destroyed, or other similar circumstances or events
occur, we may lose some or all of our ETH and our financial condition and results of operations could be
materially adversely affected.

Our ETH treasury management strategy exposes us to risk of non-performance by providers and
counterparties.

Our custodians’ digital asset insurance may not be sufficient to make us whole in the event of any loss of
ETH.

Cybersecurity incidents and other issues related to our information systems, technology and data may affect
us materially and adversely.

We face risks relating to the custody of our ETH, including the loss or destruction of private keys required
to access our ETH and cyberattacks or other data loss relating to our ETH.



e ETH is created and transmitted through the operations of the peer-to-peer Ethereum network, a decentralized
network of computers running software following the Ethereum protocol. If the Ethereum network is
disrupted or encounters any unanticipated difficulties, the value of Ethereum could be negatively impacted.

e Blockchain technology may expose us to sanctioned or blocked persons or may result in unintentional or
inadvertent violations of economic sanctions and anti-money laundering laws and regulations.

e Changes in the governance of a digital asset network or protocol may not receive sufficient support from
users and validators, which may negatively affect that digital asset network’s or protocol’s ability to grow
and respond to challenges.

e Digital asset networks are developed by a diverse set of contributors and the perception that certain high-
profile contributors will no longer contribute to the network could have an adverse effect on the market price
of the related digital asset.

e Due to the unregulated nature and lack of transparency surrounding the operations of many ETH trading
venues, ETH trading venues may experience greater fraud, security failures or regulatory or operational
problems than trading venues for more established asset classes, which may result in a loss of confidence in
ETH trading venues and adversely affect the value of our ETH.

Affiliate Marketing Business Risks and the Industries We Serve

e We rely on our relationships with sportsbooks and online casino gaming operators and any loss of existing
relationships or failure to renew or expand existing relationships may cause loss of a competitive advantage
or require us to modify, limit or discontinue certain offerings, which could materially and adversely affect
our affiliate marketing business, financial condition, results of operations and prospects.

e Our affiliate marketing business may be materially and adversely affected if we are unable to keep pace with
or adapt to rapidly changing technology, evolving industry standards and changing regulatory requirements,
or if we do not invest in product development and provide services that are attractive to our partners.

e Our affiliate marketing operations are subject to seasonal fluctuations that may impact results of operations
and cash flow.

e We depend on a limited number of customers for a substantial portion of our affiliate marketing services and
the loss of customers, unfavorable changes to terms in customer contracts or unfavorable changes in the
markets served by our customers due to geopolitical, regulatory or other facts could materially and adversely
affect our revenue, profitability and financial condition.

e Failure to obtain or maintain the required regulatory approvals and licenses in the various jurisdictions that
we operate or intend to operate, whether individually or collectively, could have a material adverse effect on
our business.

e  Our growth prospects depend on the legal status of real money gaming in various jurisdictions, predominantly
within the United States, and legalization may not occur in as many states as we expect or may occur at a
slower pace that we anticipate. Additionally, even if jurisdictions legalize sports betting and online casino
gaming, this may be accompanied by legislative or regulatory restrictions and/or taxes that make it
impracticable or less attractive to operate in those jurisdictions.

e We have been, and will continue to be, the subject of governmental investigations and inquiries with respect
to the operation of our affiliate marketing businesses and we could be subject to future governmental
investigations and inquiries, legal proceedings and enforcement actions. Any such investigation, inquiry,
proceeding or action could adversely affect our business.



e  Our failure to protect or enforce our proprietary and intellectual property rights, including our unregistered
intellectual property, and the costs involved in such protection and enforcement, could harm our business,
financial condition, results of operations and prospects.

e Despite our security measures, our information technology and infrastructure may be vulnerable to attacks
by hackers or breached due to employee error, malfeasance or other disruptions. Any such breach could result
in legal claims or proceedings, liability under laws that protect the privacy of personal information, and
regulatory penalties, disruption of our operations and the services we provide to clients, damage to our
reputation, and a loss of confidence in our products and services, each of which could adversely affect our
business, financial condition, results of operations and prospects.

ITEM 1. BUSINESS
Overview

Sharplink undertook a significant strategic shift in June 2025 in our business operations by becoming one of the
world’s largest publicly traded companies to adopt Ether ("ETH”), the native token of the Ethereum blockchain, as its
primary treasury asset. This strategy reflects the Company’s commitment to align our corporate treasury with the
future of programmable finance, digital capital markets and decentralized infrastructure. The Company also operates
an online affiliate marketing company that delivers unique fan activation solutions to its sportsbook and online casino
gaming partners.

Since launching our treasury strategy, we have successfully raised $3.2 billion in new capital, which materially
expanded the Company’s balance sheet and elevated our ETH treasury holdings to become the world’s second largest
publicly traded holder of ETH as of the date of this Annual Report on Form 10-K. With this strategic shift, Sharplink
streamlined its business-building operations around two distinct reportable segments:

1) ETH Treasury Management. We seck to benefit from our ETH accumulation strategy by (i) potential ETH price
appreciation and (ii) protocol-level rewards earned by participating in Ethereum’s proof-of-stake ("PoS”) consensus
mechanism. We delegate our ETH to third-party validators (directly or via asset managers) and participate in both
native and liquid staking programs. Our staking infrastructure and custody arrangements are designed to meet the
governance, security and control standards expected of a public company.

2) Affiliate Marketing. Our Affiliate Marketing segment is focused on performance-based customer acquisition
services for leading sportsbooks and online casino gaming operators worldwide. Through our iGaming affiliate
marketing network, known as PAS.net, Sharplink focuses on driving qualified traffic and player acquisitions, retention
and conversions to U.S. regulated and global iGaming operator partners worldwide. In addition, we own and operate
a portfolio of direct-to-player, state-specific, affiliate marketing websites designed to attract, acquire and drive local
sports betting and online casino gaming traffic to its valued partners which are licensed to operate in each respective
state.

ETH Treasury Management Strategy

WE ARE NOT REGISTERED AS AN INVESTMENT COMPANY UNDER THE INVESTMENT
COMPANY ACT OF 1940, AND STOCKHOLDERS DO NOT HAVE THE PROTECTIONS ASSOCIATED
WITH OWNERSHIP OF SHARES IN A REGISTERED INVESTMENT COMPANY NOR THE
PROTECTIONS AFFORDED BY THE COMMODITIES EXCHANGE ACT.

Our decision to accumulate ETH as a core treasury asset is grounded in a forward-looking view of the evolving global
financial ecosystem. We believe Ethereum’s unparalleled programmability, security and active developer ecosystem
position it as a foundational layer for decentralized finance and Web3 applications. With Ethereum’s transition to a
proof-of-stake consensus mechanism and the growth of highly scalable Layer 2 networks, ETH has evolved into a
yield-bearing, productive crypto asset with increasing institutional adoption and intrinsic network value. We view
ETH as a digital asset trust commodity, offering the potential for long-term appreciation and yield generation as more
stablecoins, tokenized real-world assets and decentralized finance utilize the Ethereum ecosystem.



A key aspect of our ETH Treasury Management strategy is to raise capital to be used to increase our ETH holdings.
This can come in the form of equity, equity-linked debt, debt of any kind or any other contract or arrangement intended
to fund the purchase of ETH, whether or not such financing is formally classified as debt or equity or other forms of
offerings or arrangements ("Financings”), designed to maximize stockholder exposure to ETH within a prudent risk
management framework. Through the implementation of our Stock Repurchase Program, we maintain the flexibility
to buy back stock where it is accretive to stockholders. We have not set a specific target for the maximum amount of
ETH we seek to hold.

We diligently track and routinely report key performance indicators designed to offer investors transparency and
insight into the execution and effectiveness of our ETH Treasury Management strategies. Among these metrics, our
ETH concentration ("ETH Concentration”) and ETH per share, which are used interchangeably, and growing it over
time, has emerged as a central performance benchmark and "north star” metric by which we gauge our progress. ETH
Concentration, which is calculated by dividing our total ETH holdings by every 1,000 Assumed Diluted Shares
Outstanding, reflects both the scale of our ETH accumulation efforts and the capital efficiency of our treasury
operations. By prioritizing this metric, we underscore our commitment to driving long-term shareholder value, rather
than short-term fluctuations in asset prices or market capitalization.

Assumed Diluted Shares Outstanding represents the sum of (i) our actual shares of Common Stock issued and
outstanding as of the end of each reporting period, plus (ii) the additional shares that would be issued upon the assumed
exercise or settlement of all outstanding warrants, pre-funded warrants, stock option awards, and restricted stock units
("Assumed Diluted Shares Outstanding”). Assumed Diluted Shares Outstanding is not calculated using the treasury
stock method. It does not account for equity award vesting conditions, stock option exercise prices, or contractual
restrictions limiting the convertibility of debt instruments. Additionally, it excludes any assumed share repurchases
that would ordinarily be considered under the treasury stock method.

ETH Concentration, ETH per share, ETH Net Asset Value ("mNAV”), and/or certain other metrics used by the
Company may be considered to be "key performance indicators” ("KPIs”). The Company calculates mNAYV using the
Company’s enterprise value divided by the total market value of ETH held by the Company. The Company uses ETH
Concentration, ETH per share and ETH NAV to help assess the performance of its strategy of acquiring ETH in a
manner the Company believes is accretive to stockholders as it relates to the Company’s ETH holdings. The Company
believes that ETH Concentration, ETH per share and ETH NAYV assist investors in understanding how the Company
chooses to fund ETH purchases and the value created by such purchases. These metrics have inherent limitations
including not taking into account that our assets are subject to all existing and future liabilities. These metrics are not,
and should not be understood as, financial performance, valuation, or liquidity measures. Investors should rely on the
financial statements and other disclosures contained in the Company’s SEC filings.

We currently utilize native staking and liquid staking. In native staking, ETH remains onchain with withdrawal
credentials controlled by our custodian and rewards are recognized as revenue when earned. In liquid staking, we
deposit ETH and receive liquid staked ETH ("LsETH”), a redeemable receipt token; the ETH is derecognized and the
LsETH is recorded as an indefinite-lived intangible asset subject to impairment.

On December 20, 2025, the Company executed a strategic collaboration with Consensys Software Inc. ("CSI”),
Ether.fi, Eigen Labs, and Anchorage Digital Bank N.A. to deploy a minimum of $200,000 of ETH from its treasury
onto Linea, a Zero-knowledge Ethereum Virtual Machine ("zkEVM”) Layer 2 network, over an initial 24-month
period. On January 8, 2026, the Company completed its initial deployment of approximately $173,000 of assets to
Linea, converting 54,987 ETH to 50,661 units of Wrapped Ether ("WeETH”) in connection with the deployment. The
Company is entitled to receive monthly non-cash revenue from Ether.fi, Linea, and Eigen. Such revenue is earned
based on the amount of USD-denominated Total Value Locked ("TVL”) that the Company maintains on the Linea
network. Incentives are calculated using a basis-point, formula-based calculation applied to eligible TVL balances and
are subject to contractual caps. Incentives are paid in ETH, WeETH, or SLINEA on Ethereum Mainnet, depending on
the issuing counterparty. WeETH and $LINEA on Ethereum Mainnet is recorded at fair value in accordance with ASC
350-60 and ASC 820, Fair Value Measurement, based on quoted (unadjusted) prices on the Company’s stated principal
market.

Importantly, our ETH Treasury Management strategy is complemented by our active participation in the Ethereum
ecosystem. We are a founding member of the Linea Consortium, along with Consensys, (see Note 12 and 15 included
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in the Consolidated Financial Statements for the years ended December 31, 2025 and 2024), a leading governance
body supporting the development of Ethereum’s most aligned Layer 2 blockchain network. Our participation in the
consortium enables us to help steer capital allocation toward high-impact infrastructure, public goods and innovation
pipelines that are intended to strengthen the long-term utility and defensibility of the Ethereum network, reinforcing
the intrinsic value of our own ETH treasury assets.

Continuing Operations

ETH Treasury Management Segment

On June 2, 2025, we formally launched our ETH-centered treasury strategy and established ETH Treasury
Management as a dedicated operating segment, recognizing its potential to deliver recurring, yield-based revenue and
returns. Our staking revenues are derived from the rewards we earn by actively participating in the Ethereum network’s
proof-of-stake consensus mechanism. Specifically, we delegate our ETH holdings to validators that process and verify
transactions on the blockchain. In return, we receive protocol-level rewards in ETH, typically proportional to the
amount staked and the network’s overall activity and performance. During 2025, our ETH Treasury Management
segment includes both native and other ETH denominated tokenized staking protocols.

Staking Yield-Based Revenue Model

Since initiating our ETH Treasury Management operations on June 2, 2025, we have accumulated approximately
868,699 in total ETH holdings, comprised of 604,618 in native ETH and 208,893 in ETH on an as if redeemed basis
from LsETH and 55,188 in ETH on an as if converted basis from WeETH, as of March 6, 2026. The ETH holdings
were derived through purchases of ETH, receipts of ETH from investors and ETH rewards. For the year ended
December 31, 2025, revenues generated from native staking rewards totaled $24,182, from the commencement of
staking in June 2025. These native staking rewards represent the ETH-based rewards accumulated through the
delegation of ETH to staking validators, which we expect to scale materially in future quarters in correlation with
growth in our treasury balance and broader ETH market performance. The foregoing revenue does not include staking
rewards generated from our LsETH holdings, see Liguid Staking Protocol disclosure below.

We view our ETH Treasury Management operations as a core strategic pillar of our broader alignment with the
Ethereum ecosystem. Our participation not only yields economic return but also contributes directly to Ethereum’s
decentralization, scalability and security. Moreover, we believe staking is foundational to a new generation of
blockchain-native capital structures that enable corporations to earn yield without relying on traditional debt
instruments, equities, or centralized intermediaries. Our staking efforts are focused on maximizing yield, managing
risk and ensuring that our operations meet institutional standards for transparency and efficiency.

On September 24, 2025, the Company entered into a digital transfer agent agreement with Superstate Services LLC
with the intent to tokenize the Company’s Common Stock, par value $0.0001 per share (the "Common Stock”) on the
Ethereum blockchain. As of the date of this filing, the Company has not tokenized any of its Common Stock.

On December 20, 2025, the Company executed a strategic collaboration with Consensys Software Inc. ("CSI”),
Ether.fi, Eigen Labs, and Anchorage Digital Bank N.A. to deploy a minimum of $200,000 of ETH from its treasury
onto Linea, a zZkEVM Layer 2 network, over an initial 24-month period. As of March 6, 2026, we have deployed
$173,000 in ETH on Linea. As a public entity operating at the forefront of Digital Asset Treasury ("DAT”) innovation,
Linea provides financial institutions with a secure, Ethereum-aligned foundation to execute high-volume operations
while benefiting from faster settlement, lower fees and composability with the broader Ethereum ecosystem.

Sharplink is leveraging institutional-grade infrastructure to make its ETH even more productive by unlocking scalable,
secure and composable ways to optimize onchain yield. This deployment on Linea brings together leading ecosystem
participants in an innovative collaboration that we believe will allow Sharplink to capture highly competitive, risk-
adjusted, ETH-denominated returns. Our strategy is supported by institutional-grade risk management, leveraging the
scale of our digital asset treasury with the custodian protections of Anchorage Digital Bank and Coinbase Inc.,
Sharplink’s qualified custodians. Moreover, the yield will combine native Ethereum yield, restaking rewards from
securing EigenCloud Autonomous Verifiable Services (AVSs), and direct Linea and ether.fi partner incentives, all
within a compliant Layer 2 infrastructure.
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Liquid Staking Protocol

As part of our ETH Treasury Management strategy, we participate in liquid staking through the Liquid Collective
protocol. In a liquid staking arrangement, we transfer ETH to the protocol and receive LsETH, a fungible ERC-20
receipt token, that represents a proportional interest in the protocol’s pool of staked ETH. LsETH is accounted for as
an indefinite-lived intangible asset under ASC 350-30, and recorded at cost, less any impairment losses.

The Liquid Collective protocol establishes a daily Protocol Conversion Rate ("PCR”), which reflects the amount of
ETH into which a unit of LsETH is redeemable. The PCR is calculated by dividing the total ETH held by the protocol,
including accumulated staking rewards (net of penalties or slashing fees), by the total number of LsETH tokens in
circulation. The PCR is updated daily through the protocol’s on-chain infrastructure and is publicly accessible.

The PCR is not a market trading price. The process of redeeming LsETH for ETH is subject to the validator exit queue,
bonding periods and other mechanics that may affect the timing and execution of redemption. As a result, we may not
be able to redeem our holdings immediately. As of March 6, 2026, the exit queue is approximately nine days.

As of December 31, 2025, we held 204,409 LsETH tokens. The following table presents a roll-forward of our LsETH
holdings, including relevant details related to LsETH purchases, redemptions and impairment losses within the periods
presented.

Source Weighted
of Approx.  Average
capital LsETH Number average LsETH LsETH
in thousands, used to original LsETH LsETH of purchase Conversion Conversion
except number purchase cost impairment carrying LsETH price per  Rate at Rate at End
of LETH LsETH  basis losses value held LSsETH Acquisition of Period
Balance at December
31, 2024 $ -8 -5 = -8 =
LsETH
acquisitions (a), (b) 717,681 717,681 236,983 3 1.082724610 1.0986326043
LsETH
redemptions (93,022) (76,560) (32,574) n/a
LsETH
impairment
losses (140,208) (140,208) - n/a
Balance at December
31, 2025 $624,659 § (140,208) 500,912 204,409 $ 3

(a) A private-investment-in-public-equity ("PIPE”) financing executed under Securities Purchase Agreements dated
May 26, 2025.

(b) At-the-Market Sales Agreement to offer and sell shares of its common stock with an aggregate offering price of
up to $1 billion (the "ATM Offering”).

The following table shows the number of LsETH held at the end of each respective period, as well as market value
calculations of our LsETH holdings based on the lowest, highest, and ending market prices of one LsETH on the
Coinbase exchange (our principal market) for each respective period, in thousands, except for number of LsETH and
market price:
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Lowest Highest
Market Market
Price Market Price Market
of Value of of Market Price
Number LsETH LsETH LsETH Value of of Market
of Held held Held LsETH LsETH Value of
LsETH During wusing During held using Held at LsETH
Held at the Lowest the Highest End of Held at
End of Year Market Year Market Year End of

Period End Date Year (¢) Price(d) (e) Price (f) (g)  Year (h)
December 31, 2025 204,409 $ 2,307 $471,567 $ 5,359 $1,095,522 § 3,185 $650,978

(¢) The "Lowest Market Price of LsETH Held During the Year” represents the lowest market price for one LsETH reported on
the Coinbase exchange during the respective year, since our holdings began.

(d) The "Market Value of LsETH Held Using Lowest Market Price” represents a mathematical calculation consisting of the lowest
market price for one LsETH reported on the Coinbase exchange during the respective year multiplied by the number of LsETH
held by us at the end of the applicable period.

(e) The "Highest Market Price of LsETH During the Year” represents the highest market price for one LsETH reported on the
Coinbase exchange during the respective year, since our holdings began.

(f) The "Market Value of LsETH Held Using Highest Market Price” represents a mathematical calculation consisting of the
lowest market price for one LsETH reported on the Coinbase exchange during the respective quarter multiplied by the number
of LsETH held by us at the end of the applicable period.

(g) The "Market Price of LsETH at End of Year” represents the market price of one LsETH on the Coinbase exchange at midnight
UTC on the last day of the respective year.

(h) The "Market Value of LsETH Held at End of Year” represents a mathematical calculation consisting of the market price of
one LsETH on the Coinbase exchange at 11:59 EST on the last day of the respective year multiplied by the number of LsETH
held by us at the end of the applicable period.

The amounts reported as "Market Value” in the table above represent only a mathematical calculation consisting of
the number of LsETH tokens held by us at the end of the applicable period multiplied by the market price of LsETH
as reported on the Coinbase exchange.

The LsETH token is relatively new and the market for LsETH may be subject to manipulation, limited transparency,
inconsistent pricing sources and episodic illiquidity. The price information referenced may not reflect actionable
market depth or executable prices, and there is no assurance that we would be able to sell our LsETH holdings at the
Market Value amounts indicated above, at the quoted market price, or at all. The market infrastructure supporting
LsETH remains nascent, and future developments in protocol mechanics, exchange support or regulatory oversight
may materially impact pricing, liquidity and valuation methodologies. Accordingly, the Market Value amounts
reported above may not accurately reflect the fair market value of LsETH, and the actual realizable value of our
holdings could differ materially from the calculated figures.

Market Opportunity and Competitive Positioning

Sharplink operates at the intersection of public markets and digital asset infrastructure, addressing a growing demand
for transparent, regulated exposure to core digital assets through established public company structures. As
institutional adoption of digital assets continues to evolve, many investors remain constrained to publicly traded
securities and seek exposure that combines regulatory oversight, financial reporting discipline, and governance
standards with participation in the digital asset ecosystem.

While a number of public companies hold digital assets as an ancillary component of their treasury functions, few are
structured with digital asset management as a central element of their capital allocation strategy. At the same time,
alternative exposure vehicles such as exchange-traded products generally provide passive price exposure and do not
participate in network-level economics or yield generation. Sharplink’s strategy is designed to address this gap by treating
digital assets—particularly Ethereum—as a long-term strategic asset rather than a speculative or incidental holding.
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Ethereum represents a programmable, yield-generating digital asset that underpins a broad and expanding ecosystem
of decentralized applications, financial infrastructure and settlement activity. Following technological advancements
to the Ethereum network, including the transition to a proof-of-stake consensus mechanism, ETH has evolved to
support native yield generation through staking and related activities. Sharplink’s digital asset management approach
seeks to participate in these network economics while maintaining a disciplined risk management framework and
compliance with public company governance standards.

A key component of the Company’s strategy is the maintenance of an internal digital asset treasury management
function. Sharplink manages its digital asset activities through an in-house team with deep experience in capital
markets, institutional-grade risk management and digital asset operations, rather than solely relying on third-party
discretionary managers or outsourced treasury platforms. The Company believes that internal management enables
greater control over asset custody decisions, staking and yield participation, liquidity management and risk oversight,
while allowing treasury activities to be closely integrated with corporate governance, accounting and disclosure
processes.

Our digital asset strategy provides operating scalability and leverages institutional expertise. Value creation is driven
by disciplined capital allocation, asset appreciation and participation in yield-generating mechanisms within the
Ethereum ecosystem. We believe that this approach best allows us to scale our balance sheet exposure without
commensurate increases in operating complexity, while retaining flexibility to adapt our allocation strategy as market
conditions, technology developments and regulatory frameworks evolve.

As regulatory clarity around digital assets continues to develop, Sharplink believes our public company status, internal
controls and disclosure practices position us to operate with a level of transparency and governance that may not be
available through alternatives. Our in-house treasury management model is intended to support consistent application
of internal policies, risk limits and compliance procedures, and to facilitate timely and accurate financial reporting.

Sharplink believes that the combination of regulated public-market access, an ETH-centered digital asset strategy and
internally managed treasury operations positions us to address an under-served segment of the capital markets. By
providing stockholders with exposure to the economic activity of the Ethereum network through a publicly traded
entity with direct oversight of digital asset management, the Company seeks to align its long-term growth strategy
with the continued development and adoption of blockchain-based financial infrastructure.

Institutional Adoption of Ethereum

Institutional adoption of Ethereum represents a foundational shift in global financial infrastructure. The world’s largest
and most conservative financial institutions, including BlackRock, Franklin Templeton, Goldman Sachs, and BNY
Mellon, are actively building on Ethereum, marking a transition from experimentation to production-scale
deployment.

This institutional momentum is evidenced across three primary categories. In stablecoins, over 60% of the $300+
billion market settles on Ethereum, with major issuers including Circle, Tether, and PayPal choosing Ethereum as
their primary infrastructure.

In tokenization, institutions have deployed over $18 billion in real-world assets on Ethereum (representing 900x
growth since 2023). BlackRock, Franklin Templeton, Ondo, VanEck, J.P. Morgan, Fidelity, and Apollo have each
launched tokenized products on Ethereum infrastructure, with market projections reaching $14 trillion according to
BCG research. These deployments span U.S. Treasuries, private credit, and traditional securities, demonstrating
Ethereum’s capacity to support institutional-grade settlement at scale.

In decentralized finance, Ethereum protocols manage over $50 billion in assets with 72% market dominance, providing
24/7 programmable financial services that operate continuously with full transparency. Ethereum’s infrastructure has
delivered over 10 years of continuous uptime with 1,056,000 validators operating across 84 countries, establishing the
institutional-grade reliability required for large-scale financial operations.

This proven track record positions Ethereum as the primary settlement layer for the ongoing transformation of global
financial markets.
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Market Outlook for Digital Asset Treasury ("DAT”) Companies

DAT companies are an emerging segment within the public markets, characterized by the use of digital assets as a
core component of a capital allocation strategy rather than a short-term investment. This segment has developed in
response to increasing institutional and investor interest in digital assets, alongside demand for access through
regulated, publicly traded entities subject to established disclosure, governance, and financial reporting requirements.

Public-market investors seeking exposure to digital assets have historically relied on limited alternatives, including
passive exchange-traded products or operating companies whose business performance may not directly correlate with
digital asset economics. DAT companies seek to address this gap by providing shareholders with balance sheet
exposure to digital assets through a transparent, institutionally governed corporate structure.

The outlook for DAT companies is influenced by several factors, including broader adoption of digital assets,
infrastructure maturation, evolving regulatory frameworks and macroeconomic conditions. Advancements in
blockchain scalability, security and yield-generating mechanisms, together with increased institutional participation,
have expanded potential treasury strategies, as well as improved liquidity, custody solutions and market infrastructure.

As the DAT segment evolves, differentiation among participants is increasingly driven by governance practices, risk
management frameworks, treasury expertise and transparency. Market participants with disciplined internal controls,
clearly defined investment policies, and experienced treasury management capabilities may be better positioned to
manage market volatility. Conversely, the segment remains subject to risks associated with digital asset price
fluctuations, regulatory uncertainty, technological change and overall market sentiment.

At Sharplink, we believe that the DAT market is in an early stage of development and will evolve as regulatory clarity
improves and investor understanding of DAT strategies increases. Over time, the segment may undergo consolidation
or specialization as market participants refine their approaches and differentiate themselves based on governance
quality, strategy execution and risk management practices.

Competitive Landscape

Sharplink operates within a competitive landscape against entities offering exposure to digital assets through public
and private market structures.

Within the public markets, we compete indirectly with digital asset exchange-traded products ("ETPs”). These
products generally do not engage in active treasury management or, in some cases, participate in network-level
economics, such as staking or other yield-generating activities.

The Company also competes with other public companies that hold digital assets on their balance sheet including
ETH-centric, Bitcoin-centric or diversified digital asset reserve models. In many cases, these holdings are ancillary to
the companies’ core operating businesses, and may not be supported by dedicated internal treasury teams. According
to The National Law Review, by late 2025, more than 200 U.S. public companies had adopted digital asset treasury
strategies and raised more than an estimated $100 billion for crypto acquisitions. (Source: The National Law Review,
Digital Asset Treasury Companies - Structure and Regulation, November 3, 2025.) Independent market commentary
further suggests that corporate allocations to digital assets could reach the low-hundreds of billions of dollars over the
next several years, although actual amounts raised may differ materially based on market conditions, regulatory
developments and investor demand.

In addition, the Company competes indirectly with crypto-native firms, private funds and offshore investment vehicles
that offer managed digital asset exposure. While such entities may pursue a wider range of digital asset strategies that
differ from our own, they typically operate outside the U.S. public company reporting framework and may be subject
to different regulatory, disclosure and governance standards, which can limit accessibility for certain investors.

As the digital asset treasury segment matures, the competitive landscape may evolve through increased mergers and

acquisitions ("M&A”) and broader consolidation among public companies and other market participants. As more
firms adopt similar digital asset treasury strategies, differentiation may increasingly occur through strategic
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combinations rather than standalone growth, with consolidation potentially favoring fewer, larger participants with
greater scale, operational capabilities and capital efficiency.

Potential consolidation activity could influence competitive dynamics in the DAT sector, as investors and capital
markets place greater emphasis on scale, governance, management expertise, internal controls and treasury execution.
Larger or well-capitalized participants may seek to acquire smaller or less differentiated companies to expand balance
sheet scale, enhance capabilities or access specialized assets or talent. There can be no assurance that such transactions
will occur on favorable terms or that consolidation will benefit Sharplink or our stockholders; and M&A activity may
be affected by market conditions, regulatory developments or investor sentiment.

Competitive Strengths

Sharplink believes the following attributes position the Company to compete effectively within the DAT segment:

Early Mover in ETH-Centric Digital Asset Treasury Strategy. Sharplink was among the first public
companies to publicly articulate and implement a digital asset treasury strategy centered primarily on
Ethereum. We believe this early positioning has contributed to Sharplink’s experience in managing
Ethereum-based treasury activities and in developing internal policies and operational frameworks specific
to ETH.

Scale of Public Digital Asset Holdings. As a result of its capital allocation strategy and balance sheet
deployment, Sharplink has grown to become one of the largest publicly traded companies with a dedicated
digital asset treasury focus. The Company believes that balance sheet scale is an important factor as investors,
counterparties and market participants increasingly evaluate digital asset treasury companies based on asset
size, liquidity, governance practices and operational maturity.

Strong Balance Sheet and Capital Flexibility. Sharplink maintains a strong balance sheet with no long-
term debt. This financial position provides flexibility in capital allocation decisions, supports liquidity
management and may enhance our ability to rapidly respond to strategic market opportunities or periods of
volatility without the constraints associated with leverage.

Focused Digital Asset Strategy. The Company is pursuing a disciplined, ETH-focused digital asset
management strategy aligned with the economic and technological evolution of the Ethereum network. We
seek to maintain consistency in our capital allocation decisions and treasury operations.

Alignment with Institutional Adoption of Ethereum Infrastructure. Ethereum is increasingly being
adopted by financial institutions, payment platforms and enterprise participants as an infrastructure layer for
settlement and tokenization. Large financial institutions have publicly disclosed initiatives involving
Ethereum blockchain networks for real-world financial applications, including tokenized funds, inter-
institutional settlement and payment experimentation. The Company believes that its ETH-centric treasury
strategy aligns with these broader institutional developments and positions Sharplink to participate in a digital
asset ecosystem that is being increasingly integrated into traditional financial and commercial activity.

Internally Managed Treasury Function. We maintain an in-house treasury management team with deep
experience in institutional-grade capital markets, risk management and digital asset operations. This internal
management framework enables direct oversight of asset custody, staking and yield participation, liquidity
management and risk and controls, rather than sole reliance on third-party discretionary managers or
outsourced treasury platforms.

Public Company Governance and Transparency. As a U.S. domestic reporting company, Sharplink
operates under established governance, disclosure and internal control frameworks, including periodic SEC
reporting, Nasdaq rules and regulations, audit requirements and board-level oversight. We believe these
governance standards may be increasingly relevant as investors compare digital asset exposure across public
and private market alternatives.
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Risk Management and Compliance Framework. We have adopted formal policies and procedures
governing digital asset acquisition, portfolio construction and management, custody practices, risk limits and
compliance monitoring. These frameworks are designed to support consistent application of internal
governance standards and to adapt to fast evolving regulatory and market conditions.

Scalable Asset Management Operating Model. Sharplink’s operating model emphasizes balance sheet
deployment and asset management rather than traditional operating cost structures. This approach enables us
to scale our treasury without additional fixed cost requirements associated with labor-intensive or asset-heavy
operating businesses.

Access to Public Markets for Capital Formation. Operating as a publicly traded entity provides us with
access to public capital markets, subject to applicable securities laws, which may support balance sheet
growth, liquidity management and strategic flexibility. Public market access also differentiates us from
private or offshore digital asset strategies that are not subject to the same disclosure and governance
requirements.

Strategic Optionality for Mergers and Acquisitions. Our balance sheet strength, public market access and
internal treasury capabilities may provide flexibility to evaluate strategic transactions, including potential
mergers, acquisitions or other business combinations. Such transactions could be pursued to achieve greater
scale, acquire complementary assets or capabilities or consolidate participants within a fragmented market.
There can be no assurance that any such transactions will be pursued or completed, or that they would be
accretive to stockholders.

Key Growth Strategies

Sharplink’s growth strategy is focused on disciplined capital allocation, balance sheet optimization and strategic
flexibility within the evolving digital asset treasury segment. The Company seeks to grow shareholder value through
the following key initiatives:

Strategic Expansion of Digital Asset Holdings. We intend to grow our digital asset treasury through
disciplined deployment of capital into ETH, focused on increasing ETH concentration, subject to market
conditions, risk management parameters and internal governance policies.

Positioning Within Expanding Institutional Use of Ethereum. The Company intends to manage its digital
asset treasury with an awareness of broader institutional and enterprise adoption of Ethereum-based
infrastructure. Financial institutions, payment platforms and commercial enterprises are increasingly
exploring or implementing Ethereum-based solutions for settlement, tokenization and transaction processing.
While Sharplink does not operate these networks or control their adoption, the Company believes that
maintaining an ETH-focused treasury strategy aligns our balance sheet with a digital asset that is increasingly
utilized within institutional and commercial ecosystems.

Active Treasury Management and Yield Participation. Sharplink seeks to generate returns above the
native staking rate through internally managed treasury activities, including staking, trading, liquidity
provisioning and other yield or return seeking mechanisms, where appropriate and consistent with risk
management objectives. These strategies may be employed directly on-team and/or leveraging partners. The
Company believes that proactive treasury management will enable us to generate returns beyond asset price
appreciation and native staking yield, enabling us to compound ETH concentration while maintaining
liquidity and security controls.

Pioneering Institutional-Grade ETH Staking and Asset Utilization. Sharplink was among the early public
companies to implement ETH staking activities. Through disciplined participation in Ethereum’s proof-of-
stake framework, the Company seeks to materially enhance the productivity of our ETH holdings while
maintaining strict custody, liquidity and risk management controls. We believe our early development of
staking processes and internal oversight frameworks provided unmatched experience in managing ETH-yield
participation.
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e Balance Sheet Optimization and Capital Formation. Our strong balance sheet and access to public capital
markets provide flexibility to pursue growth through equity issuances or other financing transactions, subject
to market conditions. Capital raised may be used to expand digital asset holdings or support strategic
initiatives. We evaluate capital formation opportunities with an emphasis on long-term shareholder
alignment.

e Strategic Mergers, Acquisitions and Consolidation Opportunities. As the DAT segment matures, we may
evaluate strategic transactions, including mergers, acquisitions or other business combinations, to increase
scale, acquire complementary assets or complementary operating businesses, or consolidate participants
within a fragmented market. The Company believes its debt-free balance sheet, internal treasury capabilities
and liquidity may provide flexibility to pursue such opportunities, although there can be no assurance that
any transactions will be completed.

e Operational and Governance Differentiation. We will endeavor to strengthen our competitive position by
maintaining best-in-class treasury policies and corporate governance practices tailored to digital asset
treasury management. As investor scrutiny of digital asset exposure increases, we believe that consistent
transparent disclosure, risk management discipline and internal execution may support broader market
acceptance, long-term growth and enduring stockholder value appreciation.

e Adaptation to Market and Regulatory Developments. Sharplink regularly monitors developments in
digital asset markets, technology and regulation, and intends to adapt its strategy, as appropriate. This may
include adjustments to treasury practices, custody arrangements or capital allocation approaches to reflect
changes in the regulatory environment or the structure of digital asset markets.

Affiliate Marketing Segment

In December 2021, the Company acquired certain assets of FourCubed, including its online casino gaming-focused
affiliate marketing network, PAS.net ("PAS”). PAS operates an established international affiliate platform that
connects regulated online casino and gaming operators with prospective players through performance-based marketing
arrangements. PAS has operated for approximately two decades and maintains long-standing relationships with a
number of online gaming operators.

The acquisition of FourCubed expanded the Company’s affiliate marketing capabilities through the addition of
experienced personnel and existing contractual relationships with casino gaming operators, under which the Company
earns commissions based on player acquisition and gaming activity.

In November 2022, the Company expanded its affiliate marketing activities into the U.S. sports betting market through
the launch of a portfolio of state-specific, content-driven websites designed to direct users to licensed sportsbook and
online casino operators. These websites are structured to comply with applicable state regulatory requirements and
are tailored to individual jurisdictions in which online sports betting and casino gaming are permitted. As of March
2026, we operated affiliate marketing properties serving 15 U.S. states (with current emphasis in Michigan, New
Jersey, Pennsylvania and West Virginia), and are licensed or otherwise authorized to operate in 32 jurisdictions.
Traffic acquisition is primarily driven through search engine optimization and targeted digital advertising.

The affiliate marketing industry is highly competitive and includes a large number of domestic and international
participants competing for user traffic, search engine rankings and operator relationships. Competitive factors include
brand recognition, content quality, marketing efficiency, regulatory compliance and the terms of affiliate agreements
with gaming operators.

Affiliate Marketing Services Revenue Model
The Company generates affiliate marketing revenue by earning commissions from sportsbook and casino operators
for new depositing customers referred through its affiliate platforms. Depending on the applicable jurisdiction,

regulatory framework and commercial arrangements, commissions are earned on a cost-per-acquisition ("CPA”) basis
or as a percentage of net gaming revenue ("NGR”) generated by referred players over time.
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While the Company continues to operate its affiliate marketing segment, management’s strategic focus has shifted
toward digital asset treasury activities. The affiliate marketing business is managed to preserve value and cash flow,
subject to market conditions, and is not considered the Company’s primary growth platform.

Organizational History
Shift in Primary Business Strategy to Digital Asset Treasury Management

In response to evolving market conditions and capital markets developments, we began reassessing our long-term
strategic focus in the spring of 2024. After evaluating numerous strategic opportunities over a period spanning 14
months, in the second quarter of 2025 management determined to shift the Company’s primary emphasis toward
digital asset treasury activities, including the development of an ETH-centered digital asset treasury management
strategy. While we continue to operate our legacy affiliate marketing business, our organizational focus has
transitioned toward the management of digital assets as a core component of our long-term business plan.

Discontinued Operations

Sharplink’s business platform previously included the provision of Free-To-Play ("F2P”’) sports game and mobile app
development services to a marquis list of customers, which included several of the biggest names in sports and sports
betting, including Turner Sports, NBA, NFL, PGA TOUR, NASCAR and BetMGM, among others. In addition, we
previously owned and operated a variety of proprietary real-money fantasy sports and sports simulation games and
mobile apps through our SportsHub/fantasy sports business unit, which also owned and operated LeagueSafe, one of
the fantasy sports industry’s most trusted sources for collecting and protecting private fantasy league dues.

On January 18, 2024, Sharplink sold all of the issued and outstanding membership interests, in our Sports Gaming
Client Services and SportsHub Gaming Network business units to RSports Interactive, Inc. ("RSports™) for $22,500
in an all-cash transaction (the "Sale of Business”), pursuant to the signing of a Purchase Agreement and other related
agreements. Nearly all the employees of these acquired business units moved to RSports to help ensure a seamless
transaction.

The historical results of our Sports Gaming Client Services, SportsHub Gaming Network and MTS businesses have
been reflected as discontinued operations in our consolidated financial statements for the period prior to the Sale of
Business. See Note 14 - Discontinued Operations included in the Consolidated Financial Statements for the years
ended December 31, 2025 and 2024.

Government Regulation
Overview

Our operations are subject to extensive and evolving regulation in the jurisdictions in which we operate. These
regulatory regimes include, among others, laws and regulations governing digital assets, securities, financial reporting,
online gaming and sports betting, advertising and marketing practices, data privacy and anti-money laundering and
sanctions compliance. Regulatory requirements may change rapidly, and the interpretation or application of existing
laws may evolve over time. Compliance with these regulations requires ongoing monitoring and may result in
increased operating costs, restrictions on business activities, or changes to the Company’s strategy.

Regulation of Digital Assets and Treasury Activities

Regulatory frameworks applicable to digital assets in the United States and internationally continue to evolve and, in
certain respects, have become more clearly defined in recent periods. Multiple regulatory authorities have undertaken
efforts to provide additional clarity on how digital assets are treated under existing laws and to develop frameworks
for digital asset markets.

On January 21, 2025, the U.S. Securities and Exchange Commission ("SEC”) established a dedicated Crypto Task

Force, led by SEC Commissioner Hester M. Peirce, with a mandate to evaluate and recommend policy approaches for
digital assets, including potential pathways for registration, disclosure frameworks, asset classification and the
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application of federal securities laws to digital asset markets and intermediaries. The Crypto Task Force’s stated goals
include drawing clearer regulatory lines, providing realistic paths for registration when warranted, and deploying
enforcement resources judiciously in connection with digital asset activities.

On January 23, 2025, the President of the United States issued Executive Order 14178, titled "Strengthening American
Leadership in Digital Financial Technology,” which revoked certain prior executive orders and directed federal
agencies to engage in the development of a coordinated regulatory framework for digital assets. The executive order
also prohibited the establishment, issuance or promotion of a central bank digital currency and established a
President’s Working Group on Digital Asset Markets tasked with proposing federal regulatory recommendations
within a specified period.

These federal initiatives have coincided with a shift in emphasis by certain regulators from enforcement actions toward
efforts to clarify regulatory expectations for digital assets and market participants. For example, many high-profile
enforcement actions initiated in prior years have been dismissed, and certain accounting guidance that posed practical
impediments to institutional digital asset holdings has been rescinded or revised.

In addition, Congress has passed legislation affecting digital asset markets, including legislation establishing
comprehensive regulatory standards for stablecoins, which was signed into law on July 18, 2025. The Guiding and
Establishing National Innovation for U.S. Stablecoins Act (GENIUS Act) requires that stablecoins be backed one-for-
one by specified low-risk assets and establishes a dual federal and state supervisory regime for stablecoin issuers.

While these developments may contribute to increased clarity regarding the regulatory treatment of certain digital
asset activities, the regulatory environment remains complex and subject to change. Regulatory authorities continue
to assess and refine their approaches to digital asset classification, market structure and compliance expectations.
There can be no assurance that future regulatory actions will be consistent with current interpretations or that such
developments will benefit the Company’s operations or strategic objectives.

We actively monitor regulatory developments affecting digital asset markets and seek to conduct our digital asset
treasury activities in a manner consistent with applicable laws, public company disclosure obligations and internal
governance and risk management policies.

Securities Laws and Public Company Regulation

As a publicly traded company, Sharplink is subject to the reporting, disclosure, governance, and internal control
requirements of the Securities Exchange Act of 1934, as amended (the "Exchange Act”), and the rules and regulations
promulgated by the SEC. These requirements include periodic reporting obligations, disclosure controls and
procedures, internal control over financial reporting and compliance with applicable stock exchange listing standards.

The Company’s digital asset holdings and treasury activities are reflected in its financial statements and disclosures
in accordance with applicable accounting standards and SEC guidance. Changes in accounting standards, disclosure
expectations or regulatory interpretations relating to digital assets could affect the manner in which the Company
reports its financial position and results of operations.

Regulation of Online Gaming and Affiliate Marketing Activities

The Company’s legacy affiliate marketing business operates in connection with online gaming and sports betting
markets that are subject to extensive regulation at the international, federal, state, and local levels. Regulatory
frameworks governing online gaming and sports betting vary significantly by jurisdiction and may impose licensing,
registration, reporting, advertising, and operational requirements on gaming operators and, in certain cases, their
marketing partners.

In the United States, online sports betting and casino gaming are regulated primarily at the state level. The Company
operates affiliate marketing websites only in jurisdictions where online gaming or sports betting is permitted and
where the Company is licensed or otherwise authorized to operate. State gaming regulators may impose restrictions
on marketing practices, content, disclosures, and compensation arrangements, and may require ongoing compliance
audits or reporting.
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Internationally, the Company’s affiliate marketing activities may be subject to the laws and regulations of the
jurisdictions in which its operator partners are licensed or in which users are located. These regulations may change,
and failure to comply could result in penalties, suspension of operations or termination of affiliate relationships.

Advertising, Marketing, and Consumer Protection Laws

Our affiliate marketing activities are subject to federal and state laws governing advertising, marketing and consumer
protection, including laws relating to deceptive or unfair practices. These regulations may affect the content,
presentation, and distribution of marketing materials, including disclosures regarding responsible gaming, age
restrictions and promotional offers. Search engine providers, digital advertising platforms and content distribution
channels may also impose their own policies and restrictions on gaming-related advertising, which can change over
time and may impact our ability to attract traffic or monetize our affiliate properties.

Data Privacy and Cybersecurity Regulation

The Company is subject to data protection and privacy laws governing the collection, use, storage and security of
personal information. These laws include, among others, U.S. federal and state privacy statutes and, where applicable,
international data protection regulations. Compliance with these requirements may require the implementation of
technical, administrative and organizational safeguards and may increase operating costs. Cybersecurity risks and data
protection obligations are also subject to evolving regulatory standards, including SEC disclosure requirements related
to cybersecurity incidents and risk management practices.

Anti-Money Laundering and Sanctions Compliance

Certain aspects of our operations, including digital asset activities and relationships with gaming operators, may be
subject to anti-money laundering ("AML”), counter-terrorist financing and economic sanctions laws. While we do not
directly process customer wagers or hold customer funds, we maintain policies and procedures designed to support
compliance with applicable laws and to mitigate the risk of facilitating prohibited activities.

Regulatory Uncertainty

The regulatory environment applicable to digital assets, online gaming, and related technologies is complex and
subject to change. New laws, regulations, or interpretations could be enacted or adopted that may adversely affect the
Company’s operations, require significant compliance expenditures, or limit the Company’s ability to pursue its
business strategy. Regulatory developments in one jurisdiction may influence regulatory approaches in others. See
Item 1A. "Risk Factors” titled "We may be subject to regulatory developments related to digital assets and digital
asset markets, which could adversely affect our business, financial condition, and results of operations” and "We and
our sports betting and iGaming partners are subject to complex laws and regulations, which are subject to change
and interpretation, and which could subject us to claims or otherwise harm us and our clients. Any change in existing
regulations or their interpretation, or the regulatory climate and requirements applicable to us or our partners’
businesses, could have a material adverse impact on our business, prospects, financial condition and results of
operations.”

Compliance

The Company maintains policies, procedures and internal controls designed to support compliance with applicable
laws, regulations and reporting obligations across our operations. These include compliance frameworks addressing
securities laws, public company disclosure requirements, digital asset custody and treasury management practices,
online gaming and affiliate marketing regulations, data privacy and cybersecurity obligations and anti-money
laundering and sanctions considerations. Our compliance efforts are supported by internal governance structures,
management oversight and, where appropriate, external advisors. Compliance requirements applicable to our
businesses are complex and continue to evolve, particularly with respect to digital assets and regulated gaming
activities, and may require ongoing enhancements to policies, systems and controls. While we endeavor to maintain
compliance with all applicable requirements, there can be no assurance that regulatory authorities will not take
positions that differ from our interpretations or that compliance costs and obligations will not increase over time.
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Our Headquarters

Our principal executive offices are located at 200 S. Biscayne Boulevard, Miami, Florida 3313 1. Our website address
is www.sharplink.com. The information contained on, or that can be accessed through, our website is not a part of this
Annual Report. We have included our website address in this Annual Report solely as an inactive textual reference.

Human Capital Resources

As of December 31, 2025, we employed a total of 15 full-time employees. We acknowledge that our employees are
our most valued asset and the driving force behind our success.

Intellectual Property

Intellectual property rights are important to the success of Sharplink’s business. We rely on a combination of
trademark, trade secret, confidentiality, database protection and other intellectual property laws in the United States
and other jurisdictions, as well as contractual protections, to safeguard our proprietary assets. These assets include,
among other things, our brands, domain names, databases, operational know-how and proprietary processes associated
with both our digital asset treasury activities and legacy affiliate marketing operations.

With respect to our digital asset treasury activities, the Company’s intellectual property primarily consists of
proprietary methodologies, internal processes, risk management frameworks, operational procedures and know-how
related to digital asset acquisition, custody coordination, treasury operations, staking and yield participation, liquidity
management and governance. These elements are generally protected as trade secrets and confidential information,
rather than through patents or registered intellectual property rights. We believe that the confidential nature of these
processes, combined with contractual and procedural safeguards, provides meaningful protection against unauthorized
use or disclosure.

In the United States, Sharplink holds various domain name registrations associated with its businesses and brands and
may, from time to time, seek to acquire additional domain names, trademarks or other intellectual property rights as
deemed appropriate. As of March 6, 2026, the Company owned 155 domain name registrations.

Where You Can Find Additional Information

Our website is www.sharplink.com. We make available free of charge, on or through our website, our Annual Report
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports, if any,
or other filings filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably
practicable after electronically filing or furnishing these reports with the SEC. The SEC also maintains an Internet
website, www.sec.gov, which contains reports, information statements, proxy statements, and other information
regarding issuers. Further, all filings made by Sharplink when we qualified as a foreign private issuer are also
maintained with the SEC. We include our website in this Annual Report on Form 10-K (this "Annual Report”) only
as an inactive textual reference. Information contained in our website does not constitute a part of this Annual Report.

ITEM 1A. RISK FACTORS

You should carefully consider the risks described below before making an investment decision. The risks and
uncertainties described in this section may not be the only ones we face. Additional risks and uncertainties that are not
currently known to us, or that we currently deem immaterial, may also impair our business operations or financial
condition. If any of the risks described below or any such additional risks actually occur, our business, financial
condition, results of operations and the market price of our securities could be materially adversely affected. In
particular, because we have adopted a digital asset treasury strategy centered on acquiring and holding Ether ("ETH”),
and a substantial portion of our assets are concentrated in ETH and related digital intangible asset holdings, our
financial results and the market price of our securities are subject to significant volatility and may be adversely
impacted by events affecting the price, perception, regulation, or technological underpinnings of ETH.
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Regulatory and Legal Risks Related to Digital Assets

Absent federal regulations, there is a possibility that ETH and LsETH may be classified as a "security.” Any
classification of ETH and LsETH as a "security” would subject us to additional regulation and could materially
impact the operation of our business.

Neither the SEC nor any other U.S. federal or state regulator has publicly stated whether they agree that ETH is a
"security.” Despite the Executive Order titled "Strengthening American Leadership in Digital Financial Technology”
which includes as an objective, "protecting and promoting the ability of individual citizens and private sector entities
alike to access and ... to maintain self-custody of digital assets,” ETH has not yet been classified with respect to U.S.
federal securities laws. Therefore, while (for the reasons discussed below) we believe that ETH is not a "security”
within the meaning of the U.S. federal securities laws, and registration of the Company under The Investment
Company Act of 1940, as amended (the "Investment Company Act”) is therefore not required under the applicable
securities laws, we acknowledge that a regulatory body or federal court may determine otherwise. Our belief, even if
reasonable under the circumstances, would not preclude legal or regulatory action based on such a finding that ETH
is a "security” which would require us to register as an investment company under the Investment Company Act.

We have also adapted our process for analyzing the U.S. federal securities law status of ETH and other
cryptocurrencies over time, as guidance and case law have evolved. As part of our U.S. federal securities law analytical
process, we take into account a number of factors, including the various definitions of "security” under U.S. federal
securities laws and federal court decisions interpreting the elements of these definitions, such as the U.S. Supreme
Court’s decisions in the Howey and Reves cases, as well as court rulings, reports, orders, press releases, public
statements, and speeches by the SEC Commissioners and SEC Staff providing guidance on when a digital asset or a
transaction to which a digital asset may relate may be a security for purposes of U.S. federal securities laws. Our
position that ETH is not a "security” is premised, among other reasons, on our conclusion that ETH does not meet the
elements of the Howey test. Among the reasons for our conclusion that ETH is not a security is that holders of ETH
do not have a reasonable expectation of profits from our efforts in respect of their holding of ETH. Also, ETH
ownership does not convey the right to receive any interest, rewards, or other returns.

We acknowledge, however, that the SEC, a federal court or another relevant entity could take a different view. The
regulatory treatment of ETH is such that it has drawn significant attention from legislative and regulatory bodies.
Application of securities laws to the specific facts and circumstances of digital assets is complex and subject to change.
Our conclusion, even if reasonable under the circumstances, would not preclude legal or regulatory action based on a
finding that ETH, or any other digital asset we might hold is a "security.” As such, we are at risk of enforcement
proceedings against us, which could result in potential injunctions, cease-and-desist orders, fines, and penalties if
Ether was determined to be a security by a regulatory body or a court. Such developments could subject us to fines,
penalties, and other damages, and adversely affect our business, results of operations, financial condition and
prospects.

If we were deemed to be an investment company under the Investment Company Act, applicable restrictions likely
would make it impractical for us to continue segments of our business as currently contemplated.

Under Sections 3(a)(1)(A) and (C) of the Investment Company Act, a company generally will be deemed to be an
"investment company” if (i) it is, or holds itself out as being, engaged primarily, or proposes to engage primarily, in
the business of investing, reinvesting, or trading in securities or (ii) it engages, or proposes to engage, in the business
of investing, reinvesting, owning, holding, or trading in securities and it owns or proposes to acquire investment
securities having a value exceeding 40% of the value of its total assets (exclusive of U.S. government securities, shares
of registered money market funds under Rule 2a-7 of the Investment Company Act, and cash items) on an
unconsolidated basis. Rule 3a-1 under the Investment Company Act generally provides that notwithstanding the
Section 3(a)(1)(C) test described in clause (ii) above, an entity will not be deemed to be an "investment company” for
purposes of the Investment Company Act if no more than 45% of the value of its assets (exclusive of U.S. government
securities, shares of registered money market funds under Rule 2a-7 of the Investment Company Act, and cash items)
consists of, and no more than 45% of its net income after taxes (for the past four fiscal quarters combined) is derived
from, securities other than U.S. government securities, shares of registered money market funds under Rule 2a-7 of
the Investment Company Act, securities issued by employees’ securities companies, securities issued by qualifying
majority owned subsidiaries of such entity, and securities issued by qualifying companies that are controlled primarily
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by such entity. We do not believe that we are an "investment company” as such term is defined in either Section
3(a)(1)(A) or Section 3(a)(1)(C) of the Investment Company Act.

Recently, we have begun focusing on pursuing opportunities to expand our portfolio into digital assets. With respect
to the 40% asset threshold under Section 3(a)(1)(A), following the May 2025 PIPE Offering, proceeds from the
offering were used to acquire ETH, resulting in ETH comprising 98% of the Company’s total assets. Since we believe
ETH is not an investment security, we do not hold ourselves out as being engaged primarily, or propose to engage
primarily, in the business of investing, reinvesting, or trading in securities within the meaning of Section 3(a)(1)(A)
of the Investment Company Act.

With respect to Section 3(a)(1)(C), we believe we satisfy the elements of Rule 3a-1 and therefore are deemed not to
be an investment company under, and we intend to conduct our operations such that we will not be deemed an
investment company under, Section 3(a)(1)(C). We believe that we are not an investment company pursuant to Rule
3a-1 under the Investment Company Act because, on a consolidated basis with respect to wholly-owned subsidiaries
but otherwise on an unconsolidated basis, no more than 45% of the value of the Company’s total assets (exclusive of
U.S. government securities, shares of registered money market funds under Rule 2a-7 of the Investment Company
Act, and cash items) consists of, and no more than 45% of the Company’s net income after taxes (for the last four
fiscal quarters combined) is derived from, securities other than U.S. government securities, shares of registered money
market funds under Rule 2a-7 of the Investment Company Act, securities issued by employees’ securities companies,
securities issued by qualifying majority owned subsidiaries of the Company, and securities issued by qualifying
companies that are controlled primarily by the Company.

ETH and other digital assets, as well as new business models and transactions enabled by blockchain technologies,
present novel interpretive questions under the Investment Company Act. There is a risk that assets or arrangements
that we have concluded are not securities could be deemed to be securities by the SEC or another authority for purposes
of the Investment Company Act, which would increase the percentage of securities held by us for Investment Company
Act purposes. The SEC has requested information from a number of participants in the digital assets’ ecosystem,
regarding the potential application of the Investment Company Act to their businesses. For example, in an action
unrelated to the Company, in February 2022, the SEC issued a cease-and-desist order under the Investment Company
Act to BlockFi Lending LLC, in which the SEC alleged that BlockFi was operating as an unregistered investment
company because it issued securities and also held more than 40% of its total assets, excluding cash, in investment
securities, including the loans of digital assets made by BlockFi to institutional borrowers.

If we were deemed to be an investment company, Rule 3a-2 under the Investment Company Act is a safe harbor that
provides a one-year grace period for transient investment companies that have a bona fide intent to be engaged
primarily, as soon as is reasonably possible (in any event by the termination of such one-year period), in a business
other than that of investing, reinvesting, owning, holding, or trading in securities, with such intent evidenced by the
company’s business activities and an appropriate resolution of its board of directors. The grace period is available not
more than once every three years and runs from the earlier of (i) the date on which the issuer owns securities and/or
cash having a value exceeding 50% of the issuer’s total assets on either a consolidated or unconsolidated basis or (ii)
the date on which the issuer owns or proposes to acquire investment securities having a value exceeding 40% of the
value of such issuer’s total assets (exclusive of U.S. government securities and cash items) on an unconsolidated basis.

Accordingly, the grace period may not be available at the time that we seek to rely on Rule 3a-2; however, Rule 3a-2
is a safe harbor and we may rely on any exemption or exclusion from investment company status available to us under
the Investment Company Act at any given time. Furthermore, reliance on Rule 3a-2, Section 3(a)(1)(C), or Rule 3a-1
could require us to take action to dispose of securities, limit our ability to make certain investments or enter into joint
ventures, or otherwise limit or change our service offerings and operations. If we were to be deemed an investment
company in the future, restrictions imposed by the Investment Company Act — including limitations on our ability to
issue different classes of stock and equity compensation to directors, officers and employees and restrictions on
management, operations, and transactions with affiliated persons — likely would make it impractical for us to continue
our business as contemplated, and could have a material adverse effect on our business, results of operations, financial
condition, and prospects.

We are not subject to legal and regulatory obligations that apply to investment companies such as mutual funds
and exchange-traded funds, or to obligations applicable to investment advisers.
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Mutual funds, ETFs and their directors and management are subject to extensive regulation as "investment companies”
and "investment advisers” under U.S. federal and state law; this regulation is intended for the benefit and protection
of investors. We are not subject to, and do not otherwise voluntarily comply with, these laws and regulations. This
means, among other things, that the execution of or changes to our ETH Treasury Management strategy, the manner
in which our ETH is custodied, our ability to engage in transactions with affiliated parties and our operating and
investment activities generally are not subject to the extensive legal and regulatory requirements and prohibitions that
apply to investment companies and investment advisers. Our board of directors has broad discretion over the
investment, leverage and cash management policies it authorizes, whether in respect of our ETH holdings or other
digital asset activities we may pursue, and has the power to change our current policies, including our strategy of
acquiring and holding ETH and other digital assets.

Legislative or regulatory change regarding the regulation of "commodities” by the Commodities Futures Trading
Commission ("CFTC”) and the potential regulation of digital assets as "digital commodities” could subject us to
additional regulatory burdens and oversight by the CFTC and could adversely affect the market price of ETH and
the market price of our listed securities.

The CFTC has stated it believes, and judicial decisions involving CFTC enforcement actions have confirmed, that at
least some digital assets fall within the definition of a "commodity” under the U.S. Commodities Exchange Act of
1936 (the "CEA”) and the rules promulgated by the CFTC thereunder ("CFTC Rules”). While the CFTC has
enforcement authority to police against fraud and manipulation in spot commodity markets (including the spot market
for digital assets that are commodities), the CFTC only has regulatory and supervisory jurisdiction with respect to
"commodity interest” transactions, such as futures, options, and swaps on a commodity (including a digital asset
commodity) and certain leveraged, margined, or financed transactions in commodities involving retail customers.
Accordingly, we are not currently regulated or supervised by the CFTC and are not subject to the legal and regulatory
obligations that are applicable to CFTC-registered entities under the CEA and CFTC Rules.

The regulation of digital assets in the U.S. is subject to change because of the enactment and adoption of new laws
and regulations. For example, the proposed CLARITY Act recently passed by the U.S. House of Representatives and
other draft digital asset market structure and regulation bills have proposed granting the CFTC additional regulatory
and supervisory powers with respect to spot digital assets as "digital commodities.” While it is not possible to predict
if and in what form such proposals will be adopted, if any, changes to or expansion of the jurisdiction of the CFTC
with respect to activities in spot digital assets could result in the imposition of additional regulatory obligations and
burdens, which could include registration, disclosure, reporting, and business conduct requirements. For example, it
is possible that if the CLARITY Act were to become law as currently proposed, our ETH Treasury Management
strategy could cause us to be deemed a "commodity pool” under the CEA such that our operators and advisors may
need to register with the CFTC as commodity pool operators and comply with other CFTC regulations as well as the
rules of the National Futures Association. Such additional regulatory burdens and oversight could materially increase
the cost of our business, could adversely affect the market price of ETH, and in turn could adversely affect the market
price of our listed securities.

The launch of central bank digital currencies ("CBDCs”) may adversely impact our business.

The introduction of a government-issued digital currency could eliminate or reduce the need or demand for private-
sector issued crypto currencies, or significantly limit their utility. National governments around the world could
introduce CBDCs, which could in turn limit the size of the market opportunity for cryptocurrencies, including ETH.

Changes in regulatory interpretations could require us to register as a money services business or money
transmitter, leading to increased compliance costs or operational shutdowns.

The Financial Crimes Enforcement Network, a division of the U.S. Treasury Department ("FinCEN”) regulates
providers of certain services with respect to "convertible virtual currency,” including ETH. Businesses engaged in the
transfer of convertible virtual currencies are subject to registration and licensure requirements at the U.S. federal level
and also under U.S. state laws. While FinCEN has issued guidance that cryptocurrency mining, without engagement
in other activities, does not require registration and licensure with FinCEN, FinCEN has not made similar
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pronouncements with respect to the operation of Ethereum validators. In addition, our engaging in decentralized
finance activities could expose us to further risk in this regard.

If regulatory changes or interpretations require us to register as a money services business with FinCEN under the
U.S. Bank Secrecy Act, or as a money transmitter under state laws, we may be subject to extensive regulatory
requirements—including those that would mandate us to implement anti-money laundering programs meeting certain
requirements, make certain reports to FinCEN or state regulators, and maintain certain records, resulting in significant
compliance costs and operational burdens.

We may incur extraordinary expenses to meet these requirements or, alternatively, may determine that continued
operations are not viable. Further, we may not be capable of complying with certain federal or state regulatory
obligations applicable to "money services businesses” and "money transmitters,” such as monitoring transactions and
blocking transactions, because of the nature of the Ethereum blockchain. If we are deemed to be subject to and not in
compliance with such additional regulatory and registration requirements, we may act to dissolve and liquidate. If we
decide to cease certain operations in response to new regulatory obligations, such actions could occur at a time that is
unfavorable to investors.

Risks Related to Our Digital Asset Treasury Strategy and ETH Exposure

Our digital asset treasury strategy exposes us to various risks, including risks associated with ETH.

Our ETH treasury management strategy exposes us to various risks, including risks associated with ETH, which
include the following:

e [ETH is a highly volatile asset. ETH is a highly volatile asset that has traded below $1,472 per ETH and above
$4,821 per ETH on the Coinbase exchange in the calendar year 2025.

e  Our ETH holdings significantly impact our financial results and the market price of our listed securities. Our
ETH holdings could significantly affect our financial results and if we continue to increase our overall
holdings of ETH in the future, they will have an even greater impact on our financial results and the market
price of our listed securities.

®  Our assets are concentrated in ETH. The vast majority of our assets are concentrated in our ETH holdings
or other receipt ETH related tokens (i.e., LsETH, WeETH, etc.) from staking. The concentration of our assets
in ETH limits our ability to mitigate risk that could otherwise be achieved by holding a more diversified
portfolio of treasury assets. If there is a significant decrease in the price of ETH, we may experience a more
pronounced impact on our financial condition than if we invested our cash in a more diverse portfolio of
treasury assets.

e e primarily purchase ETH using proceeds from equity financings. Our ability to continue future purchases
of ETH within our ETH Treasury Management strategy depends in significant part on our ability to continue
raising capital to purchase ETH. If we are unable to obtain equity, equity-linked or debt financing on
favorable terms or at all, we may not be able to successfully execute on our ETH Treasury Management
strategy.

® Qur ETH Treasury Management Strategy has not been tested over an extended period of time or under
different market conditions. We are continually examining the risks and rewards of our strategy to acquire
and hold ETH and to stake such ETH to generate staking rewards. This strategy has not been tested over an
extended period of time or under different market conditions. For example, although we believe ETH has the
potential to serve as a hedge against inflation in the long term, the short-term price of ETH declined in recent
periods during which the inflation rate increased. If ETH prices were to decrease or our ETH Treasury
Management strategy otherwise proves unsuccessful, our financial condition, results of operations, and the
market price of our listed securities would be materially adversely impacted.

®  QOur ETH staking activities could result in "slashing risks” and loss of staked ETH. ETH staking exposes us
to slashing risks, defined as a punitive mechanism built into the Ethereum network, designed to penalize
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validators and their delegators for misbehavior or failing to follow network rules, which could result in the
loss of our staked ETH.

® Our ETH Treasury Management Strategy may result in partial or total loss of deployed principle. Our
strategies may employ on-chain and off-chain trading, credit and investing both via on-team deployments as
well as via external allocations. These may be ETH denominated, USD denominated, or other similar
exposure types. As a result, we have a risk of loss of partial or the entirety of the deployed principal, typical
of these aforementioned activities.

® Ve are subject to provider and counterparty risks, including risks relating to our custodians. Although we
have implemented various measures that are designed to mitigate our counterparty risks, including by storing
substantially all of the ETH and other ETH-related digital assets we own in custody accounts at U.S.-based,
institutional-grade custodians and negotiating contractual arrangements intended to establish that our
property interest in custodied ETH and other ETH-related digital assets are not subject to claims of our
custodians’ creditors, applicable insolvency law is not fully developed with respect to the holding of digital
assets in custodial accounts. If our custodially-held ETH and other ETH-related digital assets were
nevertheless considered to be the property of our custodians’ estates in the event that any such custodians
were to enter bankruptcy, receivership or similar insolvency proceedings, we could be treated as a general
unsecured creditor of such custodians, inhibiting our ability to exercise ownership rights with respect to such
ETH, or delaying or hindering our access to our ETH holdings or other ETH-related digital asset holdings,
and this may ultimately result in the loss of the value related to some or all of such ETH and other ETH-
related digital assets which could have a material adverse effect on our financial condition as well as the
market price of our listed securities.

® The broader digital assets industry is subject to counterparty risks, which could adversely impact the
adoption rate, price, and use of ETH. A series of recent high-profile bankruptcies, closures, liquidations,
regulatory enforcement actions and other events relating to companies operating in the digital asset industry
have highlighted the counterparty risks applicable to owning and transacting in digital assets. Although these
bankruptcies, closures, liquidations and other events have not resulted in any loss or misappropriation of our
ETH or other ETH-related digital assets, nor have such events adversely impacted our access to our ETH or
other ETH-related digital assets, they have, in the short-term, likely negatively impacted the adoption rate
and use of ETH. Additional bankruptcies, closures, liquidations, regulatory enforcement actions or other
events involving participants in the digital assets industry in the future may further negatively impact the
adoption rate, price, and use of ETH, limit the availability to us of financing collateralized by ETH, or create
or expose additional counterparty risks.

e  Changes in the accounting treatment of our ETH holdings or ETH-related digital assets holdings could have
significant accounting impacts, including increasing the volatility of our results. We have adopted ASU
2023-08 as of January 1, 2025, which requires us to measure our ETH holdings at fair value in our statement
of financial position, and to recognize unrealized gains and losses from changes in the fair value of our ETH
in net income each reporting period beginning January 1, 2025. ASU 2023-08 also requires us to provide
certain interim and annual disclosures with respect to our ETH holdings. Due to the volatility in the price of
ETH, we expect the measurement at fair value to have a material impact on our financial results in future
periods, increase the volatility of our financial results, and affect the carrying value of our ETH on our balance
sheet. ASU 2023-08 could also have adverse tax consequences. In addition, on September 30, 2025, the
Treasury and the IRS issued interim guidance (the "Interim Guidance”) which, in relevant part, clarifies that
a corporation may disregard unrealized gains and losses on its digital asset holdings when computing adjusted
financial statement income for purposes of determining whether it is subject to the 15% corporate minimum
alternative tax under the Inflation Reduction Act. The Treasury and IRS intend to issue revised proposed
regulations similar to this Interim Guidance. These impacts could in turn have a material adverse effect on
our financial results and the market price of our listed securities. Additionally, our LsETH digital assets
holdings as of December 31, 2025 are accounted for at cost-less-impairment. Significant declines in the price
of LsETH have, and may in the future, result in material impairment within our financial results.

We have engaged in decentralized finance transactions and deploy ETH using liquid staking protocols, which
present additional risk as opposed to simply holding our digital assets.
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We have deployed ETH using one or more decentralized finance protocols. All trading and investment activity
involves risk, which is heightened in the case of decentralized finance due to the irrevocable nature of blockchain
transactions and the possibility of errors in smart contracts. Decentralized finance protocols also attract hackers and
persons looking to exploit flaws in or the ability to misuse smart contracts. We also may incur losses in connection
with our decentralized finance activity due to human error or our inability to predict future price movements. Any
losses we sustain in connection with decentralized finance activities could cause an adverse impact on our financial
condition, results of operations, and the market price of our Common Stock.

Decentralized finance protocols also pose heightened regulatory concerns even beyond those that face digital asset
networks and digital assets generally. The U.S. financial system is extensively regulated at both the federal and state
level with a particular focus on intermediaries such as banks, broker-dealers, futures commission merchants,
investment funds, investment advisers, financial asset exchanges, trading platforms, clearinghouses and custodians.
U.S. laws and regulations impose specific obligations on financial services intermediaries both for the protection of
their customers and for the protection of the U.S. financial system as a whole. These include, among others, capital
requirements, activities restrictions, reporting and disclosure requirements and obligations to monitor the activities of
their customers and to ensure that the intermediaries’ activities and the activities of their customers are conducted in
accordance with applicable laws and regulations. Non-U.S. laws and regulatory requirements may impose similar
obligations. By seeking to eliminate or substantially limit the role of traditional financial services intermediaries in
lending, brokering, advisory, trading, clearing, custody and other financial services activities, DeFi protocols pose
numerous challenges to the longstanding oversight framework developed under U.S. law and used by U.S. and other
regulators. Legislative bodies and regulators may be required to adapt their regulatory models to accommodate
decentralized financial activities, or take novel steps to supervise, limit or even prohibit decentralized financial
activities. It is not possible to predict how or when these challenges will be resolved or what the impact on specific
decentralized finance protocols will be, and it is likely that the decentralized finance industry will face a prolonged
period of regulatory uncertainty. It is possible that some decentralized finance protocols will be subjected to costly
and burdensome compliance regimes or even prohibited outright.

We have also deployed ETH using other ETH-related staking protocols. These staking protocols, which include liquid
staking protocols, are even newer than many decentralized finance protocols and are a novel and evolving technology.
The staff of the SEC’s Division of Corporation Finance has provided a statement that the SEC does not generally
believe liquid staking services are securities offerings. However, these statements are not binding rule or regulations,
and any deviations from the fact patterns described in the staff statement could result in the liquid staking protocols
we use being deemed securities offerings. If it is determined that the liquid staking protocols we use, or the receipt
tokens we receive, are securities offerings, the providers of liquid staking protocols may be required to pay fines or
be subject to other third-party claims, and the ETH we have deposited with them may be available to their creditors
to fulfill those claims. See "Qur shift towards an ETH-focused treasury strategy requires substantial changes in our
day-to-day operations and exposes us to significant operational risks” and "We face risks relating to the custody of
our ETH, including the loss or destruction of private keys required to access our ETH and cyberattacks or other data
loss relating to our ETH.” There is also ongoing uncertainty as to the regulatory treatment of liquid staking other
ETH-related staking services from other regulators and agencies.

Both decentralized finance protocols and liquid staking protocols typically rely on the use of smart contracts. Smart
contracts are computer programs that run on a digital asset network or related protocol that execute automatically
when certain conditions are met. Because smart contract functions typically cannot be stopped or reversed,
vulnerabilities in or unforeseen consequences of their programming can have damaging effects for the underlying
digital asset network or protocol and the value of digital assets that use or interact with such smart contracts. For
example, in June 2016, a vulnerability in the smart contracts underlying a protocol that was deployed on the Ethereum
network, The DAO, a distributed autonomous organization for venture capital funding, allowed an attack by a hacker
to syphon approximately $60 million worth of ETH from The DAO into a separate account. In the aftermath of the
theft, certain developers of and core contributors to the Ethereum network pursued a "hard fork” of the Ethereum
network in order to erase any record of the theft. Despite these efforts, the price of ETH dropped approximately 35%
in the aftermath of the attack and subsequent hard fork. In addition, in July 2017, a vulnerability in a smart contract
for a multi-signature wallet software developed by Parity led to a $30 million theft of ETH, and in November 2017, a
new vulnerability in Parity’s wallet software led to roughly $160 million worth of ETH being indefinitely frozen in
an account.
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Other smart contracts, such as bridges between separate digital asset networks have also been manipulated, exploited
or used in ways that were not intended or envisioned by their creators. Initial problems and continued problems with
the development, design and deployment of smart contracts may have an adverse effect on the value of protocols,
including liquid staking and decentralized finance protocols, built on smart contract platforms or other digital assets
that rely on smart contract technology, including any liquid staking tokens such as LsETH. If any of the smart contracts
with which we interact, whether decentralized finance, liquid staking, or otherwise, suffer from such manipulation or
exploit, or otherwise do not function as intended or as we anticipate, our ETH and any LsETH or similar tokens we
hold may be exposed.

The emergence or growth of other digital assets, including those with significant private or public sector backing,
could have a negative impact on the price of ETH and adversely affect our business.

As a result of our ETH treasury management strategy, our assets are concentrated in our ETH and other ETH-related
digital assets holdings. Accordingly, the emergence or growth of digital assets other than ETH may have a material
adverse effect on our financial condition. There are numerous alternative digital assets and many entities, including
consortiums and financial institutions, are researching and investing resources into private or permissioned blockchain
platforms or digital assets. Additionally, the Ethereum network has completed multiple major upgrades since then and
may undertake additional upgrades in the future. If the mechanisms for validating transactions in other alternative
digital assets are perceived as superior to the Ethereum network, those digital assets could gain market share relative
to ETH.

Additionally, central banks in some countries have started to introduce digital forms of legal tender. For example,
China’s CBDC project was made available to consumers in January 2022, and governments including the United
Kingdom, the European Union, and Israel have been discussing the potential creation of new CBDCs. Whether or not
they incorporate blockchain or similar technology, CBDCs, as legal tender in the issuing jurisdiction, could also
compete with, or replace, ETH and other digital assets as a medium of exchange or store of value. As a result, the
emergence or growth of these or other digital assets could cause the market price of ETH to decrease, which could
have a material adverse effect on our business, prospects, financial condition, and operating results.

Operational, Financial Reporting and Capital Stock Risks

ETH is a highly volatile asset and fluctuations in the price of ETH are likely to influence our financial results and
the market price of our listed securities.

ETH is a highly volatile asset, and fluctuations in the price of ETH are likely to influence our financial results and the
market price of our listed securities. Our financial results and the market price of our listed securities would be
adversely affected, and our business and financial condition would be negatively impacted, if the price of ETH
decreased substantially (as it has in the past), including as a result of:

e decreased user and investor confidence in ETH, including due to the various factors described herein;

e investment and trading activities, such as (i) trading activities of highly active retail and institutional users,
speculators, and investors; (ii) actual or expected significant dispositions of ETH by large holders, including
the expected liquidation of digital assets associated with entities that have filed for bankruptcy protection and
the transfer and sale of ETH associated with significant hacks, seizures, or forfeitures; and (iii) actual or
perceived manipulation of the spot or derivative markets for ETH or spot ETH exchange-traded products
("ETPs”);

e negative publicity, media or social media coverage, or sentiment due to events in or relating to, or perception
of, ETH or the broader digital assets industry, for example, (i) public perception that ETH can be used as a
vehicle to circumvent sanctions, including sanctions imposed on Russia or certain regions related to the
ongoing conflict between Russia and Ukraine, or to fund criminal or terrorist activities, such as the purported
use of digital assets by Hamas to fund its terrorist attack against Israel in October 2023; (ii) expected or
pending civil, criminal, regulatory enforcement or other high profile actions against major participants in the
ETH ecosystem,; (iii) additional filings for bankruptcy protection or bankruptcy proceedings of major digital
asset industry participants, such as the bankruptcy proceeding of FTX Trading and its affiliates; (iv) the actual
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or perceived environmental impact of ETH and related activities, including environmental concerns raised
by private individuals, governmental and non-governmental organizations, and other actors related to the
energy resources consumed in ETH related processes, and (v) changes in government regulations ;

changes in consumer preferences and the perceived value or prospects of ETH,;

competition from other digital assets that exhibit better speed, security, scalability, or energy efficiency, that
feature other more favored characteristics, that are backed by governments, including the U.S. government,
or reserves of fiat currencies, or that represent ownership or security interests in physical assets;

a decrease in the price of other digital assets, including stablecoins, or the crash or unavailability of
stablecoins that are used as a medium of exchange for ETH purchase and sale transactions to the extent the
decrease in the price of such other digital assets or the unavailability of such stablecoins may cause a decrease
in the price of ETH or adversely affect investor confidence in digital assets generally;

developments relating to the ETH protocol that may impact (i) its security, speed, scalability, usability, or
value, (b) failures to upgrade the protocol to adapt to security, technological, legal or other challenges, and
(iii) changes to the ETH protocol that introduce software bugs, security risks or other elements that adversely
affect ETH;

disruptions, failures, unavailability, or interruptions in service of trading venues for ETH;

the filing for bankruptcy protection by, liquidation of, or market concerns about the financial viability of
digital asset custodians, trading venues, lending platforms, investment funds, or other digital asset industry
participants;

regulatory, legislative, enforcement and judicial actions that adversely affect the price, ownership,
transferability, trading volumes, legality or public perception of ETH, or that adversely affect the operations
of or otherwise prevent digital asset custodians, trading venues, lending platforms or other digital assets
industry participants from operating in a manner that allows them to continue to deliver services to the digital
assets industry;

reductions in staking rewards of ETH, or increases in the costs associated with ETH staking, including
increases in electricity costs and hardware and software used in staking, or new or enhanced regulation or
taxation of ETH staking, which could further increase the costs associated with ETH staking, any of which
may cause a decline in support for the Ethereum protocol;

transaction congestion and fees associated with processing transactions of ETH or lengthened periods to exit
ETH staking or other delays to unstaking or withdrawing ETH from staking protocols;

ETH staking exposes us to slashing risks, defined as a punitive mechanism built into the Ethereum network,
designed to penalize validators and their delegators for misbehavior or failing to follow network rules, which
could result in the loss of our staked ETH;

macroeconomic changes, such as changes in the level of interest rates and inflation, fiscal and monetary
policies of governments, trade restrictions, and fiat currency devaluations; and

developments in mathematics or technology, including in digital computing, algebraic geometry and quantum
computing, that could result in the cryptography used by the ETH blockchain becoming insecure or
ineffective.

The Ethereum network operates using open-source protocols, meaning that any user can become a node by
downloading the Ethereum Client and participating in the Ethereum network, and no permission of a central authority
or body is needed to do so. In addition, anyone can propose a modification to the Ethereum network’s source code
and then propose that the Ethereum network community support the modification. These proposed modifications to
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the Ethereum network’s source code, if adopted, can lead to forks. See risk factor "4 "fork™ in the Ethereum protocol
could adversely affect the value of the Company’s shares”.

We may be subject to regulatory developments related to digital assets and digital asset markets, which could
adversely affect our business, financial condition, and results of operations.

As digital assets are relatively novel and the application of state and federal securities laws and other laws and
regulations to digital assets are unclear in certain respects, it is possible that regulators in the United States or foreign
countries may interpret or apply existing laws and regulations in a manner that adversely affects the price of digital
assets. The U.S. federal government, states, regulatory agencies, and foreign countries may also enact new laws and
regulations, or pursue regulatory, legislative, enforcement or judicial actions, that could materially impact the price of
digital assets or the ability of individuals or institutions such as us to own or transfer digital assets.

On January 23, 2025, President Trump issued an executive order titled "Strengthening American Leadership in Digital
Financial Technology” (the "Executive Order”) aimed at supporting "the responsible growth and use of digital assets,
blockchain technology and related technologies across all sectors of the economy.” The Executive Order also
established an interagency working group that is tasked with "proposing a Federal regulatory framework governing
the issuance and operation of digital assets” in the United States. Pursuant to this Executive Order, the working group
released a report in July 2025 outlining the administration’s recommendations to Congress and various agencies
reflecting the administration’s "pro-innovation mindset toward digital assets and blockchain technologies.” In
particular, the report recommends that Congress enact legislation regarding self-custody of digital assets, clarifying
the applicability of Bank Secrecy Act obligations with respect to digital asset service providers, granting the
Commodities Futures Trading Commission (the "CFTC”) authority to regulate spot markets in non-security digital
assets, prohibiting the adoption of a central bank digital currency ("CBDC”), and clarifying tax laws as relevant to
digital assets. In addition, the report recommends that agencies reevaluate existing guidance on digital asset activities,
use existing authorities to enable the trading of digital assets at the federal level, embrace DeFi, launch or relaunch
digital asset innovation efforts, and promote U.S. private sector leadership in the responsible development of cross-
border payments and financial markets technologies, among others.

There have also been several bills introduced in Congress that propose to establish additional regulation and oversight
of the digital asset markets. The Digital Asset Market Clarity Act of 2025 (the "CLARITY Act”) was passed by the
U.S. House of Representatives on July 17, 2025, and, as of the date of this report, remains pending before the Senate.
In addition, also in July 2025, the Guiding and Establishing National Innovation for U.S. Stablecoins Act of 2025 (the
"GENIUS Act”) became the first federal law specifically regulating the issuance, custody and other stablecoin-related
matters in the United States. If enacted, the CLARITY Act would establish a federal framework for the regulation of
certain digital asset markets and digital asset trading platforms in the United States.

It is difficult to predict whether, or when, as a result of these developments, Congress will grant additional authorities
to the SEC or other regulators, what the nature of such additional authorities might be, how additional legislation
and/or regulatory oversight might impact the ability of digital asset markets to function, the willingness of financial
and other institutions to continue to provide services to the digital assets industry, or how any new regulations or
changes to existing regulations might impact the value of digital assets generally and ETH held by the Company
specifically. The consequences of increased federal regulation of digital assets and digital asset activities could have
a material adverse effect on our business, results of operations, financial condition, and prospects, as well as the market
price of ETH, which in turn could adversely affect the market price of our listed securities.

The availability of spot ETPs for ETH and other digital assets may adversely affect the market price of our listed
securities.

Although ETH and other digital assets have experienced a surge of investor attention since ETH was invented in 2015,
until recently, investors in the United States had limited means to gain direct exposure to ETH through traditional
investment channels, and instead generally were only able to hold ETH through "hosted” wallets provided by digital
asset service providers or through "unhosted” wallets that expose the investor to risks associated with loss or hacking
of their private keys. Given the relative novelty of digital assets, general lack of familiarity with the processes needed
to hold ETH directly, as well as the potential reluctance of financial planners and advisers to recommend direct ETH
holdings to their retail customers because of the manner in which such holdings are custodied, some investors have
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sought exposure to ETH through investment vehicles that hold ETH and issue shares representing fractional undivided
interests in their underlying ETH holdings. These vehicles, which were previously offered only to "accredited
investors” on a private placement basis, have in the past traded at substantial premiums to net asset value, possibly
due to the relative scarcity of traditional investment vehicles providing investment exposure to ETH.

Although we are an operating company, and we believe we offer a different value proposition than an ETH investment
vehicle, such as a spot ETH ETP, investors may nevertheless view our Common Stock as an alternative to an
investment in an ETP and choose to purchase shares of a spot ETP instead of our Common Stock. They may do so for
a variety of reasons, including if they believe that ETPs offer a "pure play” exposure to ETH that is generally not
subject to federal income tax at the entity level as we are, or the other risk factors applicable to an operating business,
such as ours.

As a result of the foregoing factors, availability of spot ETPs for ETH and other digital assets could have a material
adverse effect on the market price of our listed securities.

Our historical financial statements do not reflect the potential variability in earnings that we may experience in the
future relating to our ETH and LsETH holdings.

Our historical financial statements do not reflect the potential variability in earnings that we may experience in the
future from holding or selling significant amounts of ETH and LsETH.

The price of ETH has historically been highly volatile and subject to dramatic price fluctuations. Because we intend
to purchase additional ETH in future periods and increase our overall holdings of ETH, we expect that the proportion
of our total assets represented by our ETH holdings will increase in the future. As a result, and in particular due to our
adoption of ASU 2023-08 and use of the fair value method for accounting for digital ETH assets, volatility in our
earnings may be significantly more than what we experienced in prior periods.

The LsETH token is relatively new and the market for LsETH may be subject to manipulation, limited transparency,
inconsistent pricing sources and episodic illiquidity. The price information available in the market may not reflect
executable prices or sufficient market depth and there can be no assurance that we would be able to sell our LsETH at
the quoted market price, or at all. Because changes in the fair value of digital assets may impact earnings, limitations
in market liquidity or pricing reliability for LSETH could increase volatility in our reported results. In addition, the
market infrastructure supporting LsETH remains nascent, and future developments in protocol mechanics, exchange
support or regulatory oversight may materially impact pricing, liquidity and valuation methodologies. Accordingly,
the market value amounts reported for LsETH may not reflect the amount that could ultimately be realized upon
redemption or sale, and actual realizable values could materially differ.

Our shift towards an ETH-focused treasury strategy requires substantial changes in our day-to-day operations and
exposes us to significant operational risks.

Our shift towards an ETH-focused treasury strategy, including staking, restaking, liquid staking and other
decentralized finance activities, exposes us to significant operational risks.

Staking ETH involves holding a certain amount of ETH in a smart contract and running a piece of software known as
a validator. Validators are randomly selected to propose a new block of transactions to be added to the Ethereum
blockchain. When an Ethereum participant attempts a transaction, that participant is required to pay a minimum "gas”
fee. A participant can opt to pay an additional fee to ensure that its transaction is added to the blockchain more quickly.
These fees are denominated in ETH. The validator chosen to propose a block will (when that block is successfully
confirmed by the other validator nodes) receive the gas fees for all transactions in the block (known as "execution
layer rewards”). In addition, the Ethereum blockchain automatically issues ETH as rewards to validators who
successfully propose a block, known as "consensus layer rewards.” The Ethereum network also automatically imposes
penalties on validators that experience downtime or that propose incorrect blocks. These penalties are known as
"slashing” and will reduce the number of ETH that are "staked” to the validator node.

Although we currently do not operate any validators, we may choose to operate our own validator services, or we may
seek to continue to "delegate” our ETH to third party validation service providers. When we choose to use a third-
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party validation service, we share our staking rewards with that third-party validator, but that third-party validator may
have more sophisticated technology which would enable those rewards to be greater. In either case of operating our
own validators or utilizing third-party validators, staking increases the risk of loss of ETH, including through slashing
penalties and through increasing vulnerabilities to hacking in the staking smart contracts. Validators also need to
maintain uptime to maximize their rewards. Further, the ETH ecosystem rapidly evolves, with frequent upgrades and
protocol changes that may require significant adjustments to our operational setup. The upgrades and protocol changes
may require that we incur unanticipated costs, and it could cause temporary service disruptions. Technical failures or
operational errors could impact our ability to obtain ETH rewards or gas fees, which could result in our failure to meet
our financial projections.

Staked ETH is also subject to lock-up periods during which it cannot be withdrawn or sold. This lack of liquidity
could limit our ability to respond to market changes or our financial needs. We could engage in other DeFi activities
with liquid staking tokens. While we anticipate that the price of other ETH-related digital assets, such as liquid staking
tokens, will correlate to ETH itself, there is a possibility that prices will diverge. This could especially happen if the
validators deployed with a smart contract are subject to slashing penalties, in which case we may be able to withdraw
fewer ETH than we originally deposited.

Any of these operational risks could materially and adversely affect our ability to execute our ETH treasury
management strategy and may prevent us from realizing positive returns and could severely hurt our financial
condition.

Our ETH holdings are less liquid than our existing cash and cash equivalents and may not be able to serve as a
source of liquidity for us to the same extent as cash and cash equivalents.

Historically, the ETH market has been characterized by significant volatility in price, limited liquidity and trading
volumes compared to sovereign currencies markets, relative anonymity, a developing regulatory landscape, potential
susceptibility to market abuse and manipulation, compliance and internal control failures at exchanges, and various
other risks inherent in its entirely electronic, virtual form and decentralized network. During times of market
instability, we may not be able to sell our ETH at favorable prices or at all. For example, a number of ETH trading
venues temporarily halted deposits and withdrawals in 2022, although the Coinbase exchange (our principal market
for ETH) has, to date, not done so. As a result, our ETH holdings may not be able to serve as a source of liquidity for
us to the same extent as cash and cash equivalents. Further, ETH we hold with our custodians do not enjoy the same
protections as are available to cash or securities deposited with or transacted by institutions subject to regulation by
the Federal Deposit Insurance Corporation or the Securities Investor Protection Corporation. Additionally, we may be
unable to enter into term loans or other capital raising transactions collateralized by our unencumbered ETH or
otherwise generate funds using our ETH holdings, including during times of market instability or when the price of
ETH has declined significantly. If we are unable to sell our ETH, enter into additional capital raising transactions,
including capital raising transactions using ETH as collateral, or otherwise generate funds using our ETH holdings, or
if we are forced to sell our ETH at a significant loss, in order to meet our working capital requirements, our business
and financial condition could be negatively impacted.

We plan to purchase additional digital assets using primarily proceeds from equity and debt financings, but we may
be unable to obtain such financings on favorable terms.

Our ability to achieve the objectives of our digital asset acquisition strategy depends in significant part on our ability
to obtain equity and debt financing. The terms of debt or equity securities that we issue may require us to make periodic
payments to the holders of those securities. If we are unable to obtain equity or debt financing on favorable terms or
at all, we may not be able to successfully execute on our digital asset acquisition strategy.

Our ability to obtain equity or debt financing may in turn depend on, among other factors, the value of our digital asset
holdings, investor sentiment and the public perception of ETH and other digital assets, our strategy and our value
proposition. Accordingly, a significant decline in the market value of our digital asset holdings, our inability to
monetize our ETH through staking, decentralized finance or other yield-generating activities, or a negative shift in
these other factors may create liquidity and credit risks, as such a decline or such shifts may adversely impact our
ability to secure sufficient equity or debt financing.
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ETH constitutes the vast bulk of assets on our balance sheet. If we are unable to secure equity or debt financing in a
timely manner, on favorable terms, or at all, we may be required to sell ETH to satisfy our financial obligations, and
we may be required to make such sales at prices below our cost basis or that are otherwise unfavorable. Any such sale
of ETH may have a material adverse effect on our operating results and financial condition and could impair our
ability to secure additional equity or debt financing in the future. Our inability to secure additional equity or debt
financing in a timely manner, on favorable terms or at all, or to sell our ETH in amounts and at prices sufficient to
satisfy our financial obligations, including any debt service and cash dividend obligations, could cause us to default
under such obligations. Any default on our future indebtedness or any newly issued preferred stock could have a
material adverse effect on our financial condition. Such actions could cause significant variation in our operating
results.

There are also volatility risks related to stablecoins, which are designed to have a relatively stable price relative to an
underlying physical asset, most commonly a fiat currency, such as U.S. dollars, or an exchange-traded commodity.
The stability of a stablecoin results from the underlying assets backing the stablecoin that are held by the stablecoin’s
issuer in reserve accounts, among other factors such as the ability of a holder to redeem the stablecoin from its issuer
at par. The issuers of certain stablecoins currently retain broad discretion to determine the composition and amounts
of assets held in the issuers’ accounts backing those stablecoins, and to substitute assets other than the fiat currency
that is initially deposited. The composition of backing assets varies considerably across popular stablecoins, with some
stablecoins backed entirely by off-chain assets including cash or short-term, highly liquid assets, and others backed
by assets significantly less liquid than cash or cash equivalents. For example, Circle, which issues USDC, reports that
it holds cash and short-term cash equivalents to back its USDC stablecoins. We regularly transact in and hold
stablecoins. As of December 31, 2025, USDC is the only stablecoin that we held. A lack of applicable law and
regulation has afforded discretion to certain stablecoin issuers to determine the composition and amounts of assets
backing those stablecoins. There is a risk that an issuer may be unable to liquidate enough backing assets if it were to
face mass redemptions of its stablecoin, which could cause the price of the stablecoin to deviate from the price of the
underlying fiat currency or other asset with which the stablecoin is designed to align in price. In extreme cases, such
as a request to immediately redeem all or substantially all of a particular stablecoin in circulation, even stablecoins
backed by reserves comprised primarily of cash and cash equivalents may be subject to instability or an inability of
the stablecoin issuer to meet all redemption requests, as the market for short-dated U.S. government obligations might
not be sufficiently price stable. Market participants have increasingly shown concern about the actual underlying
liquidity and reserves for dollar stablecoins such as USDC. For example, according to reports, Circle had more than
$3 billion of its USDC reserve funds on deposit at Silicon Valley Bank ("SVB”) which became temporarily
inaccessible when SVB was placed into FDIC receivership in March 2023. Although these funds were ultimately
made available, concerns related to Circle’s access to these funds caused USDC to temporarily fall below its $1.00
peg, and the total market capitalization of USDC decreased following this temporary depegging. If a stablecoin issuer
were to fail to honor its redemption obligations, this could undermine public confidence in stablecoins and in digital
assets more broadly, which could have a widespread impact on the crypto economy, causing the prices of other
stablecoins and digital assets to become more volatile.

Volatility in stablecoins, operational issues with stablecoins (for example, technical issues that prevent settlement),
concerns about the sufficiency of any reserves that support stablecoins, or regulatory concerns about stablecoin issuers
or intermediaries, such as crypto asset spot markets, that support stablecoins, could have a significant impact on the
global digital asset market and may adversely affect our business.

Because stablecoins purport to be backed by underlying reserve assets, a fundamental issue in the event of the
bankruptcy or insolvency of the issuer of a given stablecoin is which party possesses beneficial ownership of the
underlying reserve assets: the holder of the stablecoin, or the issuer. If a particular stablecoin were structured in a
manner that entitles its holder only to a contractual right to payment from the issuer (even if such payments are to be
derived from the underlying assets), then the assets underlying the stablecoins may be considered to be the property
of the issuer’s bankruptcy estate, such that all of the issuer’s creditors would be entitled to their pro rata share of such
assets, with the stablecoin holder being treated as an unsecured creditor of the issuer. In such an event, if the issuer
were to have insufficient funds or assets to satisfy the claims of its creditors, then the holder of a stablecoin would
likely receive only a partial recovery, and not the full purported value of its stablecoin holdings. Conversely, if a
particular stablecoin were structured in a manner that entitles its holder to absolute beneficial ownership of the
underlying reserve assets, whereby the issuer holds bare legal title to the underlying assets but has no beneficial interest
or property rights in such assets, then the holders would likely have a stronger claim on the underlying assets in the
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event of a bankruptcy or insolvency of the issuer. However, due to the novelty of stablecoins, courts have not yet
considered the treatment of underlying reserve assets in the context of a bankruptcy or insolvency of a stablecoin
issuer, and there can be no certainty as to a court’s determination in such circumstances.

We incur significant costs as a result of operating as a public reporting company, and our management is required
to devote substantial time to regulatory compliance initiatives.

As a public reporting company, we incur significant legal, accounting and other expenses not otherwise incurred by a
private company. In addition, the Sarbanes-Oxley Act of 2002 and rules subsequently implemented by the SEC, have
imposed, and will continue to impose requirements on public companies, including establishment and maintenance of
effective disclosure and financial controls and corporate governance practices. Our management and other personnel
continue to devote a substantial amount of time to these compliance initiatives. Moreover, these rules and regulations
have increased our legal and financial compliance costs and have made some activities more time consuming and
costly.

If we are unable to recruit or retain skilled personnel, or if we lose the services of our Chairman of the Board of
Directors and/or our Chief Executive Officer, and Chief Financial Officer, our business, operating results, and
financial condition could be materially adversely affected.

Our future success depends on our continuing ability to attract and retain highly skilled personnel. Competition for
employees is intense. We may not be able to retain our current key employees or attract, train, and retain other highly
skilled personnel in the future. Competition for qualified employees in the technology industry has historically been
high. Our future success also depends in large part on the continued service of Joseph Lubin, our Chairman of the
Board of Directors, Joseph Chalom as Chief Executive Officer of the Company, and Robert DeLucia, Chief Financial
Officer of the Company. If we lose the services of Messrs. Lubin, Chalom or DeLucia, or if we are unable to attract,
train and retain the highly skilled personnel we need, our business, operating results and financial condition could be
materially adversely impacted.

Our Common Stock has traded below the value of the digital assets we hold and may trade at a discount to the
value of the digital assets in the future.

Our Common Stock, par value $0.0001 per share has, and may in the future, trade at a discount to the value of our
holdings of ETH and ETH-related digital assets, to the extent investors view our Common Stock as providing exposure
to ETH and ETH-related digital assets. This may occur due to the rise in other traditional investment vehicles providing
exposure to digital assets, including ETH, as well as the increase in the number of investors who may wish to purchase
digital assets, including ETH, directly, among other reasons. For example, the SEC has recently provided guidance
that will allow broker-dealers to custody digital assets on behalf of investors. The SEC has also rescinded Staff
Accounting Bulletin 121 which, by forcing public companies to include on their balance sheets digital assets custodied
on behalf of third parties, effectively prevented publicly traded banks from providing digital asset custodial services.
Any movement of investor funds to such other sources, or a change in the market’s perception of digital asset treasury
vehicles or in investor sentiment generally, could result in a decrease in price of our Common Stock and may impair
our ability to engage in future financings.

The market price of our Common Stock may be volatile and subject to significant fluctuations.

The market price of our Common Stock may be highly volatile and could fluctuate significantly in response to a
number of factors, many of which are beyond our control. These factors include, among others, changes in the market
price of digital assets held by the Company, developments in digital asset markets, regulatory actions or
announcements relating to digital assets, changes in investor sentiment toward digital asset-related companies,
variations in our financial results, announcements regarding strategic transactions and general market and economic
conditions. As a result, investors may experience substantial losses, and the market price of our Common Stock may
not reflect the Company’s underlying asset value or operating performance at any given time.
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Future issuances of equity securities could dilute existing stockholders.

We may issue additional shares of Common Stock or other equity-linked securities in the future to raise capital, pursue
strategic transactions or for other corporate purposes. Any such issuances could result in dilution to existing
stockholders, reduce the relative ownership interest of existing investors, and adversely affect the market price of our
Common Stock. The timing, size and terms of any future equity issuances will depend on market conditions and other
factors, and there can be no assurance that such issuances will be favorable to existing stockholders.

Our capital stock structure and potential future financings may increase stock price volatility.

The Company has utilized, and is expected to continue to utilize, equity financings to fund its operations and digital
asset treasury strategy. Equity financings, including public offerings, private placements or other capital-raising
transactions, may increase trading volume and price volatility in our Common Stock. In addition, the perception that
such financings may occur could place downward pressure on the market price of our Common Stock.

Concentrated ownership or the issuance of shares to strategic investors could influence matters requiring
stockholder approval.

If a small number of stockholders or strategic investors acquire a significant ownership position in the Company, those
stockholders may have the ability to exert substantial influence over matters requiring stockholder approval, including
the election of directors, approval of mergers or other significant transactions and other corporate actions. Such
concentration of ownership could discourage potential investors or limit the ability of other stockholders to influence
corporate governance matters.

The absence of dividends may limit the return on an investment in our Common Stock.

We have not paid cash dividends on our Common Stock and do not currently intend to pay dividends in the foreseeable
future. The Company intends to retain any available funds to support its operations, digital asset treasury activities
and strategic initiatives. As a result, investors seeking cash dividends may find our Common Stock less attractive, and
any return on investment will depend primarily on appreciation in the market price of our Common Stock.

Provisions in our organizational documents and under applicable law could discourage or delay a change of
control.

Certain provisions of our certificate of incorporation, bylaws and applicable state law may have the effect of
discouraging, delaying or preventing a change in control of the Company that stockholders may consider favorable.
These provisions may limit the ability of stockholders to replace management, approve certain transactions or
influence corporate governance matters, and could reduce the likelihood that stockholders would receive a premium
for their shares in connection with a change of control.

If securities analysts or investors do not continue to view the Company as an attractive investment, the trading price
of our Common Stock could decline.

The trading market for our Common Stock depends in part on the interest of securities analysts, institutional investors
and retail investors. If analysts cease coverage of the Company, issue unfavorable reports or if investors perceive the
Company’s strategy or execution to be less attractive, the market price and trading volume of our Common Stock
could decline.

An active trading market for our Common Stock may not be sustained.
Although our Common Stock is publicly traded, an active trading market may not be sustained. Limited trading

volume may contribute to increased price volatility and may make it difficult for stockholders to sell their shares at or
near desired prices or at times of their choosing.
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Custody and Technology Risks

If we or our third-party service providers experience a security breach or cyberattack and unauthorized parties
obtain access to our ETH, or if our private keys are lost or destroyed, or other similar circumstances or events
occur, we may lose some or all of our ETH and our financial condition and results of operations could be materially
adversely affected.

All of the ETH and ETH-related digital assets we own is held in custody accounts at institutional-grade digital asset
custodians. Security breaches and cyberattacks are of particular concern with respect to our ETH and ETH-related
digital assets. ETH and other blockchain-based cryptocurrencies and the entities that provide services to participants
in the ETH ecosystem have been, and may in the future be, subject to security breaches, cyberattacks, or other
malicious activities. A successful security breach or cyberattack could result in:

e a partial or total loss of our ETH and ETH-related digital assets in a manner that may not be covered by
insurance or the liability provisions of the custody agreements with the custodians who hold our ETH and
ETH-related digital assets;

e harm to our reputation and brand;
e improper disclosure of data and violations of applicable data privacy and other laws; or

e significant regulatory scrutiny, investigations, fines, penalties, and other legal, regulatory, contractual and
financial exposure.

Further, any actual or perceived data security breach or cybersecurity attack directed at other companies with digital
assets or companies that operate digital asset networks, regardless of whether we are directly impacted, could lead to
a general loss of confidence in the broader blockchain ecosystem or in the use of the Ethereum network to conduct
financial transactions, which could negatively impact us.

Attacks upon systems across a variety of industries, including industries related to ETH, are increasing in frequency,
persistence, and sophistication, and, in many cases, are being conducted by sophisticated, well-funded and organized
groups and individuals, including state actors. The techniques used to obtain unauthorized, improper or illegal access
to systems and information (including personal data and digital assets), disable or degrade services, or sabotage
systems are constantly evolving, may be difficult to detect quickly, and often are not recognized or detected until after
they have been launched against a target. These attacks may occur on our systems or those of our third-party service
providers or partners. We may experience breaches of our security measures due to human error, malfeasance, insider
threats, system errors or vulnerabilities or other irregularities. Threats can come from a variety of sources, including
criminal hackers, hacktivists, state-sponsored intrusions, industrial espionage, and insiders. In addition, certain types
of attacks could harm us even if our systems are left undisturbed. For example, certain threats are designed to remain
dormant or undetectable, sometimes for extended periods of time, or until launched against a target and we may not
be able to implement adequate preventative measures. The risk of cyberattacks could also be increased by
cyberwarfare in connection with the ongoing Russia-Ukraine and Israel-Hamas conflicts, or other future conflicts,
including potential proliferation of malware into systems unrelated to such conflicts. Any future breach of our
operations or those of others in the ETH industry, including third-party services on which we rely, could materially
and adversely affect our business.

\

Our ETH treasury management strategy exposes us to risk of non-performance by providers and counterparties.

Our ETH treasury management strategy exposes us to the risk of non-performance by providers and counterparties,
whether contractual or otherwise. Risk of non-performance includes inability or refusal of a provider or counterparty
to perform because of a deterioration in the counterparty’s financial condition and liquidity or for any other reason.
For example, our execution partners, custodians, or other counterparties might fail to perform in accordance with the
terms of our agreements with them, which could result in a loss of ETH and/or LsETH, a loss of the opportunity to
generate funds, or other losses.
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Our primary provider risk with respect to our ETH and ETH-related digital assets are custodian performance
obligations under the various custody arrangements we have entered into. In particular, we are reliant on our custodial
relationships and agreements with Anchorage Digital Bank N.A. and its affiliates, as well as Coinbase Inc. and its
affiliates. Any failures of our custodians to perform could have an impact on our business, prospects, financial
condition and operating results. In addition, in the event of a termination of one or more of our custody agreements,
the Company would be required to contract with an alternative custodian at terms and conditions that may not be as
favorable as our current custody agreements.

A series of recent high-profile bankruptcies, closures, liquidations, regulatory enforcement actions and other events
relating to companies operating in the digital asset industry have highlighted the perceived and actual counterparty
and provider risk applicable to digital asset ownership and trading. Although these bankruptcies, closures and
liquidations have not resulted in any loss or misappropriation of our ETH and ETH-related digital assets, nor have
such events adversely impacted our access to our ETH and ETH-related digital assets, legal precedent created in these
bankruptcy and other proceedings may increase the risk of future rulings adverse to our interests in the event one or
more of our custodians becomes a debtor in a bankruptcy case or is the subject of other liquidation, insolvency or
similar proceedings.

While all of our custodians are subject to regulatory regimes intended to protect customers in the event of a custodial
bankruptcy, receivership or similar insolvency proceeding, no assurance can be provided that our custodially-held
ETH and ETH-related digital assets will not become part of the custodian’s insolvency estate if one or more of our
custodians enters bankruptcy, receivership or similar insolvency proceedings. Additionally, if we pursue any strategies
to create income streams or otherwise generate funds using our ETH and ETH-related digital assets holdings, we may
become subject to additional counterparty risks. Any significant non-performance by providers and counterparties,
including in particular the custodians with which we custody substantially all of our ETH and ETH-related digital
assets, could have a material adverse effect on our business, prospects, financial condition and operating results.

Our custodians’ digital asset insurance may not be sufficient to make us whole in the event of any loss of ETH.

As of the date of this filing, the insurance that covers losses of our ETH holdings may cover none or only a small
fraction of the value of the entirety of our ETH holdings, and there can be no guarantee that such insurance will be
maintained as part of the custodial services we have or that such coverage will cover losses with respect to our ETH.
The insurance policies maintained by our custodians are shared among all of such custodian’s customers and are not
specific to us and may not be available or sufficient to protect us as a result. Moreover, our use of custodians exposes
us to the risk that the ETH our custodians hold on our behalf could be subject to insolvency proceedings and we could
be treated as a general unsecured creditor of the custodian, inhibiting our ability to exercise ownership rights with
respect to such ETH. Any loss associated with such insolvency proceedings is unlikely to be covered by any insurance
coverage we maintain related to our ETH. The legal framework governing digital asset ownership and rights in
custodial or insolvency contexts remains uncertain and continues to evolve, which could result in unexpected losses,
protracted recovery processes or adverse treatment in insolvency proceedings.

Cybersecurity incidents and other issues related to our information systems, technology and data may affect us
materially and adversely.

Cybersecurity incidents and cyberattacks have been occurring globally at a more frequent and severe level and will
likely continue to increase in frequency in the future. The digital asset industry is a particular target for cybersecurity
incidents, which may occur through intentional or unintentional acts by individuals or groups having authorized or
unauthorized access to our systems or our clients’ or counterparties’ information, which may include confidential
information. These individuals or groups include employees, vendors and customers, as well as hackers. The
information and technology systems used by us and our service providers, and other third parties, are vulnerable to
damage or interruption from, among other things: hacking, ransomware, malware and other computer viruses; denial
of service attacks; network failures; computer and telecommunication failures; phishing attacks; infiltration by
unauthorized persons; security breaches; usage errors by their respective professionals; power outages; terrorism; and
catastrophic events such as fires, tornadoes, floods, hurricanes and earthquakes. It is difficult or impossible to defend
against every risk being posed by changing technologies, as well as criminals’ intent to commit cybercrime, and these
efforts may not be successful in anticipating, preventing, detecting or stopping attacks, or reacting in a timely manner.
The increasing sophistication and resources of cybercriminals and other non-state threat actors and increased actions
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by nation-state actors make it difficult to keep up with new threats and could result in a breach of security. Such threats
may see their frequency increased, and effectiveness enhanced, by the use of artificial intelligence. Further,
cybersecurity risks may be heightened as a result of ongoing global conflicts such as the Russia-Ukraine conflict or
the ongoing Israel-Hamas conflict. Additionally, we cannot guarantee that our insurance coverage would be sufficient
to cover any such losses.

To the extent the operation of our systems relies on our third-party service providers, through either a connection to,
or an integration with, third parties’ systems, the risk of cybersecurity attacks and loss, corruption, or unauthorized
access to or publication of our information or the confidential information and personal data of customers and
employees may increase. Third-party risks may include insufficient security measures, data location uncertainty, and
the possibility of data storage in inappropriate jurisdictions where laws, security measures or other controls may be
inadequate or in which there are uncertainties regarding governmental intervention and use of such data, and our
ability to monitor our third-party service providers’ data security practices are limited. Although we generally have
agreements relating to cybersecurity and data privacy in place with our third-party service providers, they are limited
in nature and we cannot guarantee that such agreements will prevent the accidental or unauthorized access to or
disclosure, loss, destruction, disablement or encryption of, use or misuse of or modification of data (including personal
data) or enable us to obtain adequate or any reimbursement from our third-party service providers in the event we
should suffer any such incidents. Due to applicable laws and regulations or contractual obligations, we may be held
responsible for any information security failure or cybersecurity attack attributed to our vendors as they relate to the
information we share with them. A vulnerability in or related to a third-party service provider’s software or systems,
a failure of our third-party service providers’ safeguards, policies or procedures, or a breach of a third-party service
provider’s software or systems could result in the compromise of the confidentiality, integrity or availability of our
systems or the data housed in our third-party solutions.

The security of the information and technology systems used by us and our service providers may continue to be
subjected to cybersecurity threats that could result in material failures or disruptions in our business. If these systems
are compromised, become inoperable for extended periods of time or cease to function properly, we or a service
provider may have to make a significant investment to fix or replace them. The failure of these systems or of disaster
recovery plans for any reason could cause significant interruptions in operations and result in a failure to maintain the
security, confidentiality or privacy of sensitive data, including personal information relating to stockholders (and the
beneficial owners of stockholders). Such a failure could harm our reputation, subject us to legal claims and otherwise
materially and adversely affect our investment and trading strategies and our value.

We face risks relating to the custody of our ETH and ETH-related digital assets, including the loss or destruction
of private keys required to access our ETH and ETH-related digital assets and cyberattacks or other data loss
relating to our ETH.

We hold our ETH and ETH-related digital assets with regulated custodians that have duties to safeguard our private
keys. Our custodial services contracts do not restrict our ability to reallocate our ETH and ETH-related digital assets
among our custodians, and our ETH holdings may be concentrated with a single custodian from time to time. In light
of the significant amount of ETH and ETH-related digital assets we hold, we will seek to engage additional custodians
to achieve a greater degree of diversification in the custody of our ETH and ETH-related digital assets as the extent
of potential risk of loss is dependent, in part, on the degree of diversification. If there is a decrease in the availability
of digital asset custodians that we believe can safely custody our ETH and ETH-related digital assets, for example,
due to regulatory developments or enforcement actions that cause custodians to discontinue or limit their services in
the United States, we may need to enter into agreements that are less favorable than our current agreements or take
other measures to custody our ETH and ETH-related digital assets, and our ability to seek a greater degree of
diversification in the use of custodial services would be materially adversely affected.

ETH and ETH-related digital assets are controllable only by the possessor of both the unique public key and private
key(s) relating to the local or online digital wallet in which the ETH and ETH-related digital assets are held. While
the ETH blockchain ledger requires a public key relating to a digital wallet to be published when used in a transaction,
private keys must be safeguarded and kept private in order to prevent a third party from accessing the ETH and ETH-
related digital assets held in such wallet. To the extent the private key(s) for a digital wallet are lost, destroyed, or
otherwise compromised and no backup of the private key(s) is accessible, neither we nor our custodians will be able
to access the ETH and ETH-related digital assets held in the related digital wallet. Furthermore, we cannot provide
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assurance that our digital wallets, nor the digital wallets of our custodians held on our behalf, will not be compromised
as a result of a cyberattack. ETH, as well as other digital assets and blockchain technologies, have been, and may in
the future be, subject to security breaches, cyberattacks, or other malicious activities.

ETH is created and transmitted through the operations of the peer-to-peer Ethereum network, a decentralized
network of computers running software following the Ethereum protocol. If the Ethereum network is disrupted or
encounters any unanticipated difficulties, the value of Ethereum could be negatively impacted.

If the Ethereum network is disrupted or encounters any unanticipated difficulties, then the processing of transactions
on the Ethereum network may be disrupted, which in turn may prevent us from depositing or withdrawing ETH and
ETH-related digital assets from our accounts with our custodian or otherwise effecting ETH and ETH-related digital
assets transactions. Such disruptions could include, for example: the price volatility of ETH; the insolvency, business
failure, interruption, default, failure to perform, security breach, or other problems of participants, custodians, or
others; the closing of ETH trading platforms due to fraud, failures, security breaches, or otherwise; or network outages
or congestion, power outages, or other problems or disruptions affecting the Ethereum network.

In addition, although we do not currently run o, digital asset validating operations can consume significant amounts
of electricity, which may have a negative environmental impact and give rise to public opinion against allowing, or
government regulations restricting, the use of electricity for validating operations. Additionally, validators may be
forced to cease operations during an electricity shortage or power outage.

A "fork” in the Ethereum protocol could adversely affect the value of the Company’s shares.

Forks in the Ethereum protocol may lead to disruptions, security risks or declines in ETH value and therefore the value
of the Company’s Common Stock. A "fork” occurs when a change to the Ethereum network’s source code creates two
incompatible versions of the blockchain, resulting in separate networks. Forks may be planned (e.g., upgrades to the
Ethereum protocol like the Merge or Dencun) or unplanned (e.g., due to software bugs or validator disagreement).
Planned forks are designed to improve performance or introduce new features, but they may introduce bugs, security
vulnerabilities or unexpected economic consequences. Unplanned forks can arise from client software inconsistencies
or protocol failures, causing network instability or fragmentation. In either case, forks may result in operational
outages, user confusion, replay attacks and reduced validator participation, all of which could undermine confidence
in the Ethereum network and adversely affect the price of ETH. Our ETH and ETH-related digital assets holdings,
staking activities and related treasury strategy could be materially negatively impacted in the event of such a fork.

Blockchain technology may expose us to sanctioned or blocked persons or may result in unintentional or
inadvertent violations of economic sanctions and anti-money laundering laws and regulations.

We are subject to the rules enforced by the Office of Foreign Assets Control of the U.S. Department of the Treasury
("OFAC”), including prohibitions on conducting direct or indirect business with persons named on, or owned by
persons named on, OFAC’s various sanctions lists, including the Specially Designated Nationals and Blocked Persons
list ("SDN List”). We are also prohibited from direct or indirect dealings with persons located, organized, or resident
in jurisdictions subject to comprehensive U.S. economic sanctions (as of today, Cuba, Iran, North Korea, the so-called
Donetsk People’s Republic, the so-called Luhansk People’s Republic, and the Crimea region of Ukraine), and may be
prohibited from dealing with persons in other jurisdictions subject to targeted U.S. sanctions such as Venezuela,
Russia, and Belarus.

U.S. sanctions compliance obligations apply to all U.S. persons and cover transactions in digital assets. U.S. sanctions
authorities and law enforcement have, in recent years, directed significant attention to sanctions compliance among
the digital assets industry. For example, OFAC has issued updated advisories regarding the use of virtual currencies,
added a number of digital asset exchanges and service providers to the SDN List, and engaged in several enforcement
actions, including a series of enforcement actions that have either shut down or significantly curtailed the operations
of several smaller digital asset exchanges associated with Russian and/or North Korean nationals.

Because of the pseudonymous nature of blockchain transactions and decentralized applications, we may inadvertently

and without knowledge, directly or indirectly engage in transactions with or for the benefit of prohibited persons under
U.S. sanctions regulations, especially when engaging in DeFi activities where it may be impossible for us to determine
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the identity of our counterpartiecs. OFAC may impose civil penalties for sanctions violations on a "strict liability”
basis, meaning we may be held responsible for transacting with prohibited parties even if we have no knowledge that
a particular counterparty is a prohibited person under U.S. sanctions regulations. In addition, we may be subject to
non-U.S. economic sanctions laws and regulations to the extent we conduct activity within the jurisdiction of other
sanctions regimes, including those of the European Union and United Kingdom.

OFAC and other governmental authorities have significant discretion in the interpretation and enforcement of U.S.
economic sanctions laws and regulations. Moreover, economic sanctions laws and regulations continue to evolve,
often with little or no notice, which could raise operational or compliance challenges. If it is determined that we have
transacted with prohibited persons under U.S. sanctions regulations, even inadvertently, this could result in substantial
reputational harm, fines or penalties, and costs associated with governmental inquiries and investigations. Despite our
compliance efforts and activities we cannot assure compliance by our employees or representatives for which we may
be held responsible, and any or all of the foregoing could have a material adverse effect on our business, prospects,
operations or financial condition.

In addition, there has been increasing focus on the extent to which digital assets can be used to launder the proceeds
of illegal activities or fund criminal or terrorist activities. This misuse, or the perception of such misuse, could lead to
greater regulatory oversight of ETH and ETH platforms, and there is the possibility that law enforcement agencies
could close or blacklist ETH platforms or other ETH-related infrastructure with little or no notice and prevent users
from accessing or retrieving ETH held via such platforms or infrastructure.

We have recently implemented policies and procedures reasonably designed to promote compliance with applicable
anti-money laundering laws and regulations and take care to only acquire our ETH through entities subject to anti-
money laundering regulation and related compliance rules in the United States, if we are found to have purchased any
of our ETH from bad actors that have used ETH to launder money or otherwise engage in illicit financial activity, we
may be subject to regulatory proceedings and further transactions or dealings in ETH may be restricted or prohibited.

Changes in the governance of a digital asset network or protocol may not receive sufficient support from users and
validators, which may negatively affect that digital asset network’s or protocol’s ability to grow and respond to
challenges.

The governance of some digital asset networks and protocols, such as the Ethereum Network, is generally by voluntary
consensus and open competition. For such networks and protocols, there may be a lack of consensus or clarity on that
network’s or protocol’s governance, which may stymie such network’s or protocol’s utility, adaptability and ability
to grow and face challenges. The foregoing notwithstanding, the underlying software for some digital asset networks
and protocols, such as the Ethereum Network, is informally or formally managed or developed by a group of core
developers that propose amendments to the relevant network’s or protocol’s source code. Core developers’ roles may
evolve over time, generally based on self-determined participation. If a significant majority of users and validators
were to adopt amendments to a decentralized network based on the proposals of such core developers, such network
would be subject to new source code that may adversely affect the value of the relevant digital asset. As a result of the
foregoing, it may be difficult to find solutions or marshal sufficient effort to overcome any future problems, especially
long-term problems, on digital asset networks.

If the digital asset award or transaction fees for recording transactions on the Ethereum Network are not
sufficiently high to incentivize validators, or if certain jurisdictions continue to limit or otherwise regulate
validating activities, validators may cease expanding validating power or demand high transaction fees, which
could negatively impact the value of Ether and the value of our Common Stock.

In 2021, the Ethereum Network implemented the EIP-1559 upgrade. EIP-1559 changed the methodology used to
calculate transaction fees paid to Ether validators (then called "miners”) in such a manner that reduced the total net
issuance of Ether fees paid to miners. If the digital asset awards for validating blocks or the transaction fees for
recording transactions on the Ethereum Network are not sufficiently high to incentivize validators, validators may
cease validating blocks and confirmations of transactions on the Ethereum Network could be slowed. For example,
the realization of one or more of the following risks could materially adversely affect the value of our Common Stock:
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e If the profit margins of digital asset validating operations are not sufficiently high, digital asset validators are more
likely to immediately sell digital assets earned by validating, resulting in an increase in liquid supply of that digital
asset, which would generally tend to reduce that digital asset’s market price.

e A reduction in digital assets staked by validators on the Ethereum Network could increase the likelihood of a
malicious actor or botnet obtaining control. See "If'a malicious actor or botnet obtains control of more than 33% of
the validating power on the Ethereum Network, or otherwise obtains control over the Ethereum Network through its
influence over core developers or otherwise, such actor or botnet could manipulate the Ethereum Network to adversely
affect the value of our Common Stock.”

e Validators have historically accepted relatively low transaction confirmation fees on most digital asset networks. If
validators demand higher transaction fees for recording transactions on the Ethereum Network or a software upgrade
automatically charges fees for all transactions on the Ethereum Network, the cost of using ETH and ETH-related
digital assets may increase and the demand for ETH and ETH-related digital assets may correspondingly decrease.
Alternatively, validators could collude in an anti-competitive manner to reject low transaction fees on the Ethereum
Network and force users to pay higher fees, thus reducing the attractiveness of the Ethereum Network. Higher
transaction confirmation fees resulting through collusion or otherwise may adversely affect the attractiveness of the
Ethereum Network, the value of ETH and ETH-related digital assets and the value of our Common Stock.

e To the extent that any validators cease to record transactions that do not include the payment of a transaction fee in
validated blocks or do not record a transaction because the transaction fee is too low, such transactions will not be
recorded on the Ethereum blockchain until a block is validated by a validator who does not require the payment of
transaction fees or is willing to accept a lower fee. Any widespread delays in the recording of transactions could result
in a loss of confidence in the Ethereum Network.

e During the course of ordering transactions and validating blocks, validators may be able to prioritize certain
transactions in return for increased transaction fees, an incentive system known as "Maximal Extractable Value” or
MEV. For example, in blockchain networks that facilitate DeFi protocols in particular, such as the Ethereum Network,
users may attempt to gain an advantage over other users by increasing offered transaction fees. Certain software
solutions have been developed which facilitate validators in capturing MEV produced by these increased fees. The
MEYV incentive system may lead to an increase in transaction fees on the Ethereum Network, which may diminish its
use. Users or other stakeholders on the Ethereum Network could also view the existence of MEV as unfair
manipulation of decentralized digital asset networks, and refrain from using DeFi protocols or the Ethereum Network
generally. In addition, it’s possible regulators or legislators could enact rules which restrict the use of MEV, which
could diminish the popularity of the Ethereum Network among users and validators. Any of these or other outcomes
related to MEV may adversely affect the value of Ether and the value of our Common Stock.

Digital asset networks face significant scaling challenges and efforts to increase the volume and speed of
transactions may not be successful.

Many digital asset networks face significant scaling challenges due to the fact that public, permissionless blockchains
generally face a tradeoff between security and scalability. One means through which digital asset networks that utilize
public, permissionless blockchains achieve security is decentralization, meaning that no intermediary is responsible
for securing and maintaining these systems. For example, a greater degree of decentralization of a public,
permissionless blockchain generally means a given digital asset network is less susceptible to manipulation or capture.
In practice, this typically means that every single node on a given digital asset network is responsible for securing the
system by processing every transaction and maintaining a copy of the entire state of the network. As a result, a digital
asset network that utilizes a public, permissionless blockchain may be limited in the number of transactions it can
process by the computing capabilities of each single fully participating node. As of 2025, the Ethereum Network’s
base layer typically processed transactions at rates in the tens of thousands per second, with actual throughput varying
based on gas usage and network demand. Broader ecosystem throughput, including Layer-2 rollups, reached daily
averages of more than 300 transactions per second in late 2025. Network capacity has increased materially since 2021
through successive protocol upgrades, including the Merge (September 2022), Dencun (March 2024), Pectra (May
2025), and Fusaka (December 2025), which expanded data availability and improved scalability for Layer-2 networks.
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Many developers are actively researching and testing scalability solutions for public blockchains that do not
necessarily result in lower levels of security or decentralization, such as off-chain payment channels and Layer 2
networks. Off-chain payment channels would allow parties to transact without requiring the full processing power of
a blockchain. Layer 2 networks can increase the scalability of a blockchain by allowing users to transact on a second
blockchain deployed on top of a "Layer 1" network. However, such off-chain channels and Layer 2 networks only
periodically use the Ethereum Network, reducing the demand for ETH as gas fees.

As corresponding increases in throughput lag behind growth in the use of digital asset networks, average transaction
fees and settlement times may increase considerably. Increased transaction fees and decreased settlement speeds could
preclude certain uses for Ether (e.g., micropayments), and could reduce demand for, and the price of, ETH and ETH-
related digital assets, which could adversely impact the value of our Common Stock. However, reduced gas fees could
signal lower demand for ETH and ETH-related digital assets.

There is no guarantee that any of the mechanisms in place or being explored for increasing the scale of settlement or
throughput of Ethereum Network transactions will be effective, or how long these mechanisms will take to become
effective, which could adversely impact the value of our Common Stock.

If a malicious actor or botnet obtains control of more than 33% of the validating power on the Ethereum Network,
or otherwise obtains control over the Ethereum Network through its influence over core developers or otherwise,
such actor or botnet could manipulate the Ethereum Network to adversely affect the value of our Common Stock.

All networked systems are vulnerable to various types of attacks. As with any computer network, the Ethereum
Network could be attacked. For example, following the "Merge” to transition the Ethereum Network from a proof-of-
work consensus mechanism to a proof-of-stake consensus mechanism and the switch to proof-of-stake validation, the
Ethereum Network is currently vulnerable to several types of attacks, including:

e ">33% attack” where, if a malicious actor, validator, botnet (a volunteer or hacked collection of computers
controlled by networked software coordinating the actions of the computers) or group of validators acting in concert
were to gain control of more than 33% of the total staked ETH on the Ethereum Network, a malicious actor could
temporarily impede or delay block confirmation or even cause a temporary fork in the blockchain. This is designed to
be a temporary risk, as the Ethereum Network’s inactivity leak would be expected to eventually penalize the attacker
enough for the chain to finalize again (i.e., the honest majority would be expected to reclaim 2/3rd stake as the
attacker’s stake is penalized). Moreover, it is not believed that a 33% attack would allow a malicious actor to engage
in double-spending or fraudulent block propagation. Even without 33% control, a malicious actor or botnet could
create a flood of transactions in order to slow down the Ethereum Network.

e ">50% attack” where, if a malicious actor, validator, botnet (a volunteer or hacked collection of computers
controlled by networked software coordinating the actions of the computers) or group of validators acting in concert
were to gain control of more than 50% of the total staked ETH on the Ethereum Network, a malicious actor would be
able to manipulate transactions on the blockchain, including censoring transactions, double-spending and fraudulent
block propagation, potentially for an extended period or even permanently. In theory, the minority non-attackers might
reach social consensus to reject blocks proposed by the malicious majority attacker, reducing the attacker’s ability to
engage in malicious activity, but there can be no assurance this would happen or that non-attackers would be able to
coordinate effectively. To the extent that such malicious actor or botnet did not yield its control of the validating power
on the Ethereum Network or the Ethereum community did not reject the fraudulent blocks as malicious, reversing any
changes made to the blockchain may not be possible.

e ">66% attack” where, if a malicious actor, validator, botnet (a volunteer or hacked collection of computers
controlled by networked software coordinating the actions of the computers) or group of validators acting in concert
were to gain control of more than 66% of the total staked ETH on the Ethereum Network, a malicious actor could
permanently and irreversibly manipulate the blockchain, including censorship, double-spending and fraudulent block
propagation. Although the malicious actor or botnet may not be able to generate new tokens or transactions using such
control, it could "double-spend” its own tokens (i.e., spend the same tokens in more than one transaction) and prevent
the confirmation of other users’ transactions for so long as it maintained control (over 50%). The attacker could finalize
their preferred chain without any consideration for the votes of other stakers and could also revert finalized blocks.
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In an example from another network, in August 2020, the Ethereum Classic Network, a proof-of-work network, was
the target of two double-spend attacks by an unknown actor or actors that gained more than 50% of the processing
power of the Ethereum Classic Network. The attacks resulted in reorganizations of the Ethereum Classic Blockchain
that allowed the attacker or attackers to reverse previously recorded transactions in excess of over $5.0 million and
$1.0 million.

In addition, in May 2019, the Bitcoin Cash network, a proof-of-work network, experienced a >50% attack when two
large mining pools reversed a series of transactions in order to stop an unknown miner from taking advantage of a
flaw in a then-recent Bitcoin Cash protocol upgrade. Although this particular attack was arguably benevolent, the fact
that such coordinated activity was able to occur may have negatively impacted perceptions of the Bitcoin Cash
network. Although the two attacks described above took place on proof-of-work-based networks, it is possible that a
similar attack may occur on the Ethereum Network, which could negatively impact the value of ETH and the value of
our Common Stock.

Although there are no known reports of malicious control of the Ethereum Network, if groups of coordinating or
connected ETH holders that together have more than 33% of outstanding ETH were to stake that ETH and run
validators, they could exert authority over the validation of ETH transactions. This risk is heightened if a substantial
amount of the validating power on the network falls within the jurisdiction of a single governmental authority and is
significantly heightened if over 66% falls within such a jurisdiction. If network participants, including the core
developers and the administrators of validating pools, do not act to ensure greater decentralization of Ethereum
Network validators, the feasibility of a malicious actor obtaining control of the validating power on the Ethereum
Network will increase, which may adversely affect the value of our Common Stock.

A malicious actor may also obtain control over the Ethereum Network through its influence over core developers by
gaining direct control over a core developer or an otherwise influential programmer. The less the Ethereum ecosystem
grows, the greater the possibility that a malicious actor may be able to maliciously influence the Ethereum Network
in this manner. Moreover, it is possible that a group of Ether holders that together control more than a substantial
amount of outstanding Ether are in fact part of the initial or current core developer group, or are otherwise influential
members of the Ethereum community. To the extent that the initial or current core developer groups also control
higher than a threshold of outstanding Ether necessary for an attack, as some believe, the risk of this particular group
of users causing the Ethereum Network to adopt updates to the core protocol that this particular group wants to be
implemented will be even greater, and should this materialize, it may adversely affect the value of our Common Stock.

Digital asset networks are developed by a diverse set of contributors and the perception that certain high-profile
contributors will no longer contribute to the network could have an adverse effect on the market price of the related
digital asset.

Digital asset networks and related protocols are often developed by a diverse set of contributors, but are also often
developed by identifiable and high-profile contributors. The perception that certain high-profile contributors may no
longer contribute to the applicable digital asset network or protocol may have an adverse effect on the market price of
any related digital assets. For example, in June 2017, an unfounded rumor circulated that Ethereum protocol developer
Vitalik Buterin had died. Following the rumor, the price of Ether decreased approximately 20% before recovering
after Buterin himself dispelled the rumor. Some have speculated that the rumor led to the decrease in the price of ETH.
In the event a high-profile contributor to the Ethereum Network, such as Vitalik Buterin, is perceived as no longer
contributing to the Ethereum Network due to death, retirement, withdrawal, incapacity or otherwise, whether or not
such perception is valid, it could negatively affect the price of ETH, which could adversely impact the value of our
Common Stock.

Due to the unregulated nature and lack of transparency surrounding the operations of many ETH trading venues,
ETH trading venues may experience greater fraud, security failures or regulatory or operational problems than
trading venues for more established asset classes, which may result in a loss of confidence in ETH trading venues
and adversely affect the value of our ETH and ETH-related digital assets.

ETH trading venues are relatively new and, in many cases, unregulated. Furthermore, there are many ETH trading

venues which do not provide the public with significant information regarding their ownership structure, management
teams, corporate practices and regulatory compliance. As a result, the marketplace may lose confidence in ETH trading
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venues, including prominent exchanges that handle a significant volume of ETH trading and/or are subject to
regulatory oversight, in the event one or more ETH trading venues cease or pause for a prolonged period the trading
of ETH or other digital assets, or experience fraud, significant volumes of withdrawal, security failures or operational
problems.

Affiliate Marketing Business Risks and the Industries We Serve

We rely on our relationships with sportsbooks and online casino gaming operators and any loss of existing
relationships or failure to renew or expand existing relationships may cause loss of a competitive advantage or
require us to modify, limit or discontinue certain offerings, which could materially and adversely affect our affiliate
marketing business, financial condition, results of operations and prospects.

We rely on relationships with online sports betting bookmakers and casino gaming operators, and the future success
of our business may depend, in part, on our ability to obtain, retain and expand such relationships. Our arrangements
with these partners may not continue to be available to us on commercially reasonable terms, or at all. In addition, the
industries we operate in are highly competitive. It is common for multiple competitors to provide services to clients
simultaneously and we expect this to continue. In the event we lose existing arrangements or cannot renew and expand
existing arrangements, we may be required to discontinue or limit our offerings or services, which could materially
and adversely affect our financial condition and business operation.

We operate in a competitive market and may lose clients and relationships to both existing and future competitors.

The market for performance marketing services is competitive and rapidly changing. The online sports betting and
casino gaming industries are particularly competitive and fast growing. Competition in these markets may increase
further if economic conditions or other circumstances cause consumer bases and consumer spending to decrease and
service providers to compete for fewer consumer resources. Our existing and future competitors have, or may in the
future have or obtain, greater name recognition, larger customer bases, better technology or data, lower prices,
exclusive or better access to data, greater user traffic or greater financial, technical or marketing resources than we
have. Our competitors may be able to undertake more effective marketing campaigns, obtain more data, adopt more
aggressive pricing policies, make more attractive offers to potential employees, subscribers, sports betting and casino
gaming operators, sub-affiliate partners and content providers or may be able to respond more quickly to new or
emerging technologies or changes in user requirements. If our competitors develop more advanced and effective
performance marketing solutions before we do, our business and profitability could be materially and adversely
affected. If we are unable to maintain or develop relationships with sportsbooks and online casino gaming operators,
our revenues will fail to grow or may even decline, in each case having a material adverse effect on our business,
financial condition, results of operations and prospects.

Our affiliate marketing business may be materially and adversely affected if we are unable to keep pace with or
adapt to rapidly changing technology, evolving industry standards and changing regulatory requirements, or if we
do not invest in product development and provide services that are attractive to our partners.

The future business and financial success of our affiliate marketing segment will depend on our ability to continue to
anticipate the needs of our partners or potential clients in order to successfully introduce new and upgraded
performance marketing products and services. To be successful, we must quickly adapt to changes in technology,
industry standards and regulatory requirements by continually enhancing and/or expanding our technology, services
and solutions. Developing new services and upgrades to services, as well as integrating and coordinating current
services, imposes burdens on our staff and management. These processes are costly and time intensive, and our efforts
to develop, integrate and enhance our products and services may not be successful. In addition, successfully scaling
up and launching and selling a new or upgraded product or service puts additional strain on our sales and marketing
resources. Investing resources towards increasing the depth of our coverage within existing markets imposes
additional burdens on our personnel and capital resources. If we are unable to manage our expansion efforts
effectively, in obtaining greater market share or in obtaining widespread adoption of our current or future products
and services, we may not be able to offset the expenses associated with the launch and marketing of the new or
upgraded services, which could have a material adverse effect on our financial results.
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If we are unable to develop new or upgraded products and services or decide to combine, shift focus from, or phase
out a product or service, then our clients may choose a competitive product or service over us, our revenues may
decline, and our ability to achieve or maintain profitability may be reduced. If we incur significant costs in developing
new or upgraded services or combining and coordinating existing services, if we are not successful in marketing and
selling these new services or upgrades, or if our partners fail to accept these new or combined and coordinating
services, then there could be a material adverse effect on our results of operations, and we may never achieve
profitability. If we eliminate or phase out a product or service and we are not able to offer and successfully market
and sell alternative products or services, our revenues may decrease, which could have a material adverse effect on
our results of operations.

Our affiliate marketing operations are subject to seasonal fluctuations that may impact results of operations and
cash flow.

Although the sporting calendar is year-round, there is seasonality in sporting events that may impact our operations
and operations of sports leagues, sports media organizations, casinos and sports betting bookmakers. Certain sports
only hold events during portions of the calendar year, such as the NFL, which plays games in the fall and winter
months. Sports off-seasons cause decreases in our revenues and revenues of our clients, and factors such as playoffs,
championships or similar events are unknown and may not yield consistent sources of revenue for us and our clients.
Further, our revenue and the revenue of our partners may also be affected by the scheduling of major sporting events
that do not occur annually, such as the Olympics or World Cup, or the cancellation or postponement of sporting events
and races, such as postponements which resulted from the COVID-19 pandemic. Such fluctuations and uncertainties
may have a material adverse effect on our future financial condition or results of operation.

We depend on a limited number of customers for a substantial portion of our affiliate marketing services and the
loss of customers, unfavorable changes to terms in customer contracts or unfavorable changes in the markets
served by our customers due to geopolitical, regulatory or other facts could materially and adversely affect our
revenue, profitability and financial condition.

Our Affiliate Marketing business segment generates revenue by delivering a broad base of players to casino gaming
operators, which are our customers. The loss of any of our key operators, or a significant reduction in sales or
contracted rates to any key operator, or unfavorable changes in contracts with operators due to geopolitical, regulatory
or other factors, could significantly reduce our revenue, margins and earnings and adversely affect our business. WPT
Global, an operator, is our largest customer, comprising approximately 48% of our Affiliate Marketing Services
segment’s revenue for the year ended December 31, 2025. The contract with this customer requires a nominal notice
period to terminate the contract. If notice were provided, our revenues would decline from then-current net gaming
revenue rates to approximately one-third the then-current rate.

The impact to gross margin percentage would be a similar reduction to that of revenue percentage as we pay our sub-
affiliates based on a percentage of the then-current net gaming revenue and any reduction in our revenue would be a
corresponding reduction in our cost of revenue. This customer also has the unilateral right to cease offering services
in the markets in which it operates, which would result in the loss of revenue to us. In response to a removal of service
offerings in various markets, our Affiliate Marketing Services segment has the ability to market our user base to other
operators who continue to offer service to the various markets. If we are required to change service providers, we
expect to incur switching costs, which could include lost revenues during the transition period and additional player
promotions to incentive players to migrate to a new platform once the platform previously used is no longer available.

We and our sports betting and iGaming partners are subject to complex laws and regulations, which are subject to
change and interpretation, and which could subject us to claims or otherwise harm us and our clients. Any change
in existing regulations or their interpretation, or the regulatory climate and requirements applicable to us or our
partners’ businesses, could have a material adverse impact on our business, prospects, financial condition and
results of operations.

Us and our partners are generally subject to laws and regulations relating to sports betting, online gaming, affiliate
marketing and advertising in the jurisdictions in which we and our partners conduct our respective businesses, as well
as the general laws and regulations that apply to all e-commerce and online businesses, such as those related to privacy
and personal information, tax and consumer protection. The laws and regulations applicable to us and our clients vary
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from one jurisdiction to another and may be affected by, among other things, political pressures and changes in
legislative or governmental priorities. Some jurisdictions have introduced regulations attempting to restrict or prohibit
sports betting, online gaming and advertising, while others have taken the position that sports betting or online gaming
should be licensed and regulated and have adopted or are in the process of considering legislation and regulations to
enable sports betting or online gaming in their jurisdictions.

There can be no assurance that legally enforceable legislation will not be proposed and passed in jurisdictions relevant
or potentially relevant to our businesses and/or the businesses of our clients. In addition, future regulatory action, court
decisions or other governmental action may have a material impact on our and/or our clients’ operations and financial
results. Governmental authorities could view us, or our clients, as having violated applicable laws or regulations,
despite our or our clients’ efforts to obtain and maintain compliance with all applicable licenses or approvals. There
are also risks that civil and criminal proceedings, including class actions brought by or on behalf of prosecutors or
public entities or incumbent providers, or private individuals, could be initiated against us, our partners, Internet
service providers, payment processors, advertisers and others involved in the sports betting and online gaming
industries. Changes in applicable law and other regulatory, court or other proceedings could prohibit or impose
significant restrictions being imposed upon us or our business partners. These events could also involve substantial
and unexpected compliance and litigation expense, penalties, fines, seizure of assets and injunctions, while diverting
the attention of our management team. Any such proceedings or any change in laws or regulations or their
interpretation applicable to us or our partners could have a material adverse effect on our business, prospects, financial
condition and results of operations.

Failure to obtain or maintain the required regulatory approvals and licenses in the various jurisdictions that we
operate or intend to operate, whether individually or collectively, could have a material adverse effect on our
business.

We are currently licensed and/or authorized to operate in 29 U.S. states, the District of Columbia, Puerto Rico and
Ontario, Canada where legislation has been adopted permitting online sports betting. Any of the Company’s licenses
to operate legally in the industry could be revoked, suspended or conditioned at any time. Any of our future license
applications may also be denied or conditioned. The loss of a license in one jurisdiction could trigger the loss of a
license or affect our eligibility for such a license in another jurisdiction, and any of such losses, or potential for such
loss, could cause us to cease offering some or all of our offerings in the impacted jurisdictions. As laws and regulations
change, we may need to obtain and maintain licenses or registrations in additional jurisdictions. In addition, once
licensed, we may be subject to various ongoing requirements, including supervision by the respective governmental
agency of certain transfers of ownership and acquisitions.

In addition, we may expand into new states and jurisdictions and will generally be required to obtain approval and
licensures required by such states and jurisdictions. This is a time-consuming process that can be extremely costly.
Any delays in obtaining or difficulty in maintaining regulatory approvals or licenses needed for expansion can
negatively affect our opportunities for growth, including the growth of our client base, or delay our ability to recognize
revenue from our offerings in any such states and jurisdictions. If we are unable to effectively develop and operate
directly or indirectly within these new states or jurisdictions or if our competitors are able to successfully penetrate
geographic jurisdictions that we cannot access or where we face other restrictions, there could be a material adverse
effect on our business, operating results and financial condition. Likewise, our failure to obtain or maintain the
required regulatory approvals and licenses in the various states and jurisdictions in which we operate or intend to
operate, whether individually or collectively, could have a material adverse effect on our business, prospects, financial
condition and results of operations.

Future legislative and regulatory action and court decisions or other governmental action, may have a material impact
on our operations and financial results. Governmental authorities could view us as having violated local laws, despite
our efforts to obtain all applicable licenses or approvals. There is also a risk that civil and criminal proceedings,
including class actions, brought by or on behalf of prosecutors or public entities or incumbent monopoly providers, or
private individuals, could be initiated against us, Internet service providers, credit card and other payment processors,
advertisers and others involved in the fantasy sports, sports betting and casino gaming industries. Such potential
proceedings could involve substantial litigation expense, penalties, fines, seizure of assets, injunctions or other
restrictions being imposed upon us or our licensees or other business partners, while diverting the attention of key
executives. Such proceedings could have a material adverse effect on our business, financial condition, results of
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operations and prospects, as well as impact our reputation. There can be no assurance that legally enforceable
legislation will not be proposed and passed in jurisdictions relevant or potentially relevant to our business to prohibit,
legislate or regulate various aspects of the sports betting or casino gaming industries (or that existing laws in those
jurisdictions will not be interpreted negatively). Compliance with any such legislation may have a material adverse
effect on our business, financial condition and results of operations, either as a result of our determination that a
jurisdiction should be blocked, or because a local license or approval may be costly for us or our business partners to
obtain and/or such licenses or approvals may contain other commercially undesirable conditions.

States impose significant tax rates on online sports-betting and online casino gaming revenue, and operators that accept
wagers are also subject to a federal excise tax equal to 25 basis points of the amount wagered. As most state product
taxes apply to various measures of modified gross profit, tax rates, whether federal or state-based, that are higher than
we expect will make it more costly and less desirable for us to launch in a given jurisdiction, while tax increases in
any of our existing jurisdictions may adversely impact our profitability. Therefore, even in cases in which a jurisdiction
purports to license and regulate sports betting and/or online casino gaming, the licensing and regulatory regimes can
vary considerably in terms of their business-friendliness and at times may be intended to provide incumbent operators
with advantages over new licensees.

Our growth prospects depend on the legal status of real money gaming in various jurisdictions, predominantly
within the United States, and legalization may not occur in as many states as we expect or may occur at a slower
pace that we anticipate. Additionally, even if jurisdictions legalize sports betting and online casino gaming, this
may be accompanied by legislative or regulatory restrictions and/or taxes that make it impracticable or less
attractive to operate in those jurisdictions.

The legal sports betting market in the United States has increased significantly in recent years after the U.S. Supreme
Court’s 2018 ruling that the federal restrictions on sports betting under PASPA were no longer enforceable, thus giving
individual states the power to legalize sports betting. Our growth strategy significantly depends on additional states
legalizing sports betting. However, additional states may not adopt laws allowing sports betting as our management
team expects. Moreover, states that have legalized sports betting may eliminate, narrow or otherwise detrimentally
change their laws allowing legal sports betting. A failure for the legal sports betting market to expand or a contraction
of the market would have a material adverse effect on our business, prospects, financial condition and results of
operations.

We have been, and will continue to be, the subject of governmental investigations and inquiries with respect to the
operation of our affiliate marketing businesses and we could be subject to future governmental investigations and
inquiries, legal proceedings and enforcement actions. Any such investigation, inquiry, proceeding or action could
adversely affect our business.

We have received formal and informal inquiries from time to time, from state government authorities and regulators,
including tax authorities and gaming regulators, regarding compliance with laws and other matters; and we may
receive such inquiries in the future, particularly as we grow and expand our operations. Violation of existing or future
regulations, regulatory orders or consent decrees could subject us to substantial monetary fines and other penalties
that could negatively affect our financial condition and results of operations. In addition, it is possible that future
orders issued by, or inquiries or enforcement actions initiated by, government or regulatory authorities could cause us
to incur substantial costs, expose us to unanticipated liability or penalties, or require us to change our business practices
in a manner materially adverse to our business.

Reductions in discretionary consumer spending could have an adverse effect on our business, financial condition,
results of operations and prospects.

Our affiliate marketing business is particularly sensitive to reductions from time to time in discretionary consumer
spending. Demand for entertainment and leisure activities, including iGaming and online sports betting, can be
affected by changes in the economy and consumer tastes, both of which are difficult to predict and beyond our control.
Unfavorable changes in general economic conditions, including recessions, economic slowdowns, sustained high
levels of unemployment, and rising prices or the perception by consumers of weak or weakening economic conditions,
may reduce our users’ disposable income or result in fewer individuals engaging in entertainment and leisure activities,
such as sports betting or iGaming. As a result, we cannot ensure that the demand for our product offerings will remain
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consistent. Adverse developments affecting economies throughout the world, and particularly in the United States,
including a general tightening of availability of credit, decreased liquidity in certain financial markets, inflation,
increased interest rates, foreign exchange fluctuations, increased energy costs, the impact of higher tariffs or escalating
trade disputes, acts of war or terrorism, transportation disruptions, natural disasters, declining consumer confidence,
sustained high levels of unemployment or significant declines in stock markets, as well as concerns regarding
pandemics, epidemics and the spread of contagious diseases, could lead to a reduction in discretionary spending on
leisure activities.

A portion of the operation of our Affiliate Marketing segment is in non-U.S. jurisdictions, which subjects the
Company to the economic, political, regulatory and other risks of international operations.

We conduct business in numerous countries that carry high levels of currency, political, compliance and economic
risk. For example, the military conflict between Russia and Ukraine and the evolving conflict in the Middle East and
any business interruptions or other spillover effects from such conflicts could adversely affect our operations.
Operations in non-U.S. jurisdictions can present many risks, including volatility in gross domestic product and rates
of economic growth, governmental taxation, financial and governmental instability, cultural differences and the
imposition of exchange and capital controls.

Instability and uncertainties arising from the global geopolitical environment and the evolving international and
domestic political, regulatory and economic landscape, including the potential for changes in global trade policies,
including sanctions and trade barriers, and trends such as populism, economic nationalism and negative sentiment
toward multinational companies, as well as the cost of compliance with increasingly complex and often conflicting
regulations worldwide, can impair our flexibility in modifying our product offerings, marketing, hiring or other
strategies for growing our businesses, as well as our ability to improve productivity and maintain acceptable operating
margins.

While these factors and their impact are difficult to predict, any one or more of them could have a material adverse
effect on our competitive position, results of operations, financial condition or liquidity.

Our failure to protect or enforce our proprietary and intellectual property rights, including our unregistered
intellectual property, and the costs involved in such protection and enforcement, could harm our business, financial
condition, results of operations and prospects.

We rely on trademark, trade secret, confidentiality and other intellectual property protection laws to protect our rights.
Circumstances outside our control could pose a threat to our intellectual property rights. Effective intellectual property
protection may not be available in the U.S. or other countries in which we intend to operate our business. Also, the
efforts we have taken to protect our intellectual property rights may not be sufficient or effective, and any significant
impairment of our intellectual property rights could harm our business or ability to compete. For example, it may not
always have been possible or commercially desirable to obtain registered protection for our products, databases or
other technology and, in such situations, we rely on laws governing protection of unregistered intellectual property
rights, confidentiality and/or contractual exclusivity of and to underlying data and technology to prevent unauthorized
use by third parties.

As such, if we are unable to protect our proprietary offerings via relevant laws or contractual exclusivity, technology
and features, competitors may copy them. Additionally, protecting intellectual property rights is costly and time-
consuming. Any unauthorized use of our intellectual property or disclosure of our confidential information or trade
secrets could make it more expensive to do business, thereby harming our operating results. Furthermore, if we are
unable to protect our intellectual property rights or prevent unauthorized use or appropriation by third parties, the
value of our brand and other intangible assets may be diminished, and competitors may be able to mimic our product
offerings and services more effectively. Any of these events could seriously harm our business, financial condition,
results of operations and prospects.

We may face claims for intellectual property infringement, which could subject it to monetary damages or limit us
in using some of our technologies or providing certain solutions.
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Although we have generally adopted measures to avoid potential infringement of third-party intellectual property
rights in the course of our operations, we may not be successful in ensuring all components of our solutions have
proper authorization. Additionally, the legal position in all jurisdictions in relation to the ownership and permitted use
of sports data and databases is subject to change. This area may receive additional focus in the U.S. after the
overturning of federal restrictions on sports betting under PASPA, thus giving individual states the power to legalize
sports betting.

We cannot be certain that our current uses of data from publicly available sources (including third-party websites) or
otherwise, which are not known to infringe or misappropriate third-party intellectual property today, will not result in
claims for infringement or misappropriation of third-party intellectual property in the future. Intellectual property
infringement claims or claims of misappropriation against us could subject us to liability for damages and restrict us
from providing solutions or require changes to certain solutions and technologies. Claims of infringement or
misappropriation of a competitor’s or other third-party’s intellectual property rights, regardless of merit, could be time
consuming and expensive to litigate or settle, divert the attention of our management and materially disrupt the conduct
of our business, and we may not prevail. Any such claims, which could include a claim for injunctive relief and
damages, if successful, could have a material adverse effect on our business, prospects, financial condition and results
of operations.

Despite our security measures, our information technology and infrastructure may be vulnerable to attacks by
hackers or breached due to employee error, malfeasance or other disruptions. Any such breach could result in
legal claims or proceedings, liability under laws that protect the privacy of personal information, and regulatory
penalties, disruption of our operations and the services we provide to clients, damage to our reputation, and a loss
of confidence in our products and services, each of which could adversely affect our business, financial condition,
results of operations and prospects.

The secure maintenance and transmission of information is a critical element of our operations. Our information
technology and other systems that maintain and transmit information, or the systems of third-party service providers
and business partners, may be compromised by a malicious third-party penetration of our network security, or the
network security of a third-party service provider or business partner, or impacted by intentional or unintentional
actions or inactions by our employees, or the actions or inactions of a third-party service provider or business partner.
As a result, our information may be lost, disclosed, accessed or taken without consent. We have experienced attempts
to breach our systems and other similar incidents in the past. The data industry is a particularly popular target for
malware attacks. We expect that we will continue to be subject to attempts to gain unauthorized access to or through
our information systems or those we develop for our clients, including phishing attacks by computer programmers
and hackers who may develop and deploy viruses, worms or other malicious software programs. To date these attacks
have not had a material impact on our operations or financial results, but we cannot provide assurance that it will not
have a material impact in the future, including by overloading our systems and network and preventing our product
offerings from being accessed by legitimate users through the use of ransomware or other malware.

We rely on encryption and authentication technology licensed from third parties in an effort to securely transmit
confidential and sensitive information. Advances in computer capabilities, new technological discoveries or other
developments may result in the whole or partial failure of this technology to protect transaction data or other
confidential and sensitive information from being breached or compromised. In addition, websites are often attacked
through compromised credentials, including those obtained through phishing and credential stuffing. Our security
measures, and those of our third-party service providers, may not detect or prevent all attempts to breach our systems,
denial-of-service attacks, viruses, malicious software, break-ins, phishing attacks, social engineering, security
breaches or other attacks and similar disruptions that may jeopardize the security of information stored in or
transmitted by our websites, networks and systems; or that we or such third parties otherwise maintain, including
certain confidential information, which may subject us to fines or higher transaction fees or limit or terminate our
access to such confidential information. We and such third parties may not anticipate or prevent all types of attacks
until after they have already been launched. Further, techniques used to obtain unauthorized access to or sabotage
systems change frequently and may not be known until launched against us or our third-party service providers.

Furthermore, security breaches can also occur as a result of non-technical issues, including intentional or inadvertent

breaches by our employees or by third parties. In addition, any party which can illicitly obtain a user’s password could
access the user’s transaction data or personal information, resulting in the perception that our systems are insecure.
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These risks may increase over time as we increase the number of clients and the complexity and number of technical
systems and applications which we and our employees use. Breaches of our security measures or those of our third-
party service providers or cybersecurity incidents may result in: unauthorized access to our sites, networks and
systems; unauthorized access to and misappropriation of information, including personally identifiable information,
or the other confidential or proprietary information of the Company or third parties; viruses, worms, spyware,
ransomware or other malware being served from the our sites, networks or systems; deletion or modification of content
or the display of unauthorized content on our sites; interruption, disruption or malfunction of operations; costs relating
to breach remediation, deployment of additional personnel and protection technologies, response to governmental
investigations and media inquiries and coverage; engagement of third-party experts and consultants; or litigation,
regulatory action and other potential liabilities. In addition, the sports betting and online gaming industries have
experienced and may continue to experience social engineering, phishing, malware and similar attacks and threats of
denial-of-service attacks. To date, we have not experienced a security breach material to our business; however, such
breaches could in the future have a material adverse effect on our operations. If any of these breaches of security
should occur and be material, our reputation and brand could be damaged, our businesses may suffer, we could be
required to expend significant capital and other resources to alleviate problems caused by such breaches, and we could
be exposed to a risk of loss, litigation or regulatory action and possible liability. We cannot guarantee that recovery
protocols and backup systems will be sufficient to prevent data loss. Actual or anticipated attacks may cause us to
incur increasing costs, including costs to deploy additional personnel and protection technologies, train employees
and engage third-party experts and consultants.

ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable.

ITEM 1C. CYBERSECURITY

Cybersecurity Risk Management and Strategy

Sharplink has implemented a cybersecurity risk management framework designed to identify, assess, manage and
mitigate reasonably foreseeable cybersecurity risks to its information systems, applications, networks and data
(collectively, "Company Assets”). This framework is supported by formal policies, including an Amended and
Restated Cybersecurity Policy and a Corporate Incident Response Plan ("CIRP”), and is integrated into the Company’s
broader enterprise risk management and governance processes.

The Company’s cybersecurity risk management framework is designed to address threats arising from human error,
malicious attacks, system malfunctions, and third-party dependencies. Key components of the framework include risk
assessment and incident severity classification, defined escalation and response procedures, access controls, employee
training requirements, vendor due diligence practices, and post-incident review and remediation processes.

The Company routinely evaluates cybersecurity risks that could result in unauthorized access to, disruption of, or
misuse of Company Assets, including risks that could compromise the confidentiality, integrity, or availability of data.
Cybersecurity risks are assessed in the context of the Company’s business operations, including its digital asset
treasury activities and legacy affiliate marketing operations, and are considered alongside other operational and
compliance risks.

Incident Response and Recovery

Sharplink maintains a formal Corporate Incident Response Plan that establishes a structured, step-by-step approach to
responding to cybersecurity incidents, including identification, containment, eradication, recovery, and post-incident
review. Upon identification of an actual or suspected cybersecurity incident, the Chief Financial Officer ("CFO”)
conducts an initial assessment and assigns a severity rating. Depending on the severity, incidents are escalated to a
Security Incident Response Team ("SIRT”) assembled by the CFO, which may include representatives from
management, legal, accounting, information technology and other relevant functions.

51



The SIRT is responsible for coordinating response actions, preserving forensic evidence, assessing potential business
and regulatory impacts, and evaluating whether an incident may be material for disclosure purposes. Material incidents
are escalated to the Audit Committee of the Board of Directors and disclosed as required under applicable SEC rules.

Beginning in 2026, the Company plans to conduct periodic tabletop exercises simulating cybersecurity incidents to
evaluate the effectiveness of its incident response procedures and to enhance readiness across management and key
personnel.

Third-Party Risk Management

The Company uses third-party service providers and technology products in the ordinary course of business. Sharplink
conducts due diligence on third-party vendors, particularly those with access to Company Assets or confidential data
and requires vendors to implement appropriate cybersecurity safeguards and to promptly report incidents that could
affect the Company’s systems or data. While the Company does not currently outsource its core cybersecurity risk
management function, it may engage third-party cybersecurity service providers in the future to support or enhance
1ts program.

Employee Training and Controls

Sharplink requires employees, contractors, and other authorized users of Company Assets to comply with
cybersecurity controls and responsibilities outlined in its Cybersecurity Policy. These include requirements relating to
password management, multi-factor authentication, device security, secure data transfers, incident reporting, and
remote work safeguards. Employees are required to report actual or suspected cybersecurity incidents immediately to
the CFO.

Beginning in 2026, the Company plans to implement a formal cybersecurity awareness training program for all
employees, including training on phishing prevention, incident reporting, and secure handling of confidential data.
Training effectiveness will be evaluated periodically and updated as necessary to reflect evolving risks and regulatory
expectations.

Cybersecurity Governance

Oversight of cybersecurity risk is a shared responsibility among management and the Board of Directors. The Audit
Committee of the Board provides primary oversight of cybersecurity risks and receives regular updates from
management regarding cybersecurity risk assessments, incidents, response activities, and compliance with applicable
disclosure requirements. The CFO is responsible for the day-to-day administration of the Company’s cybersecurity
program, including implementation of controls, incident response coordination, and reporting to the Audit Committee

Cybersecurity Risks and Incidents

The Company has not experienced a cybersecurity incident that it has determined to be material as of the date of this
report. However, like other companies that rely on information systems and digital infrastructure, Sharplink has
experienced cybersecurity incidents in the past. Cybersecurity threats are continually evolving, and there can be no
assurance that future incidents will not occur or that they will not have a material impact on the Company’s business,
financial condition, results of operations, or reputation.

For additional information regarding cybersecurity risks, see Item 1A, "Risk Factors,” including the risk factor titled
"Despite our security measures, our information technology and infrastructure may be vulnerable to attacks by
hackers or breached due to employee error, malfeasance or other disruptions.”

ITEM 2. PROPERTIES
After the consummation of the Sale of Business in January 2024, the Company was required to pay RSports a monthly
amount for shared lease space and certain IT support services at the same address at $1,000 per month. This agreement

was on a month-to-month basis and could be terminated upon notice to RSports prior to the next monthly payment.
The Company terminated this arrangement on December 31, 2025. On January 1, 2026, the Company commenced an
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office space license to use designated office space at 200 S. Biscayne Blvd., Miami, FL 33131. The short-term lease
is a 12 month agreement for professional office space for a monthly fee of $165. The agreement may be terminated
by the Company upon a written notice provided five (5) days in advance prior to the last day of the least term. If the
agreement is not terminated by the Company, the lease will continue on a month-to-month basis.

ITEM 3. LEGAL PROCEEDINGS
Legal Proceedings

From time to time, we may become involved in various lawsuits and legal proceedings that arise in the ordinary course
of our business. Litigation is, however, subject to inherent uncertainties, and an adverse result in these or other matters
may arise from time to time that may harm our business. We are currently not aware of any legal proceedings or claims
that we believe would or could have, individually or in the aggregate, a material adverse effect on us. Regardless of
final outcomes, however, any such proceedings or claims may nonetheless impose a significant burden on management
and employees and may come with costly defense costs or unfavorable preliminary interim rulings.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

Our Common Stock is currently quoted on The Nasdaq Capital Market under the symbol "SBET.”
The following table sets forth, for the period indicated, the quarterly high and low closing sales prices per share of our

Common Stock for each quarter during our last two fiscal years, as well as the first quarter in 2026 through March 6,
2026, as reported by Nasdagq.

2026 High Low

First Quarter $ 11.00 § 6.07
2025 High Low

First Quarter $ 8.08 § 3.24
Second Quarter $ 7921 $ 2.57
Third Quarter $ 3738 § 9.35
Fourth Quarter $ 1924  $ 8.79
2024 High Low

First Quarter $ 2196 § 13.20
Second Quarter $ 1692 $ 7.20
Third Quarter $ 9.96 $ 5.52
Fourth Quarter $ 11.28  $ 6.24

As of March 6, 2026, we had approximately 66 individual stockholders of record of our Common Stock. We believe
that the number of beneficial owners of our Common Stock is greater than the number of record holders, because a
number of our shares of Common Stock are held through brokerage firms in "street name.”

Dividend Policy

We do not intend to pay cash dividends to our stockholders in the foreseeable future. We currently intend to retain all
our available funds and future earnings, if any, to finance the growth and development of our business. Any future
determination related to our dividend policy will be made at the discretion of our Board of Directors and will depend
upon, among other factors, our results of operations, financial condition, capital requirements, contractual restrictions,
business prospects and other factors our Board of Directors may deem relevant.

Recent Sales of Unregistered Securities

None.

Purchases of Equity Securities by Issuer and Its Affiliates

On August 21, 2025, the Board authorized a share repurchase program under which the Company may repurchase up

to $1.5 billion of its outstanding Common Stock. As of December 31, 2025, the Company has repurchased 1,938,450
shares of its outstanding Common Stock for $31,692,488.
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Total

number of Approximate
shares dollar value of
purchased shares that
Total as part of may yet to be
number of Average the publicly purchased
shares price paid announced under
purchased per share program program
January 2025 - - - -
February 2025 - - - -
March 2025 - - - -
April 2025 - - - -
May 2025 - - - -
June 2025 - - - -
July 2025 - - - -
August 2025 - - - -
September 2025 1,938,450 16.35 1,938,450 1,468,307,512
October 2025 - - - -
November 2025 - - - -
December 2025 - - - -
Total 1,938,450 $ 16.35 1,938,450  $1,468,307,512

(1) The share repurchase program does not have an expiration date and may be adjusted or terminated by the Company at any time.
ITEM 6. [RESERVED]

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

Cautionary Note Regarding Forward-Looking Statements

This Annual Report on Form 10-K contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. Forward-looking statements are based on management’s current expectations,
assumptions, and beliefs regarding future events and involve risks, uncertainties, and other factors that could cause
actual results to differ materially from those expressed or implied by such statements. Forward-looking statements
are not guarantees of future performance.

Forward-looking statements in this Annual Report include, but are not limited to, statements regarding our business
strategy, digital asset treasury activities; capital allocation and liquidity management; potential mergers,
acquisitions, or other strategic transactions; regulatory developments affecting digital assets;, market trends;
competition; future financial position and results of operations; and plans, objectives, and expectations of
management. Words such as "anticipates,” "believes,” "could,” "estimates,” "expects,” "intends,” "may,” "plans,”
"projects,” "will,” "would,” "predicts” and similar expressions are intended to identify forward-looking statements,

although not all forward-looking statements include such words.

Actual results may differ materially from those contemplated by forward-looking statements due to a variety of risks and
uncertainties, including those described under Part I, Item 14, "Risk Factors,” in this Annual Report on Form 10-K, as well
as risks described in our other filings with the SEC. The discussion of risks herein is not an indication that any such risks
have occurred at the time of this filing. We undertake no obligation to publicly update or revise any forward-looking
statements, whether as a result of new information, future events, or otherwise, except as required by law. Unless otherwise
indicated or the context requires otherwise, all numbers presented in this Item 7 are in thousands.

55



Industry and Market Data

This Annual Report on Form 10-K includes market and industry data obtained from third-party sources, industry
publications, and publicly available information that we believe to be reliable, as well as estimates derived from our
own internal analyses and assumptions. In particular, certain market estimates reflect our assumptions regarding
digital asset markets, including the Ethereum ecosystem and broader blockchain-based financial infrastructure.

While we believe such information is reasonable, market and industry data involve risks and uncertainties and are
subject to change based on a variety of factors, including regulatory developments, market conditions, technological
changes, and other factors discussed under "Cautionary Note Regarding Forward-Looking Statements” and Part 1,
Item 14, "Risk Factors,” in this Annual Report on Form 10-K. We have not independently verified and do not
undertake to update any such market or industry data.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition, results of operations, liquidity, and capital resources
should be read together with our consolidated financial statements and the related notes included elsewhere in this
Annual Report on Form 10-K. This discussion also should be read in conjunction with the information contained in
Part I, Item 1, "Business,” and Part I, Item 14, "Risk Factors.”

This Management’s Discussion and Analysis reflects management’s perspective on the key factors that have affected,
and are expected to affect, our operating results, financial condition and cash flows. As discussed in Part I, Item 1,
"Business,” the Company has undergone a strategic shift, with an increased focus on digital asset treasury activities
while continuing to operate a legacy affiliate marketing business. As a result, period-to-period comparisons may be
affected by changes in business mix, capital allocation priorities and prevailing market conditions.

This discussion contains forward-looking statements that involve risks, uncertainties and assumptions. Actual results
could differ materially from those expressed or implied by such forward-looking statements.

Unless the context indicates otherwise, references in this Annual Report on Form 10-K to "Sharplink Gaming,”
"Sharplink,” "Sharplink US,” the "Company,” "we,” "our,” and "us” refer to Sharplink Gaming, Inc., a Delaware
corporation, and its wholly owned subsidiaries. References to "Sharplink Israel” refer to Sharplink Gaming, Ltd., an
Israeli limited liability company with which Sharplink US completed a domestication merger in February 2024.

Business Overview

Sharplink, Inc. is a publicly traded company that, in June 2025, undertook a significant strategic shift by adopting
Ether ("ETH”), the native token of the Ethereum blockchain, as its primary treasury asset. Through this strategy,
Sharplink seeks to align its capital allocation and treasury management with the growth of blockchain-based financial
infrastructure, programmable finance, and decentralized protocols on Ethereum. As part of this transition, the
Company became one of the largest publicly traded companies to pursue an ETH-centered digital asset treasury
strategy.

Sharplink operates through two reportable segments: ETH Treasury Management and Affiliate Marketing.

The Company’s ETH Treasury Management focuses on the accumulation and active management of ETH as a long-
term treasury asset. Sharplink seeks to benefit from potential ETH price appreciation and from protocol-level rewards
earned by participating in Ethereum’s proof-of-stake consensus mechanism through staking activities. These activities
include both native staking and liquid staking arrangements, executed within a governance, custody, and risk
management framework designed to meet public company standards. The Company is not registered as an investment
company under the Investment Company Act of 1940.

In addition, Sharplink continues to operate a legacy Affiliate Marketing segment that provides performance-based

customer acquisition services to sportsbook and online casino gaming operators in regulated jurisdictions. Through
its international affiliate network, PAS.net, and a portfolio of U.S. state-specific digital properties, the Company drives
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user traffic and player acquisition for licensed gaming operators. While this business remains operational,
management’s strategic focus has shifted toward digital asset treasury activities.

Sharplink’s business model emphasizes balance sheet deployment, disciplined capital allocation and internal treasury
management rather than traditional operating leverage. Management believes this approach positions the Company to
participate in the evolving digital asset ecosystem while maintaining public company governance, transparency, and
regulatory compliance.

Capital Markets Funds Raising

$4.5 Million Offering

On May 20, 2025, we entered into a securities purchase agreement (the "May 20, 2025 Purchase Agreement”) pursuant
to which we agreed to sell and issue, in a reasonable best efforts registered offering (the "May 20, 2025 Offering”),
an aggregate of 34,000 shares (the "May 20, 2025 Shares”) of our Common Stock, par value $0.0001 per share (the
"Common Stock™) and pre-funded warrants (the "May 20 Pre-Funded Warrants™) to purchase up to 1,496,612 shares
of Common Stock (the "May 20, 2025 Pre-Funded Warrant Shares”). The May 20, 2025 Shares were offered at an
offering price of $2.94 per May 20, 2025 Share. The gross proceeds from the May 20, 2025 Offering, before deducting
the placement agent fees and offering expenses, were approximately $4,500. A.G.P./Alliance Global Partners
("A.G.P.”) acted as the sole placement agent for the May 20, 2025 Offering.

$425 Million Offering

On May 26, 2025, we entered into a securities purchase agreement for a private placement in public entity (the "May
2025 PIPE Offering”), raising gross proceeds of $425,000 funded in a combination of fiat and Ether. On June 2, 2025,
we announced the closing of the May 2025 PIPE Offering was May 30, 2025, and launched our treasury reserve
strategy to hold the native cryptocurrency of the Ethereum blockchain, commonly referred to as "Ether” or "ETH,” as
our primary treasury reserve asset. Consensys Software Inc. acted as the lead investor in the May 2025 PIPE Offering,
along with prominent crypto venture capital firms and infrastructure providers, with an intent to assist us in earning
distinction as one of the largest ETH-focused treasury strategies in the public markets. A.G.P. acted as the sole
placement agent in connection with the May 2025 PIPE Offering.

At-The-Market ("ATM”) Offerings

On May 1, 2024, we entered into an ATM Sales Agreement (the "2024 ATM Sales Agreement”) with A.G.P. pursuant
to which we may offer and sell, from time to time, through A.G.P., as sales agent and/or principal, shares of our
Common Stock having an aggregate offering price of up to $1,700, subject to certain limitations on the amount of
Common Stock that may be offered and sold by us set forth in the ATM Sales Agreement (the "2024 ATM Offering”).

On May 30, 2025, we entered into a second ATM Sales Agreement (the "May 2025 ATM Sales Agreement”) with
A.G.P. relating to the sale of shares of our Common Stock from time to time, having an aggregate offering price of
up to $1.0 billion (the "May 2025 ATM Offering”). On July 17, 2025, we entered into an Amendment to the May
2025 ATM Sales Agreement (the "Amendment”) to (i) increase the number of shares that may be sold in the May
2025 ATM Offering to $6.0 billion; and (ii) to permit the forward sale of shares to be sold in the May 2025 ATM
Offering pursuant to Master Forward Confirmation Letter Agreements.

As of December 31, 2025, we had raised total gross proceeds of $2,147,072 from sales of shares under our ATM Sales
Agreements, before factoring related fees and expenses.

August 6, 2025 Registered Direct Offering

On August 6, 2025, Sharplink entered into a securities purchase agreement (the "August 2025 Purchase Agreement”)
with certain institutional investors to sell in a registered direct offering (the "August 2025 Offering”) an aggregate of
10,256,411 shares of the Company’s Common Stock (the "August 2025 Shares”). The price per share was $19.50,
and the gross proceeds from the August 2025 Offering, before deducting the placement agent fees, financial advisor
fees, and offering expenses, were approximately $200,000. The Company used the net proceeds received from the
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August 2025 Offering to acquire ETH and for general working capital purposes. The August 2025 Shares were offered
and sold pursuant to a prospectus, dated May 30, 2025, and a prospectus supplement, dated August 6, 2025, in
connection with a takedown from the Company’s effective shelf registration statement on Form S-3ASR (File No.
333-287708). The August 2025 Purchase Agreement contained customary representations and warranties that the
parties made to, and solely for the benefit of, each other in the context of all of the terms and conditions of that
agreement and in the context of the specific relationship between the parties. The August 2025 Purchase Agreement
also contained customary conditions to closing, termination rights of the parties, certain indemnification obligations
of the Company and ongoing covenants for the Company.

On August 6, 2025, the Company entered into a placement agency agreement (the "August 2025 Placement Agency
Agreement”) with A.G.P., as lead placement agent and SG Americas Securities, LLC, as co-placement agent ("Societe
Generale,” and together with A.G.P.., the "Placement Agents”), pursuant to which the Company engaged the
Placement Agents as the exclusive placement agents in connection with the August 2025 Offering. Cantor Fitzgerald
& Co., ("Cantor”) acted as financial advisor to the Company pursuant to an engagement letter with the Company.
Pursuant to the August 2025 Placement Agency Agreement, the Company paid the August 2025 Placement Agents a
cash fee equal to 5.0% of the aggregate gross proceeds raised from the sale of the shares sold in the August 2025
Offering less the fees to be paid to Cantor as financial advisor. Notwithstanding the foregoing, the cash fee paid to
A.G.P. did not exceed 2.0% of the aggregate gross proceeds raised from the sale of the securities sold in the offering.
The balance of the cash fee not payable to the August 2025 Placement Agents or Cantor was credited back to the
Company. The August 2025 Placement Agency Agreement also contains representations, warranties, indemnification
and other provisions customary for transactions of this nature. The August 2025 Offering closed on August 8, 2025.

August 10, 2025 Registered Direct Offering

On August 10, 2025, we entered into a securities purchase agreement (the "Second 2025 August Purchase
Agreement”) with certain institutional investors to sell in a registered direct offering (the "Second 2025 August
Offering”) an aggregate of 18,382,353 shares of the Company’s Common Stock (the "Second 2025 August Shares”).
The price per Second 2025August Share was $21.76, and the gross proceeds from the Second August 2025 Offering,
before deducting the placement agent fees, financial advisor fees, and offering expenses, were approximately
$400,000. The Company used the net proceeds received from the Second 2025 August Offering to acquire ETH as
well and for general working capital purposes. The Second August 2025 Shares were offered and sold pursuant to a
prospectus, dated May 30, 2025, and a prospectus supplement, dated August 10, 2025, in connection with a takedown
from the Company’s effective shelf registration statement on Form S-3ASR (File No. 333-287708). The Second
August 2025 Purchase Agreement contained customary representations and warranties that the parties made to, and
solely for the benefit of, each other in the context of all of the terms and conditions of that agreement and in the context
of the specific relationship between the parties. The Second August 2025 Purchase Agreement also contained
customary conditions to closing, termination rights of the parties, certain indemnification obligations of the Company
and ongoing covenants for the Company.

On August 10, 2025, the Company entered into a placement agent agreement (the "Second August 2025 Placement
Agent Agreement”) with AGP as sole placement agent, pursuant to which the Company engaged A.G.P. as the
exclusive placement agent in connection with the Second August 2025 Offering. Cantor acted as financial advisor to
the Company pursuant to an engagement letter with the Company. Pursuant to the Second 2025 August Placement
Agent Agreement, the Company paid A.G.P. a cash fee equal to 2.5% of the aggregate gross proceeds raised from the
sale of the shares sold in the Second August 2025 Offering less the fees to be paid to Cantor as financial advisor. The
Second August 2025 Placement Agent Agreement also contains representations, warranties, indemnification and other
provisions customary for transactions of this nature. The Second August 2025 Offering closed on August 12, 2025.

October 15, 2025 Registered Direct Offering

On October 15, 2025, we entered into a securities purchase agreement (the "October 2025 Purchase Agreement”) with
an institutional investor to sell in a registered direct offering (the "October 2025 Offering”) an aggregate of 4,500,000
shares of the Company’s Common Stock (the "October 2025 Shares”). The price per October 2025 Share was $17.00,
and the gross proceeds from the October 2025 Offering, before deducting the placement agent fees and offering
expenses, were approximately $76,500. The Company intends to use the net proceeds received from the October 2025
Offering to acquire ETH as well as for general working capital purposes. Under the October 2025 Purchase
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Agreement, the Company also granted the investor 90-day premium purchase contracts, which expired on January 15,
2026, to purchase up to an additional 4,500,000 shares of Common Stock at an exercise price of $17.50 (the "Premium
Purchase Contract” and the shares of Common Stock issuable upon exercise of the Premium Purchase Contracts, the
"Premium Purchase Shares”). The premium purchase contracts were not executed prior to the January 15, 2026
expirations date. The October 2025 Shares, Premium Purchase Contracts, and Premium Purchase Shares (collectively,
the "October 2025 Securities”) were offered and sold pursuant to a prospectus, dated May 30, 2025, and a prospectus
supplement, dated October 15, 2025, in connection with a takedown from the Company’s effective shelf registration
statement on Form S-3ASR (File No. 333-287708). The October 2025 Purchase Agreement contains customary
representations and warranties that the parties made to, and solely for the benefit of, each other in the context of all of
the terms and conditions of that agreement and in the context of the specific relationship between the parties. The
October 2025 Purchase Agreement also contains customary conditions to closing, termination rights of the parties,
certain indemnification obligations of the Company and ongoing covenants for the Company.

On October 15, 2025, the Company entered into a placement agent agreement (the "October 2025 Placement Agent
Agreement”) with A.G.P. as sole placement agent (the "October 2025 Placement Agent”), pursuant to which the
Company engaged the October 2025 Placement Agent as the exclusive placement agent in connection with the October
2025 Offering. Pursuant to the October 2025 Placement Agent Agreement, the Company paid the October 2025
Placement Agent a cash fee equal to 2.0% of the aggregate gross proceeds raised from the sale of the Securities sold
in the October 2025 Offering. The October 2025 Placement Agent Agreement also contains representations,
warranties, indemnification and other provisions customary for transactions of this nature. The Offering closed on
October 17, 2025.

Meetings of Stockholders

July 2025 Special Meeting of Stockholders

On July 24, 2025, the Company convened a special meeting of stockholders (the "July 2025 Special Meeting”)
virtually via live webcast. Only stockholders of record at the close of business on June 18, 2025, the record date for
the July 2025 Special Meeting, were entitled to vote at the Special Meeting. As of the record date, 62,125,336 shares
of the Company’s Common Stock were outstanding and entitled to vote at the July 2025 Special Meeting. Based on
the estimated preliminary voting results present at the meeting or by proxy were holders of 35,076,578 shares of the
Company’s Common Stock, which represented approximately 56% of the voting power of all shares of Common
Stock as of the record date and constituted a quorum for the transaction of business at the July 2025 Special Meeting.
During the July 2025 Special Meeting, our stockholders approved two proposals: (i) to adopt an amendment to the
Company’s Amended and Restated Certificate of Incorporation, as amended, to increase the number of authorized
shares of Common Stock of the Company from 100,000,000 to 500,000,000; and (ii) to adopt the Company’s
Amended and Restated 2023 Equity Incentive Plan to increase the number of shares of Common Stock reserved for
issuance thereunder by 8,000,000 shares to 8,034,166 shares.

September 2025 Special Meeting of Stockholders

On September 24, 2025, the Company convened a special meeting (the "September 2025 Special Meeting”) virtually
via live webcast. Only stockholders of record at the close of business on August 22, 2025, the record date for the
September 2025 Special Meeting, were entitled to vote at the September 2025 Special Meeting. As of the record date,
181,740,293 shares of the Company’s Common Stock were outstanding and entitled to vote at the September 2025
Special Meeting. Based on the estimated preliminary voting results present at the meeting or by proxy were holders
0f 81,092,892 shares of the Company’s Common Stock, which represented approximately 44.67% of the voting power
of all shares of Common Stock as of the record date and constituted a quorum for the transaction of business at the
September 2025 Special Meeting. Our stockholders voted on and approved one proposal: to adopt an amendment to
the Company’s Amended and Restated Certificate of Incorporation, as amended, to increase the number of shares of
Common Stock of the Company from 500,000,000 to 2,500,000,000.
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Other Matters

Addition of Sales Agents to ATM Offering

On August 19, 2025, the Company entered into an Amended and Restated Sales Agreement (the "Amended and
Restated ATM Sales Agreement”) (which amended and restated the May 2025 ATM Sales Agreement) by and among
the Company, A.G.P., Canaccord Genuity LLC ("Canaccord Genuity”), Societe Generale, B. Riley Securities, Inc.
("B. Riley”), and Citizens JMP Securities, LLC ("Citizens”) to add Canaccord Genuity, Societe Generale, B. Riley,
and Citizens as additional sales agents and to make certain conforming changes.

Adoption of Inducement Award Plan

On August 19, 2025, the Board adopted the Sharplink, Inc. Inducement Award Plan (the "Inducement Award Plan”).
The Inducement Award Plan was adopted without stockholder approval pursuant to Nasdaq Listing Rule 5635(¢c)(4)
and will be administered by the Compensation Committee of the Board or the independent members of the Board.
The Board reserved 3,000,000 shares of the Company’s Common Stock for issuance under the Inducement Award
Plan, subject to adjustment as provided in the plan document. The terms of the Inducement Award Plan are
substantially similar to the terms of the Company’s Amended and Restated 2023 Equity Incentive Plan, with the
exception that incentive stock options may not be issued under the Inducement Award Plan and equity awards under
the Inducement Award Plan (including nonqualified stock options, restricted stock, restricted stock units, and other
stock-based awards) may be issued only an employee who is commencing employment with the Company or any
subsidiary or who is being rehired following a bona fide interruption of employment by the Company or any
subsidiary, in either case if he or she is granted such award in connection with his or her commencement of
employment and such grant is an inducement material to his or her entering into employment with the Company or
such subsidiary. The Board also adopted a form of Restricted Stock Unit Agreement Notice of Restricted Stock Unit
Grant (Time-Based Grant) (the "Inducement Time-Based RSU Grant Package”) and a form of Restricted Stock Unit
Agreement Notice of Restricted Stock Unit Grant (Performance-Based Grant) (the "Inducement Performance-Based
RSU Grant Package”) for use under the Inducement Award Plan.

2025 Share Repurchase Plan

On August 21, 2025, the Board approved a share repurchase program (the "2025 Repurchase Program”) providing for
the repurchase of up to $1.5 billion of the Company’s outstanding shares of Common Stock. Under the 2025
Repurchase Program, the Company is authorized to repurchase shares of Common Stock through open market
purchases, privately-negotiated transactions, accelerated share repurchases, or otherwise in accordance with applicable
federal securities laws, including through Rule 10b5-1 trading plans and under Rule 10b-18 of the Securities Exchange
Act of 1934, as amended (the "Exchange Act”). The 2025 Repurchase Program does not obligate the Company to
repurchase shares of Common Stock and the specific timing and amount of repurchases will vary based on available
capital resources and other financial and operational performance metrics, market conditions, securities law limitations
and other factors. In connection with the 2025 Repurchase Program, on August 21, 2025, the Company entered into
an Open Market Share Repurchase Agreement (the "Repurchase Agreement”) with The Benchmark Company, LLC
(the "Broker”) whereby the Broker has agreed to act as a non-exclusive agent on behalf of the Company to repurchase
shares of the Company’s Common Stock in the open market pursuant to Rule 10b-18 of the Exchange Act. The
Repurchase Agreement will continue in effect until terminated by either the Company or the Broker, with or without
cause, upon written notice to the other party. The Company will pay Broker a commission at a rate of $0.01 for each
share of common stock repurchased pursuant to the Repurchase Agreement. As of December 31, 2025, the Company
has repurchased 1,938,450 shares of its Common Stock pursuant to the 2025 Repurchase Program at an average price
of $16.33 per share.

Appointment of Superstate as Digital Transfer Agent

On September 25, 2025, we announced that financial technology firm, Superstate, was appointed by the Company as
its Digital Transfer Agent in connection with our plans to tokenize our SEC-registered Common Stock directly on the
Ethereum blockchain. By enabling its equity to be tokenized natively onchain, Sharplink aims to demonstrate how
public companies can use blockchain infrastructure to create shareholder value, improve market efficiency and drive
forward the next generation of capital markets. Sharplink intends to partner with Superstate to tokenize its equity on
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Ethereum through its Opening Bell platform, expanding Superstate’s multichain capital markets infrastructure.
Sharplink and Superstate also intend to closely collaborate on advancing how tokenized public equities can ultimately
trade on Automated Market Makers ("AMMSs”) and other DeFi protocols in a fully compliant manner. We believe this
initiative aligns with the SEC’s broader Project Crypto innovation agenda aimed at modernizing U.S. securities
regulation to better enable digital assets, blockchain and onchain markets.

Reverse Stock Split

On May 5, 2025, we effected a one-for-twelve (1:12) reverse stock split of all the Company’s Common Stock, whereby
the Company decreased the number of issued and outstanding shares of Common Stock from 7,916,206 to 659,684.
Proportional adjustments for the reverse stock split were made to the Company’s outstanding stock options, warrants
and equity incentive plans. All share and per-share data and amounts have been retrospectively adjusted as of the
earliest period presented in the financial statements to reflect the reverse stock split.

Acquisition and Sale of 10% Equity Stake in Armchair Enterprises

On February 24, 2025, we entered into a subscription agreement ("Subscription Agreement”) with U.K.-based
Armchair Enterprises Limited ("Armchair”), which owns and operates CryptoCasino.com. The acquisition of a 10%
equity stake in Armchair was made for $500,000 in cash, along with a right of first refusal to acquire a controlling
interest in Armchair. The investment was recorded at cost and will be measured at cost minus impairment, adjusted
for any observable price changes. In December 2025, the Company entered into a Share Purchase Agreement with
Streak VC, Inc., a Minnesota business corporation, pursuant to which the Company sold its 22 ordinary shares of
Armchair, representing approximately 10% of Armchair’s outstanding equity, for $500,000 in cash. As the carrying
value of the investment equaled the proceeds received, no gain or loss was recognized on the transaction. The buyer
is an unrelated third party.

Results of Operations (in thousands, except for percentages)

The following table provides certain selected financial information for the periods presented:

For the For the
Year Ended Year Ended
December December
31, 2025 31,2024 Change % Change

Revenue from staking, net $ 25,594 §$ - 9 25,594 100.0%
Revenue from affiliate marketing 2,461 3,662 §$ (1,201) -32.8%
Total revenue 28,055 3,662 24,393 666.1%
Gains and (losses) from operations

Realized gain on crypto assets, net 55,213 - 55,213 100.0%

Unrealized loss on crypto assets at fair value,

net (616,173) - (616,173) 100.0%
Total losses from operations (560,960) - (560,960) 100.0%
Operating expenses

Cost of revenues from affiliate marketing 1,902 2,756 (854) -31.0%

Selling, general, and administrative expenses 42,392 5,669 36,723 647.8%

Stock-based compensation, related party 16,510 - 16,510 100.0%

Impairment of crypto assets at cost 140,208 - 140,208 100.0%
Total operating expenses 201,012 8,425 192,587 2,286%
Operating loss (733,917) (4,763) (729,154) 15,309%
Total other income 447 289 158 54.7%
Net loss before income taxes (733,470) (4,474) (728,996) 16,294%
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Income tax expense (1,046) - (1,046) -100.0%

Net loss from continuing operations (734,516) (4,474) (730,042) 16,317%
Net income (loss) from discontinued operations,

net of tax (71) 14,573 (14,644) -100.5%
Net income (loss) $ (734,587) $ 10,099 $ (744,686) -7,374%

For the Twelve Months Ended December 31, 2025 Compared to the Twelve Months Ended December 31, 2024 (in
thousands, except for percentages)

Revenue and gains (loss) from operations

For the year ended December 31, 2025, revenues rose 666.1% to $28,055 compared to $3,662 reported for the same
period in the prior year. The increase was due to staking revenues generated by our ETH Treasury Management
segment, launched on June 2, 2025, which was $25,594, or 91% of our total revenues for the year ended December
31, 2025. The revenues from staking have approximately $944 of certain staking reward fees and gas fees netted
against the staking revenue recognized. The increase in revenues was offset by a 32.8% decline in revenues generated
in our Affiliate Marketing Segment, which generated $2,461 in revenues compared to $3,662 for the twelve months
ended December 31, 2025 and 2024, respectively. The decrease in affiliate marketing revenues was primarily due to
softening market conditions in the global iGaming industry, changes in customer pricing structures and the loss of
customers due primarily to regulatory environments in certain foreign markets in which our affiliate marketing
business operates.

Total Losses From Operations

We recognized a net realized gain on crypto assets of $55,213 for the year ended December 31, 2025 as compared to
$0 for the same period in the prior year. The realized gain was due to the conversion of LsETH into ETH upon entry
into the liquid staking protocol and the redemption of LsETH in December 2025.

We recognized an unrealized loss on crypto assets at fair value of $(616,173) and an impairment loss on LsETH,
crypto assets at cost, of $(140,208), recorded in Total losses from operations, for the year ended December 31, 2025,
compared to $0 and $0, respectively, in the prior year. These losses primarily reflect the decline in the market price
of ETH during the second half of 2025. The decrease in ETH prices over the relevant reporting period was driven by
a combination of macro-level risk aversion and ecosystem-specific activity declines. Macroeconomic conditions
reduced liquidity and risk appetite across digital asset markets. In addition, Ethereum-specific activity indicators, such
as on-chain transaction volumes, fee generation, and developer engagement, softened relative to prior periods,
contributing to weaker fundamental support for ETH valuations. We also believe that a significant portion of the
volatility observed during the period was attributable to the industry-wide deleveraging event on October 10, 2025,
which resulted in the largest single-day liquidation of leveraged crypto positions in the industry’s history. This event
triggered substantial forced selling across both centralized and decentralized derivatives venues, reduced open interest,
and contributed to a sustained period of elevated volatility and price disruption.

Total Operating Expenses

For the year ended December 31, 2025, Cost of revenues from affiliate marketing decreased to $1,902 from $2,756
for the same period in the prior year. This decrease is reflective of the decrease in revenues from Affiliate Marketing
Segment. For the year ended December 31, 2025, total selling, general, and administrative expenses increased 647.8%
to $42,392 from $5,669 for the same period in the prior year. The increase was directly attributable to the following -
$5,629 in asset manager fees, $13,760 in compensation costs, $5,163 in accounting, legal and compliance fees, $811
in custodial and banking fees each incurred to establish and support our ETH Treasury Management strategy. The
increase in these expenses was directly attributable to our strategic shift to our ETH Treasury Management strategy
in June 2025.
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Operating Income (Loss)

Net loss from continuing operations decreased -16,317.4% to $(734,516) for the period ended December 31, 2025,
compared to a net loss from continuing operations of $(4,474) for the same period in 2024. This is attributable to a
$55,213 net realized gains on crypto assets, due to the conversion of ETH into LsETH and the redemption of LsETH
in the fourth quarter. The realized gains were offset by an unrealized loss on crypto assets at fair value of $(616,173)
due to ETH market conditions that deteriorated during the second half of 2025. In addition, an impairment of $140,208
on crypto assets at cost of was recorded related to recognizing the lowest price of LsETH seen during the year ended
December 31, 2025.

Net Income (Loss) from Discontinued Operations, Net of Tax

For the period ended December 31, 2025, net loss from discontinued operations, net of tax increased 100.5% to $(71),
which compared to a net income from discontinued operations, net of tax of $14,573 for the period ended December
31, 2024. The decrease to the net loss from discontinued operations is due to the gain on the sale of the discontinued
operations of SHGN and Sports Gaming Client Services businesses in the first quarter of 2024.

Net Income (Loss)

As a result of the aforementioned reasons, net loss for the period ended December 31, 2025 totaled $(734,587)
increasing 7,373.9% when compared to net income of $10,099 reported for period ended December 31, 2024,

Cash Flows

Year Ended December 31, 2025 Compared to Year Ended December 31, 2024 (in thousands, except for
percentages)

As of December 31, 2025, cash on hand was $28,539, a 1,886.0% increase when compared to cash on hand of $1,437
as of December 31, 2024. The increase was due to net proceeds raised from the PIPE, ATM and registered direct
offerings completed in the second half of 2025.

For the twelve months ended December 31, 2025, net cash used in operating activities from continuing operations
totaled $(17,481) compared to net cash used in operating activities from continuing operations of $(5,856) in the prior
year. Net cash used in operating activities from discontinued operations was $(61), which compared to net cash used
in operating activities of $(16,958) from discontinued operations for the same twelve-month period in 2024. Overall,
net cash used in operating activities was $(17,542) and $(22,814) for the twelve months ended December 31, 2025
and 2024, respectively. The change in the operating cash flows was largely attributable to cash used in discontinued
operations during year ended December 31, 2024.

For the twelve months ended December 31, 2025, net cash used in our investing activities from continuing operations
totaled $(2,954,139), an increase of $(2,954,287) when compared to cash provided by investing activities from
continuing operations of $148 for the same twelve-month period in 2024. For the twelve months ended December 31,
2025 and 2024, net cash used in investing activities from discontinued operations was $0 and $(18,858), respectively.
The increase in net cash used in investing activities for the twelve months ended December 31, 2025 versus 2024 was
due to our new ETH Treasury Management strategy and the related purchases of $2,614,612 of ETH crypto assets.
The decrease in total cash used in investing activities for discontinued operations is due to cash received from the sale
of business in January 2024 of $22,500, net of the cash transferred of $41,358. The majority of the cash transferred of
$41,358 was reflected in discontinued operations customer deposits liability and deferred revenue of $36,960 and
$4,889, respectively.

For the twelve months ended December 31, 2025, net cash generated by financing activities from continuing
operations was $2,998,715, a 26,085.4% increase when compared to net cash used by financing activities from
continuing operations of $(11,540) for the same twelve-month period in 2024. Cash generated by financing activities
related to gross cash proceeds from the sale of our Common Stock of $2,147,073, gross cash proceeds from private
placements of $983,095 offset by equity issuance costs of $(99,761) and repurchases of Common Stock of $(31,692).
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For the twelve months ended December 31, 2025 net cash used in financing activities from discontinued operations
was $0 compared to net cash used by financing activities of $(5,835) for the twelve months ended December 31, 2024.

Liquidity and Capital Resources

As of December 31, 2025, we had working capital of $18,404. For the twelve months ended December 31, 2025, we
had net loss from continuing operations of $(734,516) compared to a net loss from continuing operations of $(4,474)
reported for the same twelve-month periods in 2024. We had $1,899,683 of crypto assets at fair value and $500,912
of crypto assets at cost classified as a non-current assets, which represent readily accessible sources of liquidity, as
denoted further below.

Principal Sources of Liquidity

Our principal sources of liquidity are our cash and cash equivalents balances, USDC stablecoins, and proceeds from
equity financing transactions, including pursuant to our at-the-market offering facility under the Amended and
Restated ATM Sales Agreement with A.G.P.

Under our Treasury Reserve Policy, we use the vast majority of our cash, including cash generated from capital raising
transactions, to acquire ETH, some of which are classified as indefinite-lived intangible assets. As of December 31,
2025, we held approximately 640,026 ETH in crypto assets at fair value ETH, and 204,409 LsETH in crypto assets at
cost, all of which are unencumbered. As of March 6, 2026 we held approximately 868,699 in total ETH, comprised
of 604,618 in native ETH and 208,893 in ETH as if redeemed from LSETH, and 55,188 in ETH as if redeemed from
WeETH, all of which are unencumbered. As discussed further below, although our crypto assets are classified as non-
current assets due to our long-term treasury strategy, they represent a significant and readily accessible source of
liquidity.

Based on current Ethereum network conditions, including a near-zero validator exit queue of nine days as of March
6, 2026, we estimate that a material portion of our staked ETH could be withdrawn and converted to cash within
approximately 30 days, and our entire staking portfolio within approximately 90 days. We believe this provides
meaningful additional liquidity support beyond our cash and cash equivalents.

Short-Term and Long-Term Liquidity

Short-Term Liquidity -- Our short-term liquidity needs include working capital requirements, anticipated capital
expenditures, and contractual obligations due within the next 12 months. To meet our short term liquidity needs, we
expect that our cash and cash equivalents and USDC stablecoins as of December 31, 2025, coupled with the use of a
portion of proceeds earned from staking activities and redeemed for cash, and equity financings will be sufficient to
meet these needs. Although we do not anticipate needing to use our ETH and/or LsETH to meet our short-term
liquidity needs, to the extent necessary, we may seek to use proceeds from the sale of our ETH and redeemed LsETH to
meet such needs. See "Availability of ETH for Liquidity” below and "Item 1A. Risk Factors” for additional
information.

Long-Term Liquidity — Beyond the next twelve months, our long-term cash needs are primarily for obligations related
to working capital requirements. We expect our cash and cash equivalents and USDC stablecoins as of December 31,
2025, and the use of a portion of proceeds earned from staking activities and redeemed for cash, and equity financings
will be sufficient to satisfy these needs. See "Availability of ETH for Liquidity” below and "Item 1A. Risk Factors”
for additional information.

Availability of ETH for Liquidity — Although we may from time to time sell or engage in other transactions with
respect to our ETH and LsETH as part of treasury management operations, as noted above, the ETH market historically
has been characterized by significant volatility in its price, limited liquidity and trading volumes compared to
sovereign currencies markets, a developing regulatory landscape, susceptibility to market abuse and manipulation,
compliance and internal control failures at exchanges, and various other risks inherent in its entirely electronic, virtual
form and decentralized network. During times of instability in the ETH market, we may not be able to sell our ETH
at reasonable prices or at all. As a result, our ETH are less liquid than our existing cash and cash equivalents and may
not be able to serve as a source of liquidity for us to the same extent as cash and cash equivalents. In addition, upon
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sale of our ETH or LsETH, we may incur additional taxes related to any realized gains or we may incur capital losses
as to which the tax deduction may be limited. See "Item 1A. Risk Factors” for additional information.

Off-Balance Sheet Arrangements

On December 31, 2025, we did not have any off-balance sheet arrangements that have or are reasonably likely to have
a current or future effect on our financial condition, changes in financial condition, revenue or expenses, results of
operations, liquidity, capital expenditures or capital resources. Since our inception, except for standard operating
leases accounted for prior to January 1, 2022, we have not engaged in any off-balance sheet arrangements, including
the use of structured finance, special purpose entities or variable interest entities.

New Accounting Pronouncements
Recently Issued Accounting Pronouncements Not Yet Adopted

In November 2024, the Financial Accounting Standards Board ("FASB”) issued Accounting Standards Update
("ASU”) 2024-04, Debt-Debt with Conversions and Other Option. ASU 2024-04 is intended to clarify requirements
for determining whether certain settlements of convertible debt instruments, including convertible debt instruments
with cash conversion features or convertible debt instruments that are not currently convertible, should be accounted
for as an induced conversion. This ASU is effective for all entities for annual reporting periods beginning after
December 15, 2025, and interim reporting periods within those annual reporting periods, with early adoption
permitted. The Company is currently evaluating the potential impact of this guidance on its consolidated financial
statements and disclosures.

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense
Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses ("ASU 2024-03"), and
in January 2025, the FASB issued ASU No. 2025-01, Income Statement - Reporting Comprehensive Income - Expense
Disaggregation Disclosures (Subtopic 220-40): Clarifying the Effective Date ("ASU 2025-017). ASU 2024-03
requires additional disclosure of the nature of expenses included in the income statement as well as disclosures about
specific types of expenses included in the expense captions presented in the income statement. ASU 2024-03, as
clarified by ASU 2025-01, is effective for us for our annual reporting for fiscal 2028 and for interim period reporting
beginning in fiscal 2029 on a prospective basis. Both early adoption and retrospective application are permitted. The
Company is currently evaluating the impact that the adoption of these standards will have on its consolidated financial
statements and disclosures.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial statements in conformity with U.S. GAAP requires management to make
estimates, assumptions and judgments that affect the reported amounts of assets, liabilities, revenues and expenses
and the related disclosures. Our most critical estimates include those related to use of accounting for valuation and
classification of crypto assets, revenue recognition, stock-based compensation, and warrants. On an ongoing basis, we
evaluate our estimates and assumptions. We base our estimates on historical experience and on various other factors
that we believe are reasonable under the circumstances, the results of which form the basis for making judgments
about the carrying value of assets and liabilities that are not readily apparent from other sources. Our actual results
may differ from these estimates under different assumptions or conditions.

We believe the following accounting estimates and judgments are critical because they involve a high degree of
subjectivity, are inherently uncertain, and could materially impact our financial condition and results of operations.

Revenue Recognition

The Company follows a five-step model to assess each sale to a customer; identify the legally binding contract, identify
the performance obligations, determine the transaction price, allocate the transaction price, and determine whether
revenue will be recognized at a point in time or over time. Revenue is recognized upon transfer of control of promised
products or services (i.e., performance obligations) to customers in an amount that reflects the consideration to which
the Company expects to be entitled in exchange for promised goods or services. Management judgment is required in
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determining whether the performance obligations will be recognized at a point in time or overtime and when the
transfer of control of goods and services are made to entitle the Company to receive payment. The exercise of
management judgment has a material impact on when revenue is recognized.

We earn rewards from staking activities, including native staking and liquid staking arrangements. Determining the
appropriate timing and measurement of staking revenue requires judgment in identifying when control of the service
has been provided, whether the rewards represent consideration from a customer under ASC 606 Revenue from
Contracts with Customers or ASC 610-20 Gains and Losses from Derecognition of Nonfinancial Assets, and how to
measure non-cash consideration. Staking rewards denominated in ETH are measured at the fair value of the non-cash
consideration at contract inception. Subsequent changes in the market price of ETH are not reflected in revenue and
are instead recognized as gains or losses. These judgments affect both the amount and timing of revenue recognized
and the comparability of our results across reporting periods.

The Affiliate Marketing Services operating segment generates revenue by earning commissions from sportsbooks and
casino operators when a new depositor is directed to them by our affiliate marketing websites and our PAS network

Valuation and Classification of Crypto Assets
Adoption of ASU 2023-08 and Fair Value Measurement (Native ETH)

Effective January 1, 2025, we adopted ASU 2023-08, Accounting for and Disclosure of Crypto Assets (ASC 350-60).
Under this guidance, we measure our holdings of native Ether ("ETH”) at fair value, with changes in fair value
recognized in net income in the period of change. The most critical estimate inherent in the valuation of our ETH is
the determination of the principal market under ASC 820, Fair Value Measurement. We evaluate the liquidity, trading
volume, and regulatory viability of various exchanges to identify the principal market—the market with the greatest
volume and level of activity for the asset that we can access. We have determined that the Coinbase exchange
represents our principal market for ETH. We calculate the fair value of our ETH holdings using the quoted price on
the Coinbase exchange as of midnight UTC on the measurement date. The digital asset market is characterized by
significant volatility and fragmented liquidity. A change in our determination of the principal market, or the use of a
different data source (such as a composite index versus a specific exchange), could result in materially different fair
value measurements.

Classification and Impairment of Crypto Assets Held at Cost (LsETH)

We hold Liquid Staked Ether ("LsETH”), which are receipt tokens received in exchange for staking ETH via liquid
staking protocols. We exercise significant judgment in determining whether specific digital assets fall within the scope
of ASC 350-60. We have determined that LsETH does not meet the scope criteria of ASC 350-60 because the token
represents a contract that provides the holder with enforceable rights to residual assets (redeemable ETH), thereby
failing the "other goods and services” criterion of the standard. Consequently, we account for LsETH as an indefinite-
lived intangible asset under ASC 350-30, measured at cost less impairment.

We evaluate LsETH for impairment quarterly. This requires tracking the lowest intraday quoted price of LsETH on
our principal market since the acquisition of the specific asset lot. If the carrying value exceeds the lowest intraday
price, an impairment loss is recognized immediately. This methodology differs significantly from the fair value
treatment of our native ETH and creates a disparity in how gains (recognized only upon sale/redemption) and losses
(recognized immediately upon price decline) are reported for LsETH.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a "smaller reporting company” as defined by Item 10 of Regulation S-K, we are not required to provide the
information required by this Item.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Our financial statements are contained in pages F-1 through F-34, which appear at the end of this Annual Report on
Form 10-K.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure and Control Procedures

The Company’s management, with the participation of the Chief Executive Officer and Chief Financial Officer, after
evaluating the effectiveness of the Company’s "disclosure controls and procedures” (as defined in Rules 13a-15(e)
and 15d-15(e) under the Securities Exchange Act of 1934, as amended) as of the end of the period covered by this
report, have concluded that our disclosure controls and procedures are effective at the reasonable assurance level and
are designed to ensure that the information we are required to disclose is recorded, processed, summarized and reported
within the necessary time periods. Our disclosure controls and procedures include, without limitation, controls and
procedures designed to ensure that information required to be disclosed by us in reports that we file or submit pursuant
to the Securities Exchange Act of 1934, as amended, is accumulated and communicated to our management, including
our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required
disclosure.

As required by Rule 13a-15(c) promulgated under the Exchange Act, our management, with the participation of our
Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our internal control over financial
reporting as of December 31, 2025. Management’s assessment was based on criteria set forth by the Committee of
Sponsoring Organizations of the Treadway Commission in Internal Control - Integrated Framework (2013
Framework) (the COSO Framework). Based on management’s assessment, management has concluded that our
internal control over financial reporting was effective as of December 31, 2025.

This Form 10-K does not include an attestation report of our independent registered public accounting firm regarding
internal control over financial reporting. Management’s report was not subject to attestation by our independent
registered public accounting firm pursuant to the rules of the SEC that permit us to provide only management’s report
in this Form 10-K.

Changes in Internal Control over Financial Reporting

In 2025, we began the implementation of our ETH Treasury Management Strategy ("ETH Strategy”™), as further
described in notes to the accompanying consolidated financial statements, included in Item 8 of this annual report.
Accordingly, and as previously disclosed in our quarterly reports on Form 10-Q, we have implemented new and
additional internal controls surrounding the acquisition, safeguarding, custody, accounting, and reporting of our digital
assets. These changes included implementation and enhancement of policies, processes, people, technology and
operations related to our ETH Strategy, were completed in the fourth quarter of 2025, and were evaluated in our
assessment of internal control over financial reporting above. Other than the changes related to the ETH Strategy
described herein, there were no changes in the Company’s internal control over financial reporting (as defined in
Exchange Act Rule 13a-15(f)) during the quarter ended December 31, 2025 that have materially affected, or are
reasonably likely to materially affect, the Company’s internal control over financial reporting.

Inherent Limitations on the Effectiveness of Controls

The effectiveness of any system of internal control over financial reporting, including ours, is subject to inherent
limitations, including the exercise of judgment in designing, implementing, operating, and evaluating the controls and
procedures, and the inability to eliminate misconduct completely. Accordingly, in designing and evaluating the
disclosure controls and procedures, management recognizes that any system of internal control over financial
reporting, including ours, no matter how well designed and operated, can only provide reasonable, not absolute
assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures
must reflect the fact that there are resource constraints and that management is required to apply its judgment in
evaluating the benefits of possible controls and procedures relative to their costs. Moreover, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
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changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. We intend to
continue to monitor and upgrade our internal controls as necessary or appropriate for our business but cannot assure
you that such improvements will be sufficient to provide us with effective internal control over financial reporting.
ITEM 9B. OTHER INFORMATION

During the three months ended December 31, 2025, none of our executive officers (as defined in Section 16 of the
Securities Exchange Act of 1934, as amended), adopted or terminated a Rule 10b5-1 trading arrangement or a "non-
Rule 10b5-1 trading arrangement”, as those terms are defined in Item 408 of Regulation S-K.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

None.
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PART III

Certain information required by Part III is incorporated by reference from our definitive Proxy Statement for the 2026
Annual Meeting of Stockholders (the "Proxy Statement”), or an amendment to this Form 10-K, which we intend to
file with the SEC within 120 days after the fiscal year end covered by this report. Except for those portions specifically
incorporated in this Form 10-K by reference to the Proxy Statement, no other portions of the Proxy Statement are
deemed to be filed as part of this Form 10-K.

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

We expect to file the Proxy Statement no later than 120 days after the close of our last fiscal year pursuant to SEC
Regulation 14A in connection with our 2026 Annual Meeting of Stockholders (the "Annual Meeting”), which involves
the election of directors.

The following section of the Proxy Statement are incorporated herein by reference: "Proposal No. 1 — Election of
Directors,” "Executive Officers,” "Corporate Governance,” and "Compliance with Section 16(a) of the Exchange
Act.”

ITEM 11. EXECUTIVE COMPENSATION

The following sections of the Proxy Statement are incorporated herein by reference: "Executive and Director
Compensation.”

Number of securities
remaining available

Number of for
securities to issuance under
be issued upon Weighted-average equity
exercise exercise price of compensation plans
of outstanding outstanding (excluding securities
options options and reflected in
Plan Category and RSUs RSUs column(a))
As of December 31, 2025:
Equity compensation plans approved by security holders 1,603,111  § 14.69 9,225,674
Equity compensation plans not approved by security holders - - -
Total 1,603,111  § 14.69 9,225,674

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The following section of the Proxy Statement is incorporated herein by reference: "Security Ownership of Certain
Beneficial Owners and Management.”

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The following sections of the Proxy Statement are incorporated herein by reference: "Director Independence” and
"Certain Relationships and Related Transactions.”

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The following sections of the Proxy Statement are incorporated herein by reference: "Ratification of Appointment of
Independent Registered Public Accountants.”
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES

Exhibit
Number

Description

2.1

2.2%

3.1*

3.2%

3.3*%

3.4%

3.5%

3.6%

3.7%

3.8%

3.9%

4.1%

4.2%

Agreement and Plan of Merger, dated June 14, 2023. by and among SharpLink Gaming [.td.,
SharpLink Gaming, Inc., and SharpLink Merger Sub Ltd. (incorporated by reference to Exhibit 2.1 to

the Registration Statement on Form S-4 filed with the SEC on June 15, 2023).

Amendment No. 1 to Agreement and Plan of Merger, dated July 24, 2023, by and among SharpLink
Gaming Ltd., SharpLink Gaming, Inc., and SharpLink Merger Sub Ltd. (incorporated by reference to
Exhibit 2.1 to the Registration Statement on Form S-1 filed with the SEC on September 22, 2023).

Memorandum of Association (incorporated by reference to Exhibit 3.1 to Form 8-K filed with the SEC
on April 26, 2023) (translated from Hebrew; the original language version is on file with the Registrant
and is available upon request)

Second Amended and Restated Articles of Association of SharpLink Gaming Ltd. (incorporated by
reference to Exhibit 3.1 to Current Report on Form 8-K filed with the SEC on May 26, 2023)

Amended and Restated Articles of Association of SharpLink Gaming, Ltd., dated October 24, 2023
(incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the SEC on
October 25, 2023)

Amended Memorandum of Association, dated October 24, 2023 (incorporated by reference to Exhibit
3.2 to the Current Report on Form 8-K filed with the SEC on October 25, 2023)

Certificate of Incorporation of SharpLink Gaming, Inc. (incorporated by reference to Exhibit 3.3 to the
Registration Statement on Form S-4 filed with the SEC on June 15, 2023)

Amended and Restated Certificate of Incorporation of SharpLink Gaming, Inc. (incorporated b
reference to Exhibit 3.1 to the Current Report on Form 8-K12B filed with the SEC on February 13,

2024)

Certificate of Designation of the Series A-1 Preferred Stock of SharpLink Gaming, Inc., par value
$0.0001 per share (incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K12B
filed with the SEC on February 13, 2024)

Certificate of Designation of the Series B Preferred Stock of SharpLink Gaming, Inc., par value
$0.0001 per share (incorporated by reference to Exhibit 3.3 to the Current Report on Form 8-K12B

filed with the SEC on February 13, 2024)

Bylaws of SharpLink Gaming, Inc. (incorporated by reference to Exhibit 3.4 to the Current Report on
Form 8-K12B filed with the SEC on February 13, 2024)

Form of Regular Warrant issued to Alpha Capital Anstalt (incorporated by reference to Exhibit 4.2 to
the Report on Form 6-K submitted to the SEC on November 19, 2021)

Common Stock Purchase Warrant for 8,800,000 shares in favor of Alpha Capital Anstalt, dated
February 15, 2023 (incorporated by reference to Exhibit 4.1 to Form 8-K/A filed with the SEC on
February 17, 2023)
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4.3%

4.4%

4.5%

4.6*

10.1*

10.2*

10.3+%*

10.4+%*

10.5+*

10.6+*

10.7+*

10.8+*

10.9+*

10.10*

10.11*

MTS Warrant issued to Roy Hess for 58,334 Ordinary Shares of SharpLink Gaming Ltd. (incorporated
by reference to Exhibit 4.3 to the Registration Statement on Form S-4 filed with the SEC on June 15,

2023)
MTS Warrant issued to Roy Hess for 25,000 Ordinary Shares of SharpLink Gaming [td. (incorporated

by reference to Exhibit 4.4 to the Registration Statement on Form S-4 filed with the SEC on June 15,
2023)

Common Stock Purchase Warrant of SportsHub Games Network, Inc., dated October 29, 2018
(incorporated by reference to Exhibit 4.5 to the Registration Statement on Form S-1 filed with the SEC
on September 22, 2023)

Form of Prefunded Warrant issued to Alpha Capital Anstalt (incorporated by reference to Exhibit 4.1
to the Report on Form 6-K submitted to the SEC on November 19, 2021)

Agreement and Plan of Merger, dated April 15, 2021, among the Registrant, SharpLink, Inc., and New
SL Acquisition Corp. (incorporated by reference to Exhibit 99.2 to the Report on Form 6-K submitted
to the SEC on April 15, 2021)

Amendment No. 1 to Agreement and Plan of Merger, dated July 23, 2021, Mer Telemanagement
Solutions Ltd., New SL Acquisition Corp. and SharpLink, Inc. (incorporated by reference to Exhibit

2.2 to Form F-3 filed with the SEC on July 27, 2021)

SharpLink, Inc. 2020 Stock Incentive Plan (incorporated by reference to Exhibit 99.2 to the
Registration Statement on Form S-8 filed with the SEC on October 12, 2021)

2021 Equity Incentive Plan, as amended (incorporated by reference to Exhibit 99.1 to the Registration
Statement on Form S-8 filed with the SEC on October 12, 2021)

SharpLink Gaming, Inc. 2023 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 to the
Registration Statement on Form S-8 filed with the SEC on March 4, 2024)

Employment Agreement by and between SharpLink, Inc. and Rob Phythian, dated July 26, 2021
(incorporated by reference to Exhibit 10.4 to the Registration Statement on Form S-4 filed with the
SEC on February 3. 2022)

Employment Agreement by and between SharpLink, Inc. and Chris Nicholas, dated July 26,
2021(incorporated by reference to Exhibit 10.5 to the Registration Statement on Form S-4 filed with
the SEC on February 3. 2022)

Employment Agreement by and between SharpLink, Inc. and Bob DeLucia, dated August 16, 2022
(incorporated by reference to Exhibit 10.7 to the Registration Statement on Form S-1/A filed with the
SEC on May 8. 2023)

Directors and Officers Compensation Policy (incorporated by reference to Annex C to Exhibit 99.2 of
the Report on Form 6-K submitted to the SEC on July 28, 2022)

Securities Purchase Agreement dated December 23, 2020, between SharpLink, Inc. and Alpha Capital
Anstalt, as amended on June 15, 2021 and July 23, 2021 (incorporated by reference to Exhibit 10.1 to
the Report on Form 6-K submitted to the SEC on November 19, 2021)

Securities Purchase Agreement dated November 16, 2021 between the Company and Alpha Capital
Anstalt (incorporated by reference to Exhibit 10.1 to the Report on Form 6-K submitted to the SEC on
November 19, 2021)
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10.12%*

10.134*

10.14*

10.15%*

10.16+4*

10.17*

10.2*

10.18*

10.19*

10.20*

10.6+*

10.21*

10.22%*

Asset Purchase Agreement, dated December 21, 2021, by and among FourCubed Acquisition
Company, LLC, 6t4 Company, FourCubed Management, LLC, Chris Carlson and SharpLink Gaming
Ltd. (incorporated by reference to Exhibit 10.1 to the Report on Form 6-K submitted to the SEC on
January 12, 2022)

Registration Rights Agreement, dated December 31, 2021, by and among SharpLink Gaming Ltd., 6t4
Company, and Chris Carlson (incorporated herein by reference to Exhibit 10.2 to the Report on Form

6-K submitted to the SEC on January 12, 2022)

Agreement and Plan of Merger, dated September 7, 2022, by and among SharpLink Gaming Ltd.,
SHGN Acquisition Corp., SportsHub Games Network, Inc. and Christian Peterson, in his capacity as
the Stockholder Representative (incorporated by reference to Annex A-1 to Exhibit 99.2 of the Report
on Form 6-K submitted to the SEC on November 8, 2022)

First Amendment to Agreement and Plan of Merger, dated November 2, 2022, by and among
SharpLink Gaming Itd., SHGN Acquisition Corp., SportsHub Games Network, Inc. and Christian
Peterson, in his capacity as the Stockholder Representative (incorporated by reference to Annex A-1
to Exhibit 99.2 of the Report on Form 6-K submitted to the SEC on November 8, 2022)

Share and Asset Purchase Agreement, dated as of November 9, 2022, by and between SharpLink
Gaming Ltd. and Entrypoint South Ltd. (incorporated herein by reference to Exhibit 2.1 to the Report
on Form 8-K submitted to the SEC on January 5, 2023)

Revolving Credit Agreement, dated February 13, 2023, by and between SharpLink, Inc. and Platinum
Bank (incorporated herein by reference to Exhibit 10.1 to the Report on Form 8-K/A filed with the
SEC on February 17, 2023)

Amendment No. 1 to Agreement and Plan of Merger, dated July 23, 2021, Mer Telemanagement
Solutions Ltd., New SL Acquisition Corp. and SharpLink, Inc. (incorporated by reference to Exhibit

2.2 to Form F-3 filed with the SEC on July 27, 2021)

Revolving Promissory Note, dated February 13, 2023, executed by SharpLink, Inc. (incorporated
herein by reference to Exhibit 10.2 to the Report on Form 8-K/A filed with the SEC on February 17,

2023)

Deposit Account Pledge and Control Agreement, dated February 13, 2023, by and between SHGN
Acquisition Corp. and Platinum Bank (incorporated herein by reference to Exhibit 10.3 to the Report
on Form 8-K/A filed with the SEC on February 17, 2023)

Form of Company Guaranty, dated February 13, 2023, issued by SHGN Acquisition Corp., SLG 1
Holdings LLC and SL.G 2 Holdings LLC (incorporated herein by reference to Exhibit 10.4 to the
Report on Form 8-K/A filed with the SEC on February 17, 2023)

Employment Agreement by and between SharpLink, Inc. and Rob Phythian, dated July 26, 2021
(incorporated by reference to Exhibit 10.4 to the Registration Statement on Form S-4 filed with the
SEC on February 3, 2022)

Term Loan Agreement, dated June 9, 2020, by and between SportsHub Games Network, Inc. and
Platinum Bank (incorporated herein by reference to Exhibit 10.5 to the Report on Form 8-K/A filed
with the SEC on February 17, 2023)

Amendment Agreement, dated November 4, 2021, by and between SportsHub Games Network, Inc.,
LeagueSafe Management, LLC, Virtual Fantasy Games Acquisition, LL.C, Rob Phythian, Chris
Nicholas and Platinum Bank (incorporated herein by reference to Exhibit 10.6 to the Report on Form
8-K/A filed with the SEC on February 17, 2023)
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10.23*

10.24*

10.25%

10.26*

10.27*

10.28*

10.29%

10.30*

10.31%*

10.32%*

10.33*

10.34*

10.35%

10.36*

Consent, Assumption and Second Amendment Agreement, dated February 13, 2023, by and between
SHGN Acquisition Corp., LeagueSafe Management, LLC, Virtual Fantasy Games Acquisition, LLC
and Platinum Bank (incorporated herein by reference to Exhibit 10.7 to the Report on Form 8-K/A
filed with the SEC on February 17, 2023)

Amended and Restated Term Promissory Note, dated February 13, 2023, executed by SHGN
Acquisition Corp. (incorporated herein by reference to Exhibit 10.8 to the Report on Form 8-K/A filed
with the SEC on February 17, 2023)

Security Agreement, dated June 9, 2020, executed by SHGN Acquisition Corp. (incorporated herein
by reference to Exhibit 10.9 to the Report on Form 8-K/A filed with the SEC on February 17, 2023)

Third Party Security Agreement, dated as of June 9, 2020, executed by Virtual Fantasy Games
Acquisition, LLC (incorporated herein by reference to Exhibit 10.10 to the Report on Form 8-K/A filed
with the SEC on February 17, 2023)

Amended and Restated Deposit Account Pledge Agreement, dated February 13, 2023, executed by
SHGN Acquisition Corp. (incorporated herein by reference to Exhibit 10.11 to the Report on Form 8-
K/A filed with the SEC on February 17, 2023)

Revolving Credit Agreement, dated March 27, 2020, by and between SportsHub Games Network, Inc.
and Platinum Bank (incorporated herein by reference to Exhibit 10.12 to the Report on Form 8-K/A
filed with the SEC on February 17, 2023)

Second Amendment Agreement, dated November 4, 2021, by and between SportsHub Games
Network, Inc., LeagueSafe Management, LLC, Virtual Fantasy Games Acquisition, LLC and Platinum
Bank (incorporated herein by reference to Exhibit 10.13 to the Report on Form 8-K/A filed with the
SEC on February 17, 2023)

Consent, Assumption and Third Amendment Agreement, dated February 13, 2023, by and between
SHGN Acquisition Corp., LeagueSafe Management, LLC, Virtual Fantasy Games Acquisition, LLC
and Platinum Bank (incorporated herein by reference to Exhibit 10.14 to the Report on Form 8-K/A
filed with the SEC on February 17, 2023)

Amended and Restated Promissory Note executed by SHGN Acquisition Corp., dated February 13,
2023 (incorporated herein by reference to Exhibit 10.15 to the Report on Form 8-K/A filed with the
SEC on February 17, 2023)

Security Agreement, dated March 27, 2020, executed by SportsHub Games Network, Inc.
(incorporated herein by reference to Exhibit 10.16 to the Report on Form 8-K/A filed with the SEC on
February 17, 2023)

Security Agreement, dated March 27, 2020, by and between LeagueSafe Management, LLC and
SportsHub Games Network, Inc. (incorporated herein by reference to Exhibit 10.17 to the Report on
Form 8-K/A filed with the SEC on February 17, 2023)

Third Party Security Agreement, dated March 27, 2020, executed by Virtual Fantasy Games
Acquisition, LLC (incorporated herein by reference to Exhibit 10.18 to the Report on Form 8-K/A filed
with the SEC on February 17, 2023)

Securities Purchase Agreement, dated February 14, 2023, by and between SharpLink, Inc. and Alpha
Capital Anstalt (incorporated herein by reference to Exhibit 10.19 to the Report on Form 8-K filed
with the SEC on February 16, 2023)

8% Senior Convertible Debenture Due February 15, 2026 (incorporated herein by reference to Exhibit
10.20 to the Report on Form 8-K filed with the SEC on February 16, 2023)
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10.51*

10.52*
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Registration Rights Agreement, dated February 14, 2026, by and between SharpLink, Inc. and Alpha
Capital Anstalt (incorporated herein by reference to Exhibit 10.21 to the Report on Form 8-K filed
with the SEC on February 16, 2023)

SportsHub Games Network, Inc. 2018 Equity Incentive Plan (incorporated by reference to Exhibit
10.6+ to the Registration Statement on Form S-1 filed with the SEC on September 22, 2023)

Form of Placement Agent Agreement (incorporated by reference to Exhibit 1.1 to the Registration
Statement on Amendment No. 1 to Form S-1 filed with the SEC on October 6. 2023)

Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.6 to the Registration Statement
on Amendment No. 1 to Form S-1 filed with the SEC on October 6, 2023)

Form of Ordinary Warrant (incorporated by reference to Exhibit 4.7 to the Registration Statement on
Amendment No. 1 to Form S-1 filed with the SEC on October 6, 2023)

Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.8 to the Registration
Statement on Amendment No. 1 to Form S-1 filed with the SEC on October 6., 2023)

Director Agreement with Obie McKenzie, dated February 12, 2024 (incorporated by reference to
Exhibit 10.1 to the Current Report on Form 8-K12B filed with the SEC on February 13, 2024)

Director Agreement with Leslie Bernhard, dated February 11, 2024 (incorporated by reference to
Exhibit 10.2 to the Current Report on Form 8-K12B filed with the SEC on February 13, 2024)

Confidentiality Agreement with Obie McKenzie, dated February 14, 2024 (incorporated by reference
to Exhibit 10.3 to the Current Report on Form 8-K12B filed with the SEC on February 13, 2024

Confidentiality Agreement with Leslie Bernhard, dated February 14, 2024 (incorporated by reference
to Exhibit 10.4 to the Current Report on Form 8-K12B filed with the SEC on February 13, 2024)

Director Agreement with Robert Gutkowski, dated February 16, 2024 (incorporated by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed with the SEC on February 21, 2024)

Confidentiality Agreement with Robert Gutkowski, dated February 16, 2024 (incorporated by
reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the SEC on February 21, 2024

2024 Executive Compensation Plan, adopted February 16, 2024 (incorporated by reference to Exhibit
10.3 to the Current Report on Form 8-K filed with the SEC on February 21, 2024

Employment Agreement with Rob Phythian, dated February 16, 2024 (incorporated by reference to
Exhibit 10.4 to the Current Report on Form 8-K filed with the SEC on February 21, 2024)

Employment Agreement with Robert DeLLucia, dated February 16, 2024 (incorporated by reference to
Exhibit 10.5 to the Current Report on Form 8-K filed with the SEC on February 21, 2024)

ATM Sales Agreement, dated May 1, 2024 between SharpLink Gaming, Inc. and A.G.P./Alliance
Global Partners (incorporated herein by reference to Exhibit 1.2 to the Company’s Registration
Statement on Form S-3 (File No. 333-279065) filed with the SEC on May 2, 2024)

Amended and Fully Restated Post Closing Assignment Agreement between SharpLink Gaming [.td.,
SHGN Acquisition Corp., RSports Interactive and SportsHub PA Holdings, LLC, dated May 8, 2024
(incorporated herein by reference to Exhibit 1.1 to the Report on Form 8-K filed with the SEC on May

14, 2024)
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Exchange Agreement No. 2 between SharpLink Gaming, Inc. and Alpha Capital Anstalt, dated July
10, 2024 (incorporated herein by reference to Exhibit 1.1 to the Report on Form 8-K filed with the
SEC on July 16.2024)

Common Stock Purchase Warrant between SharpLink Gaming, Inc. and Alpha Capital Anstalt
(incorporated herein by reference to Exhibit 1.2 to the Report on Form 8-K filed with the SEC on July

16, 2024)

2025 Executive Compensation Plan, adopted March 19, 2025 (incorporated by reference to Exhibit
10.1 to the Current Report on Form 8-K filed with the SEC on March 26, 2025).

2025 Board Compensation Plan, adopted March 19, 2025 (incorporated by reference to Exhibit 10.2
to the Current Report on Form 8-K filed with the SEC on March 26, 2025).

Amendment No. 1 to the Executive Employment Agreement, dated March 19, 2025, between
SharpLink Gaming Inc. and Rob Phythian (incorporated by reference to Exhibit 10.3 to the Current
Report on Form 8-K filed with the SEC on March 26, 2025).

Amendment No. 1 to the Executive Employment Agreement, dated March 19, 2025, between
SharpLink Gaming, Inc. and Robert DeLucia (incorporated by reference to Exhibit 10.4 to the Current
Report on Form 8-K filed with the SEC on March 26, 2025).

Exchange Agreement between SharpLink Gaming, Inc. and Alpha Capital Anstalt, dated April 2, 2025
(incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the SEC on

April 3, 2025).

Prefunded Common Stock Purchase Warrant between SharpLink Gaming, Inc. and Alpha Capital
Anstalt, dated April 2, 2025 (incorporated by reference to Exhibit 10.2 to the Current Report on Form
8-K filed with the SEC on April 3, 2025).

Placement Agency Agreement, dated May 20, 2025, by and between the SharpLink Gaming, Inc. and
A.G.P./Alliance Global Partners (incorporated by reference to Exhibit 1.1 to the Current Report on
Form 8-K filed with the SEC on May 20, 2025).

Form of Securities Purchase Agreement, dated May 20, 2025, by and between the SharpLink Gaming,
Inc. and the Purchasers named therein (incorporated by reference to Exhibit 10.1 to the Current Report

on Form 8-K filed with the SEC on May 20, 2025).

Form of Securities Purchase Agreement, dated May 26, 2025, by and between SharpLink Gaming, Inc.
and each Purchaser (as defined therein) therein (incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K filed with the SEC on May 30, 2025).

Placement Agency Agreement, dated May 26, 2025, between SharpLink Gaming, Inc. and
A.G.P./Alliance Global Partners (incorporated by reference to Exhibit 10.2 to the Current Report on
Form 8-K filed on May 20, 2025).

Form of Registration Rights Agreement, dated as of May 26, 2025, between SharpLink Gaming, Inc.
and each Purchaser (as defined therein) (incorporated by reference to Exhibit 10.3 to the Current Report

on Form 8-K filed on May 30, 2025)

Form of Asset Management Agreement, dated May 30, 2025, between SharpLink Gaming, Inc. and an
Asset Manager (as defined therein) (incorporated by reference to Exhibit 10.4 to the Current Report
on Form 8-K filed on May 30, 2025)
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Form of Asset Management Agreement, dated May 30, 2025, between SharpLink Gaming, Inc. and an
Asset Manager (as defined therein) (incorporated by reference to Exhibit 10.5 to the Current Report
on Form 8-K filed on May 30, 2025)

Strategic Advisor Agreement, dated May 30, 2025, between SharpLink Gaming, Inc. and Consensys
Software Inc. (incorporated by reference to Exhibit 10.6 to the Current Report on Form 8-K filed on

May 30, 2025)

Form of Letter Agreement for Strategic Advisor Warrants (incorporated by reference to Exhibit 10.1
to the Current Report on Form 8-K filed on July 11, 2025)

Form of Letter Agreement for Placement Agent Warrants (incorporated by reference to Exhibit 10.2
to the Current Report on Form 8-K filed on July 11, 2025)

Form of Letter Agreement with Consensys Software Inc. (incorporated by reference to Exhibit 10.3 to
the Current Report on Form 8-K filed on July 11, 2025)

Form of Letter Agreement with Joseph Lubin (incorporated by reference to Exhibit 10.4 to the Current
Report on Form 8-K filed on July 11, 2025)

ATM Sales Agreement, dated May 30, 2025 between SharpLink Gaming, Inc. and A.G.P./Alliance
Global Partners (incorporated herein by reference to Exhibit 1.2 to the Company’s Registration

Statement on Form S-3ASR (File No. 333-287708) filed with the SEC on May 30, 2025)

Amendment to the ATM Sales Agreement dated July 17, 2025 by and between SharpLink Gaming,
Inc. and A.G.P./Alliance Global Partners (incorporated by reference to Exhibit 10.1 to the Current

Report on Form 8-K filed on July 17, 2025)

Master Forward Confirmation Letter Agreement, dated July 17, 2025 by and between Sharplink
Gaming, Inc. and A.G.P./Alliance Global Partners (incorporated by reference to Exhibit 10.2 to the
Current Report on Form 8-K filed on July 17, 2025)

Amended and Restated Equity Incentive Plan (incorporated by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on July 25, 2025)

Form of Securities Purchase Agreement, dated August 6, 2025, by and between the Company and the
Purchasers named therein (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-
K filed on August 8, 2025)

Placement Agency Agreement (incorporated by reference to Exhibit 10.2 to the Current Report on
Form 8-K filed on August 8, 2025)

Form of Securities Purchase Agreement, dated August 10, 2025, by and between the Company and the
Purchasers named therein (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-
K filed on August 12, 2025)

Placement Agent Agreement (incorporated by reference to Exhibit 10.2 to the Current Report on Form
8-K filed on August 12, 2025)

Employment Agreement by and between SharpLink Gaming, Inc. and Bob DeLucia dated July 25,
2025

Employment Agreement by and between SharpLink Gaming, Inc. and Joseph Chalom dated July 25,
2025
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Employment Agreement by and between SharpLink Gaming, Inc. and Rob Phythian dated July 25,
2025

ETH Sale and Purchase Agreement, dated July 7. 2025, between SharpLink Gaming, Inc. and
Ethereum Foundation (incorporated by reference as Exhibit 10.10 to the Quarterly Report on Form 10-

Q filed on August 14, 2025)

Director Compensation Program (incorporated by reference to Exhibit 10.25 to Quarterly Report on
Form 10-Q filed on August 14, 2025)

Amended and Restated Sales Agreement, dated August 19, 2025, by and among SharpLink Gaming,
Inc., A.G.P./Alliance Global Partners, Canaccord Genuity LLC, SG Americas Securities, LLC, B.
Riley Securities, Inc., and Citizens JMP Securities, LLC (incorporated by reference to Exhibit 10.1 to
the Current Report on Form 8-K filed on August 20, 2025)

Form of 10b-18 Repurchase Agreement (incorporated by reference as Exhibit 10.1 to the Current
Report on Form 8-K filed on August 22, 2025)

Form of Restricted Stock Unit Agreement Notice of Restricted Stock Unit Grant (Time-Based Grant)
(incorporated by reference as Exhibit 10.2 to the Current Report on Form 8-K filed on August 22,

2025)

Form of Restricted Stock Unit Agreement Notice of Restricted Stock Unit Grant (Performance-Based
Grant) (incorporated by reference as Exhibit 10.3 to the Current Report on Form 8-K filed on August

22,2025)

Form of Securities Purchase Agreement, dated October 15, 2025, by and between the Company and
the Purchaser named therein (incorporated by reference as Exhibit 10.1 to the Current Report on Form
8-K filed on October 17, 2025)

Placement Agent Agreement (incorporated by reference as Exhibit 10.2 to the Current Report on Form
8-K filed on October 17, 2025)

Separation Agreement dated December 15, 2025, between Rob Phythian and SharpLink Gaming, Inc.

Amended and Restated Insider Trading Policy of SharpLink Gaming, Inc. last amended as of
September 12, 2025

List of Subsidiaries

Consent of KPMG LLP

Consent of Cherry Bekaert, LLP

Certification of Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act
of 1934, as amended

Certification of Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act
of 1934, as amended

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
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104

SharpLink Gaming, Inc. Clawback Policy

Convenience Translation of the 104H Tax Ruling from Israel Tax Authority, dated January 17, 2024

(incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-K filed with the SEC on
February 2, 2024).

Declaration of Status for Israeli Income Tax Purposes (incorporated by reference to Exhibit 99.2 to the
Current Report on Form 8-K filed with the SEC on February 2, 2024)

Inline XBRL Instance Document

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Labels Linkbase Document
Inline XBRL Taxonomy Extension Presentation Linkbase Document

Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Previously filed

** Filed herewith

*#%* Furnished herewith

T Pursuant to Item 601(b)(10)(iv) of Regulation S-K, certain information contained in this has been redacted as
indicated therein

+1 Annexes and schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to
furnish supplementally to the SEC a copy of any omitted annexes and schedules upon request.

+ Indicates management contract or compensatory plan.

ITEM 16. FORM 10-K SUMMARY

None.
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

SHARPLINK, INC.

Dated: March 6, 2026 By:/s/ Joseph Chalom
Joseph Chalom
Chief Executive Officer and Director

Dated: March 6, 2026 By:/s/ Robert DeLucia
Robert DeLucia
Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signatures Title Date

/s/ Joseph Lubin Chairman of the Board March 6, 2026
Joseph Lubin

/s/ Joseph Chalom Chief Executive Officer and Director March 6, 2026
Joseph Chalom (Principal Executive Officer)

/s/ Robert DeLucia Chief Financial Officer March 6, 2026
Robert DeLucia (Principal Financial Officer)

/s/ Leslie Bernhard Director March 6, 2026
Leslie Bernhard

/s/ Robert Gutkowski Director March 6, 2026
Robert Gutkowski

/s/ Obie McKenzie Director March 6, 2026
Obie McKenzie
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors
Sharplink, Inc. (formerly SharpLink Gaming, Inc.):

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheet of Sharplink, Inc. (formerly SharpLink Gaming, Inc.)
and subsidiaries (the Company) as of December 31, 2025, the related consolidated statements of operations,
stockholders’ equity, and cash flows for the year then ended, and the related notes (collectively, the consolidated
financial statements). In our opinion, the consolidated financial statements present fairly, in all material respects, the
financial position of the Company as of December 31, 2025, and the results of its operations and its cash flows for the
year then ended, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these consolidated financial statements based on our audit. We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be
independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules
and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to
perform, an audit of its internal control over financial reporting. As part of our audit, we are required to obtain an
understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures
included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audit also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that
our audit provides a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated
financial statements that was communicated or required to be communicated to the audit committee and that: (1)
relates to accounts or disclosures that are material to the consolidated financial statements and (2) involved our
especially challenging, subjective, or complex judgments. The communication of a critical audit matter does not alter
in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating
the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or
disclosures to which it relates.

Evaluation of audit evidence pertaining to the existence and rights to the digital assets

As discussed in Notes 2(d), (e) and (f) to the consolidated financial statements, the Company’s digital assets are
comprised of crypto assets at fair value, crypto assets at cost, and USDC stablecoin. These assets are held through
custodial arrangements with qualified third-party custodians and include assets staked on the Ethereum blockchain.

As of December 31, 2025, the carrying amount of the Company’s digital assets was $2,402,477 thousand.

We identified the evaluation of audit evidence pertaining to the existence of and the Company’s rights to its digital
assets as a critical audit matter. Subjective auditor judgment, including specialized skills and knowledge, was involved
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in determining the nature and extent of audit evidence required to assess the existence of and the Company’s rights to
its digital assets, as rights are retained through custodial arrangements with qualified third-party custodians.

The following are the primary procedures we performed to address this critical audit matter.

e We evaluated the design and implementation of certain internal controls over the existence of and the
Company’s rights to its digital assets, including those staked on the Ethereum blockchain. We engaged
information technology professionals with specialized skills and knowledge to assist in evaluating the design
and implementation of internal controls at custodial platforms, including those related to the configuration of
access rights and approval privileges for asset transfers and withdrawals, and staking of digital assets.

e We obtained confirmation of the Company’s digital assets held in custody and staked as of December 31,
2025, the Company’s rights to those digital assets, digital assets transactions during the year, and digital
wallets owned by the Company, and reconciled the confirmed information to the Company’s record of its
digital assets. We also obtained confirmation that digital asset transfers to third parties were authorized by
the Company, evidencing the Company’s rights to its digital assets.

e We compared the Company’s record of digital assets held in custody and for a sample of staked digital assets,
as well as digital assets transactions, to the records on the public blockchain using software audit tools. We

also evaluated the reliability of audit evidence obtained from public blockchains.

e We obtained and assessed the terms of the contractual arrangements between the Company and its custodians,
to confirm that the Company had rights to its digital assets as of December 31, 2025.

/s/ KPMG LLP
We have served as the Company’s auditor since 2025.

McLean, Virginia
March 6, 2026
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To the Board of Directors and Stockholders
Sharplink Inc. (formerly SharpLink Gaming, Inc.)
Miami, Florida

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheet of Sharplink Inc. and Subsidiaries, formerly known as
SharpLink Gaming, Inc., (the "Company”) as of December 31, 2024, and the related consolidated statement of
operations, stockholders’ equity, and cash flows for the year then ended December 31, 2024 and the related notes
(collectively referred to as the "consolidated financial statements”). In our opinion, the consolidated financial
statements present fairly, in all material respects, the financial position of the Company as of December 31, 2024, and
the consolidated results of its operations and its cash flows for each of the year then ended December 31, 2024, in
conformity with accounting principles generally accepted in the United States of America.

Explanatory Paragraph — Going Concern

The accompanying consolidated financial statements have been prepared assuming the Company will continue as a
going concern. The Company had recurring losses and negative cash flows from operations that raise substantial doubt
about their ability to continue as a going concern. Management has evaluated the events and conditions giving rise to
this substantial doubt and has developed plans to address these matters. The consolidated financial statements do not
include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on the Company’s consolidated financial statements based on our audits. We are a public
accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB”) and
are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to
perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an
understanding of internal control over financial reporting, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures
included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements. We believe our
audits provide a reasonable basis for our opinion.

/s/ Cherry Bekaert LLP
We served as the Company’s auditor in from 2022 to 2025.

Raleigh, North Carolina
March 14, 2025
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SHARPLINK, INC.

CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

December 31,

December 31,

2025 2024
Assets
Current Assets
Cash $ 28,539 1,437
USDC stablecoin 1,882 -
Accounts receivable, net of allowance for credit losses of $0 221 265
Other receivables - 273
Prepaid expenses and other current assets 329 310
Current assets from discontinued operations 182 270
Total current assets 31,153 2,555
Crypto assets at fair value 1,899,683 -
Crypto assets at cost 500,912 -
Equipment, net 10 3
Intangible assets, net 8 13
Total assets $ 2,431,766 2,571
Liabilities and Stockholders’ Equity
Current Liabilities
Accounts payable and accrued expenses $ 12,748 479
Current liabilities from discontinued operations 1 10
Total current liabilities 12,749 489
Total liabilities 12,749 489
Commitments and Contingencies (Note 11)
Stockholders’ Equity
Series A-1 preferred stock, $0.0001 par value; authorized shares:
260,000; issued and outstanding shares: 0 and 601; liquidation
preference: $116,997 - 0
Series B preferred stock, $0.0001 par value; authorized shares:
370,000; issued and outstanding shares: 0 and 1,040; liquidation
preference: $529,122 - 0
Common stock, $0.0001 par value; authorized shares
2,500,000,000 and 100,000,000, respectively; issued
198,635,801 and 407,295, respectively; outstanding shares:
196,697,343 and 407,287, respectively 20 0
Treasury stock, 1,938,458 and 8 shares, respectively, of common
stock at cost (31,721) (29)
Additional paid-in capital 3,263,114 79,920
Accumulated deficit (812,396) (77,809)
Total stockholders’ equity 2,419,017 2,082
Total liabilities and stockholders’ equity $ 2,431,766 2,571

See accompanying notes to these consolidated financial statements.
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SHARPLINK, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share data)

For the Year Ended December 31,

2025 2024

Revenue from staking, net $ 25594 $ =
Revenue from affiliate marketing 2,461 3,662

Total revenue 28,055 3,662
Gains and (losses) from operations

Realized gain on crypto assets, net 55,213 -

Unrealized loss on crypto assets at fair value, net (616,173) -
Total losses from operations (560,960) -
Operating expenses

Cost of revenues from affiliate marketing 1,902 2,756

Selling, general, and administrative expenses 42,392 5,669

Stock-based compensation, related party 16,510 -

Impairment of crypto assets at cost 140,208 -
Total operating expenses 201,012 8,425
Operating loss (733,917) (4,763)
Other income and expense

Interest income 447 60

Interest expense - (325)

Other income - 298

Change in fair value of convertible debenture and warrant liabilities - 256

Total other income 447 289

Net loss before income taxes (733,470) (4,474)
Income tax expense (1,046) -
Net loss from continuing operations (734,516) (4,474)
Net income (loss) from discontinued operations, net of tax (71) 14,573
Net income (loss) $ (734,587) $ 10,099
Numerator for basic and diluted net income (loss) per share:

Net loss from continuing operations $ (734,516) $ (4,474)

Net income (loss) from discontinued operations (71) 14,573

Net income (loss) (734,587) 10,099
Denominator for net loss per share:

Basic weighted average shares for continuing and discontinued
operations 99,719,495 286,939

Diluted weighted average shares for continuing and discontinued
operations 99,719,495 337,255
Net earnings (loss) per share:

Net income (loss) from continuing operations per share - basic $ (7.37) $ (15.59)

Net income (loss) from discontinued operations per share — basic - 50.79

Net income (loss) per share - basic $ (7.37) $ 35.20

Net income (loss) from continuing operations per share - diluted $ (7.37) § (15.59)

Net income (loss) from discontinued operations per share — diluted - 43.21

Net income (loss) per share - diluted $ (7.37) $ 27.62
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SHARPLINK, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2025 AND 2024

(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:

Net income (loss)

Net income (loss) from discontinued operations, net of tax
Net loss from continuing operations

Adjustments to reconcile net loss to net cash used in operating
activities:

Depreciation and amortization

Amortization of debt discount

Change in fair value

Deferred tax expense

Stock-based compensation expense

Stock-based compensation expense, related party
Impairment on crypto assets at cost

Stock-based bonus accrual

Unrealized loss on crypto assets at fair value, net

Realized gain from liquid staking

Realized gain on equity contributions in crypto assets
Rewards from liquid staking

Rewards from native staking

USDC rewards received from vendor

Changes in assets and liabilities

Accounts receivable

Other receivable

Prepaid expenses and other current assets

Accounts payable and accrued expenses

Net cash used in operating activities — continuing operations
Net cash used in operating activities - discontinued operations
Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:

Capital expenditures for equipment

Crypto assets purchased

USDC stablecoin purchased

USDC stablecoin redemptions

Proceeds from sale of intellectual property

Net cash provided by (used in) investing activities — continuing
operations

Net cash used in investing activities - discontinued operations
Net cash used for investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from convertible debenture and purchase warrants
Gross proceeds from sale of common stock

Issuance costs paid related to sale of common stock

Gross proceeds from private placements

Issuance costs paid related to private placements
Repurchases of common stock (treasury cost)

Year Ended December 31,
2025 2024
(734,587) 10,099
(71) 14,573
(734,516) $ (4,474)
9 12
- 72
- (256)
- (7)
13,661 149
16,510 -
140,208 -
5,040 -
616,173 -
(54,715) -
(498) -
(1,412) -
(25,126) -
(190) -
161 162
- (273)
(19) 73
7,233 (1,314)
(17,481) (5,856)
(61) (16,958)
(17,542) (22,814)
(11) )
(2,614,612) -
(445,097) -
105,581 -
- 150
(2,954,139) 148
- (18,858)
(2,954,139) (18,710)
- (4,149)
2,147,073 869
(57,187) -
983,095 -
(42,574) -
(31,692) -



Proceeds from line of credit

Repayment of line of credit

Principal payments on long-term debt

Proceeds from exercise of warrants

Net cash generated by (used in) financing activities — continuing
operations

Net cash used in financing activities - discontinued operations
Net cash generated by (used in) financing activities

Net change in cash

Cash and restricted cash, beginning of period including discontinued
operations

Cash and restricted cash, end of period including discontinued
operations

Less cash from discontinued operations

Cash, end of period

SUPPLEMENTAL DISCLOSURE OF CASH FLOW
INFORMATION:
Cash paid for interest

Cash paid for taxes

NON-CASH OPERATING, INVESTING AND FINANCING
ACTIVITIES:
USDC stablecoin rewards

USDC stablecoin used to purchase crypto assets
Equity contributions of crypto assets

Crypto assets received as equity contributions after fair value
adjustment

Deposits of crypto assets (ETH) at fair value for liquid staking
activities
Receipt of crypto assets (LsETH) at cost for liquid staking activities

Receipt of crypto assets (ETH) at fair value for redemption of crypto
assets (LsETH) at cost

Redemption of crypto assets (LsETH) at impaired cost
Placement agent warrants

Premium purchase contract

Settlement agreement, liability issued for warrants

Issuance of common stock in exchange of warrants

Issuance of common stock for vested restricted stock

Deemed dividend

Warrant exchange agreement, issuance of pre-funded warrants

Warrant exchange amendment, revalue of strike price and removal of
repurchase requirement

- 550
- (6,900)

- (2,070)

- 160

2,998,715 (11,540)

} (5,835)

2,998,715 (17,375)

27,034 (58,899)

1,542 60,441

28,576 1,542

(37) (105)

$ 28,539 S 1,437
- 486

$ 449 $ 505
$ (190) $ -
$ 337,876 S -
$ 122,908 $ -
$ (123,406) S -
$ 706,235 S -
$ (717419) $ -
$ (121,136) $ :
$ 76,560 S -
$ 12,864 $ -
$ 8,586 $ -
$ -8 (900)
$ -8 211
$ 2290 S 449
$ -3 45
$ -8 287
$ -8 152

See accompanying notes to these consolidated financial statements.



SHARPLINK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2025 AND 2024
(dollar amounts in thousands, except for shares, per share data, and crypto asset tokens)

Note 1 — Organization
Background and Nature of Business

Headquartered in Miami, FL as of January 1, 2026, Sharplink, Inc. (the "Company” or "Sharplink”), a Delaware
corporation, undertook a significant strategic shift in June 2025 by adopting Ether ("ETH”), the native cryptocurrency
of the Ethereum blockchain, as its primary treasury asset. This strategy reflects the Company’s commitment to align
the corporate treasury with the future of programmable finance, digital capital markets and decentralized
infrastructure. The Company seeks to benefit from ETH accumulation, derived utilizing proceeds from multiple
financings, by (i) potential ETH price appreciation and (ii) protocol-level rewards earned by participating in
Ethereum’s proof-of-stake ("PoS”) consensus mechanism. We delegate our ETH to third-party validators (directly or
via asset managers) and participate in both native and liquid staking programs. See Note 3 — Digital Asset Holdings.
The Company also operates an online affiliate marketing business that delivers unique fan activation solutions to its
sportsbook and online casino gaming partners. The Company’s ETH Treasury Management strategy is now its
predominant operational focus.

Since the launch of its ETH Treasury Management strategy, the Company has raised capital through private
investment in public equity ("PIPE”) transactions, follow-on offerings, and at-the-market ("ATM”) sales. The
Company has deployed the majority of the cash proceeds from these transactions to acquire ETH. Additional details
regarding these equity offerings are included in Note 6— Equity. These capital raises, together with $1,899,683 of
crypto assets at fair value and $500,912 of crypto assets at cost, classified as non-current assets, represent readily
accessible sources of liquidity. As a result, these actions strengthened the Company’s liquidity position and were a
significant factor in management’s conclusion that substantial doubt about the Company’s ability to continue as a
going concern, as previously disclosed in the Company’s Annual Report on Form 10-K for the year ended December
31, 2024, was alleviated as of December 31, 2025.

On February 2, 2026, the Company formally changed its corporate name to "Sharplink, Inc.” from "SharpLink
Gaming, Inc.” in connection with a corporate rebranding initiative.

Reverse Stock Split

On May 5, 2025, the Company effected a one-for-twelve (1:12) reverse stock split of all the Company’s Common
Stock, whereby the Company decreased the number of issued and outstanding Common Stock from 7,916,206 to
659,684. Proportional adjustments for the reverse stock split were made to the Company’s outstanding stock options,
warrants and equity incentive plans. All share and per-share data and amounts have been retrospectively adjusted as
of the earliest period presented in the financial statements to reflect the reverse stock split.

Domestication

On February 13, 2024, SharpLink Gaming Ltd. ("SharpLink Israel” and former parent company) completed its
previously announced domestication merger ("Domestication Merger”), pursuant to the terms and conditions set forth
in an Agreement and Plan of Merger (the "Domestication Merger Agreement”), dated June 14, 2023 and amended
July 24, 2023, among SharpLink Gaming, Inc. ("SharpLink US”), SharpLink Israel, SharpLink Merger Sub Ltd., an
Israeli company and a wholly owned subsidiary of subsidiary of SharpLink US (Domestication Merger Sub) . The
Domestication Merger was achieved through a merger of Domestication Merger Sub Ltd. with and into SharpLink
Israel, with SharpLink Israel surviving the merger and becoming a wholly owned subsidiary of SharpLink US. The
Domestication Merger was approved by the shareholders of SharpLink Israel at an extraordinary special meeting of
shareholders held on December 6, 2023. The Common Stock of SharpLink commenced trading on the Nasdaq Capital
Market under the same ticker symbol, SBET, on February 14, 2024.



As a result of the Domestication Merger, all SharpLink Israel ordinary shares outstanding immediately prior to the
Domestication Merger automatically converted, on a one-for-one basis, into the right to receive, and become
exchangeable for, shares of SharpLink US Common Stock and all preferred shares, options and warrants of SharpLink
Israel outstanding immediately prior to the Domestication Merger converted into or exchanged for equivalent
securities of SharpLink US on a one-for-one basis.

The following represents the change in the par value based on the outstanding ordinary and preferred shares to
common and preferred stock after the Domestication Merger on February 13, 2024:

in thousands

Ordinary Shares

Par value for ordinary shares at $0.20 as reported at February 13, 2024 $ 573
Par value for common stock at $0.0001 at February 13, 2024 -
Net change in par value — reflected in additional paid-in capital $ 572

Preferred Shares
Par value for Series A-1 preferred stock at $0.20 par value as reported at February 13,2024  § 1
Par value for Series A-1 preferred stock at $0.0001 par value as reported at February 13,

2024

Net change in par value — will be reflected in additional paid-in capital $
Par value for Series B preferred stock at $0.20 par value as reported at February 13, 2024

Par value for Series B preferred stock at $0.0001 par value at February 13, 2024

Net change in par value — reflected in additional paid-in capital $

N =]
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Note 2 — Summary of Significant Accounting Policies
(a) Basis of Presentation

The accompanying consolidated financial statements have been prepared by Sharplink, Inc., pursuant to the rules and
regulations of the Securities and Exchange Commission ("SEC”). In the opinion of the Company, the foregoing
statements contain all adjustments, consisting only of normal recurring adjustments necessary to present fairly the
financial position of the Company as of December 31, 2025 and December 31, 2024, as well as its results of
operations for the years ended December 31, 2025 and 2024.

(b) Reclassifications

Certain amounts have been reclassified to conform to the current presentation. The Company revised its presentation
of the consolidated statements of operations to align with its current view of operations. Specifically, Total losses
from operations has been added to reflect the Company’s ETH Treasury Management results, including realized gains
and losses on crypto assets at fair value and unrealized gains and losses on changes in the fair value of crypto assets
held. In addition, costs of revenue from affiliate marketing has been reclassified into Operating expenses. These
reclassifications have not changed the results of operations of prior periods.

(c) Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America ("GAAP”) requires management to make estimates and assumptions that affect the reported
amounts therein. Due to the inherent uncertainty involved in making estimates, actual results in future periods may
differ from the estimates. On an on-going basis, the Company evaluates its estimates, including, but not limited to,
those related to measurement of crypto assets at fair value, impairment of crypto assets at cost, stock-based
compensation, valuation of warrants, income taxes, including the carrying value of deferred tax assets, and litigation
and contingencies, including liabilities that the Company deems not probable of assertion. The Company bases its
estimates on historical experience and on various other assumptions that are believed to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying value of assets, and equity
that are not readily apparent from other sources.



(d) Principles of Consolidation

The accompanying consolidated financial statements include the accounts of Sharplink and its wholly owned
subsidiaries. All intercompany accounts and transactions between consolidated subsidiaries have been eliminated in
consolidation.

(e) Functional Currency

The Company’s functional and reporting currency is the U.S. dollar. Transactions in foreign currencies are recorded
at the exchange rate prevailing on the date of the transaction. The resulting monetary assets and liabilities are translated
into U.S. dollars at exchange rates prevailing on the balance sheet date. Revenue and expense components are
translated to U.S. dollars at weighted-average exchange rates in effect during the period. Foreign currency translation
adjustments, which arise from the remeasurement of foreign-denominated monetary assets and liabilities, are typically
recorded in Other Comprehensive Income ("OCI”) in accordance with U.S. GAAP; however, the Company does not
have material operations in a foreign currency which require translation into U.S dollars. Foreign currency transaction
gains and losses resulting from remeasurement are recognized in selling, general, and administrative expenses within
the consolidated statements of operations.

(f) Crypto Assets

The Company’s crypto assets primarily consist of ETH, the native token of the Ethereum blockchain, and Liquid
Staked ETH ("LsETH”), a token received when ETH is staked through a third-party liquid staking protocol. ETH and
LsETH are presented separately on the consolidated balance sheet under the captions "Crypto assets at fair value” and
"Crypto assets at cost” respectively. The Company has ownership of and control over its crypto assets which are held
through custodial arrangements with qualified third-party custodians. These custodians provide secure storage and
safeguarding of the Company’s crypto assets, including both ETH and LsETH.

Crypto assets at fair value

Crypto assets acquired are initially recorded at cost, which represents the cash, cash equivalents, or other financial
assets paid to acquire the asset, including transaction fees. Crypto assets received in exchange for goods or services,
or in connection with the issuance of shares, are recognized at their fair value on the date received, which becomes
their cost basis.

Crypto assets are subsequently measured in accordance with ASC 350-60, Intangibles—Goodwill and Other—
Accounting for and Disclosure of Crypto Assets, at fair value in the statement of financial position with unrealized
gains and losses resulting from changes in fair value recognized in net income. The Company determines and records
at each reporting period the fair value of its crypto assets in accordance with ASC 820, Fair Value Measurement,
based on quoted (unadjusted) prices on the Coinbase exchange, the active exchange that the Company has determined
is its principal market for ETH (Level 1 inputs). Changes in the fair value are recognized in net income (loss) within
"Unrealized gain (loss) on crypto assets”, while realized gains and losses from the derecognition of crypto assets are
included in "Realized gain (loss) on crypto assets, net” in the Company’s consolidated statements of operations. The
Company applies a first-in, first-out methodology, by wallet, to assign costs for purposes of determining crypto assets
held and realized gains and losses.

Purchases and sales of crypto assets are reflected as cash flows from investing activities in the consolidated statements
of cash flows. Contributions of crypto assets received in connection with the issuance of shares and deposits of ETH

into a liquid staking protocol are presented as non-cash financing activities and as non-cash investing, respectively.

Crypto assets at cost

Crypto assets at cost are recognized at fair value on the date received, which becomes their cost basis. Crypto assets
at cost, such as LsETH, do not fall in the scope of ASC 350-60 for subsequent measurement. LsETH represents a
receipt token, which in general and by design, grants the holder an enforceable right to redeem ETH for which it was
exchanged. Therefore, it fails the ‘other goods and services criterion’ in ASC 350-60-15-1(b) and is outside the scope
of ASC 350-60. Crypto assets at cost are therefore subsequently measured at cost, net of any impairment losses
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incurred since acquisition, in accordance with ASC 350-30, Intangibles—Goodwill and Other—General Intangibles
Other Than Goodwill.

The Company performs an analysis each quarter to identify whether events or changes in circumstances, principally
decreases in the quoted (unadjusted) prices in the Company’s principal market, indicate that it is more likely than not
that any of the assets are impaired. The quoted (unadjusted) prices on the Coinbase exchange, the active exchange that
the Company has determined as its principal market, are used in the analysis. In determining if an impairment has
occurred, the Company considers the lowest price of one LsETH quoted on the Coinbase exchange, at any time since
acquiring the specific LsETH held by the Company. If the carrying value of a LsETH exceeds that lowest intraday
price, an impairment loss has occurred with respect to that LsETH in the amount equal to the difference between its
carrying value and such lowest price. Impairment losses are recognized in the period in which the impairment occurs
and are reflected within "Impairment of crypto assets at cost” in the Company’s consolidated statements of operations.
The impaired crypto assets are written down to their fair value at the time of impairment and this becomes the new
cost basis for those assets. The cost basis of LsETH will not be adjusted upward for any subsequent increase in fair
value.

LsETH received in connection with staking of ETH into a liquid staking protocol are presented as non-cash investing
activities.

(g) Staking activities

In June 2025, the Company began staking its ETH and has included both native staking and liquid staking. Staking
is the primary yield generation strategy of the Company for the year ended December 31, 2025.

Native Staking

The Company participates in native staking exclusively as a delegator through third-party validators. The Company
delegates ETH to validators, either directly or through third party asset managers, who operate nodes on the Ethereum
network to validate transactions and add blocks to the blockchain. In return for delegating ETH to validators, the
Company is entitled to a portion of the protocol-level rewards, comprising both consensus- and execution layer
components received by the validators, in the form of ETH tokens, calculated based on the Company’s proportion of
the total ETH staked. When the Company stakes ETH natively, the ETH does not remain in the Company’s
custodial wallet, but is instead deposited into Ethereum’s staking deposit smart contract, which is required for
participation in ETH staking as a delegator. Native staked ETH are not derecognized because their deposit into the
smart contract does not give any other entity the right or ability to direct their use (for example, sell, lend, pledge or
otherwise use those ETH) and the staked ETH may be withdrawn at any time by the delegator through the use of
private withdrawal keys, subject only to protocol-defined withdrawal and exit queue mechanics. The withdrawal
credentials in the smart contract are designated to the Company’s custodian, who, as described in Note 2(f) - Crypto
Assets, holds the Company’s ETH solely for the Company’s benefit and does not obtain control of the Company’s
ETH via their custodial services. Native staked ETH are therefore not derecognized.

Rewards from native staking activities are recognized as revenue in accordance with ASC 606, Revenue from
Contracts with Customers. The delegation of the Company’s ETH to validators represents an output of the Company’s
ordinary activities. In this case the Company’s performance obligation is the provision of our validation rights to the
validators, from which we earn variable consideration, in the form of ETH, which is non-cash consideration, measured
at the fair value of ETH as of contract inception based on the quoted (unadjusted) prices on the Coinbase exchange,
the active exchange that the Company has determined is its principal market. Revenue is recognized at the point in
time when the Ethereum network confirms that the validation is complete. As a delegator, the Company has concluded
it is not the principal to the block validation service provided to the Ethereum Network; it is the validators that control
the service. Instead, the Company’s service is one of providing the use of its ETH by the validators to increase their
validation opportunities. Consequently, the Company records staking revenue on a net basis, reflecting only the
portion of protocol rewards to which it is entitled after validator commissions are paid to the custodians. Fees paid to
third-party asset managers of approximately $5,629 and custodians of approximately $744 are recognized separately
as operating expenses.



Liguid Staking

The Company also participates in liquid staking through a liquid staking protocol. One key difference and intended
benefit of liquid staking versus native staking is that it allows the Company to earn staking rewards, like native staking,
but provides liquidity and the ability to enter into other transactions through the use of receipt token. Instead of directly
locking ETH into Ethereum’s staking deposit contract, the Company deposits ETH through its custodian into the liquid
staking protocol’s smart contract. The liquid staking protocol then controls the ETH for deposit into the Ethereum’s
staking deposit contract and further delegation to its chosen validators. In exchange for staking its ETH, the Company
receives LsETH, a freely transferable ERC-20 liquid staking receipt token, which enables participation in
decentralized finance (DeFi) and other crypto markets while the underlying ETH remains staked on Ethereum. Upon
staking ETH through the liquid staking protocol, the ETH is derecognized because the liquid staking protocol obtains
the ability to deploy and direct its use, and the LsETH token received concurrently is then recognized. Any gain or
loss on the derecognition of ETH and the recognition of the LsETH is recognized in accordance with ASC 610-20,
Other Income - Gains and Losses from the Derecognition of Nonfinancial Assets ("ASC 610-207) based on the
difference between the carrying amount of the ETH staked and the fair value of the LsETH received; and included in
"Realized gain on crypto assets” in the Company’s consolidated statements of operations.

The liquid staking protocol uses a floating conversion rate, or protocol conversion rate, between the receipt token and
staked tokens, reflecting the value of accrued network rewards, penalties, and fees associated with the staked ETH.
The conversion rate between LsETH and ETH increases over time as staking rewards accrue to the protocol; no new
LsETH are received. Staking rewards in the form of ETH are only received upon redemption of LsETH.

Since LsETH is accounted for under ASC 350-30 (see Note 2(f) Crypto Assets), increases in LsETH fair value while
the Company remains staked with the liquid staking protocols, are not recognized. There is no ongoing performance
obligation following the staking of ETH through the liquid staking protocol. Additionally, LsETH is a non-rebasing
token, meaning its quantity remains fixed over time. Staking rewards are not continuously reflected in token balances
but are instead realized separately. Staking rewards are therefore recognized only when the LsETH is redeemed,
measured at the fair value of ETH at contract inception, which is when the ETH were staked. Staking rewards on
LsETH are included in "Revenues from staking, net” in the Company’s consolidated statements of operations. Gain
or loss resulting from the difference between the carrying amount of the LsETH redeemed and the fair value of ETH
received at redemption (i.e., excluding staking rewards), is included in "Realized gain on crypto assets” in the
Company’s consolidated statements of operations.

When the Company initiates a redemption or unstaking of LsETH, the Company derecognizes the LsETH at its
carrying amount on the date the redemption request is accepted by the applicable protocol. At that time, the Company
recognizes a receivable for the underlying ETH expected to be received upon completion of the protocol’s withdrawal
process and additional staking rewards no longer accrue. The ETH receivable is initially measured at the fair value of
the ETH expected to be received determined by the protocol’s exchange rate at the time of redemption.

In LsETH redemption transactions, the Company is exposed to changes in the market price of ETH between the date
the redemption request is initiated and the date ETH is received. The Company evaluates whether such ETH
receivables contain embedded derivatives that require bifurcation and separate accounting under applicable accounting
guidance, ASC 815, Derivatives and Hedging. Any identified embedded derivative is measured at fair value, with
changes in fair value recognized in earnings until settlement of the receivable. During the year ended December 31,
2025, the Company redeemed 32,574 LsETH and recognized the changes in the market price from the date of
redemption to the date ETH was received of $43,531 in "Realized gain on crypto assets” in the Company’s
consolidated statements of operations.

(h) USDC stablecoin

USD stablecoins ("USDC”) are accounted for as financial assets that can be redeemed on the basis of one USDC for
one U.S. dollar on demand from the issuer. While not accounted for as cash or cash equivalents, the Company treats
its USDC holdings as a liquidity resource. The USDC received rewards from Coinbase on USDC held with Coinbase,
for which approximately $190 was recorded during the year ended December 31, 2025, and netted against custodial
fees in operating expenses in accordance with ASC 705-20 Accounting for Considerations Received from a Vendor.



The Company’s USDC are held with qualified third-party custodians who provide secure storage and safeguarding of
the Company’s USDC. The Company’s custodians do not obtain control over the Company’s USDC.

(i) Affiliate Marketing Revenue Recognition

The Company recognizes revenue in accordance with ASC 606. To determine revenue recognition for contracts with
customers, the Company performs the following five steps: (i) identify the contract with the customer; (ii) identify the
performance obligations in the contract; (iii) determine the transaction price, including variable consideration to the
extent that it is probable that a significant future reversal will not occur; (iv) allocate the transaction price to the
respective performance obligations in the contract; and (v) recognize revenue when (or as) the Company satisfies the
performance obligation. The Company recognizes revenue when it transfers its goods and services to customers in an
amount that reflects the consideration to which the Company expects to be entitled in such exchange. For year ended
December 31, 2025, the Company has recognized its revenue at a point in time for certain contracts and over time for
other contracts. The timing of revenue recognition may differ from the timing of invoicing to customers, and these
timing differences result in contract advanced billings on the Company’s consolidated balance sheet. The Company
recognized unbilled revenue when revenue is recognized prior to invoicing. Payment terms and conditions vary by
contract type, although terms generally include a requirement of payment within 30 days. In instances where the timing
of revenue recognition differs from the timing of invoicing, the Company has determined that its contracts generally
do not include a significant financing component. The primary purpose of invoicing terms is to provide customers
with simplified and predictable ways of purchasing the Company’s services, and not to facilitate financing
arrangements. The Company acts as an agent and records revenue net of commissions retained.

() Fair Value Measurements

The Company measures certain assets and liabilities at fair value on a recurring or nonrecurring basis. Fair value is
defined as the price that is expected to be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The Company uses a three-level hierarchy that prioritizes fair
value measurements based on the types of inputs used for the various valuation techniques. The three levels of the fair
value hierarchy are described below:

Level 1: Quoted (unadjusted) prices in active markets that are accessible at the measurement date for identical,
unrestricted assets or liabilities.

Level 2: Inputs other than quoted prices that are either directly or indirectly observable, such as quoted prices in active
markets for similar assets or liabilities, quoted prices for identical or similar assets or liabilities in inactive markets, or
other inputs that are observable or can be corroborated by observable market data for substantially the full term of the
assets or liabilities.

Level 3: Inputs that are generally unobservable, supported by little or no market activity, and typically reflect
management’s estimates of assumptions that market participants would use in pricing the asset or liability.

The categorization of an asset or liability within the fair value hierarchy is based on the lowest level of input that is
significant to the fair value measurement. The valuation techniques used by the Company when measuring fair value
maximize the use of observable inputs and minimize the use of unobservable inputs.

The Company also estimates the fair value of cash and cash equivalents, accounts receivable, accounts payable and
accrued expenses, and accrued compensation and employee benefits. The Company considers the carrying value of
these instruments in the Consolidated Financial Statements to approximate fair value due to their short maturities.

(k) Recently Adopted Accounting Pronouncements

Effective January 1, 2025, the Company adopted ASU 2023-08, Accounting for and Disclosure of Crypto Assets,
which requires certain crypto assets that meet the scope criteria of ASC 350-60 to be measured at fair value, with
changes recognized in net income each reporting period. Upon adoption, the Company began presenting in-scope
crypto assets separately from other intangible assets on the Consolidated Balance Sheets and recognizing unrealized
gains and losses from remeasurement within "Unrealized loss on crypto assets at fair value, net” in the Consolidated
Statements of Operations. The Company also provides enhanced disclosures regarding the nature and amount of crypto
assets held, including the name of each significant crypto asset, units held, cost basis, fair value, and the fair value of
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any crypto assets subject to contractual sale restrictions. The adoption of ASU 2023-08 did not result in a cumulative-
effect adjustment to opening retained earnings due to the commencement of the Company’s ETH Treasury Strategy
in June 2025.

Effective January 1, 2025, the Company adopted ASU 2023-09, Improvements to Income Tax Disclosures, which
requires expanded disaggregation of income tax information to enhance transparency and comparability. As a result,
the Company now presents a more detailed reconciliation of the U.S. federal statutory income tax rate to the
Company’s effective tax rate, including separate disclosure of state and local income taxes, foreign tax effects, tax
credits, valuation allowance changes, nondeductible items, and changes in unrecognized tax benefits. The Company
also discloses income taxes paid (net of refunds) disaggregated by federal, state, and significant foreign jurisdictions,
including any individual jurisdiction that represents 5% or more of total income taxes paid. In addition, the Company
now presents pretax income (loss) and income tax expense (benefit) disaggregated between domestic and foreign
operations, with separate disclosure for any significant individual foreign jurisdictions. The Company adopted ASU
2023-09 on a prospective basis; therefore the December 31, 2024 income tax disclosure was not retrospectively
adjusted for ASU 2023-09.

() Recently Issued Accounting Pronouncements Not Yet Adopted

In November 2024, the Financial Accounting Standards Board ("FASB”) issued Accounting Standards Update
("ASU”) 2024-04, Debt - Debt with Conversions and Other Options (Subtopic 470-20): Induced Conversions of
Convertible Debt Instruments ("ASU 2024-04”). ASU 2024-04 is intended to clarify requirements for determining
whether certain settlements of convertible debt instruments, including convertible debt instruments with cash
conversion features or convertible debt instruments that are not currently convertible, should be accounted for as an
induced conversion. This ASU is effective for all entities for annual reporting periods beginning after December 15,
2025, and interim reporting periods within those annual reporting periods, with early adoption permitted. The
Company is currently evaluating the potential impact of this guidance on its disclosures.

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense
Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses ("ASU 2024-03”),
and in January 2025, the FASB issued Accounting Standards Update No. 2025-01, Income Statement - Reporting
Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-40): Clarifying the Effective
Date ("ASU 2025-01"). ASU 2024-03 requires additional disclosure of the nature of expenses included in the income
statement as well as disclosures about specific types of expenses included in the expense captions presented in the
income statement. ASU 2024-03, as clarified by ASU 2025-01, is effective for the Company for annual reporting
periods beginning in fiscal 2027 and for interim reporting periods beginning in fiscal 2028 on a prospective basis.
Both early adoption and retrospective application are permitted. The Company currently does not have any debt and
therefore there is no impact of these standards on its disclosures.

Note 3 — Crypto Asset Holdings
Crypto Assets at fair value

The following table sets forth the tokens held, cost basis and fair value of crypto assets held, as shown on the
consolidated balance sheet as of December 31, 2025:

in thousands, except number of ETH Tokens Cost basis Fair value
ETH 640,026 $ 2,515,856 $ 1,899,683

Fair value represents the quoted (unadjusted) prices on the Coinbase exchange as of midnight UTC on the
measurement date.

As of December 31, 2024, the Company did not hold any crypto assets.

The following table represents a reconciliation of crypto assets held at fair value, for ETH specific activity:



For the year

Ended December
31, 2025

Fair Value, December 31, 2024 $ -
Additions from crypto assets received from investors and purchases made with cash and
stablecoin 3,075,829
Deposits of ETH into liquid staking activities (706,235)
Receipt of ETH upon redemption in liquid staking activities 120,091
Receipt and accrual of ETH rewards from liquid staking activities 1,045
Receipt and accrual of ETH rewards from native staking activities 25,126
Unrealized loss (616,173)
Fair Value, December 31, 2025 $ 1,899,683
Crypto Assets at cost

The following table sets forth the tokens, cost basis, impairment amount, and carrying amount of crypto assets held at
cost, for LSETH specific activity, as shown on the consolidated balance sheet as of December 31, 2025:

Carrying
in thousands, except number of LsETH Tokens Cost basis Impairment amount
LsETH 204,409 $ 641,121  $ (140,208) $ 500,912

The following table represents a reconciliation of crypto assets held at cost, for LsETH specific activity:

Cost Basis, December 31, 2024 $ -
Receipt of LsETH upon deposits of ETH into liquid staking activities 717,419
Redemptions of LsETH from liquid staking activities at cost less impairment (76,560)
Receipt of LsETH for rebate rewards 261
Impairment (140,208)
Fair Value, December 31, 2025 $ 500,912

For the year ended December 31, 2025, the Company recorded an impairment loss of $140,208 related to its holdings
of LsETH in accordance with ASC 350-30, Intangibles—Goodwill and Other—General Intangibles Other Than
Goodwill, see Note 2(f) Crypto Assets. The impairment was recorded in "Impairment of crypto assets at cost” in the
consolidated statements of operations. During the year ended December 31,2025, the Company redeemed 32,574
LsETH and recognized a net gain of $43,531 which is reflected in "Realized gain on crypto assets, net” in the
Company’s consolidated statements of operations.

The Company also recognized $18,445 of cumulative realized gains and $(7,261) of cumulative losses from liquid
staking activities, included in "Realized gain from crypto assets, net”, in the Company’s consolidated statements of
operations.

The Company recognized $1,412 of staking rewards and rebate rewards from the redeemed LSETH, $25,126 in native
staking rewards, net of native staking fees of $944, for a total of $25,594 for the year ended December 31, 2025,
included in "Revenues from staking, net” in the Company’s consolidated statements of operations. As of December
31, 2025, we have $106 of receivables from staking rewards recorded in "Accounts receivable” in the Company’s
consolidated balance sheet. See Note 4 - Revenue Recognition.

Note 4 — Revenue Recognition

The Company is currently engaged in ETH Treasury Management activities and the provision of Affiliate Marketing
services.
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ETH Treasury Management

The following table provides additional breakdown of the Company’s revenue from staking activities:

December 31,

2025

Revenue from contracts with customers
Native staking rewards $ 25,126
Native staking fees (944)

$ 24,182
Revenue from contracts with non-customers
Liquid staking rewards 1,412
Total revenue from staking, net $ 25,594

The Company participates in staking activities on the Ethereum blockchain and earns rewards for securing and
validating transactions. For the year ended December 31, 2025, the Company earned total staking rewards of
approximately $25,594, of which $1,412 relates to liquid staking rewards received via redemption of LsETH receipt
tokens from staking ETH through third-party validators and decentralized protocols and $24,182 of rewards received
from native staking, net of cash paid for staking fees.

Management has evaluated the nature of rewards received from liquid staking activities in accordance with the
guidance in ASC 610-20 Gains and Losses from the Derecognition of Nonfinancial Assets and 606-10-50-4 Revenue
from Contracts with Customers. Staking is an ongoing central activity of the Company, and accordingly, on
redemption of liquid staking tokens, incremental ETH attributable to liquid staking rewards is recognized as
revenue. Management applies the noncash consideration guidance in ASC 606-10-32-21 and measures the revenue
at the fair value of ETH at contract inception. While included within the same line item, management has disclosed
separately the amount of revenue attributable to liquid staking versus native staking, and evaluated the associated risks
and timing of reward recognition. The Company continues to assess evolving industry practice and regulatory
interpretations in this area.

The following is a summary of crypto assets staked as of December 31, 2025:

Unstaked ETH 55,582
Native staked ETH 584,443
Total LSETH 204,409
Total crypto assets 844,434

The following is a summary of total rewards earned from staking activities for the year ended December 31, 2025:

Native staked ETH 6,688
Redeemed liquid staked ETH 297
Total staking rewards 6,985
Affiliate Marketing

The Company recognizes revenue when it transfers its goods and services to customers in an amount that reflects the
consideration to which the Company expects to be entitled in such exchange.

For the year ended December 31, 2025, the Company has recognized its revenue at a point in time.
The timing of revenue recognition may differ from the timing of invoicing to customers, and these timing differences

result in contract advanced billings on the Company’s consolidated balance sheet. The Company recognized unbilled
revenue when revenue is recognized prior to invoicing.
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Payment terms and conditions vary by contract type, although terms generally include a requirement of payment
within 30 days. In instances where the timing of revenue recognition differs from the timing of invoicing, the Company
has determined that its contracts generally do not include a significant financing component. The primary purpose of
invoicing terms is to provide customers with simplified and predictable ways of purchasing the Company’s services,
and not to facilitate financing arrangements.

The Company’s assets and liabilities related to its contracts with major customers as of December 31, 2024 are
presented in the table below. The Company did not have any major customers during the year ended December 31,
2025.

December 31,
2024
Accounts receivable $ 265

Note 5 — Additional Balance Sheet Information
Equipment, net

Equipment consists of computers, furniture and fixtures and is presented net of accumulated depreciation from
continuing operations for a net book value of $10 and $3 as of December 31, 2025 and December 31, 2024,
respectively. Depreciation expense from continuing operations for the years ended December 31, 2025 and 2024, was
$4 and $7, respectively.

Intangible assets, net
Amortization expense from continuing operations on intangible assets for the year ended December 31, 2025 and

2024, was $4 and $5, respectively. Intangible assets, net of accumulated amortization as of December 31, 2025
and December 31, 2024 consisted of the following:

Weighted
Average
Amortization
Period Cost, Net of Accumulated
(Years) Impairment Amortization Net
Balance, December 31, 2025
Acquired technology 5 $ 25 % 16 $ 8
Balance, December 31, 2024
Acquired technology 5 $ 25 % 12 % 13

Accounts payable and accrued expenses

On December 15, 2025, the Company effected the separation of its former Co-Chief Executive Officer and entered
into a severance agreement providing for cash payments to be made in installments beginning January 7, 2026 through
December 15, 2026 and the acceleration of unvested RSU’s (See Note § - Stock Compensation). As of December 31,
2025, the Company recorded an accrued severance liability of $2.1, which is included in accrued liabilities on the
consolidated balance sheet . Also included in accrued liabilities are cash bonuses of $3,183 and $5,040 of bonuses to
be settled in Common Stock. The bonuses were paid on February 5, 2026.
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Note 6 — Equity
Undesignated Preferred Stock

The Company has 15,000,000 shares of undesignated preferred stock authorized, par value of $0.0001, as a result of
the February 13, 2024, Domestication Merger (See Note 1 - Organization). There is no undesignated preferred stock
issued or outstanding as of December 31, 2025.

Exchange of Series A-1 Preferred Stock and Series B Preferred Stock for Common Stock and Prefunded
Warrants

On April 2, 2025, the Company entered into an exchange agreement ("Exchange Agreement”) with Alpha Capital
Anstalt ("Alpha”), whereby, pursuant to the terms and conditions set forth in the Exchange Agreement and in reliance
on Section 3(a)(9) of the Securities Act of 1933, as amended (the "Securities Act”), 600 shares of the Company’s
Series A-1 Preferred Stock and 1,040 shares of the Company’s Series B Preferred Stock (collectively, the "Existing
Securities”) held by Alpha were exchanged for 38,683 shares of Sharplink’s Common Stock and 44,650 prefunded
warrants to purchase shares of the Company’s Common Stock ("Alpha Prefunded Warrants™) at an exercise price of
$0.012. With the exchange of Alpha’s Existing Securities for Common Stock and Alpha Prefunded Warrants, the
Company no longer has any Series A-1 Preferred Stock or Series B Preferred Stock issued and outstanding.

At-The-Market ("ATM’) Offerings

On May 2, 2024, Company entered into an ATM Sales Agreement (the "May 2024 ATM Sales Agreement”) with
A.G.P. pursuant to which the Company may offer and sell, from time to time, through A.G.P., as sales agent and/or
principal, shares of the Company’s Common Stock, having an aggregate offering price of up to $1,700, subject to
certain limitations on the amount of Common Stock that may be offered and sold by the Company set forth in the May
2024 ATM Sales Agreement (the "2024 ATM Offering”). On February 4, 2025, the Company, under the terms of the
2024 ATM Sales Agreement, filed a prospectus supplement that amended the number shares of Common Stock having
an aggregate offering price of up to $1,800.

On May 30, 2025, the Company entered into a second ATM Sales Agreement (the "May 2025 ATM Sales
Agreement”) with A.G.P. relating to the sale of shares of the Company’s Common Stock from time to time, having
an aggregate offering price of up to $1,000,000 (the "May 2025 ATM Offering”).

On July 17, 2025, the Company entered into an amendment to the May 2025 ATM Sales Agreement (the
"Amendment”) with A.G.P to increase the number of shares that may be sold from time to time in connection with
the ATM facility from $1,000,000 to $6,000,000; and to permit the forward sale of shares to be sold in the ATM
offering to master forward confirmation letter agreements. On July 17, 2025, the Company filed a supplement to the
prospectus supplement with the SEC to address the Amendment and the forward sales agreements.

On July 17, 2025, the Company entered into a forward sales agreement to permit the forward sale of shares of the
Company’s Common Stock to A.G.P. The forward sales agreement was outstanding for one week and was settled
with the purchase of 6,800,000 shares for $201,100,000. The Company accounted for the forward sales agreement as
an equity instrument as the agreement required for physical settlement in shares of the Company’s Common Stock
and did not require or permit net cash settlement. Accordingly, the contract was recorded in equity, and no gains or
losses were recognized in earnings during the period. Upon settlement of the forward sales agreement, the proceeds
were recorded as an increase to Common Stock and additional paid in capital as part of the ATM offerings.

On August 19, 2025, the Company entered into an Amended and Restated Sales Agreement ("Amended and Restated
Sales Agreement”) (which amended and restated the May 2025 ATM Sales Agreement) to add additional sales agents
to the ATM offering and to make certain conforming changes.

As of December 31, 2025, the Company has raised total gross proceeds of $2,147,073 from sales of shares under the

Amended and Restated May 2025 ATM Sales Agreement. The proceeds were used to further the Company’s ETH
Treasury Management strategy as well as provide for working capital.
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Equity Offerings

$4.5 Million Offering

On May 20, 2025, the Company entered into a securities purchase agreement (the "May 20, 2025 Purchase
Agreement”) for an offering of 34,000 shares of Common Stock, and pre-funded warrants to purchase up to 1,496,612
shares of Common Stock. The shares were offered at an offering price of $2.94 per share. The gross proceeds from
the May 20, 2025 Purchase Agreement, before deducting the placement agent fees and offering expenses, were
approximately $4,500. See Note 7 — Warrants.

The issuance of shares and pre-funded warrants were recorded at the offering price within equity in accordance with
ASC 505, Equity. Any amounts in excess of the par value of the shares were recorded in additional paid-in capital.

$425 Million Offering

On May 26, 2025, the Company entered into a securities purchase agreement for a private placement in public equity
("PIPE”), offering (the "May 2025 PIPE Offering”) an aggregate of (i) 58,699,760 shares of Common Stock of the
Company, at an offering price of $6.15 per share, and (ii) pre-funded warrants to purchase up to an aggregate of
10,400,553 shares of Common Stock at an offering price of $6.1499 per pre-funded warrant. Each of the pre-funded
warrants is exercisable for one share of Common Stock at the exercise price of $0.0001 per pre-funded warrant share,
immediately exercisable, and may be exercised at any time until all of the pre-funded warrants issued in the May 2025
PIPE Offering are exercised in full. The gross proceeds from the May 2025 PIPE Offering, before deduction the
placement agents fees and offering expenses, were approximately $425,000 funded in a combination of cash and
Ether. On June 2, 2025, the Company launched its treasury reserve strategy with the commencement of its purchasing
of ETH, serving as the Company’s primary treasury reserve asset. Consensys Software Inc. acted as the lead investor
in the May 2025 PIPE Offering, along with prominent crypto venture capital firms and infrastructure providers, with
an intent to assist the Company in earning distinction as one of the largest ETH-focused treasury strategies in the
public markets. The Company also implemented native and liquid staking activities in the second quarter of 2025 to
earn staking rewards from the Company’s digital assets held. See Note 3 — Digital Asset Holdings, Note 7 — Warrants
and Note 12 - Related Parties.

$200 Million Offering

On August 6, 2025, the Company entered into a securities purchase agreement (the "August 2025 Purchase
Agreement”) with certain institutional investors to sell in a registered direct offering (the "August 2025 Offering”) an
aggregate of 10,256,411 shares of the Company’s Common Stock. The price per share was $19.50, and the gross
proceeds from the August 2025 Offering, before deducting the placement agent fees, financial advisor fees, and
offering expenses, were approximately $200,000. In addition, on August 6, 2025, the Company entered into a
placement agency agreement (the "August 2025 Placement Agency Agreement”) with A.G.P. A.G.P., as lead
placement agent and SG Americas Securities, LLC, as co-placement agent ("SocGen,” and together with AGP, the
"August 2025 Placement Agents”), pursuant to which the Company engaged the August 2025 Placement Agents as
the exclusive placement agents in connection with the August 2025 Offering. Cantor Fitzgerald & Co. ("Cantor”)
acted as financial advisor to the Company pursuant to an engagement letter with the Company. Pursuant to the August
2025 Placement Agency Agreement, the Company paid the August 2025 Placement Agents a cash fee equal to their
pro rata allocation of 5.0% of the aggregate gross proceeds raised from the sale of the shares sold in the August 2025
Offering. The August 2025 Offering closed on August 8, 2025.

$400 Million Offering

On August 10, 2025, the Company entered into a securities purchase agreement (the "Second August 2025 Purchase
Agreement”) with certain institutional investors to sell in a registered direct offering (the "Second 2025 August
Offering”) an aggregate of 18,382,353 shares of the Company’s Common Stock. The price per share was $21.76, and
the gross proceeds from the Second August 2025 Offering, before deducting the placement agent fees, financial
advisor fees, and offering expenses, were approximately $400,000. In addition, on August 10, 2025, the Company
entered into a placement agency agreement (the "Second August 2025 Placement Agency Agreement”) with A.G.P. as
the sole placement agent, in connection with the Second August 2025 Offering. Pursuant to the Second August 2025
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Placement Agency Agreement, the Company paid A.G.P. a cash fee equal 2.5% of the aggregate gross proceeds raised
from the sale of the shares sold in the Second 2025 August Offering. The Second August 2025 Offering closed on
August 12, 2025.

$76.5 Million Offering

On October 15, 2025, the Company entered into a securities purchase agreement (the "October 2025 Purchase
Agreement”) with an institutional investor to sell in a registered direct offering (the "October 2025 Offering”) an
aggregate of 4,500,000 shares of the Company’s Common Stock (the "October 2025 Shares”). The price per October
2025 Shares was $17.00, and the gross proceeds from the October 2025 Offering, before deducting the placement
agent fees and offering expenses, were approximately $76,500. The Company used the net proceeds received from
the October 2025 Offering to acquire ETH as well as for general working capital purposes. Under the October 2025
Purchase Agreement, the Company also granted the investor 90-day premium purchase contracts, which expired on
January 15, 2026, to purchase up to an additional 4,500,000 shares of Common Stock at an exercise price of $17.50
(the "Premium Purchase Contract” and the shares of Common Stock issuable upon exercise of the Premium Purchase
Contracts, the "Premium Purchase Shares™). The Premium Purchase Contract was classified as an equity instrument,
valued at $8,586 and recorded in additional paid in capital. The remaining $67,914 of the $76,500 proceeds were
allocated to Common Stock and also recorded in additional paid in capital, see Note 7 - Warrants. The premium
purchase contracts were not executed prior to the January 15, 2026 expirations date.

Share Repurchase Program

On August 21, 2025, the Board approved a share repurchase program (the "2025 Repurchase Program™) providing for
the repurchase of up to $1,500,000 of the Company’s outstanding shares of Common Stock. Under the 2025
Repurchase Program, the Company is authorized to repurchase shares of Common Stock through open market
purchases, privately-negotiated transactions, or otherwise in accordance with applicable federal securities laws. The
2025 Repurchase Program does not obligate the Company to repurchase shares of Common Stock, and the specific
timing and amount of repurchases will vary based on available capital resources and other financial and operational
performance metrics, market conditions, securities law limitations and other factors.

In connection with the 2025 Repurchase Program, on August 21, 2025, the Company entered into an open market
share repurchase agreement (the "Repurchase Agreement”) with a broker whereby the broker has agreed to act as a
non-exclusive agent on behalf of the Company to repurchase shares of Common Stock in the open market. The
Repurchase Agreement will continue in effect until terminated by either the Company or the broker, with or without
cause, upon written notice to the other party. We will pay the broker a commission at a rate of $0.01 for each share of
Common Stock repurchased pursuant to the Repurchase Agreement.

During the year ended December 31, 2025, the Company repurchased 1,938,450 shares of its Common Stock for
$31,600. All repurchased shares are recorded as treasury stock.

Tokenization of Stock

On September 24, 2025, the Company entered into a digital transfer agent agreement with Superstate Services LLC
with the intent to tokenize the Company’s Common Stock, par value $0.0001 per share (the "Common Stock™) on the
Ethereum blockchain. As of the December 31, 2025, the Company has not tokenized any of its Common Stock.

Common Stock

On July 24, 2025, the Company held a special meeting of the stockholders and received approval for two proposals:
(1) adopt an amendment to the Company’s Amended and Restated Certificate of Incorporation, as amended, to increase
the number of authorized shares of Common Stock of the Company from 100,000,000 to 500,000,000; and (ii) to
adopt the Company’s Amended and Restated 2023 Equity Incentive Plan to increase the number of shares of Common
Stock reserved for issuance thereunder by 8,000,000 to 8,034,166 shares.

On September 25, 2025, the Company held a special meeting of stockholders and received approval for an amendment
to the Company’s Certificate of Incorporation to increase the number authorized and outstanding Common Stock from
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500,000,000 to 2,500,000,000. The amendment was effective on September 25, 2025. The increase in authorized
shares provides additional flexibility to support the Inducement Award Plan, among other initiatives.

Note 7 — Warrants

Following is a summary of the Company’s warrant activity for the year ended December 31, 2025:

Number of Weighted Weighted
Common Stock Average Average
Underlying the Exercise Price Remaining Life
Warrants Per Share (Years)
Outstanding as of December 31, 2024 50,569 $ 1.08 7.71
Exercised (94,842) - -
Issued 22,660,722 5.46 3.56
Expired - - -
Outstanding as of December 31, 2025 22,616,449 $ 5.48 3.54

The Company recognized $16,379 of stock-based compensation expense for 3,455,019 warrants to purchase the
Company’s Common Stock ("Strategic Advisor Warrants”) issued to Consensys Software Inc. ("Consensys”) in
conjunction with the Strategic Advisory Agreement (also see Note 12 — Related Parties). The Strategic Advisor
Warrants have various exercise prices as follows: (i) 1,382,007 shares of Common Stock at an exercise price of $6.15
per share of Common Stock; (ii) 691,004 shares of common stock at an exercise price of $6.765 per share of Common
Stock; (iii) 691,004 shares of Common Stock at an exercise price of $7.38 per share of Common Stock; and (iv)
691,004 shares of Common Stock at an exercise price of $7.995 per share of Common Stock.

The Company recognized $12,864 of stock-based compensation expense recognized as contra-equity for the 2,764,013
placement agent warrants to purchase shares of Common Stock issued to the Agent in conjunction with the May 2025
PIPE Offering (as defined below). The warrants have an exercise price of $7.68 per share of Common Stock.

The strategic advisor and placement agent warrants are accounted for under ASC 718, Compensation—Stock
Compensation. Both the Strategic Advisor Warrants and the placement agent warrants are fully vested, nonforfeitable
and not subject to any clawback provisions on the grant date. Accordingly, the grant date fair value of the Strategic
Advisor Warrants is recognized in full as compensation in the income statement upfront. The grant date fair value of
the placement agent warrants is recorded as contra-equity as the warrants represent non-cash consideration for costs
of placement agent services, which are directly attributable costs to raise capital in the May 2025 PIPE Offering.

The fair value of each warrant grant is estimated on the date of grant using the Black Scholes option pricing model
using assumptions in the table below.

Pre-funded warrants

Prefunded warrants are equity instruments that provide the holder with the right to purchase common shares at a
nominal exercise price, with substantially all the purchase price paid upfront at issuance. Because the exercise price
is insignificant and all substantive considerations has been received, prefunded warrants are economically equivalent
to outstanding common stock. Accordingly, for earnings-per-share purposes, the shares underlying prefunded
warrants are included in the weighted-average common shares outstanding for basic EPS.

The Company issued 1,496,612 pre-funded warrants to purchase shares of Common Stock to Consensys in
conjunction with the $4,500 Offering. The warrants have an exercise price of $0.0001 per share of Common Stock.

The Company issued 3,966,340 pre-funded warrants to purchase shares of Common Stock to Consensys in conjunction
with the May 2025 PIPE Offering. The warrants have an exercise price of $0.0001 per share of Common Stock.
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The Company issued 6,434,213 pre-funded warrants to purchase shares of Common Stock to the Chairman of the
Board in conjunction with the May 2025 PIPE Offering. The warrants have an exercise price of $0.0001 per share of
Common Stock.

The Company issued 44,650 pre-funded warrants to purchase shares of Common Stock to Alpha in conjunction with
the April 2, 2025 Exchange Agreement. The warrants have an exercise price of $0.012 per share of Common Stock
and were exercised in full as of June 30, 2025.

The pre-funded warrants met the criteria for classification within stockholders’ equity as permanent equity, with no
subsequent remeasurement required. The fair value of each warrant is estimated on the date of grant using a Black
Scholes option-pricing model. The Company uses historical option exercise and termination data to estimate the term
the options are expected to be outstanding. The risk-free rate is based on the U.S. Treasury yield curve in effect at the
time of grant. The expected dividend yield is calculated using historical dividend amounts and the stock price at the
option issue date. The expected volatility is determined using the volatility of peer companies.

Premium Purchase Contract

The Company issued a Premium Purchase Contract ("PPC”) to an institutional investor for the right to purchase up to
4,500,000 shares of Common Stock in conjunction with the October 2025 Offering. The PPC is economically
equivalent to a warrant and has an exercise price of $17.50 per share of Common Stock. The PPC expired on January
15, 2026 and was not exercised. As of December 31, 2025, the PPC was classified as an equity instrument, valued at
$8,586, and recorded in additional paid in capital. The fair value of the PPC was determined using the Black
Scholes option-pricing model that considered the Company’s stock price on the issuance date, contractual exercise
price, expected volatility, risk-free interest rate, and contractual term. As noted in Note 6 - Equity, the Company issued
common stock and PPC, and therefore allocated the gross proceeds between the Common Stock and the PPC on a
relative fair value basis using the assumptions in the below table.

The fair value of each warrant grant and PPC is estimated on the date of grant using the Black Scholes option
pricing model with the following assumptions:

December 31,

2025
Expected volatility 99.9% - 105%
Expected dividends 0%
Expected term (years) 0.24 -5.01
Risk-free rate 3.97% - 4.08%
Strike price $6.15 - $17.50
Fair value per share of underlying Common Stock on grant date $ 6.15-14.34

Letter Agreements

Between July 8, 2025 and July 10, 2025, the Company entered into letter agreements ("Letter Agreements”) with the
holders of the Company’s Common Stock, pre-funded warrants, Strategic Advisor Warrants and placement agent
warrants, which were issued in connection with the Company’s private placement pursuant to the two securities
purchase agreements, dated May 20, 2025 and May 26, 2025.

Pursuant to the Letter Agreements, the Company may reserve for issuance under the ATM sales agreement between
the Company and A.G.P./Alliance Global Partners ("A.G.P.”) any of the authorized shares of Common Stock that
would otherwise be reserved for issuance under the Strategic Advisor Warrants (as defined in Nofte 12 — Related
Parties), placement agent warrants, private placement pre-funded warrants and pre-funded warrants, with the
understanding that (i) the Company may issue such shares pursuant to the ATM facility at any time after the execution
of the Letter Agreements and before the date on which the Company receives the requisite stockholder approval (the
"Stockholder Approval”) to increase the Company’s authorized shares, and (ii) following the receipt of the
Stockholder Approval with respect to the authorized share increase, the Company shall reserve the shares underlying
the various warrants. Following receipt of Stockholder Approval on July 24, 2025 at the Special Meeting of
Stockholders, the authorized share capital was increased and the Letter Agreements were terminated.
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The termination of these Letter Agreements had no impact on the Company’s accounting or financial statement
presentation, as no new rights or obligations were created or extinguished upon termination.

The following is a summary of the Company’s warrant activity for the year ended December 31, 2024:

Number of Weighted Weighted
Common Stock Average Average
Underlying the Exercise Price Remaining Life
Warrants Per Share (Years)
Outstanding as of December 31, 2023 96,502 § 41.16 3.58
Previously issued regular warrants (60,316) 49.20 -
Revalued regular warrants 60,316 - 7.69
Exercised (45,447) 8.16 -
Expired (486) 317.04
Outstanding as of December 31, 2024 50,569 $ 1.08 7.71

Note 8 — Stock Compensation
Inducement Award Plan

On August 19, 2025, the Board of Directors (the "Board”) of the Company adopted the Sharplink, Inc. Inducement
Award Plan (the "Inducement Award Plan”). The Board reserved 3,000,000 shares of the Company’s Common Stock
for issuance under the Inducement Award Plan, including restricted stock units (time-based and performance-based),
subject to adjustment as provided in the plan document.

The terms of the Inducement Award Plan are substantially similar to the terms of the Company’s Amended and
Restated 2023 Equity Incentive Plan, with the exception that incentive stock options may not be issued under the
Inducement Award Plan, and equity awards under the Inducement Award Plan (including nonqualified stock options,
restricted stock, restricted stock units, and other stock-based awards) may be issued only to an employee who is
commencing employment with the Company or any subsidiary or who is being rehired following a bona fide
interruption of employment by the Company or any subsidiary, in either case if he or she is granted such award in
connection with his or her commencement of employment and such grant is an inducement material to his or her
entering into employment with the Company or such subsidiary.

In August 2025, the Company granted 443,385 restricted stock units to the newly appointed CEO with 147,795
performance based awards and 295,590 service based awards, under the Inducement Award Plan (see Restricted Stock
Units - Performance Based below).

Stock Options

Option awards are generally granted with an exercise price equal to the market price of the Company’s Common Stock
at the date of grant; those options generally vest based over three years of continuous service and have ten-year
contractual terms. Certain option and share awards provide for accelerated vesting if there is a change in control, as
defined in the plans. For the year ended December 31 2025, the Company managed the following equity plans:
Sharplink Gaming Ltd. 2021 Equity Incentive Plan, Sharplink Gaming, Inc. 2023 Equity Incentive Plan and
Inducement Award Plan.

The Company granted no stock options for the year ended December 31, 2025 and 2024, respectively. The Company
recognized stock compensation expense for stock options of $105 and $161 for the years ended December 31, 2025

and 2024, respectively, of which $0 and $12 of expense are recorded in discontinued operations.

The summary of activity under the plans as of December 31, 2025, and change during the year ended December 31,
2025, is as follows:
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Weighted

average
Shares of Weighted remaining
Common average contractual Aggregate
Options Stock exercise price term intrinsic value
Outstanding as of December 31, 2024 9,022 $ 91.08 76 $ -
Granted - -
Exercised - -
Forfeited (116) 52.80
Expired - -
Outstanding as of December 31, 2025 8,906 $ 91.56 25 § -
Exercisable as of December 31, 2025 8,863 $ 91.76 25 § =

Unamortized stock compensation expense of $1 will be recognized through 2026 for 43 unvested options which have a
weighted average recognition period of seven years.

The summary of activity under the plans as of December 31, 2024, and change during the year ended December 31,
2024, is as follows:

Weighted
average

Shares of Weighted remaining

Common average contractual Aggregate
Options Stock exercise price term intrinsic value
Outstanding as of December 31, 2023 34568 $ 105.48 77 % 3,750
Granted -
Exercised (208) 7.44
Forfeited (8,721) $ 68.28
Expired (16,618) $ 132.72
Outstanding as of December 31, 2024 9,022 $ 91.08 76 % -
Exercisable as of December 31, 2024 6,631 $ 96.60 7.6 $ -

Restricted Stock Units - Service Based

The Company’s Compensation Committee recommended to the Board and the Board approved the granting of certain
restricted stock units ("RSUs”) to employees and the Board that vest over the passage of time. The Company
recognized stock compensation expense for service based RSU awards of $5,636 and $449 for the year ended
December 31, 2025 and 2024, respectively.

The following is a summary of service based RSU activity for the year ended December 31, 2025:

Weighted
Average
Weighted Remaining Aggregate
Average
Number of Grant Contractual Intrinsic
Date Fair
RSU Shares Value Term Value
Outstanding as of December 31, 2024 12,501 $ 7.80 - 3 -
Granted 1,791,002 19.12 - -
Forfeited (58,020) - - -
Vested (151,278) 18.22 - 1,440,990
Outstanding and unvested as of
December 31, 2025 1,594,205 $ 14.26 348 % =
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The total unrecognized compensation cost related to unvested service based RSUs as of December 31, 2025 was
$19,824. The grant date fair value of the vested and issued restricted stock was $2,290.

The following is a summary of RSU activity for the year ended December 31, 2024:

Weighted
Average
Weighted Remaining Aggregate
Average
Number of Grant Contractual Intrinsic
Date Fair
RSU Shares Value Term Value
Outstanding as of December 31, 2023 - 3 - - 3 -
Granted 41,667 8.64 - -
Forfeited - - - -
Vested (29,166) 9.00 - -
Outstanding and unvested as of
December 31, 2024 12,501 $ 7.80 13.13 $ -

Restricted Stock Units - Performance Based

The Company’s Compensation Committee recommended to the Board of Directors and the Board approved the design
of performance based restricted stock units ("Performance RSU”) for certain executive officers. The awards are intended
to vest based on the achievement of specified financial and operational performance metrics over a three-year
performance period, subject to continued service through the end of the performance period. The Company recognizes
the stock-based compensation expense in connection with the Performance RSUs when they are granted or at the service
inception date if the service inception date precedes the grant date. As of December 31, 2025, a grant date had not yet
been established for 89,029 Performance RSUs granted during 2025 because certain performance conditions and award
parameters remained subject to the sole discretion and final determination by the Compensation Committee. The
Company remeasures the fair value of the award at each reporting date, as the service date preceded the grant date. In the
period in which the grant date occurs, cumulative compensation cost will be adjusted to reflect the cumulative effect of
measuring compensation cost based on the fair value at the grant date rather than the fair value previously used at the
service inception date or subsequent reporting dates. For the year ended December 31, 2025, the Company
recognized $128 in stock compensation expense. Unamortized stock compensation expense of $684 will be recognized
through 2028 for 89,029 unvested RSU’s subject to fair value remeasurement to the grant date.

There were no Performance RSUs issued during 2024.
Accelerated Restricted Stock Units

In connection with the separation of the Company’s former Co-Chief Executive Officer on December 15, 2025 (see
Note 5 - Additional Balance Sheet Information), 394,247 equity awards vested pursuant to the terms of the applicable
employment and award agreements. As a result, the Company recognized stock-based compensation expense of
$7,922 related to the accelerated vesting of these awards during the year ended December 31, 2025. The shares were
issued in January 2026, utilizing a net share method, for 171,216 common shares issued for vested restricted stock.
These shares were considered issued and outstanding as of December 31, 2025.

Related Party Stock-Based Compensation
As stated in Note 7 - Warrants, the Company recognized $16,379 in stock-based compensation for the Strategic

Advisor Warrants and an additional $131 in stock-based compensation for the Secondment Agreements as stated in
Note 12 - Related Party.



Note 9 — Income Taxes

Effective January 1, 2025, the Company adopted ASU 2023-09, Income Taxes: Improvements to Income Tax
Disclosures. The amendments in ASU 2023-09 enhance the transparency and decision usefulness of income tax
disclosures by requiring, among other things, (i) expanded rate reconciliation disclosures with specified categories
presented both in dollar amounts and as a percentage of pretax loss, and (ii) disaggregation of income taxes paid (net
of refunds) by federal, state and foreign jurisdictions, including separate disclosure of material jurisdictions.

The disclosures for the year ended December 31, 2024 were prepared in accordance with the income tax disclosure
requirements of ASC 740-50 prior to the adoption of ASU 2023-09, and are presented in the format previously
required. Accordingly, the 2024 rate reconciliation and related disclosures reflect the previously required categories
and disclosure objectives under the prior guidance and are not required to be reformatted under the new standard.

Deferred tax assets and liabilities as of December 31, 2025 and 2024 consisted of the following:

December 31, December 31,
2025 2024
Deferred tax assets
Net operating losses $ 3,041 $ 4,942
Research and development tax credit 27 27
Nonqualified stock options 1,357 112
Equipment - 1
Goodwill 497 585
Section 174 Capitalization - 158
Intangible assets 788 982
Crypto assets at fair value 133,375 -
Crypto assets at cost 21,297 -
Accrued expenses and other 459 28
Gross deferred tax assets $ 160,841 § 6,835
Valuation Allowance (160,841) (6,835)
Net deferred tax assets $ - 3 -

As of December 31, 2025 and 2024, the Company maintained a valuation allowance against certain deferred tax assets
to reduce the total to an amount management believes is more likely than not to be realized. Realization of deferred
tax assets is dependent upon sufficient future taxable income during the periods when deductible temporary differences
and carryforwards are expected to be available to reduce taxable income.

As of December 31, 2025 and 2024, the Company had a federal net operating loss carryforward of $12,886 and
$21,832, respectively, which will be available to offset future taxable income indefinitely. The Company has net
operating loss carryforwards in various states. The net tax effected value of those state net operating loss
carryforwards as of December 31, 2025 and 2024 is $348 and $357 in various states, respectively. The state net
operating loss carryforwards will begin to expire in 2034. The Company has also experienced net operating loss
carryforwards in Israel and Hong Kong, which it does not expect to benefit from. The tax value of these foreign
carryforward assets is not presented in these financial statements.

Income taxes paid are disaggregated by federal, state, and foreign jurisdictions. Individual jurisdictions are separately
disclosed if net payments exceed 5% of total income taxes paid during the period. No individual state or foreign
jurisdiction met this threshold for the year ended December 31, 2025.



Cash Taxes Paid (Net of Refunds) in the Current Period

December 31,

2025
U.S. Federal $ 400
States * 49
Foreign -
Total Taxes Paid $ 449

*There are no single states that meet the 5% disaggregation threshold.

Pretax loss from continuing operations is disaggregated between U.S. domestic and foreign jurisdictions in
accordance with ASU 2023-09 and is presented in the table below for the year ended December 31, 2025.

Income Taxes

December 31,

Components of pre-tax income: 2025

U.S. Domestic $ (733,358)
Foreign (112)
Total $ (733.,470)

The provision for income taxes charged to income for the years ended December 31, 2025 and 2024, consist of the
following:

The components of income tax (benefit) expense from continuing operations consisted of the following:

December 31, December 31,
2025 2024
U.S. Federal $ 976 § -
State 70 -
Foreign - -
Total current tax provision from continuing operations $ 1,046 § -

No deferred tax expenses or benefit has been recorded due to a full valuation allowance as of December 31, 2026.

The effective income tax rate reconciliation for the year ended December 31, 2025 is presented in accordance with
ASU 2023-09 and includes reconciling items required to be separately disclosed if they meet a quantitative threshold
of 5% or more of the amount computed by multiplying pretax loss by the applicable U.S. federal statutory income tax
rate. Reconciling items below the disclosure threshold are aggregated within "Other”. The Company’s effective tax
rate for the year ended December 31, 2025 differs from U.S. federal statutory rate primarily due to changes in
valuation allowances recorded against deferred tax assets and non-deductible expenses. The Company continues to
maintain a full valuation allowance against certain deferred tax assets as realization is more likely than not based on
current evidence.

(Dollars) December 31, 2025
Amount % of Pretax Loss

U.S. Federal Statutory Tax Rate $ (154,028) 21.0%
Domestic State and Local Income Taxes, Net of Federal Income Tax
Effect (a) 55 0.0%
Changes in Valuation Allowances 149,316 -20.4%
Nontaxable or Nondeductible Items

Non-deductible executive compensation 1,944 -0.3%

Non-deductible warrants 3,440 -0.5%



Other 3 0.0%

Other Adjustments
Stock based compensation 334 -0.1%
Other (18) 0.0%
Total income tax expense $ 1,046 -0.1%

(a) State taxes in Florida made up the majority (greater than 50%) of the tax effect in this category.

A reconciliation between the effective tax rate on income from continuing operations and the statutory tax rate is as
follows for December 31, 2024:

December 31,

(Percentages) 2024

Income tax benefit at federal statutory rate 21.0%
State and local income taxes net of federal tax benefit 2.1%
Meals and entertainment, non-deductible expenses and tax-exempt income -0.1%
Officer’s life insurance -0.1%
Club Dues -0.1%
Incentive stock option expense -0.7%
Equity reversal 0.9%
Nondeductible debt expenses -1.5%
Financial statement true up 0.1%
Miscellaneous other adjustments -0.8%
Change in valuation allowance -21.0%
Provision for income tax expenses (benefit) -0.2%

The Company files income tax returns in the U.S. federal jurisdiction and various other states. The Company is
generally not subject to U.S. federal, state and local income tax examinations by tax authorities for years before 2022.
However, due to its net operating losses in 2018 and forward, the IRS and state authorities could adjust its carryforward
assets back to 2018. The Company also files income tax returns in Isracl, Hong Kong and other foreign jurisdictions.
The Company has insignificant activities in these foreign jurisdictions and does not expect to benefit from its
carryforward assets.

The Company follows the authoritative guidance on accounting for and disclosure of uncertainty in tax positions which
requires us to determine whether a tax position of the Company is more likely than not to be sustained upon examination,
including resolution of any related appeals of litigation processes, based on the technical merits of the position. For tax
positions meeting the more likely than not threshold, the uncertain tax benefit amount recognized in the financial
statements is reduced to the largest benefit that has a greater than 50% likelihood of being realized upon the ultimate
settlement with the relevant taxing authority. Interest and penalties related to uncertain tax positions are included in the
provision for income taxes in the consolidated statements of operations. In accordance with the Discontinued Operations
(See Note 14), management performed an evaluation of the technical merits of the Isracli Controlled Foreign Corporate
Rules to determine the taxability of the gain from the Sale of Business from an Israeli tax perspective. This analysis also
considered the results of the U.S. income tax. Management determined that the technical merits for uncertain tax exposure
resulting from the gain for Israeli tax purposes did not exceed the more-likely-than-not threshold and has not recorded
any income tax liability at December 31, 2024. Management’s determination is based on known facts and circumstances
and requires judgement of a complex set of rules and regulations. If facts and circumstances change, such as closing,
liquidating or selling of the businesses’ equity that is remaining, including events outside the Company’s control, this
could have a material impact on management’s determination.

The Company’s uncertain tax position balance from continuing operations is $0 at December 31, 2025 and 2024,
respectively. In the event the Company records an uncertain tax position, it’s policy is to include interest and penalties
in the computation of unrecognized tax benefits.



Note 10 - Commitments, Contingencies and Risks and Uncertainties
Commitments and Contingencies

From time to time, the Company may enter into certain types of contracts that require it to indemnify parties against
third-party claims. The conditions of these obligations vary. In addition, legal claims may be made against the
Company in the ordinary course of business, which could result in legal proceedings. Claims and associated litigation
are subject to inherent uncertainties and unfavorable outcomes could occur, which could have a material adverse effect
on the Company’s results of operations for that period or future periods.

The Company has entered into certain capital markets arrangements in connection with its Amended and Restated
May 2025 ATM Sales Agreement that include broker compensation provisions contingent upon future sales activity.
Certain of these arrangements provide for a minimum broker fee over a specified period, which would be payable
only in the event that aggregate fees generated under the ATM offering do not meet the specified minimum threshold
over a one-year period ending August 2026. The Company’s obligation, if any, under such provisions is contingent
upon future ATM sales activity, which is discretionary and subject to prevailing market conditions, including volatility
in the Company’s stock price and digital asset markets. As of December 31, 2025, management concluded that it is
not probable that the Company will incur a minimum broker fee shortfall. Accordingly, no liability has been accrued
related to these arrangements.

On December 18, 2025, the Company executed a definitive agreement for a collaboration to deploy ETH onto Linea,
a Zero-knowledge Ethereum Virtual Machine ("zkEVM”) Layer 2 network. The Company plans to allocate $200,000
in ETH for deployment on Linea in a risk-managed manner over a multi-year commitment period. See Note 12 -
Related Parties and Note 15 - Subsequent Events.

Risks and Uncertainties

The Company holds ETH and ETH-related crypto assets with regulated custodians that safeguard the Company’s
private keys. ETH and ETH-related crypto assets are controllable only by the possessor of both the unique public key
and private key(s). The custodial services contracts do not restrict the Company’s ability to reallocate ETH and ETH-
related crypto assets among custodians. The Company’s ability to access, transfer, or withdraw its crypto assets is
therefore not contractually restricted, and the Company is able to convert or reallocate crypto assets as needed to meet
operating requirements or settle obligations.

A portion of the Company’s ETH is deployed in liquid staking protocols. Staked ETH and LsETH remain accessible
to the Company, subject to the applicable unbonding or withdrawal periods of the underlying protocol. The Ethereum
network permits withdrawals of staked ETH, and the Company has the ability to request and receive withdrawals in
the normal course of business. The Company also assesses whether staking-related lock-ups or protocol-level
withdrawal queues create any restrictions that would affect liquidity or the timing of settlement of obligations.

The Company’s crypto assets are subject to fair value volatility. Changes in market prices directly affect the carrying
value of crypto assets measured at fair value and may result in unrealized gains or losses. For crypto assets measured
at cost less impairment, declines in observable market prices may result in impairment charges. The Company
recognized a fair value unrealized loss of $(616,173) and an impairment loss on LsETH of $140,208 for the year ended
December 31, 2025, reflecting the decline in ETH prices during the period.

The Company’s custodial arrangements with Anchorage Digital Bank N.A. and Coinbase Inc.

include operational controls designed to mitigate risks of loss, including multi-user approval quorums and internal
controls requiring face-to-face authorization for non-recurring transactions. These quorums are unalterable by the
users and provide safeguards for both the misappropriation of assets as well as mitigating the risk of a misstatement.
While these controls reduce operational risk, the Company continues to evaluate counterparty, concentration, and
operational risks associated with custodial relationships and considers these factors in assessing credit risk, fair value
measurement inputs, and impairment indicators.



The Company also deploys ETH using decentralized finance and liquid staking protocols. All trading and investment
activity involves risk, which is heightened in the case of decentralized finance due to the irrevocable nature of
blockchain transactions and the possibility of errors in smart contracts. These risks may affect the recoverability,
valuation, or liquidity of crypto assets. Smart-contract vulnerabilities, protocol failures, or validator-level issues could
result in partial or total loss of staked or deployed assets. The Company evaluates these risks when determining fair
value hierarchy levels, impairment indicators, and whether any restrictions on use or withdrawal require separate
disclosure.

The Ethereum protocol enforces ownership and withdrawal rights for staked assets. The safeguarding of staked digital
assets is enforced at the base protocol level and is protected by security mechanisms that are trusted globally across
the Ethereum network. These protocol-level assurances support the Company’s conclusion that staked ETH remains
accessible and under the Company’s control for financial-statement purposes.

The Company performs monthly and quarterly reconciliations of all wallet activity and staking revenue. The Company
verifies the existence of a staking pipeline utilizing open-source smart contracts in the expected manner and in-line
with on-chain protocols. These procedures support the Company’s assessment of existence, rights and obligations,
and completeness of digital-asset balances and related revenue.

Loan Agreement

On November 26, 2025, the Company entered into a Master Lender Agreement ("Master Lender Agreement”) with
FalconX Charlie Inc. ("FalconX”), whereas the Company may borrow U.S. dollars or specified digital assets under
individually negotiated term sheets. Borrowings under the Master Lender Agreement are secured by collateral in the
form of U.S. dollars, digital assets or eligible securities and are subject to initial collateral ratio and ongoing margin
maintenance requirements. There is no defined minimum or maximum loan amount and FalconX has no obligation to
approve a lending request. A monthly Loan Fee is calculated by the Lender and agreed on between FalconX and the
Company. The Master Lender Agreement also contains normal representations and warranties and includes provisions
on hard forks and a termination event tied to specific valuation thresholds. The Master Lender Agreement remains in
effect until terminated by either party, provided any outstanding borrowings are repaid in full. There were no
borrowings under the Master Lender Agreement during the year ended December 31, 2025.

Note 11 — Net Income (Loss) Per Share

Basic net income (loss) per share is calculated by dividing net income (loss) available to Common Stockholders,
adjusted for premium purchase contract warrants (see Note 7 - Warrants) that have been determined to represent
participating securities as they contain non-forfeitable rights to share in dividends alongside Common Stock, by the
weighted-average number of Common Stock outstanding during the period excluding the effects of any potentially
dilutive securities. The Company issued prefunded warrants, during 2025 and 2024, that are exercisable at a nominal
price and exercisable at any time by the holder (see Note 7 - Warrants). As such, the prefunded warrants have been
determined to be equivalent to Common Stock and included in basic weighted-average Common Stock
outstanding. As there was a net loss in continuing operations, there was no impact from the premium purchase contract
warrants on net loss per share. Diluted net loss per share is computed similar to basic loss per share, except that the
denominator is increased to include the number of additional Common Stock that would have been outstanding if
potential shares of Common Stock had been issued if such additional Common Stock were dilutive.

The following table presents dilutive and anti-dilutive securities. Since there was a net loss from both continuing
operations and discontinued operations for the twelve months ended December 31, 2025, all securities presented below
were excluded from weighted average shares outstanding.



Year Ended
December 31,

2025

Dilutive:

Premium purchase contract warrants 4,500,000
Strategic advisor and placement agent warrants 6,219,032
Total Dilutive 10,719,032
Anti-Dilutive:

Stock options 8,906
SportsHub warrants 252
Restricted Stock Units 1,594,205
Total Anti-dilutive 1,603,363

As the Company had a net loss from continuing operations and net income for discontinued operations for the twelve
months ended December 31, 2024, the following presents dilutive and anti-dilutive securities. For continuing
operations, since there was a net loss, all securities presented below were excluded from weighted average shares
outstanding. For discontinued operations, dilutive securities presented below were included in the net income per
share calculation and the anti-dilutive securities were excluded in weighted average shares outstanding:

Year Ended
December 31,
2024

Dilutive:

Prefunded warrants 39,130
Warrants 11,187
Total Dilutive 50,317
Anti-Dilutive:

Stock options 9,022
Series A-1 preferred stock 601
Series B preferred stock 1,040
SportsHub warrants 252
Restricted Stock Units 12,501
Total Anti-dilutive 23,416

The calculation of the net income (loss) per share and weighted-average shares of the Company’s Common Stock
outstanding for the periods presented are as follows:

For the Year Ended December 31,

2025 2024
Net income (loss) from continuing operations $ (734,516) $ (4,474)
Net income (loss) from discontinued operations, net of tax, available
to common stockholders (71) 14,573
Net income (loss) available to common stockholders $ (734,587) $ 10,099
Basic weighted-average shares for continuing and discontinued
operations 99,719,495 286,939
Diluted weighted average shares 99,719,495 337,255
Basic:
Net income (loss) from continuing operations per share $ (7.37) $ (15.59)



Net income (loss) from discontinued operations per share - 50.79
Net income (loss) per share $ (7.37) $ 35.20
Fully Diluted:

Net income (loss) from continuing operations per share $ (7.37) $ (15.59)
Net income (loss) from discontinued operations per share - 43.21
Net income (loss) per share $ (7.37) $ 27.62

Note 12 — Related Parties
Strategic Advisory Agreement with Consensys Software Inc.

In connection with the May 2025 PIPE Offering, the Company entered into a Strategic Advisor Agreement with
Consensys, a Delaware corporation and a related party. Consensys is a global blockchain technology company that
provides decentralized applications and enterprise solutions, focusing on building and scaling blockchain-based
systems primarily on the Ethereum blockchain. Under the terms of the agreement, Consensys will provide a broad
range of advisory services related to the Company’s ETH Treasury Management strategy for three years. As
consideration for these services, Consensys received warrants to purchase up to 3,455,019 shares of the Company’s
Common Stock (the "Strategic Advisor Warrants™). See Note 7 - Warrants. The Company’s Chairman of the Board,
Joseph Lubin, is CEO of Consensys.

Secondment Agreements with Consensys Employees

As part of the collaboration between the Company and Consensys, three employees of Consensys were seconded to
Sharplink under secondment agreements. These employees provided key services in areas including strategic
planning, treasury management, technology integration and business development. The secondment agreements
outline the terms of the assignment, the duration, which began during the month of June 2025 and terminated
September 30, 2025, total monthly compensation of approximately $80 paid to Consensys and stock-based
compensation of a total of approximately $131 for RSU’s awarded in September 2025, and the allocation of
responsibilities between the parties. The seconded employees remain employees of Consensys, but they performed
their duties for the Company during the secondment period and report to the Company’s Chief Executive Officer and
Chief Financial Officer. In exchange for these services, the Company compensated Consensys for the associated costs
on a monthly basis, including the employees’ salaries, benefits and other related expenses. For the year ended
December 31, 2025, approximately $283 was expensed in selling, general, and administrative expenses and $131 was
expensed as stock-based compensation in relation to these agreements.

Linea Consortium

The Company is a founding member of the Linea Consortium, along with Consensys, a leading governance body
supporting the development of Ethereum’s most aligned Layer 2 blockchain network. The Linea Consortium operates
under a partially, multi-institution governance structure. On October 28, 2025, the Company announced a
collaboration to deploy ETH from its corporate treasury onto Linea, a zZkEVM Layer 2 network. On December 18,
2025, the Company executed the definitive agreement. The Company plans to allocate $200,000 in ETH for
deployment on Linea in a risk-managed manner over a multi-year commitment period. The Company expects to
leverage Linea’s institutional-grade infrastructure to optimize onchain yield to capture differentiated ETH-
denominated returns. This differentiated yield is expected to combine native Ethereum yield, restaking rewards from
securing EigenCloud Autonomous Verifiable Services (AVSs), and direct Linea and ether.fi partner incentives, all
within a compliant Layer 2 infrastructure. See Note 15 - Subsequent Events.

Accounts Payable and Prepaid Balances

Company has an accounts payable balance owed to Directors of $32 and a prepaid balance of $19 paid to Directors as
of December 31, 2025.



Note 13 — Operating Segments

The Company’s Chief Executive Officer serves as the Chief Operating Decision Maker ("CODM”) and evaluates the
financial performance of the business and makes resource allocation decisions on the basis of its two different revenue
sources. The ETH Treasury Management segment captures ETH-based yield generated by participating in Ethereum
network’s staking protocol which is currently comprised of rewards received from native and liquid staking. The
Affiliate Marketing segment is focused on performance-based customer acquisition services for leading sportsbooks
and online casino gaming operators throughout the world. The CODM assesses financial performance by segment for
revenue, operating profit (loss) and key operating expenses, as well as significant segments assets, as detailed below.

As a result, the Company operates two reportable segments under ASC 280, Segment Reporting, ETH Treasury
Management and Affiliate Marketing.

ETH Treasury Management

On June 2, 2025, the Company launched an ETH-centered treasury strategy and established ETH Treasury
Management as a dedicated operating segment, delivering recurring, yield-based revenue and returns. The staking
revenues are derived from the rewards the Company’s earns by actively participating in the Ethereum network’s proof-
of-stake consensus mechanism. The Company delegates ETH holdings to validators that process and verify
transactions on the blockchain. In return, the Company receives protocol-level rewards in ETH, typically proportional
to the amount staked and the network’s overall activity and performance. During 2025, our ETH Treasury
Management segment includes both native and liquid staking activities.

Total ETH Treasury Management net loss from continuing operations before income taxes was $(733,046) for the
year ended December 31, 2025.

Affiliate Marketing

The Company’s Affiliate Marketing operations include performance marketing services, lead generation and data
analytics. The Company focuses on delivering quality traffic and player acquisitions, retention and conversions to
global casino gaming partners worldwide in exchange for a commission (cost per acquisition or portion of net gaming
revenues) paid to the Company by the partners for the new players referred to them.

Total Affiliate Marketing net income (loss) from continuing operations before income taxes was $(423) for the year
ended December 31, 2025 and $(4,474) for the year ended December 31, 2024,

The following table presents significant segment assets regularly provided to and reviewed by the CODM for each
operating segment as of the year ended December 31, 2025:

ETH Treasury Affiliate Total
Management Marketing Consolidated
Cash $ 28,021 $ 518  $ 28,539
USDC stablecoin 1,882 - 1,882
Crypto assets at fair value 1,899,683 - 1,899,683
Crypto assets at cost 500,912 - 500,912
Other assets 650 100 750
Total consolidated assets $ 2,431,148  $ 618 §$ 2,431,766

The following table presents significant segment expenses regularly provided to and reviewed by the CODM for the
each operating segment for the year ended December 31, 2025:



ETH Treasury Affiliate Total

Management Marketing Consolidated

Revenue from staking, net $ 25594 $ - 3 25,594
Revenue from affiliate marketing - 2,461 2,461
Total revenue 25,594 2,461 28,055
Gains and (losses) from operations

Realized gain on crypto assets, net 55,213 - 55,213
Unrealized loss on crypto assets at fair value, net (616,173) - (616,173)
Total losses from operations (560,960) - (560,960)
Less:
Cost of revenues - 1,897 1,897
Salaries and benefits 12,902 858 13,760
Stock-based compensation 30,171 - 30,171
Bank fees 810 1 811
Asset manager fees 5,629 - 5,629
Accounting and Legal expenses 5,163 - 5,163
Impairment of crypto assets at cost 140,208 - 140,208
Other segment expenses (1) 2,797 129 2,926
Segment net loss from continuing operations before
income taxes $ (733,046) $ (423) $ (733,470)

(1) - other segment items include: consulting and compliance fees, general and administrative, insurance, and other
income and expenses.

The following table presents significant segment assets regularly provided to and reviewed by the CODM for each
operating segment as of the year ended December 31, 2024:

ETH Treasury Affiliate Total
Management Marketing Consolidated
Cash $ -3 1,437 § 1,437
USDC stablecoin - - -
Crypto assets at fair value - - -
Crypto assets at cost - - -
Other assets - 1,134 1,134
Total consolidated assets $ -3 2,571 % 2,571

The following table presents significant segment expenses regularly provided to and reviewed by the CODM for each
operating segment for the year ended December 31, 2024:

ETH Treasury Affiliate Total
Management Marketing Consolidated

Revenue from affiliate marketing $ - 9 3,662 $ 3,662
Total revenue 3,662 3,662
Gains and (losses) from operations

Realized gain on crypto assets, net - - -
Total losses from operations - -
Less:

Cost of revenues 2,756 2,756
Salaries and benefits - 1,429 1,429
Contractors and consulting expense - 307 307



Marketing expenses - 214 214

Other segment expenses (1) - 3,430 3,430
Segment net loss from continuing operations before
income taxes $ - 3 (4,474) (4,474)

(1) - other segment items include: stock-based compensation, professional fees, general and administrative, bank
fees, insurance, and other income and expenses.

Revenue by Geographic Location

Summarized revenues by country in which the Company operated are shown below. All ETH Treasury Management
revenue occurred within the United States.

For the Year Ended December 31, 2025:

United States $ 26,131
Rest of the World 1,924
Revenue $ 28,055

For the Year Ended December 31, 2024:

United States $ 815
Rest of the World 2,847
Revenue $ 3,662

The Company does not have material assets in foreign jurisdictions.
The Company’s Affiliate Marketing Services segment derives a significant portion of its revenues from several large
customers for the year ended December 31, 2024. There were no major customers during the year ended December

31, 2025. The table below presents the percentage of consolidated revenues derived from large customers:

December 31,

2024
Customer A 39%
Customer B 22%
Customer C 14%
Customer D 14%

These four customers had amounts due to the Company of $226 for December 31, 2024.
Note 14 — Discontinued Operations

In accordance with ASC 205-20, Presentation of Financial Statements: Discontinued Operations ("ASC 205-20”), a
disposal of a component of an entity or a group of components of an entity is required to be reported as discontinued
operations if the disposal represents a strategic shift that has (or will have) a major impact on an entity’s operations
and financial results when the components of an entity meets the criteria in paragraph 205-20-45-10. In the period in
which the component meets the held-for-sale or discontinued operations criteria, the major assets, other assets, current
liabilities and non-current liabilities shall be reported as a component of total assets and liabilities separate from those
balances of the continuing operations. At the same time, the results of all discontinued operations, less applicable
income taxes (benefit), shall be reported as components of net income (loss) separate from the income (loss) of
continuing operations.

The Company is in the process of winding down the operations classified as discontinued and anticipates completing
the full dissolution by the end of 2026.
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Sale of SHGN and Sports Gaming Client Services

On January 18, 2024, Sharplink Israel and SLG1 Holdings, LLC, a Delaware limited liability company and wholly
owned subsidiary of Sharplink ("Subsidiary Seller”’), SHGN Acquisition Corp. ("SHGN,” and together with Sharplink
Israel and Subsidiary Seller, the "SportsHub Seller”), a Delaware corporation and wholly owned subsidiary of
Sharplink, entered into a Purchase Agreement (the "PA”) with RSports Interactive, Inc., a Minnesota corporation
("RSports™). The Subsidiary Seller owns all of the issued and outstanding membership interests of Sports
Technologies, LLC, a Minnesota limited liability company, SHGN and Holdings Quinn, LLC, a Delaware limited
liability company (collectively referred to as the "Targets”). The PA contemplated the sale of the Company’s Sports
Gaming Client Services and SportsHub Gaming Network business units to RSports, by selling all of the issued and
outstanding membership interests of the Targets and the Acquired Subsidiaries for $22,500 in an all-cash transaction.

SHGN owns all of the membership interests in Virtual Fantasy Games Acquisitions, LLC , a Minnesota limited
liability company; LeagueSafe Management, LLC, a Minnesota limited liability company; SportsHub Reserve, LLC,
a Minnesota limited liability company; SportsHub PA, LLC, a Pennsylvania limited liability company; SportsHub
Operations, LLC, a Minnesota limited liability company; SportsHub Holdings, LLC, a Minnesota limited liability
company; SportsHub Regulatory, LLC, a Minnesota limited liability company; and SportsHub Player Reserve, LLC,
a Minnesota limited liability company (collectively, the "Acquired Subsidiaries™).

As a result of the Sale of Business, the Company ceased its Sports Game Client Services and SportsHub Gaming
Network segments. The historical results of these business segments have been reflected as discontinued operations
in the consolidated financial statements for all periods prior to the closing date of the Sale of Business on January 18,
2024.

On May 8, 2024, Sharplink entered into an amended and fully restated Post Closing Assignment Agreement with
RSports, whereby Sharplink and RSports agreed to amend the PA to exclude the transfer/sale of SHGN and agreed to
the assignment/sale of the Acquired Subsidiaries membership interests in SHReserve and SHPA to be made directly
to RSports upon and subsequent to the approval of a petition by the Pennsylvania Gaming Control Board. Based on
this amended agreement, the Sale of Business is an asset sale for legal and tax purposes instead of an equity sale.

The $14,600 gain was calculated by measuring the difference between the fair value of consideration received less the
carrying amount of assets and liabilities sold in accordance with ASC 810.

In the statement of cash flows for the year ended December 31, 2024, the net cash used in investing activities -
discontinued operations is due to cash received from the sale of business of $22,500, net of cash transferred of $41,357.
The majority of the cash transferred of $41,358 was reflected in discontinued operations customer deposits liability
and deferred revenue of $36,960 and $4,889, respectively.

During the twelve months ended December 31, 2025 and 2024, Sharplink paid RSports $13 and $158, respectively,
for use of information technology and accounting service personnel under the Post Closing Covenant Agreement (the
"PCCA”); and RSports paid Sharplink $1 and $90 under the PCCA for the twelve months ended December 31, 2025
and 2024, respectively.

Sale of MTS

The Company negotiated a Share and Asset Purchase Agreement which was closed on December 31, 2022. The
majority of the assets of the primary reporting unit within MTS were sold. Accordingly, the assets and liabilities of
the MTS business were separately reported as assets and liabilities from discontinued operations as of December 31,
2025 and 2024. The results of operations and cash flows of MTS for all periods are separately reported as discontinued
operations.
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Summary Reconciliation of Discontinued Operations

For the Year Ended
December 31, December 31,
2025 2024

Revenues $ - 8 446
Cost of Revenues $ (8) 170
Gross Profit 8 276
Operating Expenses

Selling, general, and administrative expenses 126 545
Operating Loss (118) (269)
Interest income (6) 102
Other (expense) income 59 501
Gain on sale of business - 14,671
Interest expense - ©)
Total other income and expense 53 15,265
Income (loss) before income taxes (65) 14,996
Income tax expense 6 423
Income (loss) from discontinued operations, net $ (71) $ 14,573

The following table presents a reconciliation of the carrying amounts of major classes of assets and liabilities of the
Company classified as discontinued operations as of December 31, 2025 and December 31, 2024:

December 31, December 31,
2025 2024
Carrying amounts of major classes of assets included as part of
discontinued operations:
Current assets
Cash $ 37§ 105
Restricted cash 0 -
Prepaid expenses and other current assets 145 165
Total current assets $ 182 § 270
December 31, December 31,
2025 2024
Carrying amounts of major classes of liability included as part of
discontinued operations:
Current Liabilities
Accounts payable and accrued expenses 1 10
Total current liabilities $ 1§ 10
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Note 15 — Subsequent Events
Linea Deployment

On January 8, 2026, the Company completed its initial deployment of approximately $173,000 of assets to Linea,
converting 54,987 ETH into 50,661 units of WeETH in connection with the deployment.
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Exhibit 10.94

Docusign Envelope ID: 4E145364-6207-4C72-BBC4-077C3BFC9488

SEPARATION AGREEMENT

This Separation Agreement (this “Agreement”) is made and entered into as of December
15, 2025, by and between Robert Phythian (“Executive”) and SharpLink Gaming, Inc., a
Delaware corporation (the “Company”). The Company and Executive are sometimes collectively
referred to herein as the “Parties” and individually as a “Party”.

1. Separation. Executive’s employment with the Company and its affiliates will
terminate as of December 15, 2025 (the “Separation Date”). By signing below, Executive hereby
resigns as President and Co-Chief Executive Officer of the Company and as a member of the board
of directors of the Company and each of the Company’s affiliates (and any board committees of
each of the foregoing), in each case as of the Separation Date and without further action or notice.

2, Payments and Benefits.

(a) Accrued Benefits. All Company-provided benefits will cease to accrue as
of the Separation Date. Executive will be provided the earned payments and benefits set forth as
the “Accrued Benefits” in Exhibit A hereto.

(b) Separation Benefits. In consideration of, and subject to and conditioned
upon Executive’s execution and non-revocation of the Release attached as Exhibit B to this
Agreement (the “Release”) within 21 calendar days following the Separation Date, and the
effectiveness of such Release as provided in Section 3 of this Agreement, the Company will pay
or provide to Executive certain of the special severance payments contemplated by Section 5(b) of
the Employment Agreement between Executive and the Company dated as of July 24, 2025 (the
“Employment Agreement”) to which Executive is entitled upon a termination without cause, upon
the terms, and subject to the conditions and modifications, of Exhibit A (the “Severance
Payments”). The Severance Payments, including any installment thereof, are intended to be
exempt from the application of, or otherwise comply with, the requirements of Section 409A of
the Internal Revenue Code of 1986, as amended (“Section 4094”). Notwithstanding the foregoing,
Executive will be solely responsible and liable for the satisfaction of all taxes, interest and penalties
that may be imposed on the Severance Payments (including, without limitation, any taxes, interest
and penalties under Section 409A), and neither the Company nor its affiliates, nor any of their
respective officers, directors, employees or advisers, will have any obligation to indemnify or
otherwise hold Executive harmless from any or all of such taxes, interest or penalties.

(¢)  Full Payment. Executive acknowledges that the payments and arrangements
contained in this Agreement (including as summarized in Exhibit A) will constitute full and
complete satisfaction of any and all amounts properly due and owing to Executive as a result of
his employment with the Company and its affiliates and his termination therefrom, including,
without limitation, any and all amounts properly due and owing to Executive under the
Employment Agreement, as modified by Exhibit A.

3. Release of Claims. Executive agrees that, as a condition to Executive’s right to
receive the Severance Payments, within 21 calendar days following the Separation Date (the
“Release Period”), Executive will execute and deliver the Release to the Company. If Executive
fails to execute and deliver the Release to the Company during the Release Period, or if the Release
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is revoked by Executive or otherwise does not become effective and irrevocable in accordance
with its terms, then Executive will receive only the Accrued Benefits and will not be entitled to
the Severance Payments.

4. Effect on Other Agreements. Executive specifically acknowledges and agrees that
he remains obligated to comply with Section 6 (Confidential Information, Noncompetition,
Nonsolicitation and Other Terms), Section 13 (Notification of New Employer) of the Employment
Agreement, which provisions will continue to apply, in accordance with their terms, on and after
the Separation Date, notwithstanding Executive’s termination of employment. Without limiting
the foregoing, Executive also agrees that for the one-year period commencing on the Separation
Date, he will not, except with the prior written consent of the Chief Executive Officer of the
Company, directly or indirectly, either individually or as owner, agent, employee, consultant or
otherwise, employ, offer employment or cause employment to be offered to any person (including
employment as an independent contractor) who is or was employed by the Company or any of its
subsidiaries or controlled affiliates and who resigns from such employment unless such person
shall have ceased to be employed by such entity for a period of at least twelve months. Executive
acknowledges and agrees that this Agreement satisfies any obligation of the Company to provide
written notice to Executive regarding termination of his employment pursuant to the Employment
Agreement.

5. Miscellaneous.

(a)  Withholding. The Company or its affiliates, as applicable, may withhold
from any amounts payable or benefits provided under this Agreement such federal, state, local,
foreign or other taxes as will be required to be withheld pursuant to any applicable law or
regulation (or require Executive to make arrangements satisfactory to the Company for the
payment of such required withholding taxes).

(b) Successors. This Agreement is personal to Executive and without the prior
written consent of the Company will not be assignable by Executive other than by will or the laws
of descent and distribution. This Agreement will inure to the benefit of and be enforceable by
Executive’s surviving spouse, heirs and legal representatives. This Agreement will inure to the
benefit of and be binding upon the Company and its affiliates, and their respective successors and
assigns.

(¢)  Final and Entire Agreement. Amendment. Except with respect to the
provisions of the other documents referenced herein, this Agreement, together with the Exhibits

and the other documents referenced herein, represents the final and entire agreement between the
Parties with respect to the subject matter hereof and supersedes all prior agreements, negotiations
and discussions between the Parties hereto and/or their respective counsel with respect to the
subject matter hereof. Executive has not relied upon any representations, promises or agreements
of any kind except those set forth herein in signing this Agreement. Any amendment to this
Agreement must be in writing, signed by duly authorized representatives of the Parties, and stating
the intent of the Parties to amend this Agreement.

(d) Governing Law; Jurisdiction. This Agreement will be governed by and
construed in accordance with the laws of the State of Minnesota, without reference to conflict of
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laws principles. Any judicial proceeding brought against the Company with respect to this
Agreement or the Release may be brought in any court of competent jurisdiction in Minneapolis,
Minnesota and, by execution and delivery of this Agreement, Executive: (a) accepts, generally and
unconditionally, the exclusive jurisdiction of such courts and any related appellate courts, and
irrevocably agrees to be bound by any final judgment (after exhausting all appeals therefrom or
after all time periods for such appeals have expired) rendered thereby in connection with this
Agreement; and (b) irrevocably waives any objection Executive may now or hereafter have as to
the venue of any such suit, action or proceeding brought in such a court or that such court is an
inconvenient forum. Nothing in this Section will affect the right of any party hereto to serve legal
process in any manner permitted by law. By executing this Agreement, the parties knowingly and
willingly waive any right they have under applicable law to a trial by jury.

(e) Notices. Any notice provided for in this Agreement will be in writing and
will be personally delivered, sent by reputable overnight carrier, sent via electronic mail or mailed
by first class mail, return receipt requested, to the recipient at the address or email address, as
applicable, below indicated: (a) if to Executive, to the address most recently on file with the
Company (which Executive will update as necessary from time to time); and (b) if to the Company:
SharpLink Gaming, Inc., 333 Washington Avenue North, Suite 104, Minneapolis, Minnesota,
55402, Email: joseph.chalom@sharplink.com, Attention: Chief Executive Officer, or such other
address or to the attention of such other person as the recipient party will have specified by prior
written notice to the sending party. Any notice under this Agreement will be deemed to have been
given when so delivered (or in the case of electronic mail, when electronic evidence of
transmission is received).

®) Counterparts. This Agreement may be executed in one or more counterparts
(including by means of facsimile or other electronic transmission), each of which will be deemed
an original, but all of which taken together will constitute one original instrument.

(Signatures are on the following page)
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IN WITNESS WHEREOF, the Parties hereto have each executed this Agreement as of the
date first above written.

SHARPLINK GAMING, INC.

Signed by:
By: (gl Cralom
Joseph Chalom
Chief Executive Officer

EXECUTIVE
Signed by:
Ko Pludluian.

Robert Phythian
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EXHIBIT A

SEPARATION PAYMENTS AND BENEFITS
UNDER THE EMPLOYMENT AGREEMENT

Description of
Payment/Benefit

Payment Terms

Accrued Benefits, in
full satisfaction of the
Company’s obligations
under Section 5(a) of
the Employment
Agreement

The Company will issue Executive’s final paycheck on the first
payroll date that occurs after the Separation Date.

The Company, within 30 calendar days after the Separation Date,
will reimburse Executive for any and all reasonable business
expenses actually incurred by Executive in connection with the
performance of his duties prior to the Separation Date in
accordance with applicable Company policies, which expenses
will be submitted by Executive to the Company with supporting
receipts and/or documentation no later than 15 calendar days after
the Separation Date.

The Company will also pay or provide to Executive the vested
benefits Executive may have accrued under any retirement plan of
the Company as of the Separation Date, in accordance with the
terms of those plans. If Executive participates in a medical, dental
or vision plan immediately prior to the Separation Date, Executive
will continue to participate in that plan until the end of the
calendar month in which the Separation Date occurs and will
receive information about continued coverage under COBRA
from the plan administrator.

Severance payments
under Section 5(b) of
the Employment
Agreement, as modified
herein (the “Severance
Payments”)

The Company will pay to Executive an amount equal to
$1,980,000 (representing two (2) times Executive’s annual base
salary and one (1) times his target short-term incentive), payable
in cash in regular installments in accordance with the Company’s
normal payroll practices, over the 12-month period commencing
on the Separation Date per the following terms (and without
interest and with each installment being a separate “payment” for
purposes and within the meaning of Section 409A): (1) $495,000
will be paid on the date that the Release is received by the
Company and becomes effective and irrevocable in accordance
with its terms, (2) $495,000 will be paid on a date selected by the
Company in March 2026, but no later than March 15, 2026, and
(3) the remaining $990,000 will be paid in equal semi-monthly
installments (of $82,500 each) commencing on June 30, 2026
through (and ending on) December 15, 2026, which payments, in
the aggregate, will be in full satisfaction of the Company’s
obligations to Executive under Section 5(b)(i) of the Employment
Agreement.
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Description of
Payment/Benefit

Payment Terms

The Company will pay to Executive an amount equal to $144,658
(representing Executive’s pro-rated short-term incentive for the
2025 fiscal year) in cash in a single lump sum on a date selected
by the Company in February 2026, which will be in full
satisfaction of the Company’s obligations to Executive under
Section 5(b)(iii) of the Employment Agreement. For the
avoidance of doubt, Executive acknowledges that there are no
short-term incentive or annual bonus awards due and payable for
prior fiscal years, and therefore the Company has no obligation to
Executive under Section 5(b)(ii) of the Employment Agreement.

In full satisfaction of the Company’s obligations to Executive
under Section 5(b)(iv) of the Employment Agreement, if
Executive elects COBRA coverage under the applicable medical
and dental plans of the Company, the Company will subsidize a
portion of the applicable monthly COBRA premium during the
18-month period commencing on the Separation Date (via
reimbursement to Executive or direct payment to the group health,
dental and vision program vendors or insurers, as applicable), so
that Executive will only be required to pay the premiums
applicable to continuing employees during that time; provided
that such subsidy will cease on the date on which Executive
becomes eligible for medical and dental coverage from a third
party or, if earlier, when Executive ceases to pay the remaining
COBRA premiums.

The Company will cause any outstanding and unvested equity
awards held by Executive on the Separation Date to become
vested as follows: (i) Executive holds time-based restricted stock
units covering 224,987 shares of the Company’s common stock
that were approved by board of directors or a committee thereof
on May 26, 2025, of which 100% will become vested as of the
Separation Date and will be issued to Executive within 30
calendar days after the date the Release becomes effective and
irrevocable; (ii) Executive holds time-based restricted stock units
covering 156,240 shares of the Company’s common stock that
were approved by board of directors or a committee thereof on
July 24, 2025, of which 50% (i.e., 78,120 shares) will become
vested as of the Separation Date and will be issued to Executive
within 30 calendar days after the date the Release becomes
effective and irrevocable, and the remaining 50% (i.e., 78,102
shares) will be forfeited automatically on the Separation Date
without payment of any consideration therefore; and (iii)
Executive holds performance-based restricted stock units covering




Docusign Envelope ID: 4E145364-6207-4C72-BBC4-077C3BFC9488

Description of
Payment/Benefit

Payment Terms

78,121 shares of the Company’s common stock that were
approved by board of directors or a committee thereof on July 24,
2025, of which 13,020 units (i.e., one-sixth of the total award)

will become vested as of the Separation Date and will be issued to
Executive within 30 calendar days after the date the Release
becomes effective and irrevocable (and the other 65,101
performance-based restricted stock units will be forfeited
automatically on the Separation Date without payment of any
consideration therefore). Executive hereby represents and
warrants that he does not hold any other equity awards in the
Company as of the Separation Date and that the vesting set forth
above is in full satisfaction of the Company’s obligations to
Executive under Section 5(b)(v) of the Employment Agreement.
For the avoidance of doubt, Executive will be entitled to satisfy
any tax withholding obligations with respect to the restricted stock
units using a “net share” withholding method as previously
approved by the compensation committee of the board of directors
of the Company.

Notwithstanding the foregoing, and in accordance with Section
5(d) of the Employment Agreement, in the event that Executive
breaches any of his obligations under Section 6 of the
Employment Agreement, the Company’s obligation to pay the
amounts (including remaining severance payments, if any) or
provide the benefits described above will immediately cease, and
the Company shall have all other remedies set forth in the
Employment Agreement or as may be available.
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EXHIBIT B
RELEASE OF CLAIMS

I, Robert Phythian in consideration for the Severance Payments set forth in Section 2(b)
and Exhibit A of the Separation Agreement between SharpLink Gaming, Inc., a Delaware
corporation (the “Company”) and me dated as of December 15, 2025 (the “Separation
Agreement”), hereby agree to the following terms as set forth in this Release of Claims (the
“Release”). For the avoidance of doubt, this Release is the “Release” contemplated in the
Separation Agreement.

1. I understand that any Severance Payments paid or granted to me under Section 2(b)
and Exhibit A of the Separation Agreement represent, in part, consideration for signing this
Release and are not salary, wages or benefits to which I was already entitled. Such Severance
Payments will not be considered compensation for purposes of any employee benefit plan,
program, policy or arrangement maintained or hereafter established by the Company or its
affiliates.

2, I knowingly and voluntarily (on behalf of myself, my spouse, my heirs, executors,
administrators, agents and assigns, past and present) fully and forever release and discharge the
Company, its affiliated and related entities, its and their respective predecessors, successors and
assigns, its and their respective employee benefit plans and fiduciaries of such plans, and the
current and former officers, directors, shareholders, employees, attorneys, accountants and agents
of each of the foregoing in their official and personal capacities (collectively, the “Released
Parties”) from any and all claims, suits, controversies, actions, causes of action, cross claims,
counterclaims, demands, debts, liens, contracts, covenants, suits, rights, obligations, expenses,
judgments, compensatory damages, liquid damages, punitive or exemplary damages, other
damages, claims for costs and attorneys’ fees, orders and liabilities of whatever kind of nature, in
law and in equity, in contract of in tort, both past and present and whether known or unknown,
vested or contingent, suspected, or claimed, against the Company or any of the Released Parties
which I, my spouse, or any of my heirs, executors, administrators or assigns, may have, including
without limitation claims which arise out of or relate to my employment with, or my separation or
termination from, the Company up to the date of my execution of this Release including, but not
limited to, any allegation, claim of violation arising under: Title VII of the Civil Rights Act of
1964, as amended; the Civil Rights Act of 1991; the Age Discrimination in Employment Act of
1967, as amended (including the Older Workers Benefit Protection Act), the Equal Pay Act of
1963, as amended; the Americans with Disabilities Act of 1990; the Family and Medical Leave
Act of 1993; the Worker Adjustment Retraining and Notification Act; the Employee Retirement
Income Security Act of 1974 (excluding claims to vested benefits); the Fair Labor Standards Act;
or their state or local counterparts; or under any other federal, state or local civil or human rights
law, or under any other local state or federal law, regulation or ordinance; or under any public
policy, contract of tort, or under common law; or arising under any policies, practices or procedures
of the Company; or any claim for wrongful discharge, breach of the Employment Agreement,
infliction of emotional distress or defamation; or any claim for costs, fees, or other expenses,
including attorneys’ fees incurred in these matters (collectively, the “Claims”).

3. In further consideration of the Severance Payments provided to me, I hereby
irrevocably and unconditionally fully and forever waive, release, and discharge the Released
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Parties from any and all Claims, whether known or unknown, from the beginning of time through
the date of my execution of this Release, arising under the Minnesota Human Rights Act (MHRA),
as amended, and its implementing regulations. By signing this Release, I hereby acknowledge and
confirms that:

(a) I have read this Release in its entirety and understands all of its terms;

(b) by this Release, I have been advised in writing to consult with an attorney of my
choosing and I have consulted with such counsel as I believed was necessary before signing this
Release;

(c) I knowingly, freely, and voluntarily agree to all of the terms and conditions set out
in this Release including, without limitation, the waiver, release, and covenants contained in it;

(d)  Iam signing this Release, including the waiver and release, in exchange for good
and valuable consideration in addition to anything of value to which the I am otherwise entitled;

(e) I was given a copy of this Release on December 15, 2025 and was given
twenty-one days after December 15, 2025 to consider the terms of this Release and consult with
an attorney of my choice, although I may sign it sooner if desired and changes to this Release,
whether material or immaterial, do not restart the running of the 21-day period;

) I understand that I have fifteen (15) days after signing this Release to revoke the
release in this Section 3 by delivering notice of revocation to the Chief Executive Officer of the
Company, at joseph.chalom@sharplink.com, before the end of this fifteen-day period; and

(g)  Tunderstand that the release contained in this Section 3 does not apply to rights and
claims that may arise after I sign this Release, any claims that may not be released or waived as a
matter of law, or any claims I have to indemnification under the Company’s governance
documents, under any applicable directors and officers or other insurance plan, or under applicable
law.

4. I represent that I have made no assignment of transfer of any right, claim, demand,
cause of action, or other matter covered by Section 2 above.

3. In signing this Release, I acknowledge and intend that it will be effective as a bar
to each and every one of the claims, demands and causes of action herein above mentioned or
implied. I expressly consent that this Release will be given full force and effect according to each
and all of its express terms and provisions, including those relating to unknown and unsuspected
claims up to the date of my execution of this Release, if any, as well as those relating to any other
claims hereinabove mentioned. I acknowledge and agree that this waiver is an essential and
material term of this Release and that without such waiver the Company would not have agreed to
the terms of the Separation Agreement. I further agree that in the event I should bring a claim
seeking damages against the Company, this Release will serve as a complete defense to such claims
as to my rights and entitlements. I further agree that I am not aware of any pending charge or
complaint of the type described in Section 2 above as of the date of my execution of this Release.
To the extent such a claim was made by me or on my behalf, T agree to withdraw it with prejudice.
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6. I agree that neither this Release, nor the furnishing of the consideration for this
Release, will be deemed or constructed at any time to be an admission or acknowledgement by the
Company, any Released Party or myself of any improper or unlawful conduct.

Z, Notwithstanding anything in the Release to the contrary, nothing in this Release
will be deemed to affect, impair, relinquish, diminish, or in any way affect any rights or claims in
any respect to rights or claims (i) that may arise after the date I sign this Release; (ii) that cannot
be waived as a matter of law; (iii) to enforce this Release or the Separation Agreement; (iv) for
unemployment or workers’ compensation benefits under applicable state law; (v) to vested rights
under a Company plan; (vi) to indemnification under applicable corporate law, the by-laws or
certificate of incorporation (or other constituent document) of the Company or any of its affiliates
or any applicable indemnification agreement with the Company or any of its affiliates, or (vii) as
an insured under any director’s and officer’s liability insurance policy now or previously in force.

8. Nothing in this Release, including without limitation the confidentiality clauses, is
intended to or will be construed to limit my ability to file a charge or participate or cooperate in an
investigation or proceeding with the EEOC or comparable state or local agencies investigating
unlawful employment discrimination practices (collectively, “Discrimination Agencies”). The
Discrimination Agencies have the authority to carry out their statutory duties by investigating a
charge, issuing a determination, filing a lawsuit, or taking any other action authorized by law. I
retain the right to participate in any such action and retain the right to communicate with the
Discrimination Agencies, and such communication will not be limited by any provision in this
Release. Nothing in this Release will be construed to limit my ability, without prior authorization
from or notification to the Company, to engage in any activity or conduct protected by Section 7
or any other provision of the National Labor Relations Act (such as by way of a non-exhaustive
list of examples, from filing an unfair labor practice charge, assisting other employees in doing so,
assisting in any way in the investigative process of the National Labor Relations Board, and
discussing terms and conditions of employment with others); to report possible violations of
federal, state, or local law or regulation to any government agency or entity, including but not
limited, to the extent applicable, to the Occupational Safety and Health Administration, the
Department of Justice, the Securities and Exchange Commission (the “SEC”), the Congress,
and/or any agency Inspector General, or make other disclosures that are protected under the
whistleblower provisions of federal, state, or local law or regulation; or to communicate directly
with, respond to any inquiry from, or provide testimony before, to the extent applicable, the SEC,
the Financial Industry Regulatory Authority, any other self-regulatory organization, or any other
federal, state, or local regulatory authority, regarding this Release or its underlying facts or
circumstances. I understand, agree and acknowledge that, by signing this Release, I have
completely waived my right to receive any individual relief, including monetary damages, in
connection with any such claim, charge, complaint, investigation, or proceeding covered by this
Section (including without limitation those filed with a Discrimination Agency), and if I am
awarded individual relief and/or monetary damages, I hereby unconditionally assign to the
Company, and agree to undertake any and all measures necessary to effectuate such assignment
of, any right or interest I may have to receive such individual relief and/or monetary damages.
Notwithstanding the foregoing, this Release does not limit my right to receive an award for
information provided to the SEC or to any other government agency where such a waiver is
prohibited.
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9. I understand that I continue to be bound by Section 6 of the Employment
Agreement. I further confirm that I have, on or before the date of this Release, returned to the
Company all Company property in my possession or control, including, without limitation and
where applicable, Company vehicle, computer equipment, software, laptop, cellular phone, iPad,
keys and access cards, credit cards, files and any documents (including computerized data and any
copies made of any computerized data or software) containing information concerning the
Company, its business or its business relationships (in the latter three cases, actual or prospective).
I also commit to deleting and finally purging any duplicates of files or documents that may contain
Company information from any computer or other device that remains in my property after the
date of this Release. If I discover that I continue to retain any such property, I will return it to the
Company immediately. These obligations include, without limitation, the return and destruction
of any electronic communications, including text messages on any application whatsoever,
including on personal electronic devices between me and any other individual wherein some
portion of that communication concerns the Company’s business.

10.  Whenever possible, each provision of this Release will be interpreted in such a
manner as to be effective and valid under applicable law, but if any provisions of this Release are
held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any
other jurisdiction, but this Release will be reformed, construed and enforced in such jurisdiction
as if such invalid, illegal or unenforceable provisions had never been contained herein.

L1 This Release will be governed by and construed in accordance with the laws of the
State of Minnesota, without giving effect to the conflict of laws principles of such state.

BY SIGNING THIS RELEASE, I REPRESENT AND AGREE THAT:
@) 1HAVE READ IT CAREFULLY;

(ii) I UNDERSTAND ALL OF ITS TERMS AND KNOW THAT I AM
GIVING UP IMPORTANT RIGHTS, INCLUDING BUT NOT LIMITED TO, RIGHTS UNDER
THE AGE DISCRIMINATION IN EMPLOYMENT ACT OF 1967, AS AMENDED;

(iii) I VOLUNTARILY CONSENT TO EVERYTHING IN IT;

(@iv) THE COMPANY IS HEREBY ADVISING ME TO CONSULT WITH AN
ATTORNEY BEFORE EXECUTING THIS RELEASE. I HAVE HAD THE OPPORTUNITY
TO SO CONSULT, AND HAVE AVAILED MYSELF OF SUCH ADVICE TO THE EXTENT
THAVE DEEMED NECESSARY TO MAKE A VOLUNTARY AND INFORMED CHOICE TO
EXECUTE THIS RELEASE,

) I HAVE HAD AT LEAST TWENTY-ONE (21) CALENDAR DAYS
FOLLOWING THE DATE OF PRESENTATION OF THIS RELEASE TO CONSIDER THIS
RELEASE, AND UNDERSTAND I CANNOT SIGN THIS BEFORE MY DATE OF
TERMINATION,;
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(vi) CHANGES TO THIS RELEASE, WHETHER MATERIAL OR
IMMATERIAL, DO NOT RESTART THE RUNNING OF THE TWENTY-ONE (21) DAY
CONSIDERATION PERIOD;

(vii) I UNDERSTAND THAT I HAVE FIFTEEN (15) CALENDAR DAYS
AFTER THE EXECUTION OF THIS RELEASE TO REVOKE IT, SUCH REVOCATION TO
BE SENT BY EMAIL TO THE ATTENTION OF THE CHIEF EXECUTIVE OFFICER AT
joseph.chalom@sharplink.com BY THE END OF THE FIFTEENTH CALENDAR DAY AFTER
THE DATE HEREOF, AND THAT THIS RELEASE WILL NOT BECOME EFFECTIVE OR
ENFORCEABLE UNTIL THE REVOCATION PERIOD HAS EXPIRED;

(viii) I HAVE SIGNED THIS RELEASE KNOWINGLY AND
VOLUNTARILY AND WITH THE ADVICE OF ANY COUNSEL RETAINED TO ADVISE
ME WITH RESPECT TO IT;

(ix) I AGREE THAT THE PROVISIONS OF THIS RELEASE MAY NOT BE
AMENDED, WAIVED OR MODIFIED EXCEPT BY AN INSTRUMENT IN WRITING
SIGNED BY AN AUTHORIZED REPRESENTATIVE OF THE COMPANY AND BY ME;
AND

(x) I AGREE THAT I AM ENTERING INTO THIS GENERAL RELEASE
OF CLAIMS IN CONNECTION WITH THE CESSATION OF MY EMPLOYMENT.

(Signatures are on the following page)
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IN WITNESS WHEREOF, the parties hereto have each executed this Release as of the
date first above written.

SHARPLINK GAMING, INC.

By:

Joseph Chalom
Chief Executive Officer

EXECUTIVE

Robert Phythian

4917-7470-4508




List of Subsidiaries
As of March [ ], 2026

Subsidiary

Jurisdiction of Incorporation

EXHIBIT 21.1

FourCubed Acquisition Company, LLC
Management and Investment Company Bohera B.V.
MTS Asia ltd.

SharpLink Gaming Ltd.

SharpLink, Inc.

SHGN Acquisition Corp.

Tabs Brazil

Trendfront Marketing International Limited

Delaware
Netherlands
Hong Kong
Israel
Minnesota
Delaware
Brazil
Malta




EXHIBIT 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the registration statement (No. 333-279065) on Form S-3, registration
statement (No. 333-286964) on Form S-1, registration statements (Nos. 333-287708 and 333-287985) on Form S-
3ASR, and registration statements (Nos. 333-289338 and 333-289848) on Form S-8 of our report dated March 6,
2026, with respect to the consolidated financial statements of Sharplink, Inc. (formerly SharpLink Gaming, Inc.).
/s/ KPMG LLP

McLean, Virginia
March 6, 2026




EXHIBIT 23.2
Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (No. 333-289848
and No. 333-289338), Form S-3 (No. 333-279065), Form S-3 ASR (No. 333-287708 and No. 333-287985), and Form
S-1 (No. 333-286964) of our report dated March 14, 2025 included in this Annual Report on Form 10-K of Sharplink,
Inc. and Subsidiaries, formerly known as SharpLink Gaming, Inc., (the “Company”), relating to the consolidated
balance sheet of the Company as of December 31, 2024 and the related consolidated statements of operations,
stockholders’ equity, and cash flows for the year then ended December 31, 2024. Our report contains an explanatory
paragraph regarding the Company’s ability to continue as a going concern.

/s/Cherry Bekaert LLP
Cherry Bekaert LLP

Raleigh, North Carolina
March 6, 2026




EXHIBIT 31.1
CERTIFICATION
I, Joseph Chalom, certify that:

1. I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2025 of Sharplink
Inc. (the “registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures
to be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s fourth fiscal quarter that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board
of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 6, 2026 /s/ Joseph Chalom
Joseph Chalom
Chief Executive Officer (Principal Executive Officer)




EXHIBIT 31.2
CERTIFICATION
I, Robert DeLucia, certify that:

1. I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2025 of Sharplink
Inc. (the “registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures
to be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s fourth fiscal quarter that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board
of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 6, 2026 /s/ Robert DeLucia
Robert DeLucia
Chief Financial Officer (Principal Financial Officer)




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Sharplink Inc. (the “Company”) on Form 10-K for the year ended December
31, 2025, as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Joseph Chalom,
Chief Executive Officer (Principal Executive Officer) of the Company, certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Date: March 6, 2026

/s/ Joseph Chalom
Joseph Chalom
Chief Executive Officer (Principal Executive Officer)

This certification accompanies the Annual Report on Form 10-K to which it relates, is not deemed filed with the
Securities and Exchange Commission and is not to be incorporated by reference into any filing of Sharplink, Inc.
under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made
before or after the date of the Form 10-K), irrespective of any general incorporation language contained in such filing.
A signed original of this written statement required by section 906 of the Sarbanes-Oxley Act of 2002 has been
provided to Sharplink Inc. and will be retained by Sharplink Inc. and furnished to the Securities and Exchange
Commission or its staff upon request.




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Sharplink Inc. (the “Company”) on Form 10-K for the year ended December
31, 2025 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Robert DeLucia,
Chief Financial Officer (Principal Financial Officer) of the Company, certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Date: March 6, 2026

/s/ Robert DeLucia
Robert DeLucia
Chief Financial Officer (Principal Financial Officer)

This certification accompanies the Annual Report on Form 10-K to which it relates, is not deemed filed with the
Securities and Exchange Commission and is not to be incorporated by reference into any filing of Sharplink Inc. under
the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or
after the date of the Form 10-K), irrespective of any general incorporation language contained in such filing. A signed
original of this written statement required by section 906 of the Sarbanes-Oxley Act of 2002 has been provided to
Sharplink Inc. and will be retained by Sharplink Inc. and furnished to the Securities and Exchange Commission or its
staff upon request.




Exhibit 97.1

& Sharplink

SharpLink Inc.

Clawback Policy

Introduction

The Board of Directors of the Company (the “Board”) believes that it is in the best interests of the Company and its
shareholders to create and maintain a culture that emphasizes integrity and accountability and that reinforces the
Company’s pay-for-performance compensation philosophy. The Board has therefore adopted this policy which
provides for the recoupment of certain executive compensation received in the event of an accounting restatement
resulting from material noncompliance with financial reporting requirements under the federal securities laws (the
“Policy”). This Policy is designed to comply with Section 10D of the Securities Exchange Act of 1934 (the “Exchange
Act”), the rules and amendments adopted by the Securities and Exchange Commission (the “SEC”) to implement the
aforementioned legislation, and the listing standards of the national securities exchange on which the Company’s
securities are listed.

Administration

This Policy shall be administered by the Board or, if so designated by the Board, the Compensation Committee, in
which case references herein to the Board shall be deemed references to the Compensation Committee. Any
determinations made by the Board shall be final and binding on all affected individuals.

Covered Executives

This Policy applies to the Company’s current and former executive officers, as determined by the Board in accordance
with Section 10D of the Exchange Act and the listing standards of the national securities exchange on which the
Company’s securities are listed (“Covered Executives™).

Recoupment; Accounting Restatement

In the event the Company is required to prepare an accounting restatement of its financial statements due to the
Company’s material noncompliance with any financial reporting requirement under the securities laws, including any
required accounting restatement to correct an error in previously issued financial statements that (i) is material to the
previously issued financial statements or (ii) is not material to previously issued financial statements, but that would
result in a material misstatement if the error were corrected in the current period or left uncorrected in the current
period, the Board will require reimbursement or forfeiture of any excess Incentive Compensation received by any
Covered Executive during the three completed fiscal years immediately preceding the date on which the Company is
required to prepare an accounting restatement (the “Look-Back Period”).

For the purposes of this Policy, Incentive Compensation is deemed received in the Company’s fiscal period during
which the financial reporting measure specified in the Incentive Compensation is attained, even if the payment or
grant of the Incentive Compensation occurs after the end of that period.

For the purposes of this Policy, the date on which the Company is required to prepare an accounting restatement is the
earlier of: (i) the date the Board concludes that the Company is required to prepare a restatement to correct a material
error, and (ii) the date a court, regulator, or other legally authorized body directs the Company to restate its previously
issued financial statements to correct a material error.



Incentive Compensation

For purposes of this Policy, Incentive Compensation means any of the following; provided that, such compensation is
granted, earned, or vested based wholly or in part on the attainment of a financial reporting measure:

Annual bonus and other short- and long-term cash incentives.

Stock options.

Stock appreciation rights.

Restricted stock.

Restricted stock units.

Performance shares.

Performance units.

Financial reporting measures may include, among other things, any of the following:
Company stock price.

Total shareholder return.

Revenues.

Net income.

Earnings before interest, taxes, depreciation, and amortization (EBITDA).
Funds from operations.

Liquidity measures such as working capital or operating cash flow.
Return measures such as return on invested capital or return on assets.
Earnings measures such as earnings per share.

Excess Incentive Compensation: Amount Subject to Recovery

The amount of the Incentive Compensation subject to recovery is the amount the Covered Executive received in excess
of the amount of the Incentive Compensation that would have been paid to the Covered Executive had it been based
on the restated results, as determined by the Board. The amount subject to recovery will be calculated on a pre-tax
basis.

If the Board cannot determine the amount of excess Incentive Compensation received by the Covered Executive
directly from the information in the accounting restatement, then it will make its determination based on a reasonable
estimate of the effect of the accounting restatement on the applicable measure. In such instances, the Company will
maintain documentation of the determination of that reasonable estimate.

Method of Recoupment

The Board will determine, in its sole discretion, the method for recouping Incentive Compensation hereunder which
may include, without limitation:

e requiring reimbursement of cash Incentive Compensation previously paid;

e seeking recovery of any gain realized on the vesting, exercise, settlement, sale, transfer, or other disposition
of any equity-based awards;

e offsetting the recouped amount from any compensation otherwise owed by the Company to the Covered
Executive;

e cancelling outstanding vested or unvested equity awards; and/or

e taking any other remedial and recovery action permitted by law, as determined by the Board.

No Indemnification

The Company shall not indemnify any Covered Executives against the loss of any incorrectly awarded Incentive
Compensation.

Interpretation

The Board is authorized to interpret and construe this Policy and to make all determinations necessary, appropriate,
or advisable for the administration of this Policy. It is intended that this Policy be interpreted in a manner that is



consistent with the requirements of Section 10D of the Exchange Act and applicable rules or standards adopted by the
Securities and Exchange Commission or any national securities exchange on which the Company’s securities are
listed.

Effective Date

This Policy shall apply to any excess Incentive Compensation received by Covered Executives during the three
immediately completed fiscal years preceding the date on which a company is required to prepare an accounting
restatement. Notwithstanding the foregoing, this Policy shall be effective as of the date it is adopted by the Board (the
“Effective Date”) and shall apply to Incentive Compensation that is approved, awarded or granted to Covered
Executives on or after that date.

Amendment; Termination

The Board may amend this Policy from time to time in its discretion and shall amend this Policy as it deems necessary
to comply with the rules and standards adopted by the SEC and the listing standards of any national securities exchange
on which the Company’s securities are listed.

Other Recoupment Rights

The Board intends that this Policy will be applied to the fullest extent of the law. The Board may require that any
employment agreement, equity award agreement, or similar agreement entered into on or after the Effective Date shall,
as a condition to the grant of any benefit thereunder, require a Covered Executive to agree to abide by the terms of
this Policy. Any right of recoupment under this Policy is in addition to, and not in lieu of, any other remedies or rights
of recoupment that may be available to the Company pursuant to the terms of any similar policy in any employment
agreement, equity award agreement, or similar agreement and any other legal remedies available to the Company.

Impracticability

The Board shall recover any excess Incentive Compensation in accordance with this Policy unless such recovery
would be impracticable, as determined by the Board in accordance with Rule 10D-1 of the Exchange Act and any
applicable rules or standards adopted by the SEC and the listing standards of any national securities exchange on
which the Company’s securities are listed.

The Company’s Compensation Committee, or if the Company does not have a Compensation Committee, a majority
of the independent directors of the Board may, in its sole discretion, determine that the repayment is not required in
instances where (i) the direct expense paid to a third party to assist with the cost of recovery would exceed the amount
of the excess Incentive Compensation, or (ii) the Policy would likely cause an otherwise tax-qualified retirement plan,
under which benefits are broadly available to employees, to fail to meet the requirements of the Internal Revenue
Code of 1986, as amended, Sections 401(a)(13) or 411(a) and regulations thereunder.

Successors

This Policy shall be binding and enforceable against all Covered Executives and their beneficiaries, heirs, executors,
administrators or other legal representatives.

Date Effective: February 15, 2024



