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

As previously disclosed in its Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission on April 2, 2026, USBC, Inc.
("USBC" or the “Company”) completed the divestiture of its legacy non-invasive sensor technology business on March 27, 2026 (the "Closing Date")
pursuant to a Stock Purchase Agreement (the “Agreement”) entered into by and among the Company, its wholly-owned subsidiary, Particle, Inc., a Nevada
corporation (‘“Particle”), Particle Acquisition Corporation, a Nevada corporation (the “Buyer”), and the Company’s former Chairman, President and CEO,
Ronald P. Erickson, an individual and principal officer of the Buyer solely for purposes of Section 6.07 of the Agreement.

Effective as of the Closing Date of the divestiture of the legacy sensor business, Ronald P. Erickson concluded his service as a member of the Company's
Board of Directors and as President of the Company's Science Division.

Such departure from Mr. Erickson's positions with the Company was not the result of any disagreement with the Company, Particle or any of their
respective affiliates on any matter relating to their respective operations, policies or practices.

In connection with his departure, Mr. Erickson is eligible to receive such separation benefits and post-departure continuing compensation as may be
provided pursuant to that certain employment agreement dated August 6, 2025, by and between the Company and Mr. Erickson.

Separation Agreement

In connection with Mr. Erickson’s conclusion of service on March 27, 2026 (the "Separation Date"), the Company and Mr. Erickson entered into a
Separation and General Release Agreement on April 9, 2026 (the “Separation Agreement”).

Pursuant to the Separation Agreement, and subject to Mr. Erickson’s execution and non-revocation of the Separation Agreement and continued compliance
with its terms, the Company agreed to provide Mr. Erickson with severance payments equal to his annual base salary of $375,000, payable in substantially
equal installments in accordance with the Company’s normal payroll practices over a period of one year following the Separation Date.

Except as expressly provided in the Separation Agreement, certain provisions of Mr. Erickson’s employment agreement, dated August 6, 2025 (the
“Employment Agreement”), including provisions relating to post-termination obligations, remain in full force and effect.

The Separation Agreement includes a customary general release of claims in favor of the Company, as well as customary non-disparagement,
confidentiality, and cooperation covenants.

The foregoing is only a summary of the material terms of the Separation Agreement, does not purport to be a complete description of the rights and

obligations of the parties thereunder and is qualified in its entirety by reference to the Separation Agreement, which will be filed as an exhibit to the
Company's Quarterly Report on Form 10-Q for the quarter ended March 31, 2026.

Acceleration of Unvested Equity Awards

As previously disclosed in its Current Report on Form 8-K filed with the Securities and Exchange Commission on August 7, 2025, effective on the closing
date of the Private Placement transaction entered into by the Company with Goldeneye 1995 LLC on August 6, 2025, Mr. Erickson was awarded 335,000
shares of the Company’s common stock, of which 167,500 shares (50%) vested upon grant and the remaining 167,500 shares (the “Restricted Shares”)
were subject to vesting in eight quarterly installments, subject to his continued service.

The Restricted Shares were eligible for accelerated vesting upon the occurrence of certain events, including a sale of all or substantially all of the
Company’s sensor-related intellectual property or an involuntary termination of Mr. Erickson’s employment.

The Company determined that all of the unvested Restricted Shares vested in full as of his last date of employment with the Company, consistent with the
terms of his equity award agreement.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits



Exhibit No. Description

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




SIGNATURES

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

USBC, INC.
Date: April 15, 2026 By: /s/ Kitty Payne
Name: Kitty Payne

Title: Chief Financial Officer



