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Nominating and Corporate Governance Committee Charter

I. PURPOSE

The Nominating and Corporate Governance Committee (the “Committee”) of the Board of
Directors (the “Board”) of USBC, Inc. (the “Company”) is responsible for providing
leadership with respect to the corporate governance of the Company and advising and
making recommendations to the Board regarding candidates for election as directors of
the Company.

II. COMPOSITION

The Committee shall consist of at least three (3) members, each of whom shall meet the
independence requirements of the stock exchange on which the Company’s common
stock is listed or approved for quotation and applicable laws. Members of the Committee
and the Chairperson of the Committee shall be appointed annually for a term of one (1)
year or until their successors are duly appointed and qualified by the Board. The Board
shall appoint a new member or members in the event of a vacancy on the Committee that
reduces the number of members below three (3), or in the event that the Board
determines that the number of members on the Committee should be increased. The
Board may remove any member of the Committee with or without cause at any time.

ITII. AUTHORITY

The Committee shall have the authority to delegate any of its responsibilities, along with
the authority to take action in relation to such responsibilities, to one or more
subcommittees as the Committee may deem appropriate in its sole discretion.

IV. RESPONSIBILITIES

The specific responsibilities of the Committee shall include, but are not limited to, the
following:

1. Develop recommendations to the Board as to the skills and qualifications required
of directors and other criteria to be considered in selecting potential candidates for
Board membership.

2. Identify recruits and screen candidates for future Board membership.
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3. Annually evaluate candidates to be nominated to serve on the Board and
recommend the slate of nominees for election at the annual meeting of
stockholders and to fill vacancies or new positions on the Board, as necessary or
advisable.

4. Establish procedures for consideration of, and consider any nominations of,
director candidates validly made by the stockholders in accordance with applicable
laws, rules or regulations and for recommendations to the Board.

5. Review and recommend to the Board, retirement and other tenure policies for
directors.

6. Review and make recommendations to the Board with respect to proposals
properly presented by stockholders for inclusion in the Company’s annual proxy
statement. The Committee may, as appropriate in light of the proposal’s subject
matter, refer any proposal to any other committee of the Board for purposes of
review and recommendations.

7. Annually recommend to the Board for approval the appointment of directors to
Board committees and the selection of a Chairperson for each Board committee.
Review and make recommendations to the Board concerning any removal of
committee members.

8. Annually recommend to the other independent directors for their selection the
independent director who will preside at all meetings of the independent directors
and exercise such other responsibilities as may be determined by a majority of the
independent directors.

9. Annually review the Company's corporate governance principles and practices in
light of changing conditions and stockholders’ interests and make
recommendations to the Board regarding appropriate modifications. Monitor
compliance with the corporate governance principles and practices.

10. Annually evaluate the overall effectiveness of the organization of the Board
(including the effectiveness of the committee structure) and the Board's (and
committees’) effectiveness in the performance of its governance responsibilities
and report such findings to the Board.

11. Annually review the type and amount of Board compensation, retirement and other
benefits for non-employee directors and committee members, as appropriate, in

Effective September 24, 2025 4 Public Use



t} Nominating and Corporate Governance Committee Charter

relation to other comparable companies, make recommendations to the full Board
regarding such compensation, and review and approve disclosures regarding
directors’ compensation required by the Securities and Exchange Commission and
other government agencies and the national securities exchange on which the
Company's common stock is listed or approved for quotation.

12. Adopt and implement a policy or policies, as appropriate, governing service on the
Board of other companies, charities and institutions applicable to members of the
Board and executive officers of the Company.

13. Annually review the Company'’s corporate charitable and political contributions and
expenditures to ensure alignment with Company policies and values.

14. Oversee stockholder engagement policies as they relate to governance matters and
assess the effectiveness of stockholder input mechanisms, including proxy access
and advance notice bylaws.

15. Review and recommend to the Board any updates to the Company’s Code of Ethics
applicable to directors, executive officers, and employees, and oversee the
Company'’s implementation and compliance practices relating to the Code of Ethics,
including training, reporting mechanisms, and enforcement protocols.

16. Review and recommend to the Board any updates to the Company’s Insider Trading
Policy, and oversee the governance framework around insider trading compliance,
including pre-clearance procedures, blackout periods, training, and related director
and executive officer certifications.

17. Coordinate with the Audit Committee regarding any issues arising from internal
audit findings, hotline complaints, or other matters that implicate the Company’s
ethics or insider trading policies, and assist the Board in responding to material
violations or policy updates as appropriate.

18. Review the Company'’s succession plans for the Chairperson, CEO and other
executive officers and update or revise such plans, as appropriate.

19. Review the adequacy of this Charter annually, or more often as circumstances
dictate, and update or revise the Charter as appropriate.

20. Annually evaluate and take steps to improve the effectiveness of the Committee in
meeting its responsibilities under this Charter and evaluate coordination and
information-sharing processes with other Board committees.
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21. The Committee shall have the authority in the performance of its responsibilities to:

o Retain, at the Company’s expense, and terminate any search firm or firms to
be used to identify director candidates and authority to approve any such
firm's fees and other retention terms.

o Retain, at the Company’s expense, legal counsel, accounting or other
advisors as appropriate to assist in the performance of its duties under this
Charter, and approve the fees and other retention terms of such advisors.

V. DELEGATION OF AUTHORITY

The Committee shall have the authority to delegate any of its responsibilities, along with
the authority to take action in relation to such responsibilities, to one or more
subcommittees as the Committee may deem appropriate in its sole discretion.

VI. PUBLICATION

The Company shall make this Charter freely available to stockholders on request and shall
publish it on the Company's website.
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