EAGLE TEST SYSTEMS, INC.

Nominating and Corporate Governance Committee Ehart

l. General Statement of Purpose

The Nominating and Corporate Governance CommittéeeoBoard of Directors (the
“Nominating Committe® of Eagle Test Systems, Inc. (the “Compgron behalf of the Board of
Directors (the “Boar9 is responsible for identifying individuals quedd to become board
members, consistent with criteria approved by tbharB, and recommending that the Board select
the director nominees for election at each anneaitimg of stockholderd’he Nominating
Committee is also responsible for developing admenending to the Board a set of corporate
governance guidelines applicable to the Compamggieally reviewing such guidelines and
recommending any changes thereto, and overseanrgytiuation of the Board and management.

1. Nominating Committee Composition

The number of individuals serving on the Nominat@gmmittee shall be fixed by the
Board from time to time but shall consist of no &whan three members, each of whom shall
satisfy the independence standards establishedgnr Rule 4200(a)(15) of the Marketplace
Rules of the National Association of Securities IBes Inc.

The members of the Nominating Committee shall aped annually by the Board and
may be replaced or removed by the Board at anywiitieor without cause.Resignation or
removal of the Director from the Board, for whatexeason, shall automatically constitute
resignation or removal, as applicable, from thiswsittee. Vacancies occurring, for whatever
reason, may be filled by the Board. The Boardl sleslignate one member of the Nominating
Committee to serve as Chairman of the Nominatinopn@ittee. All indemnification, exculpation,
expense reimbursement and advancement provisianggirs available to members of the
Nominating Committee in their capacities as dirextaf the Company shall be fully applicable
with respect to their service on the Nominating @uottee or any subcommittee thereof.

1. Meetings

The Nominating Committee is to meet not less thantane per year in person or by
conference telephone or other communications eaqnpiyy means of which all persons
participating in the meeting can hear each othiéh any additional meetings as deemed
necessary or appropriate by the Nominating Comeliti® majority of the members of the
Nominating Committee shall constitute a quorumporposes of holding a meeting and the
Nominating Committee may act by a vote of a majasftmembers present at such meeting. In
lieu of a meeting, the Nominating Committee maytactinanimous written consent.



V. Nominating Committee Activities

The Nominating Committee’s purpose and resportgsilshall be to:
A. Review of Charter

. Review and reassess the adequacy of this Charteaynand submit any
proposed changes to the Board for approval.

B. Annual Performance Evaluation of the Nominating Committee

. Perform an annual performance evaluation of the iNatmng Committee
and report to the Board on the results of suchuataln.

C. Selection of New Directors

. Recommend to the Board criteria for Board and cdtemimembership,
which shall include a description of any specifitnimum qualifications
that the Nominating Committee believes must bebyet Nominating
Committee-recommended nominee, and a descriptiany$pecific
qualities or skills that the Nominating Committesdidves are necessary for
one or more of the Company’s directors to possasgsannually reassess
the adequacy of such criteria and submit any pregpabanges to the
Board for approval. The current criteria for Boandmbership are
attached to this Charter as Exhibit A

. Establish a policy with regard to the considerabbdirector candidates
recommended by stockholders. The current politlydas the Nominating
Committee will review and consider any directordidates who have been
recommended by securityholders in compliance vhighgrocedures
established from time to time by the Nominating @attee and set forth in
this Charter.

. Establish procedures to be followed by securityiddn submitting
recommendations for director candidates to the Natmg Committee.
The current procedures to be followed by securligrs are set forth

below:

1. All securityholder recommendations for director aidates must be
submitted to the Secretary of the Company at theg2my’s
principal executive offices, who will forward aécommendations
to the Nominating Committee.

2. All securityholder recommendations for director aidates must be

submitted to the Company not less than 120 caleshazs prior to
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the date on which the Company’s proxy statementrelaased to
stockholders in connection with the previous yearisual meeting.

3. All securityholder recommendations for director didates must
include the following information:

a. The name and address of record of the securityholde

b. A representation that the securityholder is a reé¢mider
of the Company’s securities, or if the securityleold not a
record holder, evidence of ownership in accordavite
Rule 14a-8(b)(2) of the Securities Exchange Act384.

C. The name, age, business and residential addressgtexhal
background, current principal occupation or emplegtn
and principal occupation or employment for the poaing
five (5) full fiscal years of the proposed directandidate.

d. A description of the qualifications and backgrowfidhe
proposed director candidate which addresses thenomm
gualifications and other criteria for Board membeys
approved by the Board from time to time and setfor
this Charter.

e. A description of all arrangements or understandings
between the securityholder and the proposed directo
candidate.

f. The consent of the proposed director candidate (e

named in the proxy statement relating to the Coryipan
annual meeting of stockholders and (i) to serva as
director if elected at such annual meeting.

g. Any other information regarding the proposed dibect
candidate that is required to be included in a yprox
statement filed pursuant to the rules of the Steesrand
Exchange Commission.

Establish a process for identifying and evaluatiogiinees for the Board,
including nominees recommended by securityhold&ise current process
for identifying and evaluating nominees for the Bbs as follows:

1. The Nominating Committee may solicit recommendatisam any
or all of the following sources: non-managemenrg¢cators, the



Chief Executive Officer, other executive officetisird-party search
firms, or any other source it deems appropriate.

2. The Nominating Committee will review and evaludte t
qualifications of any such proposed director caaididand conduct
inquiries it deems appropriate.

3. The Nominating Committee will evaluate all suchgeed director
candidates in the same manner, with no regardetedhbrce of the
initial recommendation of such proposed directodadate.

4, In identifying and evaluating proposed directordidates, the
Nominating Committee may consider, in additiontie minimum
gualifications and other criteria for Board membersapproved by
the Board from time to time, all facts and circuangtes that it
deems appropriate or advisable, including, amohgratings, the
skills of the proposed director candidate, his@rdepth and
breadth of business experience or other backgrobarhcteristics,
his or her independence and the needs of the Board.

Upon identifying individuals qualified to become migers of the Board,
consistent with the minimum qualifications and otteteria approved by
the Board from time to time, recommend that therBalect the director
nominees for election at each annual meeting eksimders; provided
that, if the Company is legally required by contraicotherwise to provide
third parties with the ability to nominate indivals for election as a
member of the Board (pursuant, for example, taigtgs of holders of
preferred stock to elect directors upon a dividéefhult or in accordance
with shareholder agreements or management agre®mia selection and
nomination of such director nominees shall be goe@iby such contract
or other arrangement and shall not be the resplitysath the Nominating
Committee.

Consider recommendations in light of the requirentleait a majority of the
Board be comprised of directors who meet the indégece requirements
set forth in Rule 4200(a)(15) of the MarketplacdeRwf the National
Association of Securities Dealers, Inc.

Recommend that the Board select the directorspgpoiatment to
committees of the Board.



Corporate Governance Guidelines

. Develop and recommend to the Board a set of Cotp@avernance
Guidelines applicable to the Company.

. Review and reassess the adequacy of the Corpooateriance Guidelines
annually and recommend any proposed changes ol for approval.

Code of Business Conduct and Ethics

. Develop and recommend to the Board a set of Busi@esduct and
Ethics applicable to the Company.

. Review and reassess the adequacy of the Code meBssConduct and
Ethics annually and recommend any proposed chdngés Board for
approval.

Evaluation of Board of Directors and M anagement

. Oversee annual evaluation of the Board and its dtpes and the
Company’s management for the prior fiscal year.

M atters Relating to Retention and Termination of Search Firmsto Identify
Director Candidates

. Exercise sole authority to retain and terminatesaarch firm that is to be
used by the Company to assist in identifying doectaindidates. The
Nominating Committee shall also have sole authaotsipprove any such
search firm's fees and other retention terms.

Director Conflicts-of-Interest

. Evaluate whether any position held or proposecetbddd by any new or
existing director on the board of directors or enguttee thereof of any
other company or charitable organization represantgould represent a
conflict-of-interest with such director's membepsbin the Company’s
Board or any committee thereof (in connection tiwetreall directors of
the Company shall be required to provide noticheoNominating
Committee of any such proposed position and ololagrance from the
Nominating Committee prior to accepting any suchitgm).



V.

l. Directors & OfficersInsurance Policy

General

Review periodically the terms and conditions of @@mpany’s directors
and officers insurance policy and indemnificatioraagements and make
recommendations to the Board with respect to clatiggreto.

The Nominating Committee may establish and delegatieority to
subcommittees consisting of one or more of its nes)bwhen the
Nominating Committee deems it appropriate to donswder to carry out
its responsibilities.

The Nominating Committee shall make regular repturtihe Board
concerning areas of the Nominating Committee’soasibility.

In carrying out its responsibilities, the Nomingti@ommittee shall be
entitled to rely upon advice and information thiaeceives in its
discussions and communications with managemensactid experts,
advisors and professionals with whom the Nomina@iognmittee may
consult. The Nominating Committee shall have thihaearity to request
that any officer or employee of the Company, thenBany’s outside legal
counsel, the Company’s independent auditor or amgrgrofessional
retained by the Company to render advice to thegaomattend a
meeting of the Nominating Committee or meet witli aembers of or
advisors to the Nominating Committee. The NomiatCommittee shall
also have the authority to engage legal, accountiragher advisors to
provide it with advice and information in connectivith carrying out its
responsibilities and shall have sole authoritygprave any such advisor’s
fees and other retention terms.

The Nominating Committee may perform such othections as may be
requested by the Board from time to time.

ADOPTED: February 14, 2006



EXHIBITA

Board Membership Criteria

The Nominating Committee believes that it is in biest interests of the Company and its
stockholders to obtain highly qualified individuatsserve on the Board.

At a minimum, the Nominating Committee must bes$iatl that each Nominating
Committee-recommended nominee meets the followingmam qualifications:

The nominee shall have the highest personal arfdgsional integrity,

shall have demonstrated exceptional ability andnueht, and shall be most
effective, in conjunction with the other nomineedie Board, in
collectively serving the long-term interests of gheckholders.

In addition to the minimum qualifications for eaabminee set forth above, the
Nominating Committee shall recommend that the Baatdct persons for nomination to help

ensure that:

A majority of the Board shall be “independent” ttardance with the
standards established pursuant to Rule 4200(apftbe Marketplace
Rules of the National Association of Securities IBesa Inc.

Each of its Audit, Compensation and Nominating Cathe®s shall be
comprised entirely of independent directors.

At least one member of the Audit Committee shalehsuch experience,
education and other qualifications necessary tdifgaa an “audit
committee financial expert” as defined by the rdéthe Securities and
Exchange Commission.

Finally, in addition to any other standards the Mating Committee may deem
appropriate from time to time for the overall sture and composition of the Board, the
Nominating Committee may consider the followingtéas when recommending that the Board
select persons for nomination:

Whether the nominee has direct experience in thesiny or in the markets
in which the Company operates.

Whether the nominee, if elected, assists in aaigeaimix of Board
members that represents a diversity of backgronddeaperience.



