USFALCON, INC.

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE
CHARTER

1. Purpose. The Nominating and Corporate Governance Committee ("Committee") of the Board
of Advisors ("Board") of USfalcon, Inc. (“Corporation”) will assist the Board in identifying
qualified individuals to serve as Board members, recommending committee assignments and
responsibilities to the Board, evaluating Board and management effectiveness, developing and
recommending to the Board corporate governance guidelines in accordance with the
Corporation’s By-Laws, and generally advising the Board on corporate governance and related
matters.

2. Status and Membership. The Committee will consist of at least two members of the Board
all of whom are qualified to discharge the Committee's responsibilities, as determined by the
Board. Members of the Committee will be appointed (and may be removed) by the Board, and
will serve in accordance with the Bylaws of the Corporation. The Committee will recommend to
the Chairman of the Board, and the Chairman of the Board will designate, the Chairman of the
Committee.

3. Meetings. The Committee will meet as often as it determines is appropriate to carry out its
responsibilities. The Chair of the Committee, in consultation with the other Committee members,
will determine the frequency and length of the meetings and will set agendas consistent with this
charter.

4. Authority and Responsibility. In furtherance of the Committee's purpose, and in addition to
any other responsibilities which may be properly assigned by the Board, the Committee will
have the following authorities and responsibilities:

(a) Board Nominations. The Committee will recommend to the Board director nominees with
the highest degree of personal and professional integrity. Director nominees should demonstrate
exceptional ability and judgment, and will be chosen with the primary goal of ensuring that the
entire Board collectively serves the interests of the shareholders. Due consideration will be given
to assessing the qualifications of potential nominees and any potential conflicts with the
Corporation's interests and to achieving a staggered Board with three groups of directors having
overlapping multi-year terms. The Committee will also assess the contributions of the
Corporation's incumbent directors in connection with their potential re-nomination. In
identifying and recommending director nominees, the Committee members may take into
account such criteria and factors as they determine appropriate, including prior participation on
the Corporation’s Board of Advisors and recommendations made by the Chief Executive Officer.

(b) Committee Structure. The Committee will advise the Board on the appropriate structure and
operations of all committees of the Board, including committee member qualifications. The
Committee may review and recommend to the Board committee assignments, including
additional committee members to fill vacancies as needed.
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