CHARTER OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS OF
AMIRA NATURE FOODSLTD

Purpose

The Compensation CommitteeJémmittee”) of is a committee of the Board of Directors (the
“Board”) of Amira Nature Foods Ltd (theCompany”) established for the following proposes:

» Provide oversight of the Company’s compensatioicigd, plans and benefits programs;

* Fulfill the Board’'s responsibilities relating to ensight of the compensation of the
Company’s Chief Executive OfficerCEQ”) and executive officers; and

» Evaluate, approve and administer of the Compangispensation plans, policies and
programs, including its equity compensation plafw, the Company’'s CEO and
executive officers.

The Committee shall seek to ensure that the Comsgtangtures its compensation plans, policies
and programs to attract and retain the best availpbrsonnel for positions of substantial
responsibility with the Company, to provide inceas for such persons to perform to the best of
their abilities for the Company and to promote ghecess of the Company.

Committee M embership

The Committee will consist of at least two membefsthe Board. The members of the
Committee shall be appointed by and serve at teeretion of the Board. Members of the
Committee must meet the independence requireméritedNew York Stock Exchange rules.
The Board shall designate one member of the Comendts its chairperson.

M eetings and Procedures

* The Committee will set its own schedule of meetiagd will meet at least quarterly,
with the option of holding additional meetings atls times as it deems necessary or
appropriate. The Committee will maintain writtennuies of its meetings, which minutes
will be filed with the minutes of the meetings d¢fet Board, and shall report on its
meetings to the Board and any action taken or ajgorby the Committee.

* The Committee may form subcommittees for any puwptbat the Committee deems
appropriate and may delegate to such subcommitieels power and authority as the
Committee deems appropriate. Specifically, at iscrétion, the Committee shall have
the authority to designate a committee to granitgqwards to employees other than
executive officers, with the authority to grantiops or stock purchase rights to such
employees within guidelines established by the Cdtae from time to time. Such
committee shall consist of a minimum of one (1) rhemof the Company’s Board, who
may be the Chief Executive Officer. If designaté committee for equity awards will
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establish its own schedule and maintain writtenut@s of its meetings, which minutes
will be filed with the minutes of the meetings beétCommittee and the Board.

Members of the Committee may not receive any cosgern from the Company except
the fees that they receive for service as a mewide Board or any committee thereof.

Authority and Responsibilities

To the extent deemed necessary or appropriat€dhenittee shall:

Set Compensation for Executive Officers

Review and approve corporate goals and objectelevant to the compensation of the
CEO, evaluate his or her performance in light tbkrand consider factors related to the
performance of the Company in approving the comgtems level of the CEO. The CEO
may not be present during deliberations or votinguach matters.

Review and approve the CEO’s (1) annual base sa(@)yannual incentive bonus,
including the specific goals and amount, (3) equiiynpensation, (4) any employment
agreement, severance arrangement and change imlcagteement/provision, (5) any
signing bonus or payment of relocation costs and(y other benefits, compensation
or arrangements. In determining, the long-term imiee component of CEO

compensation, the Committee will consider, amonipentthings, the Company’s

performance and relative stockholder return, thieevaf similar incentive awards to
CEOs at comparable companies and the awards gwvémetCompany’s CEO in past
years. The CEO may not be present during delibmrator voting on such matters.

Have authority to review and approve items (1) digio (6) in the previous bullet for
other executive officers identified by the Comnaette

Have the sole authority to retain and terminate@mgpensation consultant to be used by
the Company to assist in the evaluation of CEOxacetive officer compensation and
shall have sole authority to approve the consufidees and other retention terms. The
Committee shall also have authority to obtain agh\amd assistance from internal or
external legal, compensation, accounting or otdersars.

Incentive and Equity-Based Compensation Plans

Administer the Company’s equity incentive plansitthadministration of the plans, the
Committee may, pursuant to authority granted by @wmpany’s equity plans to a

Committee, (i) grant stock options or stock purehaghts to individuals eligible for such

grants and (ii) amend such stock options or stagkhmse rights. The Committee shall
also make recommendations to the Board with reqpeatmendments to the plans and
changes in the number of shares reserved for issuhrreunder.

Approve all option grants to executive officerstod Company.
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* Oversee the Company’s overall compensation pladanefits programs by reviewing
management reports with respect thereto on at Easinnual basis. The Committee
shall also make recommendations to the Board wespect to improvements or changes
to such plans or the adoption of new plans whemagpiate.

» Authorize the repurchase of shares from termina&@gloyees pursuant to applicable
law.

» Advise the Corporate Governance Committee regardimgpensation programs for
outside directors.

Compliance and Governance | ssues

* Prepare a report of the Committee, if required,bt included in the Company’s
applicable filings with the Securities and Excha@gpemmission.

* Review and reassess the adequacy of this Chartevdpally and recommend any
proposed changes to the Board for approval.

* Review annually the performance of the Committee.
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