CHARTER OF THE CORPORATE GOVERNANCE AND NOMINATING
COMMITTEE
OF THE BOARD OF DIRECTORS OF
AMIRA NATURE FOODSLTD

Purpose

The Corporate Governance and Nominating Committ€arimittee”) is a committee of the
Board of Directors (theBoard”) of Amira Nature Foods Ltd (theCompany”) established to
help ensure that the Board is properly constittwenieet its fiduciary obligations to stockholders
and the Company and that the Company has and ®l@ppropriate corporate governance
practices and standards.

Committee M embership
* The Committee shall be comprised of no fewer thnam(2) members.

* The members of the Committee shall meet the indig®e requirements of the New
York Stock Exchange rules, as well as any indeperel@nd other requirements of the
Securities and Exchange Commission and other agipéidaws.

* The Committee members shall be appointed by arve seithe discretions of the Board.
* The Board shall designate one member of the Comendts its chairperson.
M eetings and Procedures

» The Committee will set its own schedule of meetiagsl will meet at least twice per
year, with the option of holding additional meesrat such times as it deems necessary
or appropriate. The Committee will maintain writtemnutes of its meetings, which
minutes will be filed with the minutes of the meefs of the 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 puwpibsat the Committee deems
appropriate and may delegate to such subcommitieels power and authority as the
Committee deems appropriate. The Committee shaldelegate to a subcommittee any
power or authority required by law, regulation istihg standard to be exercised by the
Committee as a whole.

* Members of the Committee may not receive any cosga@m from the Company except
the fees that they receive for service as a mewitidie Board or any committee thereof.

Authority and Responsibilities

To the extent it deems necessary or appropriageCtimmittee shall perform the following:
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Board Composition, Evaluation and Nominating Activities

Evaluate the current composition, organization goglernance of the Board and its
committees, determine future requirements and magemmendations to the Board for
approval.

Review periodically the policy and procedures fonsidering stockholder nominees for
election to the Board.

Recommend for approval by the Board on an annusiksbdesired qualifications and
characteristics for Board membership and with poading attributes.

Search for, identify, evaluate and recommend ferdélection by the Board, candidates
to fill new positions or vacancies on the Boardj] a&view any candidates recommended
by stockholders.

Evaluate the performance of individual memberdefBoard eligible for re-election, and
recommend for the selection by the Board, the threnominees for election to the
Board at the annual meeting of stockholders.

Evaluate the independence of directors and direwbaninees against the independence
requirements of the NYSE and SEC rules and othalicable requirements.

Evaluate director compensation, consulting withsmé& consultants and/or management,
when appropriate, and make recommendations to tbardB regarding director
compensation.

Board Committees

Review periodically the composition of each comesttof the Board, the need for
additional committees, or changes in mandate @otiion of existing committees, and
make recommendations to the Board accordingly.

Recommend to the Board persons to be members aamidpefsons of the various
committees.

Corporate Governance Generally

Develop and recommend to the Board a set of compagavernance principles and
practices.

Review annually the Company’s corporate governapigeciples and practices, the
Company’s compliance with these principles and fmes, and recommend changes, as
appropriate.

Oversee the Company’s communications and relatatisstockholders.

Oversee the evaluation of the Company’s management.
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Oversee, review and report to Board regarding tbm@any’s succession planning for
the Board, senior management and other key em@oyee

Periodically review and reassess the adequacy augpesthis Charter and the
Committee’s established processes and procedurds recommend any proposed
changes to the Board for approval.

Oversee the Board’'s performance and self-evalugtimtess, including conducting
surveys of director observations, suggestions aetegences regarding how effectively
the Board operates. The Committee also will evaltiae participation of members of the
Board in continuing education activities in accorciawith NYSE Rules.

Oversee compliance by the Board and its commitieék applicable laws and
regulations, including the NYSE and SEC rules aulitations.

Review annually the performance of the Committee.

Conflicts of Interest

Review and monitor the Company’s Code of Conduct.

Consider questions of possible conflicts of interes members of the Board and of
corporate officers and review actual or potentiahfticts of interest or related party
transactions involving members of the Board orceifs of the Company, and make
determinations accordingly.

In performing its responsibilities, the Committeeak have the authority to hire and obtain
advice, reports or opinions from internal or exéronounsel and expert advisors, including
search firms, and to set the terms and fees fosaaly counsel and advisors
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