CHARTER OF THE
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE
OF THE BOARD OF DIRECTORS OF AMERICAN APPAREL, INC.
ASADOPTED BY THE BOARD ON APRIL 28, 2008

AUTHORITY

The Nominating and Corporate Governance Committee"@bmmittee™) of the
Board of Directors (the "Board") of American Apparek.l{the "Corporation”) is
established pursuant to Article 1ll, Section 10 of the Gmapon's Amended and Restated
Bylaws and Section 141(c) of the Delaware General Cotiparaaw.

. PURPOSE OF THE COMMITTEE

The Committee's purposes are to identify, and to recomioethe Board,
individuals qualified to serve as directors of the Corponats the chief executive
officer of the Corporation and on committees of tluaisl; to advise the Board with
respect to the Board composition, procedures and commitbegsvelop and
recommend to the Board a set of corporate governameagdes applicable to the
Corporation; to oversee and approve the evaluatioredBtfard and the Corporation's
management; and to lead the Board in its annual revi¢ghed@oard's performance.

1. COMPOSITION OF THE COMMITTEE

The Committee shall consist of three or more direcs sletermined from time
to time by the Board. The members of the Committek Isbappointed annually to one-
year terms by a majority vote of the Board at th&t fneeting of the Board following the
annual meeting of the Corporation's stockholders. Eachn@ttee member shall serve
until such member's successor is duly elected and qualifiedtibsuch member's earlier
resignation, removal from office, death or incapacitye members of the Committee
may be removed, with or without cause, only by a mgjmote of the Board. Vacancies
shall be filled only by a majority of the Board at tiext Board meeting following the
occurrence of the vacancy or as soon as practicableaftes. Each member of the
Committee shall satisfy all applicable requiremengntim effect of the American Stock
Exchange and any other stock exchange or national sesw@s$sociation on which the
Corporation's securities are listed or quoted (such exchanupgional securities
association on which the Corporation's securitiedisgtexl or quoted, the "AMEX"), and
any other applicable regulatory requirement relating to tdiresdependence,
nomination and size of the Committee.
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Unless a chairperson of the Committee is designatedebiylirBoard, the
members of the Committee shall designate a chairpégsarmajority vote of the full
Committee membership. A chairperson will chair all nmegt of the Committee, set the
agenda for the Committee meetings and establish anlaraleadar with a proposed
agenda of matters to be addressed at each of the Cesimitieetings during the year.
Committee members are expected to make suggestions for aganslaA vacancy in
the position of Committee chairperson shall be filbgda majority vote of the full
Committee membership at the next Committee meetingwWalg the occurrence of the
vacancy or as soon as practicable thereatfter.

V. MEETINGS AND PROCEDURESOF THE COMMITTEE

The Committee shall meet as often as it determinesssacy to carry out its
duties and responsibilities. The Committee, in its éigon, may ask other directors,
members of management or others to attend its meetingsrtmns thereof) and to
provide pertinent information as necessary. The Comenittay invite to its meetings
any director, member of management of the Corporatidrsach other persons as it
deems appropriate in order to carry out is responsildtibyvever, when necessary, the
committee may meet in executive session without sudr gigrsons present, and in all
cases members of management shall not be presenetgseat which their
performance is being discussed and evaluated or similaemhatlating to them are
being discussed or determined. All non-management direittairare not members of
the Committee may attend meetings of the Commitienay not vote.

A majority of the members of the Committee presemearson or by means of a
conference telephone or other communications equipbyemieans of which all persons
participating in the meeting can hear each other shadtitote a quorum. The
Committee shall act upon the vote of a majority @hitembers at a duly called meeting
at which a quorum is present. Unless otherwise restrimtéde certificate of
incorporation or bylaws of the Corporation, any actiory tmataken by a written
instrument signed by all of the members of the Committe

The Committee shall maintain minutes of its meetingkranords relating to
those meetings. Following each of its meetings, tha@ittee shall report its
deliberations at the next meeting of the Board, inclgi@di description of all actions taken
by the Committee at the meeting and an identificaticangfmatter that requires action
by the Board.

The Committee shall have the authority to establisbratiies and procedures for

notice and conduct of its meetings consistent with thg&@ation's bylaws and this
Charter.
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V. DUTIES AND RESPONSIBILITIESOF THE COMMITTEE
A. Board Candidates and Nominees

The Committee shall have the following duties and respiitiss with respect to
Board candidates and nominees:

(@) To assist in identifying, recruiting, recommending and, if appate,
interviewing candidates to fill positions on the BoantJuding persons suggested by
stockholders or others. The Committee may, if it deappropriate, establish procedures
to be followed by stockholders in submitting recommendatfonBoard candidatés.

(b) To review the background and qualifications of individuals being
considered as director candidates. The Committee ddnadlop the criteria and
gualifications for membership on the Board. Among the fications considered in the
selection of candidates, the Committee shall lodkefollowing attributes and criteria
of candidates: experience, skills, expertise, ditygrpersonal and professional integrity,
character, business judgment, time availability in lighatber commitments, dedication,
conflicts of interest and such other relevant factorsttiteCommittee considers
appropriate in the context of the needs of the Board.

(©) To consider whether the candidate is (i) independent mirsuéhe
requirements of the AMEX, (ii) accomplished in his er field and has a reputation,
both personal and profession, that is consistenttivthmage and reputation of the
Corporation, (iii) able to read and understand basic fiahatatements (the Committee
will also determine if a candidate qualifies as an "acmiihmittee financial expert,” as
defined by the Securities and Exchange Commission (the )$E®) knowledgeable as
to the Corporation and issues affecting the Corporafigrcommitted to enhancing
stockholder value, (vi) able to understand fully the legsponsibilities of a director and
the governance processes of a public company, (vii) ablev&dogea good working

Stockholders who wish to recommend to the NominatingGorgorate Governance Committee a
candidate for election to the Board should send th#grk to 747 Warehouse Street, Los Angeles,
CA, Attention: Nominating Committee. Stockholders nfalbw certain procedures to make
recommendations to the Nominating Committee fortelewf directors. In general, in order to
provide sufficient time to enable the Nominating Comesitio evaluate candidates recommended
by stockholders in connection with selecting candidatesdmination in connection with the
Corporation's annual meeting of stockholders, the CorpSesteetary must receive the
stockholder's recommendation no later than 30 days aéiemith of the Corporation's fiscal year.
The recommendation must contain the following infororaibout the candidate: name; age;
business and current residence addresses, as wedidance addresses for the past 20 years;
principal occupation or employment and employment higtoayne and address of employer and
job title) for the past 10 years; educational backgropadnission for the Corporation to conduct
a background investigation; the number of shares ofremmstock of the Corporation beneficially
owned by the candidate; the information that would beired to be disclosed by the Corporation
about the candidate under the rules of the Securifelsaige Act of 1934 in a Proxy Statement
soliciting proxies for the election of such candidat@alirector; and a signed consent of the
nominee to serve as a director of the Corporaticgieifted.
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relationship with other Board members and senior manageandr(viii) able to suggest
business opportunities to the Corporation.

(d) To recommend to the Board the nominees for electiahrastors by the
stockholders or appointment by the Board, as the cagdegursuant to the Bylaws of
the Corporation, which recommendations shall be ctamgisvith the criteria for selecting
directors established by the Board or the Committee easate may be, from time to
time.

(e)  To review the suitability for continued service as aaloeof each Board
member when his or her term expires and when he diagha change in status,
including but not limited to an employment change, and toretend whether or not the
director should be re-nominated.

B. Board Composition and Procedures

The Committee shall have the following duties and respiitiss with respect to
the composition and procedures of the Board as a whole:

(a) To review annually with the Board the compositioganization and
governance of the Board as a whole and to recommiemei;essary, measures to be
taken so that the Board reflects the appropriate balahknowledge, experience, skills,
expertise and diversity required for the Board as aevantl contains at least the
minimum number of independent directors required by the XME

(b) To review periodically the size of the Board andeimommend to the
Board any appropriate changes.

(c) To coordinate and approve Board meeting schedules dma ma
recommendations on the frequency and structure of Boartingee

(d) To make recommendations concerning any other aspdwt pfacedures
of the Board that the Committee considers warrametiding but not limited to
procedures with respect to the waiver by the Board of amgdCation rule, guideline,
procedure or corporate governance principle.

C. Board Committees

The Committee shall have the following duties and respiitiss with respect to
the committee structure of the Board:

(a) To make recommendations to the Board regarding thest
composition of each standing committee of the Boardijdieg the identification of
individuals qualified to serve as members of a committedyding the Committee, and
to recommend individual directors to fill any vacancy tingght occur on a committee,
including the Committee.
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(b) To coordinate and approve Committee meeting scheandestor the
functioning of the committees of the Board and makemeunendations for any changes,
including the creation and elimination of committees.

(c) To review annually committee assignments and theypwiih respect to
the rotation of committee memberships and/or chairpsisps and to report any
recommendations to the Board.

(d) To recommend that the Board establish such specrahidtees as may be
desirable or necessary from time to time in order to addethical, legal or other matters
that may arise. The Committee's power to make suatoawaendation under this
Charter shall be without prejudice to the right of anyeottommittee of the Board, or
any individual director, to make such a recommendationyatiize.

D. Corporate Governance

The Committee shall have the following duties and respiitiss with respect to
corporate governance:

(a) To develop and recommend to the Board a set of cogpgoaernance
principles for the Corporation, which shall be cotesis with any applicable laws,
regulations and listing standards. At a minimum, tmarate governance principles
developed and recommended by the Committee shall addrdeddheng:

(1) Director qualification standards.
(i) Director responsibilities.

(i) Director access to management and, as necessary and
appropriate, independent advisors.

(iv) Director compensation, including principles for determining
the form and amount of director compensation, and for
reviewing those principles, as appropriate.

(v) Director orientation and continuing education.

(vi) Management succession, including policies and principles fo
the selection and performance review of the chief exexut
officer, as well as policies regarding successionénetrent of
an emergency or the retirement of the chief execufiieeo.

(vii) Annual performance evaluation of the Board.

(b) To review periodically, and at least annually, tbeporate governance
principles adopted by the Board to assure that theypgr®ariate for the Corporation
and comply with the requirements of the AMEX and tmoramend any desirable
changes to the Board.
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(c) To consider any other corporate governance issaearibe from time to
time and to develop appropriate recommendations for thedBoar

E. Evaluation of the Board and Management

The Committee shall have the following duties and respiitiss with respect to
evaluation of the Board and management:

(a) The Committee shall be responsible for overseiagvaluation of the
Board as a whole and management and shall evaluateport to the Board on the
performance and effectiveness of the Board. The Cds®rshall establish procedures
to allow it to exercise this oversight function.

(b) The Committee shall evaluate and recommend terimimat membership
of individual directors in accordance with the Boaodgporate governance principles,
for cause or for other appropriate reasons.

(c) In the event it is necessary to select a ri@ef @xecutive officer of the
Corporation, the Committee shall lead the processratmate evaluation, consideration
and screening of potential chief executive candidatesfulli@oard shall have the final
responsibility to select the Corporation's chief exeeutifficer.

VI. DELEGATION OF AUTHORITY

The Committee may form subcommittees, consistingnefor more members of
the Committee, for any purpose that the Committee deppr®priate and may delegate
to such subcommittees such power and authority as thene® deems appropriate;
provided, however, that no subcommittee shall consist of fewer than twmbers; and
provided further that the Committee shall not delegate to a subconerattg power or
authority required by any law, regulation or listing stadda be exercised by the
Committee as a whole.

VIl. EVALUATION OF THE COMMITTEE

The Committee shall, on an annual basis, evaluateritsrp@nce. In conducting
this review, the Committee shall evaluate whether thart@r appropriately addresses
the matters that are or should be within its scopeshall recommend to the Board such
changes as it deems necessary or appropriate. The iGeenshall address all matters
that the Committee considers relevant to its perfog@aincluding at least the following:
the adequacy, appropriateness and quality of the informatidmecommendations
presented by the Committee to the Board, the mannehichwhey were discussed or
debated, and whether the number and length of meetiige Gommittee were adequate
for the Committee to complete its work in a thoroagl thoughtful manner.

The Committee shall deliver to the Board a report, whely be oral, setting
forth the results of its evaluation, including any recanded amendments to this
6
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Charter and any recommended changes to the Corporatidhé Board's policies or
procedures.

VII. INVESTIGATIONS AND STUDIES; OUTSIDE ADVISERS

The Committee may conduct or authorize investigatiottsor studies of matters
within the Committee's scope of responsibilities, aay netain, at the Corporation's
expense, such independent counsel or other consultaandsisers as it deems necessary.
The Committee shall have the sole authority to retaiterminate any search firm to be
used to identify director or chief executive officer ddates, including sole authority to
approve the search firm's fees and other retentiorstesunch fees to be borne by the
Corporation.

While the members of the Committee have the dutiesespbnsibilities set forth
in this Charter, nothing contained in this Charter is méehto create, or should be
construed as creating, any responsibility or liabilityr@fmbers of the Committee, except
to the extent otherwise provided under applicable fedesthte law. Each member of
the Committee, in the performance of his or her dutidsbe entitled to rely in good
faith upon reports presented to the Committee by the Catrpois officers, employees,
and other persons who may be engaged by the Committemmashbave more time,
knowledge and detailed information about the Corporatiom dioeathe Committee
members. The Committee will review information, opinior@gorts or statements of
such persons presented to the Committee as to mdmte@otnmittee members
reasonably believe are within such other persons' profedr expert competence and
who have been selected with reasonable care by orhaif lod the Corporation.
Accordingly, the Committee's role does not provide spgcial assurances with regard to
matters that are outside the Committee's area of ésgertthat are the traditional
responsibility of management.
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