BIRMINGHAM CITY PLC
TERMS OF REFERENCE FOR THE REMUNERATION COMMITTEE

1 Membership
1.1 Members of the Remuneration Committee (“the Committee”) shall be appointed from time to time by the Board and shall consist of not less than three eligible directors.  Only non-executive directors of the Company with no personal financial interest other than the shareholders in the matters to be decided by the Committee, and with no potential conflicts of interest arising from cross-directorships and no day to day involvement in running the business of the Company and its subsidiary undertakings, shall be eligible directors.
1.2 On Admission, the members of the Committee shall be Mr David Sullivan, Mr Ralph Gold and Mr David Gold.
1.3 The chairman of the Committee shall be appointed from time to time by the Board.  On Admission, the chairman of the Committee will be Mr David Sullivan.

2 Secretary
The secretary of the Committee shall be appointed from time to time by the Board.  On Admission, the secretary of the Committee shall be Mr David Gold.
3 Authority of the Committee
3.1 The Committee shall:
a) Determine, keep under review and change, the Company’s policy on executive directors’ remuneration, giving full consideration to best practice regarding remuneration policy, service contracts and compensation;
b) Determine, on the basis of that policy:

I. The specific remuneration packages of each of the executive directors, including pension rights and all benefits whether in cash or in kind, fixed for a term or performance related, immediate or deferred; and

II. Any variation of the specific remuneration packages for each of the directors; and

          And approve the terms and authorise the execution of any relevant documentation;

c) Determine, on the basis of that policy, in relation to the Company’s share option scheme on each occasion on which the options are granted:

I. The maximum numbers of shares over which options are to be granted;

II. The performance criteria to be applied to those options; and

III. The allocations of options to executive directors;

      And approve the terms and authorise the execution of any relevant documentation;

d) Determine, on the basis of that policy, any specific compensation payments to be made to any executive director on the termination or variation of his / her employment;

e) Advise, and where appropriate, make recommendations to the Board of Directors of the Company:

I. As to developments in best practice relating to the remuneration of all employees; and

II. On the basis of those developments to recommend appropriate changes to the authority of the Committee; and

f) Investigate into, and report and / or make recommendations regarding, any matter in any way connected with the matters which the Committee is to determine or on which it is to advise, or which is referred to the Committee by the Board of Directors of the Company.

3.2 The Committee shall not determine the remuneration of any non-executive director
4 Duties
4.1 The Committee shall consult the Managing Director about its proposals relating to the remuneration of other executive directors.

4.2 The Committee is authorised to obtain all necessary information from within the Company and to assess professional advice inside and outside the Company, as it considers necessary.
5 Reporting Procedures

5.1 A note of the decisions of the Committee signed by the chairman of the Committee shall be sufficient record and conclusive evidence of the validity of the Committee’s decisions.
5.2 The Committee shall report to shareholders in accordance with best practice provisions and shall report to the Board on a regular basis.

6 Procedural Matters

6.1 The quorum of the Committee shall be two members.

6.2 Meetings of the Committee shall be held as required, but not less than twice annually.
These terms of reference were approved by the Board of Directors at a meeting on 11 February 1997.

