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TOMSON GROUP LIMITED

Terms of Reference
for
Remuneration Committee

Constitution

The Board of Directors of the Company (the “BiSphereby constitutes and establishes a
Committee of the Board to be known as the Remuper&@ommittee with authority and
duties as described below.

Member ship
The Remuneration Committee shall be appointatidoard and shall consist of not less

than three members. The majority of the membetseoRemuneration Committee shall
be independent non-executive directors of the Compa

The Chairman of the Remuneration Committee Sleadippointed by the Board.

Secretary

The company secretary of the Company shall kesttretary of the Remuneration
Committee.

M eetings
The Remuneration Committee shall meet at least @ year and otherwise as required.
The quorum for a Remuneration Committee’s mgedivall be three members.

Only members of the Remuneration Committee hlgeight to attend and vote at the
meetings.

Proceedings of the meetings of the Remuner&@mnmittee shall be governed by Article
130 of the Articles of Association of the Company.

Full minutes of the Remuneration Committee sthdug kept by the secretary of the
Remuneration Committee.

Authority

The Remuneration Committee is authorised byBtierd:

(@) to seek any information it requires from angffsbf the Company in order to
perform its duties; and

(b) to obtain outside legal or other professiondiee on any matter within these
Terms of Reference.
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Duties

The Remuneration Committee shall have the follovdoges:

To make recommendations to the Board on thep@agis policy and structure for all
remuneration of directors and senior managementhef Company and on the
establishment of a formal and transparent proceéuredeveloping policy on such
remuneration.

To consult the Managing Director of the Compabyut its proposals relating to the
remuneration of other executive directors of thenany.

To determine the specific remuneration packadesl executive directors and senior
management of the Company, including benefits indki pension rights and
compensation payments (including any compensatiyalge for loss or termination of
their office or appointment) and make recommendatidgo the Board of the
remuneration of non-executive directors of the Canyp The Remuneration
Committee should consider factors such as remuoarapaid by comparable
companies, time commitment and responsibilitiesthef directors of the Company,
employment conditions elsewhere in the Group ariraeility of performance-based
remuneration.

To review and approve performance-based reratioriby reference to corporate goals
and objectives resolved by the Board from timerteet

To review and approve the compensation paytablexecutive directors and senior
management of the Company in connection with asyg twr termination of their office
or appointment to ensure that such compensatiafeisrmined in accordance with
relevant contractual terms and that such compeamsétiotherwise fair and reasonable
and not excessive for the Company.

To review and approve compensation arrangemmelang to dismissal or removal of
directors of the Company for misconduct to ensurat tsuch arrangements are
determined in accordance with relevant contracteahs and that any compensation
payment is otherwise reasonable and appropriate.

To ensure that no director of the Company gr @nhis/her associates is involved in
deciding his/her own remuneration. For this puepdise remuneration of any member
of the Remuneration Committee shall be determinethé Board.

To advise shareholders of the Company on howote with respect to any service
contracts of directors of the Company that reqsinareholders’ approval under the
Rules Governing the Listing of Securities on Thec&t Exchange of Hong Kong
Limited.

Reporting responsibilities and procedures

The Remuneration Committee shall report to Bmard on its decisions and
recommendations.



20. The secretary of the Remuneration Committel cheulate the minutes of meetings and
reports of the Remuneration Committee to all mesbéthe Board.

Adopted on the 29th day of June, 2005



