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COMMITTEES

The Board has two standing committees: an audit committee and a remuneration
committee.

AUDIT COMMITTEE

The audit committee operates under a charter, which sets out its role in assisting the
Board with corporate financial matters. It may only comprise independent Directors and
at least one member of the audit committee must have expertise in accounting.

The audit committee has a clear line of communication with the independent and
internal auditor, and it may, at its discretion, meet with the independent auditor without
company management being present.

The audit committee met four times in the 2004 financial year. The audit committee
met with the independent auditor four times in the 2004 financial year.
REMUNERATION COMMITTEE

The remuneration committee operates under a charter that sets out its role. It assists
the Board in reviewing the remuneration policies and practices of NZX as they relate to the
Directors, including any committees that Directors may serve on and the remuneration

of the Chief Executive. The remuneration committee comprises entirely non-executive

Directors. The remuneration committee met twice in the 2004 financial year.

NOMINATIONS

Given the size of the Board, there is no nominations and succession committee. Rather,
the full Board is involved in the director nomination process.

2004 NZX DIRECTORS’ ATTENDANCE RECORD

Director NZX Board Audit Committee Remuneration Committee

Simon Allen 22/22 4/4 2/2
Lloyd Morrison 13/22 - -
Andrew Harmos 21/22 - -
Neil Paviour-Smith 22/22
Tim Saunders 20/22
Bill Trotter2 7/9
Mark Weldon 22/22
Nigel Williams3 14/15

2 W R Trotter retired as a director of NZX at the Annual Meeting in May 2004.

3 The Board appointed N Williams a director of NZX in April 2004.




CORPORATE GOVERNANCE conTINUED

DISCLOSURE

NzZX has internal procedures in place to ensure that key financial and material
information is communicated to the market in a clear and timely manner. In addition to
its disclosure obligations under the NZSX Listing Rules, NZX has adopted a quarterly
reporting regime and produces operating metrics monthly. This additional information
provides transparency and assists the market in evaluating NZX’s performance. NZX also
maintains a website which provides contact points for the public and is continuously
updated with information regarding NZX and its releases.

RISK MANAGEMENT

The Board is responsible for ensuring that key business and financial risks are identified
and appropriate controls and procedures are in place to effectively manage those risks.

Directors may seek independent professional advice to assist with their responsibilities.
No such request was made by any director during the 2004 financial year.

INSURANCE AND INDEMNIFICATION

NZX provides indemnity insurance cover to Directors, executive employees, the Market
Surveillance Panel, and the Disciplinary and Complaints Committee.

SHARE TRADING

The company has adopted a formal NZX Securities Trading Policy to address insider
trading requirements under the Securities Markets Act 1988. The NZX Securities
Trading Policy is modelled on the Insider Trading (Approved procedure for Company
Officers) Notice 1996 (the Notice) and administered by the NZX Securities Trading
Committee that consists of the Corporate Counsel and Chairman of the Board. The NZX
Securities Trading Policy restricts trading in the financial year by prohibiting trading in
NZX’s securities during ‘black-out’ periods set out in the Notice.

If a Director or Officer wishes to trade NZX securities in a ‘trading window’, that person
must first apply for, and obtain, consent from the NZX Securities Trading Committee.

Because of the nature of NZX’s business, any employee who wishes to buy or sell any
security listed on NZX’s markets must follow the NZX Securities Trading Policy and apply
to NZX for consent to trade. This policy is reinforced through individual Employment
Agreements.
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