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1. Introduction
11 Introduction

Corporate governance is a set of systems, policies and procedures which define the way in which a
company is governed. It establishes the objectives of a company ensuring that the administration
and management of a company is undertaken in a manner which is consistent with the interests of
the Company’s Shareholders. Additionally, it establishes a system for monitoring and evaluating the
achievement of those objectives.

The ASX Recommendations define corporate governance as "the framework of rules, relationships,
systems and processes within and by which authority is exercised and controlled in corporations".

Corporate governance policies will vary from company to company as there is no single system of
corporate governance that is applicable to all companies. A company must establish systems,
processes and policies that help it achieve its objectives in light of the nature and size of that
company.

As a result, the Company has adopted a number of policies to ensure that it has high-quality and
transparent systems of corporate governance in place. These policies are incorporated in this
Charter and are prepared in line with the ASX Corporate Governance Principles and
Recommendations that the Board recognises as best practice guidelines.

The Board will review this Charter annually to keep it up to date and consistent with the Board’s
objectives and responsibilities. This Charter was first adopted by the Board of Directors on 5 May
2021 before the Company’s Initial Public Offering and has been reviewed and updated by the Board
of Directors in its meetings held annually, unless further required. The Charter was last reviewed and
updated on 3 May 2024.

The Charter incorporates the following:

@ Board Charter — see section 2;

® Diversity Policy — see section 3;

© Continuous Disclosure Policy - see section 4;
@ Code of Conduct - see section 5;

()] Security Trading Policy - see section 6;

® Insider Trading Policy — see section 7; and

@ Audit and Risk Committee Charter — see section 8.



1.2, Our Purpose

The Company operates as a listed investment company. The Company has a Board of Directors and
contracts with key service providers, including the Investment Manager. The Company’s purpose is
to deliver stated investment objectives, while making a positive impact to Shareholders. The
Company and the Investment Manager value Shareholder engagement and regularly and actively
engage in public debate on behalf of all Shareholders.

The Company’s investment objectives are to:

@ provide capital growth over the medium-to-long term;
(b) deliver a stream of fully franked dividends; and

© preserve capital.

1.3. Our Values

The Company is committed to achieving its purpose and investment objectives in a manner that is
consistent with the principles of integrity, accountability, transparency and respect.

Key to our values are the following principles:

(€)) Integrity — we understand the importance of trust to the success of the Company. Every
party that we engage with — our Shareholders, regulators and other external stakeholders
rely on us communicating openly and being fair. We recognise the importance of complying
with both the law and community norms in developing and retaining the deep relationships
needed to achieve our objectives.

® Accountability — we recognise that our Shareholders are the owners of WAM Strategic Value.
Our responsibility is to manage the Company on their behalf and be available to report to
them on a regular basis. We are committed to ensuring the Investment Manager effectively
and frequently engages with our Shareholders with a view to providing the best Shareholder
experience in our market.

© Transparency — we believe that success in our industry requires more than just performance,
it requires ongoing communication with our Shareholders and external stakeholders and
good corporate governance. It demands our Board and the Investment Manager being
upfront and visible about the actions it takes and ensuring that those actions are consistent
with its values. We encourage all Shareholders to meet with us and utilise our proactive
approach to keeping them informed.

Each of these principles stem from respect. We must treat our Shareholders and external
stakeholders with respect.



2. Board Charter

2.1. Introduction

Directors will be appointed and removed in accordance with the Corporations Act and the
Constitution.

The conduct of the Board is governed primarily by the Company’s Constitution. This Charter aims to
set out the practices that the Company has established and to which the Board and each Director is
committed. This Charter is simply an aid to the Board of Directors. In the course of undertaking its
responsibilities, the Board at all times must act in a manner that is consistent with its duties and
obligations as imposed by the Company’s Constitution, the ASX Listing Rules and by the law. Should
there be any inconsistency between this Charter and the Constitution, the Constitution shall prevail.
The Board should also have regard to the purpose of the Company and its values and code of
conduct.

2.2, Responsibilities of Board and Management

The Company has a Board of Directors and no full-time employees. The day-to-day management of
the Company and investment of funds is carried out by Wilson Asset Management (International)
Pty Limited (the Investment Manager) pursuant to a services agreement and an investment
management agreement respectively, subject at all times to any written guidelines issued by the
Board of Directors of WAM Strategic Value. Consequently, there is a clear delineation of
responsibilities between the Board and the Investment Manager.

The Board is responsible for setting the strategic direction of the Company and for review and
oversight of its overall operation, subject to the terms of agreement with the Investment Manager. In
meeting its responsibilities, the Board shall undertake the following functions: approving capital
management initiatives, the overall operation, strategic direction, leadership and integrity of the
Company and in particular, is responsible for the Company’s growth and profitability, subject to the
terms of the agreements with the Investment Manager. In meeting its responsibilities the Board shall
undertake the following functions:

Strategic direction

(€)) Defining corporate purpose and setting its strategic objectives.

(b) Approving the Company’s values, which underpin WAM Strategic Value’s culture.

© Setting the Company’s strategic direction.

@D Directing and monitoring the Company’s performance against strategies and business plans.

(e Approving and monitoring capital management and major expenditure and investments and
divestitures outside of the regular operations and activities of the Company.

Capital management

©)) Oversight of the management of the Company’s capital by regularly reviewing the most
efficient manner by which the Company deploys its capital.

(b Determining and arranging for the implementation of capital management initiatives such as
dividends, share placements, share purchase plans, option issues and share buy-backs. The



Board may implement these capital management initiatives from time to time when deemed
appropriate.
©) Determining and ensuring that the Investment Manager implements capital management
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