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23 October 2025

2025 NOTICE OF ANNUAL GENERAL MEETING
Viva Leisure Limited (“VVA”), advises that the following documents will be sent to shareholders via
their nominated communication preference today:

* Notice of Annual General Meeting
* Proxy Form
* VVA 2025 AGM - Venue and Voting Guide

Shareholders wishing to manage or update their details and preferences can do so by
visiting: investor.automic.com.au

The Annual General Meeting of Shareholders will be held at 9:00am (AEDT) on Thursday, 20
November 2025 at 372-376 Botany Road, Beaconsfield, NSW and online (see Venue and Voting
Information annexed)

ENDS

This announcement has been authorised for release to ASX by the Board of Directors of the
Company.

For further Information, please contact:

Investor & Media Relations:

Harry Konstantinou

E: harry.konstantinou@vivaleisure.group
P: 02 6163 8011

About Viva Leisure Limited:

Viva Leisure Limited (ASX:VVA) is a vertically integrated health and fitness group operating one of the largest and most
diverse networks of fitness, wellness, and technology assets in Australia. With a portfolio of more than 490 locations and
over 620,000 members across Australia, New Zealand, and India, Viva Leisure delivers fitness experiences across
multiple brands, modalities, and formats.

Through its proprietary technology platforms — including The Hub, Viva Pay, and Access Control — the company operates
a scalable, data-driven ecosystem that powers both corporate-owned and franchised businesses. Viva Leisure also holds
strategic investments in Boutique Fitness Studios and World Gym Australia, extending its reach into premium and
boutique markets.

Viva Leisure’s differentiated model combines physical infrastructure with digital innovation, enabling the company to offer
memberships, access technology, products, and services through a growing range of platforms — including the recently
launched Fling Pass and Supp Society.

The company is headquartered in Canberra and is the only ASX-listed operator in the Australian fitness sector.


https://investor.automic.com.au/

VIVA

LEISURE

Viva Leisure Limited
ACN 607 079 792

Notice of Annual General Meeting

Annual General Meeting of Viva Leisure Limited to be held
at 372-376 Botany Road, Beaconsfield, NSW 2015 and
Online: See Venue and Voting Information (annexed)

on Thursday 20 November 2025 commencing at 9:00 a.m.
(AEDT)

This Notice of Annual General Meeting and Explanatory Statement should be read in its
entirety and provides additional information on matters to be considered at the AGM.

If Shareholders are in any doubt as to how to vote, they should seek advice from their
own independent financial, taxation or legal adviser without delay.
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting (AGM or Meeting) of Viva Leisure
Limited (the “Company”) will be held on Thursday 20 November 2025 at 9:00 a.m. (AEDT)
in the offices of Viva Leisure Limited at 372-376 Botany Road, Beaconsfield, NSW 2015 and
virtually: see Venue and Voting Information (annexed).

Annual General Meeting: Agenda

The business to be transacted at the Meeting is set out below:
Item 1 — Statement and Reports

To receive and consider the Annual Report, the Financial Report and the reports and
statements of the Directors and of the Auditor for the year ended 30 June 2025.

Note: There is no requirement for Shareholders to approve these reports.
Item 2 — Ordinary Business
1. Adoption of Remuneration Report

To consider and, if thought fit, to pass the following Resolution as a non-binding
ordinary resolution:

"To adopt the Remuneration Report set out in the Directors’ Report for the year ended
30 June 2025."

Please note that the vote on Resolution 1 is advisory only and does not bind the
Directors or the Company.

Voting exclusion statement on Resolution 1:

A vote on Resolution 1 must not be cast (in any capacity) by, or on behalf of, the following persons:

a) a member of the Key Management Personnel (KMP) whose remuneration details are included in the 2025
Remuneration Report; or

b) a closely related party of such a KMP (including close family members and companies the KMP controls).

However, a person described above may cast a vote on Resolution 1 as a proxy if the vote is not cast on behalf of a
person described above and either:

a) the proxy appointment is in writing that specifies the way the proxy is to vote (e.g. for, against, abstain) on
the resolution; or

b) the vote is cast by the chair of the Meeting and the appointment of the chair as proxy:

i does not specify the way the proxy is to vote on the resolution; and
ii. expressly authorises the chair to exercise the proxy even if the resolution is connected directly or
indirectly with the remuneration of a member of the KMP.

In accordance with section 250BD of the Corporations Act 2001 (Cth), a vote must not be cast on Resolution 1 as a
proxy by a member of the KMP at the date of the AGM, or a closely related party of those persons, unless it is cast as
proxy for a person entitled to vote in accordance with their directions. This restriction on voting undirected proxies does
not apply to the Chair of the Meeting where the proxy appointment expressly authorises the Chair of the Meeting to
exercise undirected proxies even if the resolution is connected, directly or indirectly, with the remuneration of the KMP.

“Key management personnel” and “closely related party” have the same meaning as set out in the Corporations Act
2001 (Cth).
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Re-election of Andrew Burns as a Non-Executive Director

To consider and, if thought fit, to pass the following Resolution as an ordinary
resolution of the Company:

"That Mr Andrew Burns, who was appointed to the Board in accordance with Clause
13.1 of the Company's Constitution and ASX Listing Rule 14.5 and being eligible for re-
election, is elected as a Director of the Company.”

Approval of 10% Placement Facility

To consider and, if thought fit, to pass the following Resolution as a special resolution
of the Company:

“That, pursuant to and in accordance with ASX Listing Rule 7.1A and for all other
purposes, Shareholders approve the issue of equity securities up to 10% of the issued
capital of the Company (at the time of the issue) calculated in accordance with the
formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions described in
the Explanatory Statement which forms part of the Notice of Meeting."

Voting exclusion statement on Resolution 3:

In accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in favour of this Resolution 3 by
or on behalf of:

a) aperson who may participate in the 10% Placement Facility; or
b) an associate of such a person who may participate in the 10% Placement Facility.

Additionally, in accordance with ASX Listing Rule 14.11, the Company will also disregard any votes cast in favour of
Resolution 3 by or on behalf of any person who is expected to participate in, or who will obtain a material benefit as a
result of, the proposed issue (except a benefit solely by reason of being a holder of ordinary securities in the entity).

However, this does not apply to a vote cast in favour of Resolution 3 by:

a) a person as proxy or attorney for a person who is entitled to vote on Resolution 3, in accordance with the
directions given to the proxy or attorney to vote on Resolution 3 in that way; or

b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on Resolution 3, in
accordance with a direction given to the Chair to vote on the Resolution as the Chair of the Meeting decides;
or

c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:

i the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not as associate of a person excluded from voting, on Resolution 3; and

ii. the holder votes on Resolution 3 in accordance with directions given by the beneficiary to the holder
to vote in that way.

Approval of Issue of Options to Harry Konstantinou

To consider and, if thought fit, to pass the following Resolution as an ordinary
resolution of the Company:

"That approval be given:

(a) for the purpose of Listing Rule 10.14 and all other purposes, for the Company
to grant 549,044 zero-priced options to Managing Director Harry Konstantinou
or his nominee(s); and
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(b) for the purpose of section 200E of the Corporations Act, to the giving of a benefit
to Managing Director Harry Konstantinou, in connection with any accelerated
vesting of those zero-priced options on cessation of Mr Konstantinou's
employment with the Company or a related body corporate of the Company,

in each case under the Company's Long Term Incentive Plan on the terms and
conditions described in the Explanatory Statement."

Voting exclusion statement on Resolution 4:

In accordance with ASX Listing Rule 14.11 and section 200E(2A) of the Corporations Act, the Company will disregard
any votes cast in favour of Resolution 4 by or on behalf of:

a) Harry Konstantinou; or

b) an associate of Mr Konstantinou

Additionally, in accordance with ASX Listing Rule 14.11, the Company will also disregard any votes cast in favour of
Resolution 4 by or on behalf of a person referred to in ASX Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to
participate in the employee incentive scheme in question.

However, this does not apply to a vote cast in favour of Resolution 4 by:

a) a person as proxy or attorney for a person who is entitled to vote on Resolution 4, in accordance with the
directions given to the proxy or attorney to vote on Resolution 4 in that way; or

b) the Chair of the Meeting (but only to the extent that the Chair is not Harry Konstantinou or an associate of Mr
Konstantinou) as proxy or attorney for a person who is entitled to vote on Resolution 4, in accordance with a
direction given to the Chair to vote on the Resolution as the Chair of the Meeting decides; or

c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:

i the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not as associate of a person excluded from voting, on Resolution 4; and

ii. the holder votes on Resolution 4 in accordance with directions given by the beneficiary to the holder
to vote in that way.

In accordance with section 250BD of the Corporations Act 2001 (Cth), a vote must not be cast on Resolution 4 as a
proxy by a member of the KMP at the date of the AGM, or a closely related party of those persons, unless it is cast as
proxy for a person entitled to vote in accordance with their directions. This restriction on voting undirected proxies does
not apply to the Chair of the Meeting where the proxy appointment expressly authorises the Chair of the Meeting to
exercise undirected proxies even if the resolution is connected, directly or indirectly, with the remuneration of the KMP.

Section 260B Shareholder Approval

To consider and, if thought fit, to pass the following Resolution as a special resolution
of the Company:

"That, for the purposes of section 260B(2) of the Corporations Act 2001 (Cth) approval

is given for:

(a) the financial assistance (as described in the Explanatory Statement) to be
provided by each of World Gym Coomera Pty Ltd ACN 610 919 723, World Gym
Stafford Pty Ltd ACN 623 827 690 and World Gym Underwood Pty Ltd ACN 632
537 921 (each a World Gym Company) of which the Company is the ultimate
Australian holding company, from time to time, any refinancing of all or any of
the Facilities, and the amendment, restatement or replacement of any of the
documents detailed in the Explanatory Statement;

(b) any transaction (or element of any transaction) described or contemplated in
the Explanatory Statement which may constitute the giving of financial
assistance for the purposes of section 260A of the Corporations Act 2001 (Cth);
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and

(c) each World Gym Company entering into and giving effect to the documents
required to implement any transaction and the giving of financial assistance
described or contemplated in the Explanatory Statement.”

By order of the Board:

‘Lfﬁ/\/\/\/\/\/\/\ﬁ&‘

Rhys Holleran
Chair
23 October 2025
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Notes

Attendance at the
Meeting

Due to space limitations the Company encourages Shareholders to attend our
2025 AGM virtually rather than in person. Shareholders should follow the
instructions in the Venue and Voting guide annexed to this Notice for
instructions on how to attend the Meeting virtually. However, if Shareholders
are intending to attend the AGM in person, they are encouraged to bring their
proxy form with them to facilitate a faster registration.

Who may vote?

The Board has determined, in accordance with Regulation 7.11.37 of the
Corporations Regulation (Cth) 2001, that all Shares of the Company that are
quoted on ASX at 7.00pm (AEDT) on Tuesday 18 November 2025 will, for the
purposes of determining voting entitlements at the Meeting, be taken to be held
by the persons registered as holding the Shares at that time.

This means that any person registered as the holder of Shares at 7.00pm
(AEDT) on 18 November 2025 is entitled to attend and vote at the Meeting in
respect of those Shares.

If more than one joint holder of shares is present at the Meeting (whether
personally, by proxy or by attorney or by representative) and tenders a vote,
only the vote of the joint holder whose name appears first on the register will be
counted. It is intended that voting on each of the proposed resolutions at the
Meeting will be conducted by a poll, rather than on a show of hands.

Proxies:
appointment

A Shareholder of the Company who is entitled to attend and vote at the Meeting
has a right to appoint a person as their proxy to attend and vote for the
Shareholder at the Meeting. A proxy need not be a Shareholder of the
Company.

A Shareholder may appoint up to two proxies and specify the proportion or
number of votes each proxy may exercise. If the Shareholder does not specify
the proportion or number of votes to be exercised, each proxy may exercise
half of the Shareholder’s votes.

Proxies: lodgment

To be valid, a Proxy Form must be received by the Company by no later than
9:00 a.m. (AEDT) on Tuesday 18 November 2025 (Proxy Deadline).

Proxy Forms may be submitted by:

(a) lodgement online: see Venue and Voting Information annexed to this
Notice (preferred)

(b) hand deliver to: Viva Leisure, DKSN 2.0, Level 3 North Building, 23
Challis Street, Dickson, ACT 2602 (during business hours only);

(c) post to: Viva Leisure Limited C/- Automic GPO Box 5193 Sydney NSW
2001; or

(d) facsimile: +61 2 8583 3040
To be valid, a Proxy Form must be received by the Company in the manner

stipulated above. The Company reserves the right to declare invalid any proxy
not received in this manner.
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A written proxy appointment must be signed by the Shareholder or the
Shareholder's attorney, or where the Shareholder is a body corporate, by its
corporate representative or at least 2 officers of that Shareholder.

Where the appointment is signed by the appointor's attorney, a certified copy
of the authority, or the authority itself, must be lodged with the Company in one
of the above ways by the Proxy Deadline. If facsimile transmission is used, the
authority must be certified.

Body corporate
representative

A Shareholder of the Company who is a body corporate and who is entitled to
attend and vote at the Meeting, or a validly appointed proxy who is a body
corporate and who is appointed by a Shareholder of the Company entitled to
attend and vote at the Meeting, may appoint a person to act as its
representative at the Meeting by providing that person with:

(a) a letter or certificate, executed in accordance with the body corporate's
constitution, authorising the person as the representative; or

(b) acopy of the resolution, certified by the secretary or a director of the body
corporate, appointing the representative.

Appointing the
Chair as Proxy

If you appoint the Chair of the Meeting as your proxy, or the Chair becomes
your proxy by default, and you do not direct your proxy how to vote on
resolutions 1, 4 and 5, then by submitting the proxy form you will be expressly
authorising the Chair to exercise your proxy on the relevant resolution, even
though the resolutions are connected, directly or indirectly, with the
remuneration of the KMP.

Shareholder
Questions
Submitted Prior to
the Meeting

Shareholders who are unable to attend the Meeting or who may prefer to
register questions in advance are invited to do so. Please see the Venue and
Voting Information annexed to this Notice for directions, or alternatively submit
the enclosed AGM Question Form.

To allow time to collate questions and prepare answers, please submit any
questions by 5:00pm (AEDT) on Monday 17 November 2025. Questions will be
collated, and, during the AGM, the Chair will seek to address as many of the
more frequently raised topics as possible. However, there may not be sufficient
time available at the AGM to address all topics raised. Please note that
individual responses will not be sent to Shareholders.

Conduct of the
Meeting

The Company is committed to ensuring that its Shareholder meetings are
conducted in a manner which provides those Shareholders (or their proxy
holders) who attend the Meeting with the opportunity to participate in the
business of the Meeting in an orderly fashion and to ask questions about and
comment on matters relevant to the business of the Meeting or about the
Company generally. The Company will not allow conduct at any Shareholder
Meeting which is discourteous to those who are present at the Meeting, or which
in any way disrupts or interferes with the proper conduct of the Meeting. The
Chair of the Meeting will exercise his powers as the Chair to ensure that the
Meeting is conducted in an orderly and timely fashion, in the interests of all
attending Shareholders.

In the event that technical issues arise, the Company will have regard to the
impact of the technical issues on Shareholders participating and casting votes
online and the Chair of the Meeting may, in exercising his powers as the Chair,
issue any instructions for resolving the issue and may continue the Meeting if it
is appropriate to do so.
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Viva Leisure Limited ACN 607 079 792 (Company)

Explanatory Statement

1.

1.1

1.2

21

Background
Introduction

This Explanatory Statement has been prepared for the information of Shareholders in
relation to the business to be conducted at the Company’s Annual General Meeting
(Meeting) to be held on Thursday 20 November 2025 at 9:00am (AEDT).

The purpose of this Explanatory Statement is to provide Shareholders with all
information known to the Company which is material to a decision on how to vote on
the Resolutions set out in the accompanying Notice. It explains the Resolutions and
identifies the Board's reasons for putting them to Shareholders.

Subject to the abstentions noted below, the Directors unanimously recommend
Shareholders vote in favour of all Resolutions. The Chair of the Meeting intends to vote
all available undirected proxies in favour of each resolution.

Resolution 1, relating to the Remuneration Report, is advisory and does not bind the
Directors or the Company.

Resolutions 2 &4 are ordinary resolutions, which require a simple maijority of votes cast
by Shareholders present and entitled to vote on the resolution.

Resolutions 3 & 5 are to be voted on as special resolutions. For a special resolution to
be passed, at least 75% of the votes cast by Shareholders present and entitled to vote
on the resolution must be in favour of the resolution.

Action to be taken by Shareholders

Shareholders should read this Explanatory Statement carefully before deciding how to
vote on the Resolutions set out in the Notice.

All Shareholders are invited and encouraged to attend the Meeting (either in person or
online). If Shareholders are unable to attend the Meeting, the attached Proxy Form
should be completed, signed and returned to the Company in accordance with the
instructions contained in the Proxy Form and the Notice. Lodgement of a Proxy Form
will not preclude a Shareholder from attending and voting at the Meeting (either in
person or online), but the person appointed as the proxy must not exercise the rights
conferred by the Proxy Form, and attendance at the Meeting will make any proxy vote
invalid.

Statement and Reports
Consideration of Reports
The first item of business is to receive and consider the Financial Report, the Directors’

Report, and the Independent Auditor’'s Report of the Company for the financial year
ended 30 June 2025.
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2.2

31

All Shareholders can view the Company’s Annual Report which contains the Financial
Report, the Directors’ Report and the Independent Auditor's Report of the Company
for the vyear ended 30 June 2025 on the Company’s website at
https://investors.vivaleisure.com.au/investor-centre/?page=annual-reports.

Shareholders are not required to vote on this item.

Questions and Comments

Following consideration of the Reports, the Chair of the Meeting will give Shareholders
a reasonable opportunity to ask questions about or make comments on the business

of the Meeting, the management of the Company or about the Company generally.

The Company’s external Auditor will attend the Meeting and there will be a reasonable
opportunity for Shareholders to ask the Auditor questions relevant to:

a. the conduct of the audit;
b. the preparation and content of the Independent Auditor’s Report;

c. the accounting policies adopted by the Company in relation to the
preparation of the financial statements; and

d. the independence of the Auditor in relation to the conduct of the audit.

The Chair will also give the Auditor a reasonable opportunity to answer written
questions submitted by Shareholders that are relevant to the above matters.

Resolutions
Resolution 1 — Adoption of Remuneration Report

The Remuneration Report for the year ended 30 June 2025 outlines the remuneration
arrangements of the Company in accordance with the requirements of the
Corporations Act and its regulations. The report details the remuneration arrangements
for Key Management Personnel which includes Non-Executive Directors, the
Managing Director and key senior executives. The report is set out in the 2025 Annual
Report which is also available on the Company's website at
https://investors.vivaleisure.com.au/investor-centre/?page=annual-reports.

The Board is committed to ensuring that the remuneration structure for Key
Management Personnel is closely aligned to the strategy and business objectives of
the Company, with a focus on driving a performance culture and delivering results that
are acceptable to Shareholders. It is the Board’s objective to deliver a Remuneration
Report which explains the way in which financial rewards for Key Management
Personnel drive the Company’s short-term and long-term performance.

Shareholders will be given a reasonable opportunity at the Meeting to raise questions
and make comments on the Remuneration Report.

The vote on the adoption of the Remuneration Report is advisory only and does not
bind the Directors or the Company. However, the Directors will take the outcome of the
vote into consideration when reviewing the remuneration practices and policies of the
Company.
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3.2

The Company encourages all Shareholders to cast their vote on Resolution 1.
In summary, the Remuneration Report:

(a) explains the Board’s policies in relation to the nature and level of remuneration
paid to Directors and Key Management Personnel of the Company;

(b) discusses the link between the Board’s policies and the Company’s
performance; and

(c) sets out remuneration details for each Director and for each member of the
Company's senior executive management team.

A voting exclusion statement applies to this resolution, as set out in this Notice of
Meeting.

Recommendation

Noting that each Director has a personal interest in their own remuneration from the
Company, as described in the Remuneration Report, the Board unanimously
recommends that Shareholders vote in favour of Resolution 1.

Resolution 2 — Re-Election of Robert (Andrew) Burns as Non-Executive Director

Resolution 2 is an ordinary resolution which seeks approval for the re-election of Robert
(Andrew) Burns as a Non-Executive Director of the Company. Mr Burns was appointed
as a Non-Executive Director of the Company on 20 April 2022 and was re-elected at
the AGM on 24 October 2022. Pursuant to clause 13.3 of the Company Constitution
and ASX Listing Rule 14.5, Mr Burns is required to retire as Non-Executive Director
and stand for re-election at this meeting, being the third annual general meeting since
his election.

Details of the experience and qualifications of Mr Burns are as follows:

Andrew has over 25 years’ experience in senior finance roles in the technology,
financial services and healthcare sectors with a strong technical background in
accounting and financial management, risk management and business process
improvement.

Over the last 10 years Andrew has held the position the Chief Financial Officer through
three IPO’s, The Citadel Group Limited (ASX CGL) in 2014, Openpay Limited
(ASX:0PY) 2019 and RAS Technology Holding Limited (ASX:RTH) 2021. As CFO and
Company Secretary (CGL) Andrew has extensive management experience in
corporate governance, financial compliance, mergers and acquisitions, investor
relations and capital raisings.

Andrew holds a Bachelor of Commerce from the University of Canberra, an Executive
Master of Business Administration from the Australian Graduate School of
Management UNSW, he is a Chartered Accountant and a member of the Australian
Institute of Company Directors.

The Board has considered whether Mr Burns has any interest, position or relationship
that may interfere with his independence as a Director, having regard to the relevant
factors as set out in the ASX Corporate Governance Principles and Recommendations
(4" edition). The Board considers that Mr Burns (if elected), will continue to be an

independent Director.
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3.3

Recommendation

The Directors (excluding Mr Burns due to his personal interest) unanimously
recommend Shareholders vote in favour of this Resolution 2.

Resolution 3 - Approval of 10% Placement Facility

General

ASX Listing Rule 7.1 generally limits the amount of equity securities that a listed entity
can issue without the approval of its Shareholders over any 12-month period to 15% of
the fully paid ordinary securities it had on issue at the start of that period.

However, under ASX Listing Rule 7.1A certain listed companies may seek Shareholder
approval by special resolution to issue equity securities equivalent to an additional 10%
of the number of ordinary securities on issue by way of placement over a 12-month
period (10% Placement Facility). This is in addition to the existing 15% placement
capacity permitted by ASX Listing Rule 7.1.

A company is eligible to seek Shareholder approval for this additional placement
capacity under ASX Listing Rule 7.1A if it satisfies both of the following criteria at the
date of the meeting at which that approval is sought:

a. it has a market capitalisation of $300 million or less; and
b. itis notincluded in the S&P/ASX 300 Index.

The Company currently satisfies both the above criteria, and it is anticipated that it will
satisfy both these criteria at the date of the AGM. If on the date of the AGM, the
Company no longer meets this eligibility criteria, this Resolution 3 will be withdrawn.

The Company is now seeking Shareholder approval by way of a special resolution to
have the ability to issue Equity Securities under the 10% Placement Facility. The exact
number of Equity Securities to be issued under the 10% Placement Facility will be
determined in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to
below).

The Company may use the funds raised from the issue of Equity Securities under the
10% Placement Facility for such things including but not limited to means to generally
expand the Company’s business.

Approval of Resolution 3 does not oblige the Company to conduct a placement or use
the 10% Placement Facility. The approval would provide the Company with additional
flexibility and an ability to move quickly if an opportunity arises which requires additional
capital.

Description of ASX Listing Rule 7.12

Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to
Shareholder approval by way of a special resolution at an annual general meeting.

Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same
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class as an existing quoted class of Equity Securities of the Company. The Company,
as at the date of the Notice, has on issue both quoted and unquoted classes of Equity
Securities, being Shares and unlisted options.

Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained Shareholder
approval under Listing Rule 7.1A at an annual general meeting may issue or agree to
issue, during the 12-month period after the date of the annual general meeting, a
number of Equity Securities calculated in accordance with the following formula:

(AxD)-E
Where:

A is the number of fully paid ordinary shares on issue 12-months before the date of
issue or agreement:

(A) plus the number of fully paid shares issued in the 12-months under an exception
in Listing Rule 7.2 other than exception 9, 16 or 17,

(8) plus the number of fully paid ordinary securities issued in the 12-months on the
conversion of convertible securities within rule 7.2 exception 9 where:

. the convertible securities were issued or agreed to be issued before the
commencement of the relevant period; or
. the issue of, or agreement to issue, the convertible securities was

approved, or taken under these rules to have been approved, under
Listing Rule 7.1 or Listing Rule 7.4;

(c) plus the number of fully paid ordinary securities issued in the 12-months under
an agreement to issue securities within rule 7.2 exception 16 where:
. the agreement was entered prior to 12 months ago; or
. the agreement or issue was approved, or taken under these rules to
have been approved, under Listing Rule 7.1 or Listing Rule 7.4;

(D) plus the number of any other fully paid ordinary securities issued in the
12-months with approval under Listing Rule 7.1 or Listing Rule 7.4;

(E) plus the number of partly paid shares that became fully paid in the 12-months;
(F) less the number of fully paid shares cancelled in the 12-months.

Note that A has the same meaning in Listing Rule 7.1 when calculating an entity's 15%
placement capacity.

D is 10%.
E is the number of Equity Securities issued or agreed to be issued under Listing Rule

7.1A.2 in the 12 months before the date of the issue or agreement that have not been
subsequently approved by Shareholders under Listing Rule 7.4.

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition
to the entity's 15% placement capacity under Listing Rule 7.1.

[ Page 12]



At the date of this Notice, the Company has on issue 98,564,369 Ordinary Shares and
has the capacity to issue 14,781,955 Equity Securities under Listing Rule 7.1 without
Shareholder approval. Further as at the date of this Notice, following Shareholder
approval being obtained under Resolution 3, the Company will have capacity to issue a
further 9,854,637 Equity Securities under Listing Rule 7.1A.

However, the actual number of Equity Securities that the Company will have capacity
to issue under Listing Rule 7.1A will be calculated at the date of issue of the Equity
Securities in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to
above).

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less
than 75% of the VWAP of Equity Securities in the same class calculated over the 15
Trading Days immediately before:

(a) the date on which the price at which the Equity Securities are to be issued is
agreed; or

(b) if the Equity Securities are not issued within 10 Trading Days of the date in
paragraph (a) above, the date on which the Equity Securities are issued.

10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid
from the date of the annual general meeting at which the approval is obtained and
expires on the earlier to occur of:

(a) the date that is 12-months after the date of the annual general meeting at which
the approval is obtained; or

(b) the date of the approval by Shareholders of a transaction under Listing Rules
11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal
of main undertaking), or such longer period if allowed by ASX; or

(c) the time and date of the Company’s next AGM if it is held prior to 20
November 2026.

(10% Placement Period)
Listing Rule 7.12

The effect of Resolution 3 will be to allow the Directors to issue the Equity Securities
under Listing Rule 7.1A during the 10% Placement Period without using the Company’s
15% placement capacity under Listing Rule 7.1.

If Shareholders approve Resolution 3, the effect will be to allow the Company to issue
equity securities under ASX Listing Rule 7.1A up to 15% capacity for ASX Listing Rules
7.1 and an additional 10% capacity for ASX Listing Rule 7.1A without further
Shareholder approval.

If Shareholders do not approve Resolution 3, the Company will not be able to access
the additional 10% capacity to issue equity securities without Shareholder approval
under ASX Listing Rule 7.1A and will remain subject to the 15% capacity limit on
issuing equity securities without Shareholder approval under ASX Listing Rule 7.1.
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Specific inf . ired by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation
to the approval of the 10% Placement Facility as follows:

(a)

The Company will only issue and allot the Equity Securities during the 10%

Placement Period, that is, within 12-months of the date of the AGM (ie. By 20

November 2026). The approval under Resolution 3 for the issue of the Equity

Securities will cease to be valid the earlier of either of the following events

occurring:

(i) The time and date of the Company’s next AGM if it is held prior to 20
November 2026; or

(ii) In the events that Shareholders approve a transaction under Listing
Rule 11.1.2 (a significant change to the nature or scale of activities or
Listing Rule 11.2 (disposal of main undertaking).

The Equity Securities must be issued for cash consideration and will be issued
at an issue price of not less than 75% of the VWAP for the Company's Equity
Securities over the 15 Trading Days immediately before:

(i) the date on which the price at which the Equity Securities are to be
issued is agreed; or

(i) if the Equity Securities are not issued within 10 Trading Days of the date
in paragraph (i) above, the date on which the Equity Securities are
issued.

The Company may seek to issue the Equity Securities for the following
purposes including but not limited to using the funds raised for the growth of its
existing business, acquisition of new or existing businesses including costs
associated with such acquisitions, assets and investments and also for other
means to generally expand the Company’s business and general working
capital.

The Company will comply with the disclosure obligations under Listing Rules
7.1A(4) and 3.10.5A upon issue of any Equity Securities.

If Resolution 3 is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders’ voting
power in the Company will be diluted as shown in the below table. There is a
risk that:

(i) the market price for the Company's Equity Securities may be
significantly lower on the date of the issue of the Equity Securities than
on the date of the Meeting; and

(i) the Equity Securities may be issued at a price that is at a discount to
the market price for the Company's Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the
equity securities.

The below table shows the dilution of existing Shareholders on the basis of the
closing price of the Company’s Shares of $1.775 each on 10 October 2025 and
the current number of ordinary securities for variable "A" calculated in
accordance with the formula in Listing Rule 7.1A.2 as at the date of this Notice.

The table also shows:
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(i)

two examples where variable “A” has increased, by 50% and 100%.
Variable “A” is based on the number of ordinary securities the Company
has on issue. The number of ordinary securities on issue may increase
as a result of issues of ordinary securities that do not require
Shareholder approval (for example, a pro rata entitlements issue or scrip
issued under a takeover offer) or future specific placements under Listing
Rule 7.1 that are approved at a future Shareholders’ meeting; and

two examples of where the issue price of ordinary securities has
decreased by 50% and increased by 100% as against the current
market price.

Dilution
‘faniable "A" in Listing Rule 7.14.2 $0.89 $1.78 $3.55
50% decrease in issuwse 100% increase in lssus
laaue price

price price

&8 S48 369 10% veting dilution 9 854 637 O, BS54 B3T 9 854 637
Current Variable A Funds raised f 38,745 990.25 $17,491,080.50f $34,983_961.00
147, 815,554 10% voting dilution 14781 955 14, TB1, 655 14781 955
50% increase in current Variable A Fund raised i §13,118.985 37 $26,237 070.75[ §52,475.041.49
197,082, 718 10% veting dilution 19,709,274 18, 708, 274 19,709,274
100% increase in current Variable & Funda reised §17.491_9480.50 £34 083 061.00 60 96792199

The table has been prepared on the following assumptions:

(i)

(vii)

(viii)

The Company has capacity to issue securities pursuant to ASX Listing
Rule 7.1;

the Company issues the maximum number of equity securities available
under the 10% Placement Facility in ASX Listing Rule 7.1A;

no unlisted Options in ordinary shares are exercised before the date of
issue of ordinary shares under ASX Listing Rule 7.1A;

the 10% voting dilution reflects the aggregate percentage dilution
against the issued share capital at the time of issue. This is why the
voting dilution is shown in each example as 10%;

the table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10%
Placement Facility, based on that Shareholder’s holding at the date of
the AGM;

the table shows only the effect of issues of equity securities under ASX
Listing Rule 7.1A, not under the 15% placement capacity under ASX
Listing Rule 7.1;

the issue of equity securities under the 10% Placement Facility consists
only of shares; and

the issue price is $1.775 per share, being the closing price of the
shares on ASX on 10 October 2025.

(e) The Company’s allocation policy is dependent on the prevailing market
conditions at the time of any proposed issue pursuant to the 10% Placement
Facility. The identity of the allottees of Equity Securities will be determined on
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3.4

a case-by-case basis having regard to various factors including but not limited
to the following:

0] the methods of raising funds that are available to the Company,
including but not limited to, rights issue or other issue in which existing
security holders can participate;

(ii) the effect of the issue of the Equity Securities on the control of the
Company;

(iii) the financial situation and solvency of the Company; and
(iv) advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined as
at the date of this Notice but may include existing substantial Shareholders
and/or new Shareholders who are not related parties or associates of a related
party of the Company.

Further, if the Company is successful in acquiring new businesses, assets or
investments, it is likely that the allottees under the 10% Placement Facility will
be the vendors of these assets or investments.

(f) The Company previously obtained Shareholder approval under ASX Listing
Rule 7.1A at its 2024 Annual General Meeting held on 24 October 2024.

(g) The Company has not previously issued or agreed to issue equity securities
under ASX Listing Rule 7.1A.2 in the 12-months preceding this AGM.

(h) A voting exclusion statement is included in the Notice.

Resolution 3 is a special resolution. For a special resolution to be passed, at least 75%
of the votes cast by Shareholders present and entitled to vote on the resolution must
be in favour of the resolution.

Directors’ recommendation
The Board unanimously recommends that Shareholders vote in favour of Resolution 3.
Resolution 4 - Approval of Issue of Options to Harry Konstantinou under LTI Plan

Resolution 4 seeks approval from Shareholders for the issue of 549,044 unlisted "zero-
priced" Options to Managing Director Harry Konstantinou, or his nominee, and the
subsequent issue of Shares upon the exercise of the Options.

Resolution 4 also seeks approval from Shareholders for the purposes of section 200E
of the Corporations Act if those Options are accelerated for vesting upon Harry ceasing
to be employed by the Company (or a related body corporate).

Neither Harry nor the Company has any intention for Harry to cease employment with
the Company, and this Resolution for section 200E purposes is purely to ensure the
Company is able to honour the terms of Harry's Options under the LTI Plan.

As CEO and Managing Director, Harry is entitled to participate in the Company's Long-
Term Incentive Plan (LTI Plan). Under the LTI Plan, Directors, management and key
employees identified by the Board can be offered participation in the form of Options
including Options with a zero-exercise price, and/or performance rights. Those grants
are designed to assist in the reward, retention and motivation of the Company's
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management and key employees. In the 2025 financial year, Harry was granted
307,106 Zero Priced Options under the terms of the LTI Plan which was supported by
the majority vote of Shareholders.

The Board has determined that it is appropriate to grant zero-priced Options to Harry
as part of his executive remuneration for FY 2026 being 549,044 Zero Priced Options,
subject to achievement of performance hurdles and employment continuity
requirements determined by the Board. Options to be issued will vest on satisfaction
of the achievement of two separate hurdles. 274,522 Options for part “A” hurdles and
274,522 Options for part “B” hurdles. That is a total of 549,044 Options. The grant of
these Options is expected to occur immediately following Shareholder approval, but in
any event no later than 12 months after approval.

A copy of the LTI Plan is available upon request from the Company. However, a
summary of the key terms of the Options proposed to be issued to Harry under the LTI
Plan are provided below:

. each Option will be issued for nil consideration and has a zero exercise price;
. each option has no voting rights and is not entitled to dividends;
. each Option represents a right to an ordinary share in the Company, subject to

vesting conditions being met;

. Harry must remain employed by the Company's subsidiary Viva Leisure People
Pty Ltd (or one of its related entities) as at 31 August 2028 in order for those
Options to vest and become exercisable without further Board approval;

. the exercise of the Options is also subject to the satisfaction of certain
performance hurdles which are determined by the Board. The table below
describes the performance hurdles and vesting condition that the Board has
determined will apply to the Options proposed to be issued to Harry:
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Performance
Hurdle: Part
A

Earnings per Share (EPS) Compound Annual Growth Rate (CAGR)

The percentage of Options that vest for each % EPS CAGR is illustrated
in the following table:

EPS CAGR from the financial year | Percentage of Options that
ended 30 June 2025 (base year)* vest

until the financial year ending 30
June 2028 (CAGR over three
financial years ending 30 June

2025)
Less than 7.5% (Minimum target) 0%
7.5% to 12.5% (Within target range) 50% - 100%
(on a straight line basis)
Greater than 12.5% (Above 100%

maximum target)

*For the purposes of this Performance Hurdle, Earnings per Share
means the Basic EPS calculated based on the FY 2025 audited financial
results, excluding the impacts of AASB 16. The nominated Basic EPS
for this period is 12.60 cents.

The Basic EPS may be adjusted for items which the Board, in its
discretion, considers should be excluded from the EPS result (such as
items of a one-off and non-recurring nature).

The Board will test the satisfaction of this Performance Hurdle by 31
August 2028 (following the Company's audited accounts being finalised
for FY 2028), and Harry will be notified as to the achievement of the
Performance Hurdles by 7 September 2028.

The test against the Part A Performance Hurdles will exclude the effect
of AASB 16.
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Performance | Total Shareholder Return (TSR) Compound Annual Growth Rate
Hurdle (CAGR)
Part B
15% CAGR of TSR based on the Percentage of Options that
ASX VWAP of VVA for the 15 vest
trading days commencing from 1
July 2025 and tested to the VWAP
for the same period in 2028. The
VWAP was calculated to be
$1.297 at the beginning of the
period.
Less than 12.5% (Minimum target) 0%
12.5% to 15% (Within target range) 50% - 100%
(on a straight line basis)
Greater than 15% (Above 100%
maximum target)
First 8 September 2028
Exercise
Date
Last 8 October 2028
Exercise
Date
. in the event that Harry ceases employment, then the treatment of his Options

will depend on whether he is considered to be a "good leaver" or a "bad leaver"

under the LTI Plan rules;

. if a change of control event occurs, the Options may be subject to accelerated
vesting in accordance with the LTI Plan rules and subject to the discretion of

the Board; and

. the Board has absolute discretion in determining all matters in respect of
retesting, hedging of unvested Options, change of control and malus and
clawback.

Listing Rules

Under Listing Rule 10.14, the acquisition of securities by a Director under an employee

incentive scheme (such as the LTI Plan) requires Shareholder approval.

Accordingly, the Company is seeking approval for the issue of the 549,044 zero-priced

Options to Harry for the purposes of Listing Rule 10.14.

In accordance with the Listing Rules, Shareholders are being asked under Resolution
4 to approve the grant of the Options to Harry and, to the extent those Options are

exercised, the issue of Ordinary Shares.

Exception 14 in Listing Rule 7.2 provides that Listing Rule 7.1 does not apply where

Shareholder approval for an issue of securities is obtained under Listing Rule 10.14.
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This means that, if Shareholder approval is obtained for Resolution 4, the issue of the
Options and the issue of underlying Shares will not deplete the Company’s 15%
placement capacity under Listing Rule 7.1.

If Shareholders do not approve Resolution 4, the proposed issue of Options to Harry
will not proceed. However, to ensure the Company can attract and retain the right
talent and align the senior management interests with those of Shareholders, the Board
considers it is important for the Company to offer incentives to its directors and
executives that are in line with market practice. The Board would need to consider
alternative remuneration arrangements.

For the purposes of the specific disclosures required under Listing Rule 10.15, the

Company notes as follows:

Name of the person/
position

The recipient of the Options will be Managing Director Harry
Konstantinou. Harry is a Director of the Company and
accordingly, Shareholder approval for Harry to acquire equity
securities under an employee incentive scheme is required
under Listing Rule 10.14.1.

Proposed number
and class of
securities to be
issued

The proposed number of Options (and subsequently number of
Shares) that may be acquired by Harry Konstantinou under the
LTI Plan and for which Shareholder approval is required is
549,044 Options.

Current total
remuneration
package

Harry Konstantinou’s total remuneration package in FY 2026 if
Resolution 4 is approved will be $2,314,000. Further details of
Harry’s remuneration can be found in the Company’s
Remuneration Report which forms part of the 2025 Annual
Report. (https://investors.vivaleisure.com.au/investor-
centre/?page=annual-reports)

Number of securities
previously issued

In FY2025, Harry was granted (for nil consideration):
. 307,106 zero-priced Options under the LTI Plan.
In FY2024, Harry was granted (for nil consideration):
. 368,428 zero-priced Options under the LTI Plan.
In FY2023, Harry was granted (for nil consideration):
. 355,934 zero-priced Options under the LTI Plan.
In FY2022, Harry was granted (for nil consideration):
. 243,000 zero-priced Options under the LTI Plan.
In FY 2021 Harry was granted (for nil consideration):
. 750,000 Premium Priced Options under the LTI Plan

In FY 2020 Harry was granted (for nil consideration):

[ Page 20 ]



https://investors.vivaleisure.com.au/investor-centre/?page=annual-reports
https://investors.vivaleisure.com.au/investor-centre/?page=annual-reports

» 170,000 zero-priced Options under the LTI Plan;
In FY 2019, Harry was granted (for nil consideration):

= 170,000 zero-priced Options under the LTI Plan (these
have been forfeited);

« 1,000,000 Tranche 1 premium priced Options (exercise
price of $1.34 per Option); and

= 1,000,000 Tranche 2 premium priced Options (exercise
price of $1.43 per Option).

Material terms of the
securities

The Options are not quoted on the ASX and carry no voting or
dividend rights. Shares issued on vesting of the Options will
rank equally with ordinary shares on issue. Options are
considered by the Board to be an appropriate equity security
under the LTI Plan employee incentive scheme as the vesting
of those Options link directly to vesting conditions to be satisfied
before fully paid ordinary shares are issued.

The date for issue of
the securities

Subject to all necessary Shareholder approval being obtained in
accordance with this Notice, the Options will be issued
immediately after approval and in any event no later than 12
months after the date of the Meeting.

The price for each
security

The Options will be granted for nil consideration and there will
be no funds raised from the issue of the Options. Further, as the
Options have a zero-exercise price, the Company will not raise
funds from the exercise of the Options.

A summary of the
material terms of the
scheme

A summary of the material terms of the LTI Plan employee
incentive scheme is set out in Attachment A.

Terms of any loans
to acquire the
securities

No loans are proposed to be advanced in relation to the
proposed issue of the Options or the exercise of the Options.

Details of securities
issued

Details of any securities issued under LTI Plan employee
incentive scheme will be published in the Company’s annual
report relating to the period in which they were issued, along
with a statement that approval was obtained under ASX Listing
Rule 10.14. Any additional persons covered by ASX Listing
Rule 10.14 who become entitled to participate in an issue of
securities under the LTI Plan employee incentive scheme after
this resolution is approved and who are not named in this Notice
will not participate until approval is obtained
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Voting Exclusion A Voting Exclusion Statement is set out in the Notice.
Statement

Corporations Act

Chapter 2E

Chapter 2E of the Corporations Act regulates the provision of financial benefits to
related parties of a public company. Section 208 of the Corporations Act prohibits a
public company giving a financial benefit to a related party unless one of a number of
exceptions applies or Shareholder approval is obtained. For the purposes of Chapter
2E, Harry as Managing Director is a related party of the Company, by virtue of sections
228(2) of the Corporations Act.

The Board is satisfied that the “reasonable remuneration” exception in relation to
Chapter 2E of the Corporations Act applies to the proposed issue of Options to Harry
under the LTI Plan.

Chapter 2D

The Company seeks Shareholder approval pursuant to section 200E of the
Corporations Act for accelerated vesting of unvested Options granted to Harry
pursuant to this Resolution 4 in the event that Harry ceases to be employed by the
Company (or a related body corporate) in limited circumstances. Circumstances where
Harry's unvested Options may be accelerated for vesting include upon cessation of
employment as a "good leaver" under the LTI Plan rules, as well as cessation of
employment due to a change of control event occurring. Unless expressly set out in
the LTI Plan rules, the extent of acceleration, if any, is subject to the discretion of the
Board exercised in accordance with the LTI Plan rules.

Neither Harry nor the Company has any intention for Harry to cease employment with
the Company, and this Resolution for section 200E purposes is purely to ensure the
Company is able to honour the terms of Harry's Options under the LTI Plan.

Under section 200B of the Corporations Act, a company may only give a person a
"benefit" in connection with the person ceasing to hold a managerial or executive office
in the company (or a related body corporate of the Company) (Termination Benefit)
if it is approved by Shareholders under section 200E of the Corporations Act (or if an
exemption applies). The term "benefit" is likely to include the accelerated vesting of
Options in the limited circumstances outlined above where Harry ceases to be
employed by the Company (or a related body corporate of the Company). The
accelerated vesting of Harry's Options, in those limited circumstances, is likely to
amount to the giving of a Termination Benefit requiring Shareholder approval.
Therefore, Shareholder approval is sought for these purposes.

For the purpose of seeking Shareholder approval under section 200E of the
Corporations Act, the following is disclosed:

« The maximum number of Options (for which approval is sought) that may
accelerate for vesting upon cessation of Harry's employment is 549,044 being
equal to the number of Options for which approval under Listing Rule 10.14 is
being sought;

« The value of the "benefit" provided to Harry upon acceleration of unvested Options

cannot be calculated in advance. This is because various matters will, or are likely
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3.5

to affect that value including:
o the number of unvested Options that are accelerated for vesting;

o the expected remaining term to expiration of the Options, at time of
acceleration;

o the price of the Company's shares as at time of acceleration;

o the expected volatility of the price of the Company's shares for the
expected remaining term of the Options;

o the expected dividends (if any) on the Company's shares for the
expected remaining term of the Options; and

o the risk free interest rate for the expected remaining term of the
Options.

= The Company will calculate the value of the benefit at the relevant time based on
the above factors and using the appropriate options pricing model to value the
accelerated Options.

« A voting exclusion statement for the purposes of section 200E(2A) is included in
this Notice.

Directors’ recommendation

The Board (except Harry due to his personal interest) considers that the award of
securities to Harry Konstantinou is an appropriate incentive and in the best interests of
the Company and therefore recommends that Shareholders vote in favour of
Resolution 4.

Resolution 5 — Section 260B Shareholder Approval
Background

Viva Leisure Operations Pty Ltd ACN 609 536 665 (Viva Leisure Operations) has
acquired all of the issued share capital of each of:

(a) World Gym Coomera Pty Ltd ACN 610 919 723;

(b) World Gym Stafford Pty Ltd ACN 623 827 690; and

(c) World Gym Underwood Pty Ltd ACN 632 537 921,

(each a World Gym Company).

Viva Leisure Operations obtained part of the funding for the purchase price for each of
these acquisitions under the Viva Leisure Group’s financing arrangements in place
with, among others, Commonwealth Bank of Australia ABN 48 123 123 124 (CBA).

Itis a requirement under the financing arrangements in place with CBA that the World
Gym Companies become guarantors of the obligations of the Company, Viva Leisure
Operations and the other subsidiaries of the Company which are obligors under those
financing arrangements, and provide all assets security to secure the obligations under
the CBA financing arrangements.
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Restrictions on companies providing financial assistance

Under section 260(A)(1) of the Corporations Act, a company may financially assist a
person to acquire shares (or units of shares) in the company or a holding company of
the company only if:

(a) giving the financial assistance does not materially prejudice:
(i) the interests of the company or its shareholders; or
(ii) the company’s ability to pay its creditors; or

(b) the assistance is approved by shareholders under section 260B of the
Corporations Act; or

(c) the assistance is exempted under section 260C of the Corporations Act.
Particulars of proposed financial assistance

The Company and Viva Leisure Operations are party to a Syndicated Facility
Agreement dated 20 November 2024 (Facility Agreement) with, among others, CBA
and CBA Corporate Services (NSW) Pty Limited ACN 072 765 434 (Security Trustee).
Under the Facility Agreement, the total commitments are $165,000,000. However, it is
expected that, subject to the approval of CBA, the commitments may increase over
time.

Under the Facility Agreement, the Company must ensure that the aggregate EBITDA
and total assets of the guarantors under the Facility Agreement represent at least 95%
of the EBITDA and total assets of the Viva Leisure Group (respectively). To satisfy this
requirement, the World Gym Companies must become guarantors under the Facility
Agreement.

Itis proposed that, following the approvals under section 260B of the Corporations Act,
each World Gym Company enter into the following documents (Documents):

(a) an accession letter under which, among other things, the World Gym Company
agrees to become a guarantor under the Facility Agreement and be bound by
the terms of the Facility Agreement applicable to it as a guarantor;

(b) an accession deed under which, among other things, the World Gym Company
assumes the obligations and acquires the rights of an obligor under the
Security Trust Deed dated 20 November 2024 (Security Trust Deed);

(c) a general security deed under which, among other things, the World Gym
Company grants a security interest over all of its assets in favour of the Security
Trustee; and

(d) certain other documents or transactions that are related to or contemplated by
the documents described in paragraphs (a) to (c) above and/or the Facility
Agreement and Security Trust Deed.

The entry into the Documents would constitute financial assistance within the meaning

of section 260A of the Corporations Act in so far as it assists Viva Leisure Operations
to acquire the issued share capital of each World Gym Company.
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In addition, a borrower under the Facility Agreement may arrange refinancing and
additional financing facilities (including working capital facilities) of an amount to be
determined in the future from time to time. In order to secure and regulate the
obligations of that borrower, each World Gym Company and any subsidiary of the
World Gym Company may, from time to time:

(a) execute, or accede to, a new facilities agreement as an obligor on terms
acceptable to the World Gym Company at the relevant time;

(b) give one or more of a guarantee, indemnity or security interest over its assets
(whether by way of mortgage, fixed or floating (or both) charge or otherwise) to
secure each obligor’s obligations under any new facilities agreement or any
related document; and

(c) execute, or accede to, any document in connection with or ancillary to, any new
facilities agreement, or guarantee, indemnity or security interest given in
connection with any new facilities agreement, and any related document,

(Refinancing). The Refinancing may also amount to financial assistance under section
260A of the Corporations Act.

If the Resolution is not passed and the security from each World Gym Company is not
provided, CBA is entitled to terminate the facilities (Facilities) under the Facility
Agreement and demand immediate repayment of the Facilities.

Effect of the financial assistance

The entry into the Documents and any security in connection with the Facility
Agreement may impact on each World Gym Company’s ability to borrow money in the
future. This is because a lender may be deterred by the existence of the Documents
from making finance facilities available to the World Gym Company.

However, the Company, Viva Leisure Operations and each World Gym Entity agreed
to the arrangements contemplated in the Documents because they believe them to be
in the best interests of each World Gym Entity. The Facilities available under the
Facility Agreement are also available to be applied for purposes related to the whole
of the Viva Leisure Group, including each World Gym Company. The Company does
not currently expect to have to seek debt funding from sources other than the Facilities
during the term of the Facilities.

The assessment of material prejudice, including the ability of each World Gym Entity
to pay its creditors, embraces the whole transaction and so brings into account its
immediate consequences in terms of determining whether there is a material prejudice.
The assessment of material prejudice has both quantitative and qualitative elements.

The quantitative element involves an assessment of the impact of the Documents on
the financial position, future profits and future cash flows of each World Gym Entity. If
an obligor under the Facility Agreement (Obligor) fails to perform its obligations under
or in connection with the Facility Agreement, CBA and/or the Security Trustee may
decide to make a demand under the Facility Agreement (including by a call under a
guarantee and indemnity and/or enforcement of security given by a World Gym
Company). Accordingly, each World Gym Company will be liable for the default of the
Obligor under the Facility Agreement.

The qualitative aspect requires an assessment of all the interlocking elements of the
commercial transaction as a whole to determine where the net balance of financial
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advantage lies. The directors of the Company consider that the acquisition of the
shares in the capital of each World Gym Company is to the benefit of the World Gym
Company and promotes the interests of the World Gym Company. This is on the basis
that each World Gym Company will inherit a committed shareholder who will be
focused on the performance of the World Gym Company and its business.

The directors of the Company do not currently have any reason to believe that:

(a) the Obligors are likely to default in their obligations under the Facility
Agreement; or

(b) any World Gym Company is likely to default in its obligations under the
Documents.

However, if CBA and/or the Security Trustee becomes entitled to enforce any of its
rights under the Facility Agreement because an Obligor defaults, the enforcement may
materially prejudice the interest of each World Gym Company and its shareholders. On
enforcement, among other rights, the Security Trustee may become entitled to procure
the sale of the assets of each World Gym Company. The sale of assets on enforcement
may result in a return to a World Gym Company (and ultimately its shareholders)
significantly lower than could have been achieved by the World Gym Company had
those assets been sold other than in an enforcement scenario.

Shareholder approval of financial assistance

It is a requirement under section 260B(2) of the Corporations Act that if a World Gym
Company will be a subsidiary of a listed domestic corporation (such corporation being
the Listed Holding Company) immediately after the acquisition, the financial
assistance must be approved by a special resolution passed at a general meeting of
the Listed Holding Company.

Immediately after the acquisition of each World Gym Company, the Company became
the Listed Holding Company of the World Gym Entity. Therefore, the Shareholders
must approve the proposed financial assistance by each World Gym Company by
special resolution passed at a general meeting in accordance with section 260B(2).

In addition, it is a requirement under section 260(B)(1)(b) of the Corporations Act that
any proposed financial assistance to be given by a World Gym Company to acquire its
own shares be approved by an ordinary resolution passed at a general meeting of the
World Gym Company by all of its ordinary shareholders. The Directors will ensure that
this requirement is satisfied prior to effecting the financial assistance.

The Board has unanimously approved the statements in this Explanatory Statement
and recommends that the Shareholders approved the giving of the financial assistance
and pass the Resolution under section 260B(2) of the Corporations Act.

The Directors consider that this Explanatory Statement contains all material
information known to the Company that could reasonably be required by a Shareholder
in deciding how to vote on Resolution 5, other than information that would be
unreasonable to require the Company to disclose because the Company has
previously disclosed that information to Shareholders.

Directors’ recommendation

The Board unanimously recommends that Shareholders vote in favour of Resolution 5.
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Glossary

Capitalised terms used in this Notice and the Explanatory statement have the following
meanings:

10% Placement Facility has the meaning given Resolution 3;

10% Placement Period has the meaning given in Resolution 3;

AGM means Annual General Meeting;

Annexure means an Annexure to this Notice;

ASIC means the Australian Securities and Investments Commission;

Associate has the meaning in the Listing Rules;

ASX means the Australian Securities Exchange or ASX Limited as the context requires;
Board means the Board of Directors;

Closely Related Party (of a member of KMP of an entity) has the definition given to it by
section 9 of the Corporations Act, and means:

(@) aspouse or child of the member;
(b) achild of the member's spouse;
(c) adependant of the member or of the member's spouse;

(d) anyone else who is one of the member's family and may be expected to influence the
member, or be influenced by the member, in the member's dealings with the entity;

(e) acompany the member controls; or

(f)  aperson prescribed by the regulations for the purposes of this definition (nothing at this
stage).

Company means Viva Leisure Limited;

Constitution means the constitution of the Company;

Corporations Act means the Corporations Act 2001 (Cth);

Director(s) means the directors of the Company from time to time;

Equity Securities has the same meaning as in the Listing Rules;

Explanatory Statement means the explanatory statement that accompanies this Notice;

FY means financial year;

Key Management Personnel or KMP means those persons having authority and

responsibility for planning, directing and controlling the activities of an entity, directly or
indirectly, including any director (whether executive or otherwise) of that entity;
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Listing Rules means the Listing Rules of the ASX;

LTI Plan means the Long Term Incentive Plan adopted by the Company. A copy of the LTI
Plan is available upon request from the Company;

Meeting means the meeting of the Company to be held both in person and online at:
a. See Venue and Voting guide annexed to this Notice; and
b. In person at 372-376 Botany Road, Beaconsfield, NSW 2015 on 20 November
2025 at 9:00 a.m. (AEDT);
Notice means the notice convening the Meeting;
Options means an option in the capital of the Company;

Proxy Form means the proxy form accompanying this Notice;

Resolution means a resolution to be voted on at the Meeting, the details of which are set out
in the Notice;

Share means a fully paid ordinary share in the capital of the Company;
Shareholder means a holder of a Share; and

VWAP means volume weighted average price.
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Attachment A

Key Terms of Viva Leisure Long Term Incentive Plan Rules

The key terms of the Viva Leisure Long Term Incentive Plan are reproduced below.

Where applicable, defined terms have the same meaning as provided in the Viva
Leisure Long Term Incentive Plan Rules.

to be Issued

ISSUE DETAILS OF PLAN

Eligible A person is eligible to participate in the LTI plan if that person is declared

Participants | by the Board to be eligible to participate in the LTI plan and that person
is a Director of any member of the Group, a full-time or part-time
employee of any member of the Group permanent, or any other person
declared by the Board to be eligible (Eligible Participant).

Securities As part of the LTI plan, Eligible Participants may be issued options for

shares or performance rights (Awards) in the Company.

Paymentfor | The Board may determine, in its absolute discretion, the fee (if any)
the grant of | payable by an Eligible Participant granted an Award (Participant).
Awards or

exercise of The Board may also determine, in its absolute discretion, the exercise
Awards price of any option.

Number of The number of Awards offered to an Eligible Participant from time to
securities to | time will be determined by the Board in its absolute discretion and in
be issued accordance with the terms of the LTI plan.

Vesting of The Board may determine, in its absolute discretion, the terms and
Options and | conditions (including performance hurdles and/or vesting conditions)
Rights which apply to the vesting of any options or performance rights.

The table below describes the performance hurdles and vesting
condition that apply as at the date of this Notice of Meeting:

Performance | Earnings per Share (EPS) Compound Annual
Hurdle: Part | Growth Rate (CAGR)
A

The percentage of Options that vest for each % EPS
CAGR is illustrated in the following table:

EPS CAGR from
the financial year
ended 30 June
2025 (base year)*
until the financial
year ending 30
June 2028 (CAGR
over three financial

Percentage of Options
that vest
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years ending
30 June 2027)

Less than 7.5% 0%
(Minimum target)

7.5% to 12.5% (Within 50% - 100%
target range) (on a straight line basis)
Greater than 100%

12.5% (Above
maximum target)

*For the purposes of this Performance Hurdle,
Earnings per Share means the Basic EPS
calculated based on the FY 2025 audited financial
results, excluding the impacts of AASB 16.

The Basic EPS may be adjusted for items which the
Board, in its discretion, considers should be
excluded from the EPS result (such as items of a
one-off and non-recurring nature).

Performance
Hurdle
Part B

Total Shareholder Return (TSR) Compound
Annual Growth Rate (CAGR)

15% CAGR of TSR Percentage of
based on the ASX Options that vest
VWAP of VVA for
the 15 trading days
commencing from 1
July 2025 and
tested to the VWAP
for the same period
in 2028.

Less than 12.5% 0%
(Minimum target)

12.5% to 15% (Within 50% - 100%
target range) (on a straight line
basis)

Greater than 15% 100%
(Above maximum
target)
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Any option or performance right held by a Participant which has not
vested by the relevant expiry date determined by the Board will lapse.

Cessation
of
employment

Where a Participant ceases employment or office with any member of
the Group as a result of a resignation of the Participant or a termination
of that Participant’s employment or office in certain circumstances (i.e.
due to poor performance, serious or persistent breaches of their
employment or engagement contract or serious or gross misconduct):

» vested options may continue to be exercisable up to the expiry
date unless otherwise determined by the Board;

« vested performance rights which have not been exercised will
be immediately exercised unless otherwise determined by the
Board; and

« any unvested option or performance right held by that
Participant will immediately lapse and be forfeited.

If a Participant ceases employment or office with any member of the
Group for another reason other than those specified above (i.e. dies,
becomes permanently disabled, retires from the workforce or is made
redundant):

- vested options which have not been exercised will continue to
be exercisable up to the expiry date;

- vested performance rights which have not been exercised will
be immediately exercised; and

« the Board can determine, in its absolute discretion, the manner
in which unvested options or performance rights will be dealt
with.

Variation of
Plan

The Board will have the power to vary the terms of the LTI plan at any
time and in any manner in which it thinks fit. However, the Board may
only amend a provision which materially reduces the rights of
Participants in respect of Awards where the amendment is required for
the purposes of complying with any law or the Listing Rules, the
amendment is to correct any manifest error or mistake, the amendment
will provide the Participant with a more favourable taxation treatment
in relation to his or her participation in the LTI plan, or the amendment
will allow the implementation of a trust arrangement in relation to the
holding of Shares under the Plan.

Change of
control

= aperson or entity becomes a legal or beneficial owner of 50%
or more of the issued share capital of the Company;

= a person or entity becomes entitled to, acquires, holds or has
an equitable interest in more than 50% of the issued share
capital of the Company; or
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- the Board determines that another transaction has occurred, or
is likely to occur, which involves a significant change to the
structure or control of the Company which may adversely affect
the value of the options or performance rights,

then unless otherwise determined by the Board:

» unvested options and performance rights will vest where the
Board considers that all vesting conditions and performance
hurdles relating to those options or performance rights have
been met;

= unvested options and performance rights granted will vest only
on a pro rata basis where relevant performance hurdles have
not yet been met; and

= any option or performance right the Board determines will not
vest as specified above will automatically lapse.

Buyback

Subject to applicable law, the Company may buy-back Awards or
Shares issued on the exercise of Awards held by a Participant for:

« anamount agreed with the Participant;

- the market value of the Awards or the relevant Shares (without
agreement of the Participant); or

< where there is a formal takeover offer made for at least 5% of
the Shares, at the price or prices offered by the bidder under
the takeover offer.

Restrictions
on disposal

Awards issued to a Participant may not be assigned, transferred or
encumbered with a security interest unless otherwise agreed by the
Board or that assignment or transfers occurs by force of law on the
death of a Participant.

The Board may determine, in its absolute discretion whether there will
be any restrictions on the disposal of or the granting of any security
interests over any Shares issued on the exercise of Awards.

Voting
rights

The Awards will not give a Participant any voting rights to until the
relevant Awards have converted into Shares.

Dividends
and Awards

The Awards will not give a Participant any right to participate in any
dividends until the relevant Awards have converted into Shares.




Annexure - Venue and Voting Information

The company is pleased to provide shareholders with the opportunity to attend and participate in a virtual
Meeting through an online meeting platform powered by Automic.

Shareholders that have an existing account with Automic will be able to watch, listen and vote online.

Shareholders who do not have an account with Automic are strongly encouraged to register for an account as
soon as possible and well in advance of the Meeting to avoid any delays on the day of the Meeting.

An account can be created via the following link investor.automic.com.au and then clicking on “register” and
following the prompts. Shareholders will require their holder number (Securityholder Reference Number (SRN) or
Holder Identification Number (HIN)) to create an account with Automic.

To access the virtual meeting on the day:

1. Open your internet browser and go to investor.automic.com.au

2. Login with your username and password or click “register” if you haven't already created an account.
Shareholders are encouraged to create an account prior to the start of the Meeting to ensure there
is no delay in attending the virtual meeting.

3. After loggingin, a banner will display at the bottom of your screen to indicate that the Meeting is open for
registration, click on “Register” when this appears. Alternatively, click on “Meetings” on the left-hand
menu bar to join the Meeting.

4. Click on “Join Meeting” and follow the prompts on screen to register and vote.

Shareholders will be able to vote (see the “Voting virtually at the Meeting” section of this Notice of Meeting
below) and ask questions at the virtual meeting.

Shareholders are also encouraged to submit questions in advance of the Meeting to the Company.

Questions must be submitted in writing to Company Secretary at investor.relations@vivaleisure.group at least
48 hours before the AGM.

The Company will also provide Shareholders with the opportunity to ask questions during the Meeting in respect
to the formal items of business as well as general questions in respect to the Company and its business.

Voting virtually at the Meeting

Shareholders who wish to vote virtually on the day of the AGM can do so by logging into the Automic shareholder
portal.

1. Open your internet browser and go to investor.automic.com.au

2. Login using your username and password. If you do not already have an account, click “Register” and
follow the prompts. Shareholders are encouraged to register prior to the commencement of the
Meeting to avoid delays in accessing the virtual platform.

3. After logging in, a banner will appear at the bottom of your screen when the Meeting is open for
registration. Click “Register”. Alternatively, select Meetings from the left-hand menu.
Click on “Join Meeting” and follow the prompts.

5. When the Chair of the Meeting declares the poll open, select the “Voting” dropdown menu on the right-
hand side of your screen.

6. Select either the “Full” or “Allocate” option to access your electronic voting card.

7. Follow the prompts to record your voting direction for each resolution and click “Submit votes”. For
allocated votes, the number of votes submitted must not exceed your remaining available units.
Important: Votes cannot be amended once submitted.


https://investor.automic.com.au/
https://investor.automic.com.au/
mailto:investor.relations@vivaleisure.group
https://investor.automic.com.au/

For further information on the live voting process please see the Registration and Voting Guide at
https://www.automicgroup.com.au/virtual-agms/

It is recommended that Shareholders wishing to attend the Meeting log in from 15 to 30 minutes prior to the
scheduled start time.


https://www.automicgroup.com.au/virtual-agms/

Proxy

If

\7 viva leisure

VIVA LEISURE LIMITED | ABN 76 607 079 792

Voting Form

you are attending the virtual Meeting
please retain this Proxy Voting Form
for online Securityholder registration.

Your proxy voting instruction must be received by 9:00am (AEDT) on Tuesday, 18 November 2025, being not later than 48 hours
before the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled

Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS

The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1- APPOINT A PROXY

If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of
that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the
Meeting will be voted according to the instructions set out in this Proxy Voting Form, including where the
Resolutions are connected directly or indirectly with the remuneration of Key Management Personnel.

STEP 2 - VOTES ON ITEMS OF BUSINESS

You may direct your proxy how to vote by marking one of the boxes opposite each item of business. All
your shares will be voted in accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any item by inserting the percentage or number of shares you wish to vote in the
appropriate box or boxes. If you do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

APPOINTMENT OF SECOND PROXY

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

Individual: Where the holding is in one name, the Shareholder must sign.

Joint holding: Where the holding is in more than one name, all Shareholders should sign.

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automicgroup.com.au.

Lodging your Proxy Voting Form:

Online

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/loginsah or

scan the QR code below using your
smartphone

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street
Sydney NSW 2000

BY EMAIL:

meetings@automicgroup.com.au

BY FACSIMILE:
+612 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au

PHONE:
1300 288 664 (Within Australia)
+612 9698 5414 (Overseas)




STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of VIVA
LEISURE LIMITED, to be held virtually at 9:00am (AEDT) on Thursday, 20 November 2025 and
physically at 372-376 Botany Road, Beaconsfield, NSW hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as
your proxy, please write in the box provided below the name of the person or body corporate you
are appointing as your proxy or failing the person so named or, if no person is named, the Chair, or
the Chair’'s nominee, to vote in accordance with the following directions, or, if no directions have
been given, and subject to the relevant laws as the proxy sees fit and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is
entitled to vote.

Unless indicated otherwise by ticking the “for”, “against” or “abstain” box you will be authorising
the Chair to vote in accordance with the Chair’s voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED
RESOLUTIONS

Where |/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy
by default), I/we expressly authorise the Chair to exercise my/our proxy on Resolution 1 (except
where I/we have indicated a different voting intention below) even though Resolution 1is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel, which
includes the Chair.

VIRTUAL PARTICIPATION AT THE MEETING:
The Company is pleased to provide
shareholders with the opportunity to attend and
participate in a virtual Meeting through an online
meeting platform powered by Automic, where
shareholders will be able to watch, listen, and
vote online.

To access the virtual meeting:

1. Open your internet browser and go to
investor.automic.com.au

2. Login with your username and password or
click “register” if you haven’t already created
an account. Shareholders are encouraged to
create an account prior to the start of the
meeting to ensure there is no delay in
attending the virtual meeting

Further information on how to do this is set out in

the Notice of Meeting. The Explanatory Notes

that accompany and form part of the Notice of

Meeting describe the various matters to be

considered.

@AUTOMIC

STEP 2 - Your voting direction

VVA

Resolutions For Against  Abstain
1 Adoption of Remuneration Report I:I I:I I:I
2 2.Re-election of Andrew Burns as a Non-Executive Director l:’ l:’ l:’
3 Approval of 10% Placement Facility l:’ l:’ l:’
4 Approval of Issue of Options to Harry Konstantinou I:I I:I I:I
5 Section 260B Shareholder Approval l:’ l:’ l:’
Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution on a show of hands or on
a poll and your votes will not be counted in computing the required majority on a poll.

STEP 3 - Signatures and contact details

Individual or Securityholder 1 Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary Director

Contact Name:

Director / Company Secretary

Email Address:

Contact Daytime Telephone

Date (DD/MM/YY)

HEAREYEEE

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).
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