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3 November 2021 

Dear Shareholders 

On behalf of the Directors of MMJ Group Holdings Limited (MMJ or the Company), I am pleased to invite 
you to attend MMJ’s Annual General Meeting (AGM or Meeting). In light of the restrictions that have been 
introduced as a result of the COVID-19 pandemic, the AGM will only be held virtually via our online platform.  

The online AGM will be held at 12 PM on 17 December 2021 (AEDT). 

The virtual Meeting is being hosted by Automic Registry Services, the Company’s share registry, using 
their online meeting platform. Shareholders will be able to watch, listen, and vote online.  

To review and download the Notice of Meeting (Notice), including details about how to access the 
Meeting, please visit our website https://www.mmjgh.com.au/agm. Hard copies will not be sent to 
Shareholders.   

The Notice explains in detail the items of business you will be asked to consider at the AGM. You should 
carefully read the Notice and Explanatory Statement before deciding how to vote on each resolution. To 
vote by proxy, please complete and sign the attached Proxy Form, and return it in accordance with the 
instructions set out on the Proxy Form. 

Shareholders will be able to participate in MMJ’s AGM by: 

• attending the virtual AGM as per the instructions set out in the Notice; 

• logging in or registering to vote at the AGM at www.investor.automic.com.au; 

• asking questions of the Board and our external auditor: 

o before the AGM, by lodging questions online at info@mmjgh.com.au; and/or 
o during the AGM via the question and answer function on the AGM online platform; and 

• voting on the resolutions to be considered at the AGM by following the instructions in the Notice. 

We recommend logging on to the Company’s share registry online platform at least 20 minutes prior to 
the scheduled start time for the Meeting, using the instructions in the Notice. 

Proposal to Broaden MMJ’s Investment Mandate 

The AGM this year includes two items of Special Business.  

a) Broaden MMJ’s Investment Mandate 

The Company is proposing, subject to Shareholder approval at the AGM, to broaden its existing investment 
mandate. If approved, the current restriction that limits the Company’s investments in non-cannabis assets 
to 25% of its total assets would be removed. The Company believes that there are opportunities to enhance 
the returns to Shareholders by further diversifying its investment portfolio to include strategic investments 
in sectors outside of Cannabis (Diversification). The Company has already made significant steps over 
the past twelve months to diversify the portfolio through investments in the consumer branded product and 
healthcare sectors. 

The proposed Diversification will allow the Company to:  

i. expand its existing investment portfolio and invest in other industries with a view to 
delivering capital growth over the medium to long term; and  

ii. create greater opportunities for Shareholders to benefit from the growth of a diversified 
group of investments, in addition to the Company’s existing investments.  

https://www.mmjgh.com.au/agm
http://www.investor.automic.com.au/
mailto:info@mmjgh.com.au
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The proposed Diversification is an internal process, which will broaden the Company’s existing investment 
strategy with Parallax Ventures Inc. continuing to be the Investment Manager of the Company’s 
investments.  

b) Change in Company Name 

The Company is proposing, subject to Shareholder approval at the AGM, to change its name to “Hygrovest 
Limited”. 

The Board proposes this change of name on the basis that it believes the proposed name more accurately 
reflects the future operations of the Company in line with the proposed broadening of the Company’s 
invetsment mandate. 

On behalf of the Board, I would like to thank you for your continued support during the year. 

Yours faithfully 

 

 
Peter Wall 
Chairman 
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	AGENDA
	Financial Statements and Reports
	1. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Company’s Annual Financial Report for the financial year ended 30 June 2021.”

	2. Resolution 2 – Re-election of director – WINTON WILLESEE
	“That, for the purpose of clause 14.2 of the Constitution, Listing Rules 14.4 and 14.5, and for all other purposes, Mr Winton Willesee, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	3. Resolution 3 – approval of 7.1A Mandate
	“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the Company at the time of issue, calculated in accordance...

	4. resolution 4 – ADOPTION of INCENTIVE PERFORMANCE RIGHTS PLAN
	“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other purposes, approval is given for the Company to adopt an employee incentive scheme titled Incentive Performance Rights Plan and for the issue of securities under that Plan,...
	A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see below.

	5. resolution 5 – change of company name
	“That, for the purposes of section 157(1)(a) of the Corporations Act and for all other purposes, approval is given for the name of the Company to be changed to Hygrovest Limited.”

	6. Resolution 6 – change to nature of activities
	“That, for the purpose of ASX Listing Rule 11.1.2 and for all other purposes, approval is given for the Company to make a significant change in the nature of its activities as described in the Explanatory Statement accompanying this Notice.”

	7. Resolution 7 – Approval to Vary Management Agreement
	“That, for all purposes, approval is given for the Company to amend the terms of the Management Agreement between the Company and Parallax Ventures Inc. on the terms and conditions set out in the Explanatory Statement.”
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair 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 an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.
	Virtual Meeting
	Voting by proxy
	Voting in person
	Resolution by Poll

	(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or 
	(b) a Closely Related Party of such a member.
	(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
	(b) the voter is the Chair and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.
	(a) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(b) the appointment does not specify the way the proxy is to vote on this Resolution.
	(c) the proxy is the Chair; and
	(d) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.
	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results

	3. Resolution 2 – Re-election of director – WINTON WILLESEE
	3.1 General
	3.2 Qualifications and other material directorships
	3.3 Independence
	3.4 Board recommendation

	4. resolution 3 – approval of 7.1A Mandate
	4.1 General
	As at the date of this Notice, the Company is an eligible entity as it is not included in the S&P/ASX 300 Index and has a current market capitalisation of $16,096,779 (based on the number of Shares on issue and the closing price of Shares on the ASX o...

	4.2 Technical information required by Listing Rule 7.1A
	(a) Period for which the 7.1A Mandate is valid
	(i) the date that is 12 months after the date of this Meeting;
	(ii) the time and date of the Company’s next annual general meeting; and
	(iii) the time and date of approval by Shareholders of any transaction under Listing Rule 11.1.2 (a significant change in the nature or scale of activities) or Listing Rule 11.2 (disposal of the main undertaking).

	(b) Minimum price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed by the entity and the recipient of the Equity Securities; or
	(ii) if the Equity Securities are not issued within 10 trading days of the date in Section 4.2(b)(i), the date on which the Equity Securities are issued.

	(c) Use of funds raised under the 7.1A Mandate
	(d) Risk of Economic and Voting Dilution
	1. There are currently 229,953,985 existing Shares as at the date of this Notice of Meeting;
	2. The issue price set out above is the closing market price of the Shares on the ASX on 27 October 2021 (being $0.07).
	3. The Company issues the maximum possible number of Equity Securities under the 7.1A Mandate.
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with approval under Listing Rule 7.1.
	5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities. If the issue of Equity Securities includes quoted Options, it...
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 unless otherwise disclosed.
	8. 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%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 7.1A Mandate, based on that Shareholder’s holding at the date of the Meeting.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.

	(e) Allocation policy under the 7.1A Mandate
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue, share purchase plan, placement or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).

	(f) Previous approval under Listing Rule 7.1A

	4.3 Voting Exclusion Statement

	5. resolution 4 – ADOPTION of INCENTIVE PERFORMANCE RIGHTS PLAN
	5.1 General
	5.2 Technical information required by Listing Rule 7.2 (Exception 13)
	(a) a summary of the key terms and conditions of the Performance Rights Plan is set out in Schedule 1;
	(b) the Company has issued 18,750,000 Performance Rights under the Performance Rights Plan since the Performance Rights Plan was last approved by Shareholders on 28 November 2018; and
	(c) the maximum number of Securities proposed to be issued under the Performance Rights Plan, following Shareholder approval, is 30,000,000 Performance Rights. It is not envisaged that the maximum number of Securities for which approval is sought will...


	6. resolution 5 – change of company name
	7. Resolution 6 – change to nature of activities
	7.1 Proposed Diversification
	(a) the cannabis sector; and
	(b) additional strategic sectors which deliver capital growth over the medium to long term,
	(a) expand its existing investment portfolio and invest in securities with a view to deliver capital growth for Shareholders over the medium to long term; and
	(b) create greater opportunities for its Shareholders to benefit and participate in the growth of a diversified group of investments, in addition to the Company’s existing investments.
	The proposed Diversification is an internal process which will broaden the Company’s existing investment strategy and does not involve any agreement or third party involvement.

	7.2 Listing Rule 11.1.2
	(a) the Cannabis Sector; and
	(b) strategic investments which deliver capital growth (subject to the 25% Limitation),

	(Existing Mandate).
	7.3 Financial Effect of Diversification
	7.4 Business Model
	(a) its existing capital; and/or
	(b) any capital obtained from the sale of existing investments, in the normal course of business.
	(a) the Company will continue to actively manage its current investments which involves, in the ordinary course of business, sales of existing interests in circumstances where the board believes such action to be in the best interest of the Company, i...
	(b) the Company’s principal activities will remain the management of investments in listed or unlisted securities and derivatives pursuant to the Existing Mandate, where the Company’s board perceives there to be upside potential, consistent with the C...
	(a) invest in a portfolio of investments that will deliver capital growth and profit from realisation on sales;
	(b) be an active investor in securities with the flexibility to allocate capital to the most attractive securities in any given economic cycle; and
	(c) allow the directors a wide discretion to determine what, how and when to invest, so as to increase Shareholder value based on a diligent risk reward analysis.

	7.5 No proposed board changes
	7.6 Timetable

	8. Resolution 7 – Approval to Vary MANAGEMENT agreement
	8.1 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	8.2 Approval under ASX discretion
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or 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 dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.


	Schedule 1 – terms and conditions of PERFORMANCE RIGHTS plan
	(a) Eligibility: Participants in the Performance Rights Plan may be:
	(i) a Director (whether executive or non-executive) of the Company or any associate Group Company;
	(ii) a full or part time employee of any Group Company;
	(iii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class Order 14/1000 as amended or replaced (Class Order); or
	(iv) a prospective participant, being a person to whom the offer is made but who can only accept the offer if an arrangement has been entered into that will result in the person becoming a participant under subparagraphs (i), (ii), or (iii) above,

	(b) Offers: The Board may, from time to time, at its absolute discretion, make an offer to grant Performance Rights to an Eligible Participant under the Performance Rights Plan and on such additional terms and conditions as the Board determines.
	(c) Plan limit: The Company must have reasonable grounds to believe, when making an offer, that the number of Shares to be received on exercise of Performance Rights offered under an offer, when aggregated with the number of Shares issued or that may ...
	(d) Consideration: Performance Rights granted under the Performance Rights Plan will be issued for nil cash consideration.
	(e) Performance Rights: Each Performance Right, once vested, entitles the holder, on exercise, to the issue of one fully paid ordinary share in the capital of the Company (Share).
	(f) Not transferrable: Performance Rights are only transferrable with the prior written consent of the Board of the Company or by force of law upon death to the participant’s legal personal representative or upon bankruptcy to the participant’s truste...
	(g) Vesting Conditions: The Board will determine the vesting conditions (if any) that must be satisfied before a Performance Right vests, and the date by which a vesting condition must be satisfied (Vesting Condition).
	(h) Vesting: A Performance Right will vest where Vesting Conditions are satisfied or where, despite Vesting Conditions not being satisfied, the Board (in its absolute discretion) resolves that unvested Performance Rights have vested as a result of:
	(i) the participant ceasing to be an Eligible Participant due to certain special circumstances (eg due to death, severe financial hardship, total and permanent disability, retirement or redundancy) as set out in the Plan; or
	(ii) the Company undergoing a change of control; or
	(iii) the Company being wound up.

	(i) Conversion of vested Performance Right: Unless the Board decides otherwise or the Performance Right has lapsed, any vested Performance Right may be exercised by the Eligible Participant, following which the Company will issue the participant with ...
	(j) Shares: Shares resulting from the vesting of the Performance Rights shall, from the date of issue, rank on equal terms with all other Shares on issue.
	(k) Sale Restrictions: The Board may, in its discretion, determine at any time up until exercise of Performance Rights, that a restriction period will apply to some or all of the Shares issued to an Eligible Participant (or their eligible nominee) on ...
	(l) Quotation of Shares: If Shares of the same class as those issued under the Performance Rights Plan are quoted on the ASX, the Company will, subject to the ASX Listing Rules, apply to the ASX for those Shares to be quoted on ASX within 10 business ...
	(m) Lapse of a Performance Right: Subject to the terms of an Offer otherwise providing, a Performance Right will lapse upon the earlier to occur of:
	(i) an unauthorised dealing in, or hedging of, the Performance Right;
	(ii) a Vesting Condition in relation to the Performance Right not being satisfied by the due date, or becoming incapable of satisfaction, as determined by the Board in its absolute discretion;
	(iii) a vested Performance Right is not converted within 60 days of becoming vested;
	(iv) a participant (or, where the participant is a nominee of the Eligible Participant, that Eligible Participant) ceases to be an Eligible Participant, and the Board exercises its absolute discretion for the Performance Right to lapse;
	(v) the Board deems that a Performance Right lapses due to fraud, dishonesty or other improper behaviour of the holder/Eligible Participant;
	(vi) the Company undergoes a change in control or winding up, and the Board does not exercise its discretion to vest the Performance Right;
	(vii) the expiry date of the Performance Right; and
	(viii) the five (5) year anniversary of the date of grant of the Performance Right.

	(n) No Participation Rights: There are no participating rights or entitlements inherent in the Performance Rights and participants will not be entitled to participate in new issues of capital offered to Shareholders during the currency of the Performa...
	(o) No Change: A Performance Right does not confer the right to a change in the number of underlying Shares over which the Performance Right can be exercised.
	(p) Reorganisation: If, at any time, the issued capital of the Company is reorganised (including consolidation, subdivision, reduction or return), all rights of a holder of a Performance Right are to be changed in a manner consistent with the Corporat...
	(q) Deferred Taxation: Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to the Plan except to the extent an Offer provides otherwise.
	(r) Inconsistency with Offer: Notwithstanding any other provision in the Plan, to the extent that any covenant or provision contained in an Offer document is inconsistent with any covenant or provision under the Plan, the deemed covenant or provision ...

	Schedule 2 – Comparison Tables for Proposed Diversification
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