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Belated takeover offer at United Malacca
raises questions over missed 2024 trigger
BY CHERYL POO

T
Wo years is a long time to miss out
on a mandatory general offer (MGO).
Yet that is what appears to have hap-
pened at plantation company United
Malacca Bhd (KL:UMCCA), where sub-

stantial shareholders – Prosper Group’s Tee
family and parties acting in concert (PAC)
– crossed the 33% shareholding threshold

in September 2024, yet failed to make the
requisite offer to minority shareholders.

Belatedly, last Monday, apart from making
an MGO at RM6.10 per share, Prosper Group
founders and brothers Tee Kim Tee @ Tee
Ching Tee and Tee Cheng Hua committed to
compensating eligible former shareholders
who disposed of their shares below the MGO
price between Sept 26, 2024, and Oct 9, 2026.

Fairness of the offer price aside, the arrange-
ment,first, raises questions about howi the thresh-
old takeover breach went unnoticed for two years.

An investment banker who spoke to The
Edge on condition of anonymity believes the
offerors may have overlooked the sharehold-
ings of certain PACs when calculating their
combined interest in United Malacca.

“It is rare but it happens. The offerors
must have missed out on the shareholdings
of certain parties acting in concert. The PAC
net is cast so wide ..can’t possibly keep track
sometimes,” she surmises.

Under the Capital Markets and Services Act
2007 (CMSA), PACs are individuals or companies
that cooperate to acquire shares or exercise control
over a company. Certain parties, including family
members and related companies, are presumed
to be acting together unless proven otherwise.

In United Malacca’s case, the PAC classifica-
tion stems from the family and corporate links
between the Tee brothers, who jointly control
Prosper Trading, and their associated parties.

The Tee brothers’ remedy will mean, as
an example, that an eligible shareholder
who sold 100,000 shares at RM5.50 apiece
within the specified window could claim
RM6,000, given the 60 sen per share differ-
ence. Brokerage fees, stamp duty and other
transaction costs will not be reimbursed.

when contacted by The Edge, United Ma-
lacca chairperson Datin Paduka Tan Siok
Choo declined to comment and suggested
The Edge refer to Prosper Group on the matter.

Incidentally, two days after the takeover
notice, United Malacca in a Bursa Malaysia
filing announced the demise of Prosper Group
executive director Datuk Seri Tee Lip Sin,55,
on Oct 14. Lip Sin was the son of Ching Tee.

Offer price below asset value, sitting
near market price
As the market waits on the opinion of the
independent adviser for the exercise, sev-
eral analysts have advised investors not to
take up the RM6.10 offer.

The analysts suggest the offer underval-
ues the stock given its strong balance sheet,

potential earnings contributions from ma-
turing Indonesian estates and supportive
crude palm oil (CPO) prices.

Maintaining its “outperform” recom-
mendation and RM7 target price on Unit-
ed Malacca, Kenanga Research in an Oct 13
note said: “We see deep value in UMCCA as
its Indonesian estates mature into a high-
er yielding bracket. Its balance sheet is also
highly defensive with net cash and good
cash flows to sustain generous dividends.”

CIMB Securities Sdn Bhd analyst Ivy Ng
Lee Fang describes the offer as unattractive,
noting that it represents a mere 2.2% premi-
um to United Malacca’s closing price before
the announcement.

“This values the company at just 8.8 times its
historical financial year 2026 price-earnings ratio
and 0.81 times its price-to-net asset value. The
offer also implies an enterprise value of RM33, ,449
per hectare,” she says in a note last Thursday.

She says the offer price does not fully
reflect the potential value of United Ma-
lacca's estates in Melaka, Negeri Sembilan
and Segamat, Johor, spanning a combined
2,834ha.The estates have a net book value of
RM188.1 million, equivalent to just 62 sen psf.

“United Malacca’s net cash position of
RM312.8 million, or RM1.59 per share, pro-
vides further support to its balance sheet,”
says Ng, maintaining a “buy” call on the stock
with an unchanged target price of RM6.93.

In fact, all four analysts on Bloomberg
have “buy” calls on the stock with a con-
sensus target price of RM6.89.

“Shareholders should await the independent
adviser’s assessment before deciding whether
to accept the offer. [For now], we note analysts’
preliminary view that the offer is 18% below
United Malacca’s net tangible asset, so minor-
ity investors should not rush. Consider [more]
views and advice first. Such offers must always
be fair. As such, much would hinge on what

Here are Securities
Commission Malaysia's
(SC) responses to
questions from The Edge
on the missed mandatory general offer for
United Malacca Bhd.

Is there a penalty for missing the 33% breach?
A financial penalty is one of the regulatory
responses available to the SC under the takeover
laws. Depending on the facts and applicable legal
requirements, other responses may include
criminal prosecution, administrative action and
non-statutory measures such as a warning or
caution. No determination has been made at this
stage. The so will consider the relevant facts and
circumstances, including the nature, seriousness
and impact of the breach, the conduct of the
parties, applicable precedents and the need for an
appropriate regulatory outcome.

The compensation scheme and the
present mandatory offer are intended to
address the position of affected shareholders
arising from the missed mandatory offer. They
are separate from the SC's consideration of
whether any regulatory action is appropriate.
That consideration remains ongoing, and any
decision will be made in accordance with the
applicable legal framework and the relevant
facts and circumstances.

The take-over framework seeks to
promote transparency and investor protection.
Its underlying principles include, so far as
practicable, equal treatment of shareholders

the independent adviser says, which would
determine whether this current exercise goes
through,” Minority Shareholders Watch Group
CEO Dr Ismet Yusoff tells The Edge.

Privatisation unlikely for now’
Despite the substantial shareholding accu-
mulated by the Tee family and their asso-
ciates, the investment banker believes an
eventual privatisation is far from certain.

“After the acquisition, [the Tee family and
PAC] only hold 46%.Assuming no one accepts
the GO (general offer), they still have a long
way to go to privatise,” she says.

To this end, the offerors have stated their
intention to maintain United Malacca’s list-
ing on the Main Market of Bursa Malaysia.

Like the analysts, the banker is also scep-
tical that the offer will attract substantial
acceptances at the current price.

United Malacca’s net asset per share stood
at RM7.45 as at July 31, 2026, slightly higher
than RM7.44 a year ago.

The plantation group has seen steady
growth in its top and bottom lines in the
last five financial years. For FY2026, the group
paid a dividend of 20 sen per share, compared
with between 12 sen and 18 sen per share in
each of the preceding four years.

Net profit for the first quarter ended July
31,2026 (1QFY2027), stood at RM31.8 million
compared with RM37.8 million a year ear-
lier while revenue dropped 6% to RM180.1
million from RM191.6 million, according to
the group’s Bursa filing.

Previous cases of missed MGOs
Although unusual, delayed compensation
plans are not without precedent on Bursa.

On Sept 20, 2021, Tiong Toh Siong Enter-
prises Sdn Bhd (TTSE) made an unconditional
mandatory takeover offer to acquire all the
remaining shares in Subur Tiasa Holdings

of the same class, an
equal opportunity to
participate in the benefits
of an offer, protection of

minority shareholders from oppression or
disadvantage, full and prompt disclosure of
relevant information and sufficient information
and time for shareholders to make an informed
decision. In this case, the compensation scheme
is intended to address the position of qualifying
former shareholders who did not have the
opportunity to consider amandatory offer when
the obligation arose. The present mandatory
offer enables current shareholders to decide
whether to accept the offer based on the
offer documentation, the independent advice
provided and their own assessment.

Two years is a long time. How is it possible to
miss this breach for the duration?
The obligation to identify relationships
between parties acting in concert (PAC),
aggregate their holdings and comply when
the prescribed threshold is crossed rests
on the offeror and its PACS. Based on the
information available to the SC, the full party-
acting-in-concert relationship involving
PRL Global Ltd and Phosphate Resources
(Malaysia) Sdn Bhd was not identified in
2024. It came to light during the 2026 review,
when aggregation of the relevant holdings
established that the 33% threshold had been
crossed on Sept 26, 2024. This was disclosed
to the SC subsequently.

Bhd (KL:SUBUR) for a cash offer price of 65
sen per share.At the time, Subur Tiasa’s last
traded price was 73.5 sen.

The MGO was triggered more than a year
earlier,on Feb 20,2020, when TTSE acquired 31.77
million ordinary shares of 16.89% of SuburTiasa
at 48 sen per share, raising the shareholdings of
TTSE and the PACs in Subur Tiasa from 40.74%
to 57.63%. Subsequent transactions brought the
collective shareholdings to 68.76% on March 9,
2020.The requisite general offer was not made.

According to Subur Tiasa’s filing with Bur-
sa, “the collective shareholdings of TTSE and
the Enlarged PACs in STHB increased from
40.74% to 68.76% from 19 February 2020 to 9
March 2020, representing a significant in-
crease as compared with the 2% limit within
a six-month period allowed under the creep-
ing threshold as per the Rules on Take-overs,
Mergers and Compulsory Acquisitions by the
Securities Commission Malaysia”.

Independent adviser DWA Advisory had
recommended that shareholders reject the
offer, deeming it neither fair nor reasonable
as the offer price was substantially below its
estimated valuation of RM4.31 to RM4.49 pe
share. Subur Tiasa remained listed on Bursa,
with a subsequent disclosure in the 2021 an-
nual report of related company Rimbunan
Sawit Bhd (KL:RSAWIT) stating that the
MGO exercise at Subur Tiasa was complet-
ed on April 13, 2022. The take-up rate for the
compensation to shareholders is not known.

An earlier, more complex case involved
IOI Corp Bhd's (KL:IOICORP) major share
holders, which had crossed the 33% share-
holding threshold in oleochemical player
Palmco Holdings Bhd (now known as IO
Oleochemical Industries Bhd) in March 1997
but they did not make the MGO.

IOI Corp, its founder (the late) Tan Sri Le
Shin Cheng and his son, now group MD and
CEO Datuk Lee Yeow Chor, had acquired 52.46
million Palmco shares, or 32.96%, at RM4.35
apiece on March 24, 1997. The following day,
IOI and Shin Cheng acquired another 38,000
and 77,000 shares respectively, bringing thei
combined stake to 33.032%, breaching the
33% threshold.

Shin cheng subsequently sold his 77,000
shares on April 8, 1997, while Yeow Chor,a Palm-
co director, acquired a further 70,000 shares in
two transactions in June and August that year

The so ruled on Feb 5, 1999, that IOI Cor
and Shin Cheng had to undertake the MGO.
IOI Corp and shin Cheng then appealed
against the SC's decision in April that year
but were rejected. They were also publicly
reprimanded by the SC.

It was only in July 2001, following a
surprise takeover bid by Sime Darby Bhd
(KL:SIME) for Palmco at RM4.35 per share
that IOI Corp launched a competing MG
and subsequently managed to accumulate
more than 50% equity interest in Palmco to
keep Palmco within the group.

Palmco was taken private by IOI Corp in 2005.
Minority shareholders were given the choice
cash option of RM11.08 per share or cash plus
IOI Corp share option, with the privatisation
exercise reportedly costing RM872 million.

While former Palmco minority sharehold-
ers subsequently sued IOI Corp, Shin Cheng
and Yeow Chor for damages over their failur
to undertake the MGO when required, the H
Court dismissed their claim in May 2011, rul
that the takeover legislation then in force did
not give shareholders an independent right to
claim damages for breach of the mandatory
offer requirement. The Court of Appeal uphe
the decision in November 2013. E

Summary
Prosper Group's Tee family and PACS
breached the 33% shareholding threshold
in United Malacca in September 2024
without making an MGO.
The Tee brothers have now launched
an MGO at RM6.10 per share, with
compensation for eligible former
shareholders.
Analysts consider the offer unattractive
as the price is 18% below net tangible
asset value and a privatisation is unlikely.

Note: PRL Global and Phosphate Resources are shareholders of United Malacca with 2.42% and 3.78% as at July 31, 2026
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Bankability, not capital, is the hurdle in energy 
transition
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