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Natural Cool Holdings Limited 
(Company Reg. No. 200509967G) 

(Incorporated in Singapore on 19 July 2005) 
 

PROPOSED RENOUNCEABLE NON-UNDERWRITTEN RIGHTS ISSUE (“WARRANTS 
ISSUE”) OF UP TO 36,487,227 WARRANTS (“WARRANTS”) AT AN ISSUE PRICE OF S$0.06 
FOR EACH WARRANT, EACH WARRANT CARRYING THE RIGHT TO SUBSCRIBE FOR 
ONE (1) NEW ORDINARY SHARE (“NEW SHARE”) IN THE CAPITAL OF NATURAL COOL 
HOLDINGS LIMITED (THE “COMPANY”) AT AN EXERCISE PRICE OF S$0.10 FOR EACH 
NEW SHARE, ON THE BASIS OF THREE (3) WARRANTS FOR EVERY TEN (10) EXISTING 
ORDINARY SHARES HELD BY SHAREHOLDERS OF THE COMPANY AS AT THE BOOKS 
CLOSURE DATE (AS DEFINED BELOW) TO BE DETERMINED, FRACTIONAL 
ENTITLEMENTS TO BE DISREGARDED  
 
 
1. Introduction 
 
 The Board of Directors of the Company (the “Directors”) wishes to announce that the 

Company is proposing a renounceable non-underwritten rights issue (“Warrants Issue”) 
of up to 36,487,227 warrants (“Warrants”) at an issue price of S$0.06 (the “Issue Price”) 
for each Warrant, each Warrant carrying the right to subscribe for one (1) new ordinary 
share in the capital of the Company (“New Share”) at an exercise price of S$0.10 (the 
“Exercise Price”) for each New Share, on the basis of three (3) Warrants for every ten 
(10) existing ordinary shares in the capital of the Company (“Shares”) held by 
shareholders of the Company (the “Shareholders”) as at a time and date to be 
determined by the Directors for the purpose of determining the Shareholders’ 
entitlements under the Warrants Issue (the “Books Closure Date”), fractional 
entitlements to be disregarded. 
 

 The Company has appointed Asian Corporate Advisors Pte. Ltd. (the “Manager”) as the 
manager for the Warrants Issue. 

 
 

2. Proposed Principal Terms of the Warrants Issue 
 

The Company is proposing the Warrants Issue at an issue price of S$0.06 for each 
Warrant to Shareholders whose registered addresses with the Company or The Central 
Depository (Pte) Limited ("CDP"), as the case may be, are in Singapore as at the Books 
Closure Date, or who have, at least five (5) market days prior to the Books Closure Date, 
provided to the Company or CDP, as the case may be, addresses in Singapore for the 
service of notices and documents (the “Entitled Shareholders”). The Warrants Issue will 
be made on a basis of three (3) Warrants for every ten (10) Shares held by the Entitled 
Shareholders as at the Books Closure Date, fractional entitlements to be disregarded.  

 
The aggregate of the Issue price and Exercise Price of S$0.16 for each New Share 
represents a discount of approximately 57.9% from the last transacted price of S$0.38 for 
each Share on Catalist (“SGX Catalist”) on 17 December 2007, being the latest market 
day preceding this announcement, wherein the Shares were traded on the SGX Catalist.  

 
For practical reasons and in order to avoid any violation of the relevant legislation 
applicable in countries other than Singapore, the Warrants will NOT be offered to 
Shareholders with registered addresses outside Singapore as at the Books Closure Date 
and who have not, at least five (5) market days prior to the Books Closure Date, provided 
to the Company or CDP, as the case may be, addresses in Singapore for the service of 
notices and documents (the "Foreign Shareholders").  
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If it is practicable to do so, arrangements may, at the discretion of the Company, be made 
for the provisional allotments of Warrants, which would otherwise have been provisionally 
allotted to Foreign Shareholders, to be sold “nil-paid” on the SGX Catalist as soon as 
practicable after dealings in the provisional allotments of Warrants commence or dealt 
with in such manner as the Directors may, in their absolute discretion, deem fit in the 
interest of the Company. Any entitlements to the Warrants not taken up for any reason 
will be aggregated and allotted to satisfy excess applications or disposed of in such 
manner as the Directors may, in their absolute discretion, deem fit in the interest of the 
Company. Such sales may, however, only be effected if the Company, in its absolute 
discretion, determines that a premium can be obtained from such sales, after taking into 
account the expected expenses to be incurred. The net proceeds from all such sales, 
after deduction of all expenses therefrom, will be pooled and thereafter distributed to 
Foreign Shareholders in proportion to their respective shareholdings or, as the case may 
be, the number of Shares entered against their names in the Depository Register as at 
the Books Closure Date and sent to them at their OWN RISK by ORDINARY POST, 
provided that where the amount of net proceeds to be distributed to any single Foreign 
Shareholder is less than S$10.00, the Company shall be entitled to retain or deal with 
such net proceeds as the Directors may, in their absolute discretion, deem fit and no 
Foreign Shareholder shall have any claim whatsoever against the Company, Manager, 
CDP and their respective officers in connection therewith. Where such provisional 
allotments of Warrants are sold “nil-paid” on the SGX Catalist, they will be sold at such 
price or prices as the Company may, in its absolute discretion, decide and no Foreign 
Shareholder shall have any claim whatsoever against the Company, the Manager, CDP 
and their respective officers in respect of such sales or the proceeds thereof, of such 
provisional allotments of Warrants or the Warrants represented by such provisional 
allotments. 
 
Entitled Shareholders are at liberty to accept, decline or otherwise renounce or trade their 
provisional allotments of Warrants and will be eligible to apply for additional Warrants in 
excess of their provisional allotments under the Warrants Issue. Fractional entitlements to 
the Warrants will be disregarded in arriving at the Entitled Shareholders’ provisional 
allotments and will, together with the provisional allotments which are not taken up for 
any reason, be aggregated and used to satisfy excess applications (if any), or disposed 
of or otherwise dealt with in such manner as the Directors may, in their absolute 
discretion, deem fit for the benefit of the Company. In the allotment of the Warrants which 
are not taken up for any reason or the excess Warrants, preference will be given to 
Shareholders for the rounding of odd lots, and substantial shareholders and Directors will 
rank last in priority.  
 
The Warrants will be issued in registered form and will be traded on a book-entry 
(scripless) settlement basis on the SGX Catalist upon the listing of and quotation for the 
Warrants on the SGX Catalist, subject to, inter alia, there being an adequate spread of 
holdings of the Warrants to provide for an orderly market in the Warrants. Each Warrant 
will, subject to the terms and conditions to be set out in an instrument constituting the 
Warrants (the “Deed Poll”), carry the right to subscribe for one (1) New Share at the 
Exercise Price of S$0.10, at any time during the period commencing on and including the 
date of issue of the Warrants and expiring on a date immediately preceding the 3

rd
 

anniversary of such date of issue. The Exercise Price and the number of Warrants to be 
held by each holder of Warrants will be subject to adjustments under certain 
circumstances to be provided for in the Deed Poll. The New Shares to be issued upon 
the exercise of the Warrants will, upon allotment and issue, rank pari passu in all 
respects with the then existing Shares, save that they shall not rank for any dividends, 
rights, allotments or other distributions that may be declared or paid, the record date for 
which is before the relevant date of exercise of the Warrants. For this purpose, “record 
date” means, in relation to any dividends, rights, allotments or other distributions, the date 
as at the close of business (or such other time as may have been notified by the 
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Company) on which Shareholders must be registered in order to participate in such 
dividends, rights, allotments or other distributions. 
 
As at the date hereof, the Company has 105,760,080 Shares that have been issued and 
are fully paid up (the "Existing Issued Share Capital"). At the extraordinary general 
meeting of the Company held on 9 November 2007, Shareholders approved a share 
issue mandate (“Share Issue Mandate”) authorizing the Directors of the Company to 
allot and issue Shares and/or convertible securties for up to 50% of the issued share 
capital of the Company, provided that the aggregate number of Shares to be issued other 
than on a pro rata basis to existing Shareholders shall not exceed 20% (the “20% Sub-
limit”) of the issued share capital of the Company.  Assuming that the Company issues 
15,864,012 new Shares or 15% of the Existing Issue Share Capital pursuant to the 20% 
Sub-limit under the Share Issue Mandate on or before the Books Closure Date, the 
Company would have an enlarged issued share capital comprising 121,624,092 Shares 
(“Enlarged Issued Share Capital”). 
 
Based on the Existing Issued Share Capital and the Enlarged Issued Share Capital of 
105,760,080 Shares and 121,624,092 Shares respectively, a minimum of 31,728,024 
Warrants and a maximum of 36,487,227 Warrants would be issued pursuant to the 
Warrants Issue. In the event that all the Warrants are exercised and converted into New 
Shares, the share capital of the Company would increase by up to 31,728,024 Shares (or 
36,487,227 Shares, as the case may be), representing 30% of the Existing Issued Share 
Capital (or 30% of the Enlarged Issued Share Capital, as the case may be). 
 
The terms and conditions of the Warrants Issue are subject to such changes as the 
Directors, after consultation with the Manager, may deem fit. The final terms and 
conditions of the Warrants Issue will be contained in the offer information statement to be 
issued by the Company in connection with the Warrants Issue (the “Offer Information 
Statement”). The Offer Information Statement to be issued in relation to and for the 
purposes of the Warrants Issue and the accompanying documents will not be mailed 
outside Singapore. 
  

3. Purpose of the Warrants Issue and Use of Proceeds 
 

The company hopes to raise funds through this Warrants Issue, both in the short and 
long term, to strengthen its capital base to benefit its Shareholders in the long run. The 
estimated net proceeds of the Warrants Issue, after deducting estimated expenses, will 
amount to approximately up to S$1.9 million (the "Net Proceeds"). The Company intends 
to utilise approximately up to S$1.5 million of the Net Proceeds for the expansion of the 
air-conditioner and switchgear business in Singapore, the People’s Republic of China, 
India and/or Cambodia. The balance of approximately up to S$0.4 million of the Net 
Proceeds will be used for working capital purposes including the purchase of inventory, 
payment to suppliers and extension of credit to customers and/or the repayment of 
borrowings of the Company and/or its subsidiaries, including bank overdrafts.  

 
As and when the Warrants are exercised, the estimated gross proceeds arising from the 
exercise of the Warrants will amount to approximately up to S$3.6 million (“Exercise 
Proceeds”). It is intended that as and when the Warrants are exercised, the Exercise 
Proceeds arising therefrom may be used for working capital purposes including the 
purchase of inventory, payment to suppliers and extension of credit to customers and/or 
the repayment of borrowings of the Company and/or its subsidiaries, including 
commercial property loans, term loans and bank overdraft, and such other purposes as 
the Directors may deem fit. However, in the event that there is any change in the use of 
the Exercise Proceeds in future, the Company will issue an announcement clarifying the 
changes on the SGXNET corporate announcement system (“SGXNET”).Pending the 
deployment of the Exercise Proceeds for the use identified above, the Exercise Proceeds 
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may be placed as deposits with financial institutions or invested in short-term money 
market or debt instruments or for any other purposes on a short-term basis as the 
Directors may deem fit. 

 
4. Undertakings 
 

As at the date of this announcement, Messrs Chen Choon Khee and Ang Choon Cheng 
(the “Undertaking Shareholders”), who directly or indirectly hold 14,981,859 and 
11,374,926 Shares representing approximately 14.2% and 10.8% of the Existing Issued 
Share Capital respectively, have provided irrevocable undertakings to subscribe and/or 
procure the subscriptions and payment for, in accordance with the terms of the Warrants 
Issue, such number of Warrants which may be provisionally allotted to them (“Entitled 
Warrants”), being in aggregate not less than 7,907,034 Warrants, no later than the latest 
time and date for acceptance and payment for the Warrants under the Warrants Issue 
(the “Closing Date”). In addition, Mr. Ang Choon Cheng will also procure the 
subscriptions and payment for such number of Warrants which may be provisionally 
allotted to his spouse, Mdm Yap Geok Khim (“Additional Entitled Warrants”),  being not 
less than 720,000 Warrants. Mdm Yap Geok Khim holds 2,400,001 Shares representing 
approximately 2.3% of the Existing Issued Share Capital. The total number of Warrants to 
be undertaken by the Undertaking Shareholders amounts to an aggregate 8,627,034 
Warrants under the Warrants Issue. In the event that no other Shareholders (other than 
the Undertaking Shareholders) subscribe for their entitlements to the Warrants and there 
is no application for the excess Warrants, 8,627,034 Warrants will be issued under the 
Warrants Issue. The Undertaking Shareholders had provided their undertakings to 
demonstrate their commitments to the Company. 
 
The obligations of the Undertaking Shareholders above are subject to and conditional 
upon:- 
 
(a) the lodgement of the Offer Information Statement in connection with the Warrants 

Issue together with all other accompanying documents by the Company with the 
Monetary Authority of Singapore (“MAS”); and 

 
(b) approval in-principle having been granted by the Singapore Exchange Securities 

Trading Limited (“SGX-ST”) (and such approval not having been withdrawn or 
revoked on or prior to the closing date of the offer of the Warrants under the 
Warrants Issue) for the listing of and quotation for the Warrants and the New 
Shares on SGX Catalist and, if such approval is granted subject to conditions, 
such conditions being acceptable to the Company. 

 
In view of the above undertakings and the savings in costs by the Company in respect of 
underwriting fees for a non-underwritten Warrants Issue, the Company has decided to 
proceed with the Warrants Issue on a non-underwritten basis. 
 

5. Approvals for the Warrants Issue 
  

The Warrants Issue is subject to, inter alia, the in-principle approval of SGX-ST for the 
listing of and quotation for the Warrants and the New Shares on SGX Catalist and the 
lodgement of the Offer Information Statement, together with all other accompanying 
documents, with the MAS. 

 
An application will be made to the SGX-ST for permission to deal in and for the listing of 
and quotation for the Warrants and the New Shares on SGX Catalist. An appropriate 
announcement on the outcome of the application will be made in due course. The Offer 
Information Statement will be lodged with the MAS and dispatched to Entitled 
Shareholders in due course after in-principle approval of the SGX-ST is obtained.  
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The Company intends to rely on the Share Issue Mandate for the Warrants Issue.  

 
6. Responsibility Statement 
 

The Directors (including any Director who may have delegated detailed supervision of the 
preparation of this announcement) have taken all reasonable care to ensure that the facts 
stated in this announcement are fair and accurate and that no material facts have been 
omitted from this announcement, and they jointly and severally accept responsibility 
accordingly. 

 
 
Yun Chee Keen  
Company Secretary 
Natural Cool Holdings Limited 
17 December 2007  
 
_____________________________________________________________________________ 
PrimePartners Corporate Finance Pte. Ltd. (PPCF) is the issue manager and the sponsor of 
Natural Cool Holdings Limited’s (Natural Cool) initial public offering. This announcement has 
been prepared and released by Natural Cool. PPCF has not been involved in the preparation or 
release of this announcement and has not verified the accuracy, completeness or adequacy of 
the information contained herein. Accordingly, PPCF does not accept responsibility for, and 
disclaims any liability with respect to, the accuracy, completeness or adequacy of the information 
contained in this announcement or incorporated by reference herein. 
 
ABOUT NATURAL COOL 
 
Established in 1989 and listed on SGX-SESDAQ in May 2006, Natural Cool provides installation, 
maintenance, repair and replacement services for air-conditioning systems to the residential 
segment, both public and private; and commercial sectors, which include factories, offices, 
condominiums, schools and hospitals, in Singapore.  In addition, the Group sells air-conditioning 
components and tools used for the installation and servicing of air-conditioning business.  
 
The Group also manufactures and sells switchgears through mechanical and electrical (M&E) 
contractors to public and private property developments. Started in 2003, the Group’s switchgear 
division designs and manufactures switchgear products customised to meet specific requirements 
of its customers.  In just 4 short years, it has expanded to become a vital part of the Group’s 
operations. 
 
The Group has extended its geographical reach into the region since 2005 and now has a 
presence in China, India, Cambodia and Vietnam, with over 600 staff regionally.   
 
Natural Cool is the authorized dealers for many well-known brands of air-conditioning systems 
and our partners include Daikin, Sanyo, Panasonic, Mitsubishi Electric and LG. Its subsidiary, 
VNS Manufacturing Pte Ltd, the Group’s switchgear division that specializes in the design, 
manufacture and sale of switchgear products, was recently awarded an exclusive distributorship 
by Indian based, Larsen & Toubro Limited (L & T) for the exclusive marketing of L & T’s electrical 
standard products in Singapore. 
 


