
– 1 –

* For identification purpose only

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 
take no responsibility for the contents of this announcement, make no representation as to 
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss 
howsoever arising from or in reliance upon the whole or any part of the contents of this 
announcement.

NEW TIMES ENERGY CORPORATION LIMITED
新 時 代 能 源 有 限 公 司 *

(incorporated in Bermuda with limited liability)

(Stock code: 00166)

ESCROW AGREEMENT
IN RELATION TO THE TERMINATION OF

VERY SUBSTANTIAL ACQUISITION

Reference is made to the Company’s Announcements and Circular in relation to the 
termination of a very substantial acquisition of the entire issued share capital of the Target 
Company.

The Board wishes to announce that the parties of the Agreement have agreed to enter into 
the Escrow Agreement on 25 March 2011 in relation to the arrangements for the repayment 
of the Repayment Amount and the resignation of the directors appointed by the Purchaser 
into Hongwen Gold.

The Directors are of the view that the terms of the Escrow Agreement are fair and 
reasonable, on normal commercial term, and the entering into of the Escrow Agreement is 
in the interests of the Company and the Shareholders as a whole.

INTRODUCTION

Reference is made to the announcements of the Company dated 18 February 2010, 10 March 
2010, 3 May 2010, 30 September 2010, 20 October 2010, 30 November 2010, 16 December 
2010, 21 January 2011, 2 March 2011 (the “Announcements”) and the circular dated 24 June 
2010 (the “Circular”) in relation to the Agreement of a very substantial acquisition under 
Chapter 14 of the Listing Rules.

Unless otherwise defined herein, all capitalized terms used herein shall have the same 
meanings as defined in the Announcements and Circular.
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The Board wishes to announce that the parties of the Agreement have agreed to enter into 
an agreement on 25 March 2011 in relation to the arrangements for the repayment of the 
Repayment Amount in relation to the termination of a very substantial acquisition and the 
resignation of the directors appointed by the Purchaser into Hongwen Gold (the “Escrow 
Agreement”).

BACKGROUND

As disclosed in the announcement of the Company dated 2 March 2011, the Company 
has agreed to extend the deadline for the Vendor to repay the Repayment Amount to 14 
April 2011, subject to the payment of additional interest by the Vendor to the Purchaser, 
to be accrued at an interest rate of 10% per annum on the unsettled Repayment Amount of 
HK$59,999,999.70 commencing from 28 February 2011, pursuant to the Termination Deed.

Pursuant to the terms of the Agreement, six directors of Hongwen Gold has been nominated 
and appointed by the Purchaser. As at the date of this announcement, all six directors continue 
to hold office in Hongwen Gold.

THE ESCROW AGREEMENT

On 25 March 2011, the parties to the Agreement entered into the Escrow Agreement with W.K. 
To & Co., Solicitors (the “Escrow Agent”) in relation to the arrangements for the repayment 
of the Repayment Amount by the Vendor and the resignation of the directors appointed into 
Hongwen Gold by the Purchaser.

According to the Escrow Agreement, the Vendor shall, within 60 days upon entering into of 
the Escrow Agreement, deposit the Repayment Amount with the accrued interest, in full, or in 
part through installments, into the designated bank account of the Escrow Agent (the “Escrow 
Account”).

In the event that the Vendor chooses make partial repayments of the Repayment Amount in 
the form of installments, the Vendor shall deposit an amount of not less than HK$10,000,000 
for each installment (“Installment”). The final Installment shall be at an amount equivalent to 
the remainder of the unsettled Repayment Amount.

In the event that the full amount of the Repayment Amount is not deposited by the Vendor, 
either through a one-off payment or in aggregate though installments, into the Escrow Account 
within 60 days upon the entering into of the Escrow Agreement (“Repayment Deadline”), 
the Escrow Agreement shall be automatically terminated. The Escrow Agent shall, upon 
termination of the Escrow Agreement, return all monies held in the Escrow Account (without 
interest), being the remaining amount after deduction of the settled amounts already repaid to 
the Purchaser, back to the Vendor within 3 Business Days after the said termination.
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Arrangements under the Escrow Agreement

Under the Escrow Agreement, repayments by the Vendor and the resignation of directors 
appointed by the Purchaser shall be made in the following manner:

(1) The Vendor shall deposit the amount to be repaid into the Escrow Account (the “Escrow 
Amount”);

(2) The Escrow Agent, after receiving the Escrow Amount (or where the Vendor has selected 
to make repayments in the form of Installments, after receipt of each Installment), shall 
issue a written notice to both the Purchaser and the Vendor confirming receipt of the 
said payment (“Notice of Deposit”).

(3) After the Vendor has made an Installment, which shall be at an amount of not less than 
HK$10,000,000 each (save and except for the final Installment, which shall be at the 
amount equivalent to the remainder of the unsettled Repayment Amount after deduction 
of the previous five Installments), the Purchaser shall provide the Escrow Agent with an 
original copy of the resignation letter duly executed and signed by one of the directors 
of Hongwen Gold appointed by the Purchaser (“Resignation Letter”) within 3 Business 
Days upon receiving the Notice of Deposit.

(4) After the Escrow Agent has received the relevant Resignation Letter and confirmed 
the signature corresponds with the specimen signatures as provided in the Escrow 
Agreement, the Escrow Agent shall, within 3 Business Days, deliver the Resignation 
Letter to the Vendor and deposit the Escrow Amount into the designated bank account of 
the Purchaser.

The said arrangements shall be repeated until all six directors appointed by the Purchaser 
into Hongwen Gold have duly executed the relevant Resignation Letters. The resignation of 
the six directors shall be completed within three months upon the entering into of the Escrow 
Agreement (“Resignation Deadline”).

In the event that said resignations are not completed within the Resignation Deadline, the 
Escrow Agreement shall be automatically terminated and the Escrow Agent shall return all 
monies held in the Escrow Account (without interest), being the remaining amount after 
deduction of the settled amounts already repaid to the Purchaser, back to the Vendor within 3 
Business Days after the said termination.

The Vendor and the Purchaser may mutually agree to end the escrow service by providing 
written instructions to that effect, and the Escrow Agent shall return all monies held in the 
Escrow Account (without interest), being the remaining amount after deduction of the settled 
amounts already repaid to the Purchaser, back to the Vendor within 3 Business Days upon 
receipt of the said written instructions.

Escrow Fee

An escrow fee at the amount of HK$50,000 shall be paid to the Escrow Agent by the 
Purchaser for and in consideration of the services rendered by the Escrow Agent in connection 
with the Escrow Agreement.
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Save for the above, all other terms of the Agreement and Termination Deed shall remain 
unchanged and continue in full force and effect.

REASONS FOR ENTERING INTO THE ESCROW AGREEMENT

As at the date of this announcement, the full amount of the Repayment Amount remains 
outstanding.

The reason for entering into the Escrow Agreement is to enable a feasible arrangement of the 
resignation of the directors appointed by the Purchaser into Hongwen Gold in coherence with 
the schedule of repayment of the Repayment Amount.

The Directors are of the view that the terms of the Escrow Agreement are fair and reasonable, 
on normal commercial term, and the entering into of the Escrow Agreement is in the interests 
of the Company and the Shareholders as a whole.

By order of the Board
New Times Energy Corporation Limited

Yu Wing Cheung
Company Secretary

Hong Kong, 15 April 2011

As at the date of this announcement, the board of Directors comprises seven Directors, of 
which two are executive Directors, namely Mr. Cheng Kam Chiu, Stewart and Mr. Cheng 
Ming Kit; two non-executive Directors, namely Mr. Wong Man Kong, Peter and Mr. Chan Chi 
Yuen; and three independent non-executive Directors, namely Mr. Fung Chi Kin, Mr. Fung 
Siu To, Clement and Mr. Chiu Wai On.
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