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* For identification purposes 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)

GENERAL DISCLOSURE UNDER RULE 13.09(1)
OF THE LISTING RULES

ENTERING INTO A JOINT VENTURE AND DEVELOPMENT OF OIL &
GAS PROPERTIES IN THE UNITED STATES

Financial adviser to the Company

This announcement is made pursuant to Rule 13.09(1) of the Listing Rules on a voluntary 
basis to keep the Shareholders informed about the updated business development of the 
Company.

The Board is pleased to announce that on 20 July 2011 after trading hours, Novastar, 
an indirect wholly-owned subsidiary of the Company, entered into the Joint Venture 
Agreement with TXX in relation to the establishment of the JV Company, pursuant 
to which Novastar and TXX shall hold 80% and 20% of the equity interest of the JV 
Company, respectively.

On 7 January 2011, the Company entered into the Preliminary Cooperation Agreement 
with TXX in relation to the establishment of the JV Company for the purpose of locating, 
evaluating, acquiring and developing one or more Potential Fields situated in the United 
States.
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Pursuant to the Preliminary Cooperation Agreement, the Company (or its designee) shall 
provide a Loan at the aggregate amount of US$2,500,000 (equivalent to approximately 
HK$19,500,000) to the JV Company. The Loan shall be provided to TXX, who shall hold 
the funds for and on behalf of the JV Company, pending due incorporation and formation 
of the JV Company.

Upon execution of the Joint Venture Agreement, the Loan shall convert to 80% equity 
in the JV Company and the JV Company shall become an indirect non-wholly owned 
subsidiary of the Company, as Novastar, a designee of the Company, shall own 80% equity 
interest and TXX shall own the remaining 20% equity interest in the JV Company.

The Company shall receive 100% of any profits distributed to the shareholders of the JV 
Company until the Company has received US$2,500,000 (equivalent to approximately 
HK$19,500,000) in distributions. Distributions thereafter will be distributed 80% to the 
Company and 20% to TXX.

This announcement is made pursuant to Rule 13.09(1) of the Listing Rules on a voluntary 
basis to keep the Shareholders informed about the updated business development of the 
Company.

ESTABLISHMENT OF THE JV COMPANY

The Board is pleased to announce that on 20 July 2011 after trading hours, Novastar, an 
indirect wholly-owned subsidiary of the Company, entered into the Joint Venture Agreement 
with TXX in relation to the establishment of the JV Company, pursuant to which Novastar and 
TXX shall hold 80% and 20% of the equity interest of the JV Company, respectively.

THE PRELIMINARY COOPERATION AGREEMENT

On 7 January 2011, the Company entered into the Preliminary Cooperation Agreement 
with TXX in relation to the establishment of the JV Company for the purpose of locating, 
evaluating, acquiring and developing one or more Potential Fields situated in the United 
States.

Loan to the JV Company

Pursuant to the Preliminary Cooperation Agreement, the Company (or its designee) shall 
provide a Loan at the aggregate amount of US$2,500,000 (equivalent to approximately 
HK$19,500,000) to the JV Company. The Loan shall be provided to TXX, who shall hold the 
funds for and on behalf of the JV Company, pending due incorporation and formation of the 
JV Company.
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The Loan shall be provided by the Company in the following manner:

(1) US$100,000 (equivalent to approximately HK$780,000), as Preliminary Funding 
for the preparation of the necessary reports, reviews and inspections for the purpose 
of conducting due diligence on the Potential Fields to be acquired, and the relevant 
professional fees and expenditures incurred from the performance of such tasks; and

(2) US$2,400,000 (equivalent to approximately HK$18,720,000) for acquiring the Potential 
Fields and capital expenditures on operations within the Potential Fields.

Upon execution of the Joint Venture Agreement, the Loan shall convert to 80% equity in the 
JV Company and the JV Company shall become an indirect non-wholly owned subsidiary of 
the Company, as Novastar, a designee of the Company, shall own 80% equity interest and 
TXX shall own the remaining 20% equity interest in the JV Company.

Major terms of the Preliminary Cooperation Agreement

Arrangements for acquisitions of Potential Fields:

Any acquisition of Potential Fields by the JV Company shall be subject to the following 
arrangements:

(1) TXX shall negotiate, on behalf of the JV Company, with the current owner of each 
Potential Field for the acquisition of such current owner’s Potential Field. Both the 
Company and TXX shall have input in the negotiation of the terms of any letter of intent 
and/or sale and purchase agreement covering such acquisitions.

(2) Any letters of intent and/or sale and purchase agreements to be entered into in relation 
to the acquisition of Potential Fields shall be between the current owner of the relevant 
Potential Field and the JV Company.

(3) In the event that earnest money is required to be paid into escrow pursuant to any letter 
of intent and/or sale and purchase agreement, the Company agrees to cause timely 
payment of the earnest money to the escrow agent as required under the relevant 
agreements.

(4) In the event that the acquisition of a Potential Field does not close under a sale and 
purchase agreement in respect of the Potential Field, TXX shall reimburse the Company 
(or its designee) 10% of the costs (but shall not exceed US$5,000 (equivalent to 
approximately HK$39,000)) attributable to the Potential Field to be acquired. The said 
reimbursement shall be made from the first distribution of profits by the JV Company.

In the event that the JV Company acquires one or more Potential Fields, the Company (or 
its designee) and TXX shall cause the JV Company to enter into a separate joint operating 
agreement for each Potential Field acquired.
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Expenditures

The Company (or its designee) shall fund 100% of all the amounts required to fund the 
expenditures which exceed revenues in the Potential Fields until the Company (or its designee) 
has recovered the Loan.

No single expenditure exceeding US$25,000 (equivalent to approximately HK$195,000) shall 
be permitted without the written consent of the shareholders of the JV Company unless such 
expenditure has been covered by a current budget which has been approved by the Company (or 
its designee).

Profit Sharing

The Company shall receive 100% of any profits distributed to the shareholders of the JV 
Company until the Company has received US$2,500,000 (equivalent to approximately 
HK$19,500,000) in distributions.

After the Company has received US$2,500,000 (equivalent to approximately HK$19,500,000) 
in profit distributions from the JV Company, all expenses and revenues of the JV Company 
shall then be shared between the Company (or its designee) and TXX in proportion to their 
respective shareholding, being 80% and 20% respectively.

No profits shall be distributed to the shareholders of the JV Company, nor shall any asset be 
sold or otherwise disposed of without the consent of the Company (or its designee).

Overriding Royalty Interest

The JV Company shall assign 1% overriding royalty interest to the Company, 1% overriding 
royalty interest to Mr. Eger and 1% overriding royalty interest to the Langston Family 
Partnership in the oil, gas and other minerals produced, saved and sold from the oil and gas 
leases acquired by the JV Company in each of the Potential Fields. However, in the event that 
the leases acquired by the JV Company cover less than 100% working interest in the leased 
premises of the Potential Field, the said overriding royalty interest shall be proportionately 
reduced.

Execution of the Joint Venture Agreement pursuant to the Preliminary Cooperation 
Agreement

According to the terms of the Preliminary Cooperation Agreement, TXX and the Company (or 
its designee), shall cooperate to form the JV Company, subject to the execution of the Joint 
Venture Agreement by TXX and the Company (or its designee).
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THE JOINT VENTURE AGREEMENT

Date: 20 July 2011

Parties: (1) Novastar Capital Limited, an indirectly wholly-owned subsidiary of the 
Company

(2) TXX Energy Corporation

On 20 July 2011, after trading hours, Novastar entered into the Joint Venture Agreement with 
TXX, pursuant to the terms and conditions as stipulated under the Preliminary Cooperation 
Agreement.

Upon execution of the Joint Venture Agreement, the JV Company shall became an indirect 
non-wholly owned subsidiary of the Company, as Novastar, a designee of the Company, shall 
own 80% equity interest and TXX shall own the remaining 20% equity interest in the JV 
Company.

Consideration

Pursuant to the Preliminary Cooperation Agreement, the Company has funded a Loan at the 
amount of US$2,500,000 (equivalent to approximately HK$19,500,000) to JV Company.

Upon execution of the Joint Venture Agreement, the Loan shall be converted into 80% equity 
interest of the JV Company and the JV Company shall become an indirect non-wholly owned 
subsidiary of the Company, as Novastar shall own 80% equity interest and TXX shall own the 
remaining 20% equity interest in the JV Company.

The consideration was arrived at after arm’s length negotiations between the Company and 
TXX on normal commercial terms and with reference to the valuation of the Potential Fields 
to be acquired and the current market conditions. 

The Directors consider that the terms of the Preliminary Cooperation Agreement and the Joint 
Venture Agreement, including the consideration, are on normal commercial terms and are fair 
and reasonable, and the entering of the joint venture is in the interests of the Company and the 
Shareholders as a whole. 

Management of the JV Company

Langston Investment, LLC, a subsidiary of the Langston Family Partnership has been 
appointed as the Managing Member and Mr. Joseph F. Langston has been appointed as the 
Manager of the JV Company.

The Managing Member and Manager shall have the right to, and shall be fully responsible for, 
the management and control over the business of the JV Company.
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Restriction on the transfer of equity interests

In the event that Novastar or TXX wishes to transfer all or any part of its equity interests in 
the JV Company to a third party, such transfer shall be subject to the prior written consent 
having been granted by the Managing Member.

INFORMATION ON THE GROUP

The Group is principally engaged in oil and gas exploration and exploitation and trading of 
oil and metal products. The principal activity of the Company is investment holding, and its 
subsidiaries are mainly engaged in general trading, oil exploration and exploitation, energy 
and natural resources related business.

INFORMATION ON TXX

TXX is a corporation established in the Texas with limited liability, whose entire issued share 
capital is beneficially owned as to 60% by the Langston Family Partnership and 40% by Mr. 
Eger.

The Langston Family Partnership is an Independent Third Party of the Company. Mr. Eger is 
an Independent Third Party, save and except as a consultant of the Company at present.

TXX is principally engaged in the acquisition and development of oil and gas properties in 
Texas, Louisiana, Oklahoma, and New Mexico, which are states situated onshore in the mid-
continent oil field region of the United States. Its primary focus is in shallow oil in East Texas 
and Northwest Louisiana.

To the best of the knowledge, information and belief of the Directors, having made all 
reasonable enquiries, TXX and its ultimate beneficial owners are Independent Third Parties.

INFORMATION ON THE JV COMPANY

The Joint Venture Company is a limited liability company incorporated in Texas on 22 
February 2011.

Upon execution of the Joint Venture Agreement, Novastar and TXX shall hold 80% and 20% 
of the equity interest of the JV Company respectively, and the JV Company shall become an 
indirect non-wholly owned subsidiary of the Group.

Business scope of the JV Company

The JV Company is primarily engaged in the business of locating, evaluating, acquiring, 
developing and operating oil and gas properties in the United States, particularly in the states 
of Texas, Louisiana, Oklahoma, and New Mexico, situated onshore in the mid-continent 
oil field region of the United States. Its primary focus is in shallow oil in East Texas and 
Northwest Louisiana.
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Assets of the JV Company

The principal assets of the JV Company include property interest in East Texas and Northwest 
Louisiana, being three Potential Fields acquired by the JV Company pursuant to the terms of 
the Preliminary Cooperation Agreement.

The property interest in assets owned by the JV Company include working interests, royalty 
and overriding royalty interests, leaseholds, oil and gas wells, well bores, and equipment, 
located in the United States, which is currently valued at US$5,950,000 (equivalent to 
approximately HK$46,410,000).

Further information on the assets held by the JV Company as at the date of this announcement 
is as follows:

Assets situate at Wood County, Texas

The JV Company currently holds interests in properties and assets situate at Wood County, 
Texas. The interests include all rights, title and interests in relation to 6 oil, gas and mineral 
leases located in Wood County, and the assets situated therein include, among others things, 7 
wells and all production equipment located on the leases.

Assets situate at Gregg and Rusk Counties, Texas

The JV Company currently holds interests in properties and assets situate at Gregg and Rusk 
Counties, Texas. The interests include all rights, title and interests in relation to 14 oil, gas 
and mineral leases located Gregg and Rusk Counties, and the assets situated therein include, 
among other things, 26 wells and all production equipment located on the leases.

Assets situate at Caddo Parish, Louisiana

The JV Company currently holds interests in properties and assets situate at Caddo Parish, 
Louisiana. The interests include working interests and net revenue interests in respect of 17 
leases located in Caddo Parish, and the assets situated therein include, among other things, 
136 wells and all production equipment located on the leases.

REASONS FOR AND BENEFITS OF ESTABLISHING THE JV COMPANY

The Group is principally engaged in oil and gas exploration and exploitation and trading of oil 
and metal products.

The principal activity of the Company is investment holding, and its subsidiaries are mainly 
engaged in general trading, oil exploration and exploitation, energy and natural resources 
related business.

The Group has, on an on-going basis, been looking for further investment opportunities in the 
energy and natural resources sector in order to broaden the Group’s business and maximize 
the return of the Shareholders.
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The Company is interested in acquiring the reserve and production potential from the property 
interest in the assets held by the JV Company. The areas in which the property interests are 
situate were developed by major oil companies, which were later sold to smaller independent 
and family oil companies over the years. These transitions have caused operational decay; 
hence, the JV Company’s business plan is to restore these wells to production. With new 
technology, these wells have a twenty-year plus economic life remaining, enabling the 
Company to achieve economics of scale and improved operations.

The Company will capitalize on the expertise and extensive experience of TXX in the 
exploitation business in the United States. Formation of the JV Company will bring a 
tremendous opportunity for the Company to step into the exploitation business in the United 
States. The successful startup of operations also lays a solid foundation for similar future 
business opportunities of the Group in the United States. This will not only provide a more 
balanced and stable business portfolio in the long term but also enhance the base of earning in 
the future.

For the above reasons, the Board considers that it is in the interests of the Group to invest in 
the JV Company based on the terms of the Joint Venture Agreement.

The Directors consider that the terms of the Joint Venture Agreement are fair and reasonable, 
on normal commercial terms, and in the interests of the Company and the Shareholders as a 
whole.

SHAREHOLDING STRUCTURE

Upon execution of the Joint Venture Agreement, the shareholding structure of the JV 
Company will be as follows:

Total Belief Limited 

Novastar Capital Limited
(Novastar)

 TXX Energy Corporation 
(TXX)

ET-LA, LLC 
(The JV Company)

Property interest in the
United States

100% 

100% 

80% 20% 

New Times Energy Corporation Limited
(The Company)
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As the JV Company will become an indirect non-wholly owned subsidiary of the Group, 
the 80% equity interest in the JV Company held by the Group through Novastar will be 
recognized as an investment in the financial statements of the Group, The results of the JV 
Company will be consolidated into the financial statements of the Group.

LISTING RULES IMPLICATION

As all the applicable percentage ratios under Chapter 14 of the Listing Rules are less than 5%, 
the establishment of the JV Company under the Joint Venture Agreement does not constitute a 
notifiable transaction on the part of the Company under the Listing Rules.

This announcement is made pursuant to Rule 13.09(1) of the Listing Rules.

GENERAL

Further announcements will be made if there be any material change in the content of this 
announcement.

DEFINITIONS

In this announcement, the following expressions shall have the following meanings unless the 
context requires otherwise:

“Board” means the board of Directors of the Company

“Business Days” means a day on which the Stock Exchange is open for 
trading in Hong Kong

“Company” means New Times Energy Corporation Limited, a company 
incorporated in Bermuda with limited liability, the shares of 
which are listed on the main board of the Stock Exchange

“Director(s)” means the director(s) of the Company

“Group” means the Company and its subsidiaries

“Independent Third
Party(ies)”

means third party(ies) independent of and not connected 
with the Company or any of its connected person (as defined 
under the Listing Rules)

“Joint Venture Agreement” means the agreement dated 20 July 2011 entered into 
between Novastar and TXX in respect of the formation of 
the JV Company, pursuant to the terms and conditions as 
stipulated under the Preliminary Cooperation Agreement

“JV Company” means ET-LA, LLC, a limited liability company incorporated 
under the laws of Texas on 22 February 2011, of which the 
Company beneficially owns 80% equity interest, through 
Novastar, and the remaining 20% equity interest beneficially 
owned by TXX upon execut ion of the Joint Venture 
Agreement
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“Langston Family Partnership” means the Langston Family Limited Partnership, the 
beneficial owner of 60% equity interest in the shareholdings 
of TXX

“Listing Rules” means The Rules Governing the Listing of Securities on the 
Stock Exchange

“Loan” means an aggregate amount of US$2,500,000 (equivalent to 
approximately HK$19,500,000) provided to the JV Company 
by the Company, which shall be converted into 80% equity 
interest of the JV Company

“Louisiana” means the State of Louisiana situate in the United States

“Manager” means Mr. Joseph F. Langston (or such person appointed as 
manager by a vote of the shareholders from time to time)

“Managing Member” means Langston Investment, LLC, a l imited l iabil i ty 
company incorporated under the laws of Texas and a wholly-
owned subsidiary of the Langston Family Partnership (or 
such other shareholder appointed by the Managing Member 
from time to time)

“Mr. Eger” means Mr. James Douglas Eger, the beneficial owner of 40% 
equity interest in the shareholdings of TXX

“New Mexico” means the State of New Mexico situate in the United States

“Novastar” means Novastar Capital Limited, a company incorporated in 
British Virgin Islands with limited liability and an indirect 
wholly-owned subsidiary of the Company

“Oklahoma” means the State of Oklahoma situate in the United States

“Preliminary Cooperation 
Agreement”

means the agreement  da ted 7 January 2011 en tered 
into between the Company and TXX in relation to the 
establishment of the JV Company for the purpose of locating, 
evaluating, acquiring and developing one or more Potential 
Fields situated in the United States

“Potential Field(s)” means potential oil and gas property(ies) situated in the 
United States which may possibly be acquired by the JV 
Company
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“Preliminary Funding” m e a n s  t h e  a m o u n t  o f  U S $ 1 0 0 , 0 0 0  ( e q u i v a l e n t  t o 
approximately HK$780,000) initially provided to TXX for the 
preparation of the necessary reports, reviews, and inspections 
for the purpose of conducting due diligence on the Potential 
Fields to be acquired and the relevant professional fees and 
expenditures incurred from the performance of such tasks

“Share(s)” means ordinary shares of HK$0.10 each in the issued share 
capital of the Company

“Shareholders” means holder(s) of Shares

“Stock Exchange” means The Stock Exchange of Hong Kong

“Texas” means the State of Texas situate in the United States

“TXX” means TXX Energy Corporation, a corporation established in 
Texas with limited liability on 10 September 2010 engaged 
in the business of exploring for, developing, and producing 
oil and gas reserves in the United States

“United States” means the United States of America

“HK$” means Hong Kong Dollars, the lawful currency of Hong 
Kong

“US$” means U.S. Dollars, the lawful currency of the United States

“%” means per cent.

All amounts denominated in US$ have been translated (for information only) into HK$ using 
the exchange rates of US$1.00 = HK$7.80.

By order of the Board
New Times Energy Corporation Limited

Cheng Kam Chiu, Stewart
Chairman

Hong Kong, 20 July 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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