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CONNECTED TRANSACTION IN RELATION TO

PROVISION OF FINANCIAL ASSISTANCE TO CONNECTED PERSON

AND

CONNECTED TRANSACTION IN RELATION TO

THE PROPOSED ACQUISITION OF 22% EQUITY INTEREST OF

NEW PHOENIX GLOBAL LIMITED

INVOLVING THE PROPOSED ISSUE OF CONVERTIBLE BONDS

UNDER GENERAL MANDATE

Financial Adviser to the Company

CONNECTED TRANSACTION 1: FINANCIAL ASSISTANCE

On 10 November 2012, the Purchaser, a wholly owned subsidiary of the Company,
entered into Loan MOU with the Vendor, pursuant to which the Purchaser has granted a
loan of HK$18,072,877.63 to the Vendor. The Vendor has provided the entire amount of
the loan as shareholder loan to the Target Company.

* For identification purpose only
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CONNECTED TRANSACTION 2: THE ACQUISITION

The Board is pleased to announce that on 22 January 2013 (after trading hour), the
Purchaser, entered into an Acquisition Agreement with the Vendor, pursuant to which the
Purchaser has conditionally agreed to acquire and the Vendor has conditionally agreed to
sell 22% equity interest of the Target Company for a total Consideration of
HK$13,900,000 which will be satisfied by cash consideration of HK$2,000,000 and
issuance of Convertible Bonds in an aggregate principle amount of HK$11,900,000 by the
Company to the Vendor.

Assuming full conversion of the Convertible Bonds in an aggregate principle amount of
HK$11,900,000 at Conversion Price of HK$1.00, a maximum of 11,900,000 Conversion
Shares will be issued by the Company, representing approximately 1.67% of the existing
issued share capital of the Company as at the date of this announcement and
approximately 1.65% of the issued share capital of the Company as enlarged by the
issuance of the Conversion Shares.

The Conversion Shares will be allotted and issued under the General Mandate. An
application will be made by the Company to the Stock Exchange for the approval for the
listing of, and permission to deal in the Conversion Shares.

As at the date of this announcement, the equity interest of the Target Company is owned
as to 51% and 49% by the Purchaser and the Vendor respectively.

Upon Completion, the Target Company will be owned as to 73% and 27% by the
Purchaser and the Vendor respectively.

LISTING RULES IMPLICATIONS

As the Vendor is a substantial shareholder of the Target Company, the Vendor and its
associates are connected persons of the Company under the Listing Rules and the
Acquisition and Financial Assistance constitute connected transactions for the Company
under Chapter 14A of the Listing Rules.

As the applicable ratio in respect of the Transactions, aggregated as required under Rule
14.22 of the Listing Rules, exceed 0.1% but is less than 5% as determined in accordance
with Rule 14.07 of the Listing Rules, the Transactions are subject to the reporting and
announcement requirements but are exempted from independent shareholders’ approval
requirement under Chapter 14A of the Listing Rules.

Due to an inadvertent oversight, the Company failed to make timely disclosure on the
Financial Assistance in compliance with Chapter 14A of the Listing Rules. Once the
Company was aware of this omission, it took steps to rectify the situation by disclosing
information regarding the Financial Assistance by way of this announcement as soon as
practicable.

The Acquisition Agreement is subject to a series of conditions precedent as set out in
the section headed ‘‘Conditions Precedent’’ under the Acquisition Agreement. As the
Acquisition may or may not proceed, Shareholders and potential investors of the
Company are advised to exercise caution when dealing in securities of the Company,
and if they are in any doubt about their position, they should consult their
professional advisers.
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BACKGROUND INFORMATION

On 8 November 2012, the Vendor, Ms. Lin Ru Xiang entered into a subscription agreement
with the Target Company to subscribe for 49% equity interest of the Target Company for a
consideration of HK$10,000,000 in cash.

As at the date of this announcement, the equity interest of the Target Company is owned as
to 51% and 49% by the Purchaser and the Vendor respectively. As the Vendor is a
substantial shareholder of the Target Company, the Vendor and its associates are connected
persons of the Company under the Listing Rules.

CONNECTED TRANSACTION 1: FINANCIAL ASSISTANCE

Loan MOU

On 10 November 2012, the Purchaser, a wholly owned subsidiary of the Company, entered
into Loan MOU with the Vendor, pursuant to which the Purchaser has granted a loan of
HK$18,072,877.63 to the Vendor. The Vendor has provided the entire amount of the loan as
shareholder loan to the Target Company.

The principal terms of the Loan MOU are summarised below:

Date: 10 November 2012

Parties:

Lender: Total Belief Limited (Purchaser)

Borrower: Ms. Lin Ru Xiang (Vendor)

Principle amount: HK$18,072,877.63

Interest Rate: 4%

Term: 1 year or any term as shall be agreed by the parties to the
Loan MOU in writing

Reasons for the Provision of the Financial Assistance

In order to satisfy the registered capital requirement of Xuzhou New Times in the PRC, the
Purchaser and the Vendor have agreed to grant a shareholder loan to the Target Company in
proportion to their respective shareholdings in the Target Company. The Purchaser and the
Vendor granted a shareholder loan of HK$29,218,709.37 and HK$28,072,877.63 to the
Target Company respectively.

In order to avoid postponement of Xuzhou New Times’ LNG projects in the PRC and satisfy
the registered capital requirement of Xuzhou New Times, the Purchaser and the Vendor
entered into Loan MOU on 10 November 2012.
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The terms of Loan MOU were arrived at after arm’s length negotiation between the Vendor
and Purchaser. The Board (including the independent non-executive Directors) holds the
view that the Financial Assistance has been made on normal commercial terms and such
terms are fair and reasonable so far as the Company and the Shareholders are concerned and
that the Financial Assistance is in the interest of the Company and the Shareholders as a
whole.

CONNECTED TRANSACTION 2: THE ACQUISITION

The Acquisition Agreement

Date: 22 January 2013

Parties:

Purchaser: Total Belief Limited

Vendor: Ms. Lin Ru Xiang

Asset to be acquired

Pursuant to the Acquisition Agreement, the Purchaser has conditionally agreed to acquire
and the Vendor has conditionally agreed to sell 22% equity interest of the Target Company
for a total consideration of HK$13,900,000. Upon Completion, the Target Company will be
owned as to 73% and 27% by the Purchaser and Vendor respectively.

Consideration

The Consideration of HK$13,900,000 will be satisfied by the Purchaser in the following
manner:

(i) HK$2,000,000 by cash upon Completion; and

(ii) HK$11,900,000 by issuance of Convertible Bonds by the Company to the Vendor
within 10 business days upon the Completion.

Assuming full conversion of the Convertible Bonds in an aggregate principle amount of
HK$11,900,000 at Conversion Price of HK$1.00, a maximum of 11,900,000 Conversion
Shares will be issued by the Company, representing approximately 1.67% of the existing
issued share capital of the Company as at the date of this announcement and approximately
1.65% of the issued share capital of the Company as enlarged by the issuance of the
Conversion Shares.
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Conditions Precedent

Pursuant to the Acquisition Agreement, the Acquisition is conditional upon the fulfillment
or, to the applicable extent, the waiver of the following conditions:

(i) the Company having obtained any necessary waiver, consent, approval, licence,
authorisation, permission, order and exemption (if required) from the Stock Exchange,
SFC or the relevant governmental or regulatory authorities or other third parties which
are necessary in connection with the execution and performance of the Acquisition
Agreement and any of the transactions contemplated under the Acquisition Agreement.

(ii) the listing committee of the Stock Exchange granting the approval (conditional or
unconditional) for the listing of, and permission to deal in, the Conversion Shares.

(iii) the Purchaser having obtained a valuation report at any time up to 10 days prior to the
Conditions Precedent Fulfilment Date from a qualified valuer (engaged by the
Purchaser) stating that the market value of the LNG projects of the Target Company
being not less than RMB63,500,000 (equivalent to approximately HK$79,100,000);

(iv) The Purchaser’s representation, warranties and guarantees under the Acquisition
Agreement shall be true, accurate and complete in all respects on and as of the
Completion Date by reference to the facts and circumstances subsisting as the
Completion Date;

(v) the Vendor’s representation, warranties and guarantees under the Acquisition Agreement
shall be true, accurate and complete in all respects on and as of the Completion Date by
reference to the facts and circumstances subsisting as at the Completion Date;

(vi) from the date of signing of the Acquisition Agreement, there being no material adverse
change to the business, operation, assets or financial status of the Target Company or
any undisclosed risk in respect of the Target Company;

(vii) the Purchaser having received from its qualified PRC legal adviser a PRC legal opinion
in such form and substance satisfactory to the Purchaser;

(viii) results of all legal, accounting, financial, operational and other material due diligence
on the Target Company are reasonably satisfactory to the Purchaser.

If any of those conditions are not satisfied on or before 22 April 2013, unless waived by the
Purchaser in writing or both parties agreed to postpone the Conditions Precedent Fulfilment
Date to a designated business day, the Purchaser shall be entitled to terminate the
Acquisition and the Acquisition will not proceed. Any such termination shall be effective
upon written notice by the Purchaser.

The Purchaser shall issue a Written Confirmation in relation to fulfilment of all conditions
precedent above within 10 business days.

Save in respect of any rights and obligations which may accrue under the Acquisition
Agreement, no party thereto shall have any claims against the other parties thereunder (but
without prejudice to any other right or remedy it may have).
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Completion

Subject to the satisfaction or waiver (as the case may be) of the conditions precedent as
described above and the issuance of Written Confirmation by the Purchaser, Completion
shall take place at 4 p.m. (Hong Kong time) within 2 business days after the date of
issuance of the Written Confirmation or on such later date to be agreed by the Purchaser at
the principal place of business of the Purchaser in Hong Kong or such other place and time
as shall be agreed by the Purchaser in writing.

Upon Completion, the Target Company will be owned as to 73% and 27% by the Purchaser
and the Vendor respectively and the financial results of the Target Company will be
continually consolidated into the financial statements of the Group.

TERMS OF THE CONVERTIBLE BONDS

The principal terms of the Convertible Bonds are summarised below:

Issuer : the Company

Principal amount : HK$11,900,000

Interest : Nil

Maturity date : the 1st anniversary of the date of issue. The Company shall
redeem any Convertible Bonds which remains outstanding at
4:00 p.m. on the maturity date at its principal amount.

Conversion : holders of the Convertible Bonds have the right to convert
the whole or part (in the multiple of HK$1,000,000 unless
the outstanding principal amount of the Convertible Bond
held by a bondholder is less than HK$1,000,000) of their
Convertible Bonds into Conversion Shares, credited as fully
paid, at any time during the conversion period at the
conversion price of HK$1.00 per Conversion Share (subject
to customary adjustment upon the occurrence of
consolidation or subdivision of Shares, capitalisation issue,
capital distribution, rights issue and other dilutive events)
provided that no conversion right attached to the
Convertible Bonds shall be exercised if:

(i) following such exercise, a holder of the Convertible
Bonds and parties acting in concert with it, taken
together, will directly or indirectly control or be
interested in 30% or more of the entire issued share
capital of the Company (or in such lower percentage as
may from time to time be specified in the Takeovers
Code as being the level for triggering a mandatory
general offer); or

(ii) immediately after such conversion, the public float of
the Shares falls below the minimum public float
requirements stipulated under Rule 8.08 of the Listing
Rules and as required by the Stock Exchange.
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Conversion Price : initially, HK$1.00 per Conversion Share.

Conversion Shares : 11,900,000 Conversion Shares will be issued under the
General Mandate.

Ranking : the Conversion Shares, when allotted and issued, shall rank
pari passu in all respects with the Shares in issue on the
date of issue and allotment of the Conversion Shares.

Transferability : the Convertible Bonds may be transferred to any person
other than a connected person of the Company except in
compliance with the applicable requirements under the
Listing Rules and the Takeovers Code. Any transfer of the
Convertible Bonds shall be in respect of the whole or part
only in integral multiples of HK$1,000,000 of the
outstanding principal amount of the Convertible Bonds.

Voting rights : holder(s) of the Convertible Bonds shall not be entitled to
attend or vote at any meeting of the Shareholders by reason
of its being a holder of the Convertible Bonds only.

Listing : The Convertible Bonds will not be listed on the Stock
Exchange or any other stock exchange. An application will
be made to the Stock Exchange for the listing of, and
permission to deal in, the Conversion Shares.

Subject to the terms and conditions of the Convertible Bonds, the maximum number of
Conversion Shares issuable under the Convertible Bonds is 11,900,000 if the Convertible
Bonds are exercised in full. The 11,900,000 Conversion Shares represent approximately
1.67% of the existing issued share capital of the Company as at the date of this
announcement and approximately 1.65% of the issued share capital of the Company as
enlarged by the issue of the Conversion Shares (assuming that the number of issued Shares
is not otherwise altered).

The Conversion Price of HK$1.00 per Conversion Share represents:

(i) a premium of approximately 1.01% over the closing price of HK$0.99 per Share as
quoted on the Stock Exchange on the date of the Acquisition Agreement;

(ii) a premium of approximately 6.16% over the average of the closing prices of the Shares
for the last five consecutive trading days up to and including the Last Trading Date,
being HK$0.942 per Share; and

(iii) a premium of approximately 4.28% over the average of the closing prices of the Shares
for the last ten consecutive trading days up to and including the Last Trading Date,
being HK$0.959 per Share.

The Conversion Price was arrived at after arm’s length negotiation between the Company
and the Vendor with reference to the prevailing market conditions, the Company’s recent
share price performance and future prospects of the Target Company.
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CHANGE OF SHAREHOLDER STRUCTURE

The following diagrams illustrate the change of shareholding structure of the Target
Company before and after the Completion under the Acquisition Agreement respectively:

Before Completion:
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INFORMATION ON THE VENDOR

On 8 November 2012, the Vendor, Ms. Lin, entered into a subscription agreement with the
Target Company to subscribe for 49% equity interest of the Target Company for a
consideration of HK$10,000,000 in cash.

As the Vendor is a substantial shareholder of the Target Company, the Vendor and its
associates are connected persons of the Company under the Listing Rules and the
Acquisition constitutes a connected transaction for the Company under Chapter 14A of the
Listing Rules.

INFORMATION ON THE PURCHASER

The Purchaser is a wholly-owned subsidiary of the Company incorporated in BVI with
limited liability and is an investment holding limited.

INFORMATION ON THE TARGET GROUP

As at the date of this announcement, the equity interest of the Target Company is owned as
to 51% and 49% by the Purchaser and the Vendor respectively. The Target Company is a
limited company incorporated in BVI since 31 August, 2012 and is an investment holding
company.

The Target Company is the sole shareholder of First Alpha, a limited company incorporated
in Hong Kong, which is principally an investment holding company.

First Alpha is the sole shareholder of Xuzhou New Times, a limited company incorporated
in the PRC with a registered capital of USD10,000,000, which is principally engaged in
manufacturing solar battery, LNG supply systems installation services and LNG supply
consultation service.

The Target Group will establish 4 LNG stations in Xuzhou City Tongshan District
Liuxinzhen* (徐州市銅山區柳新鎮). Further, the Target Group will develop 1 residential
LNG project in Xuzhou City (徐州) which will supply LNG to 2,000 households.

Financial Information on the Target Group

The Target Company was established on 31 August 2012. Set out below is a summary of the
unaudited consolidated financial information of the Target Group prepared in accordance
with the financial reporting standards since the incorporation of the Target Group:

For the

4 months ended

31 December

2012

’000

Net (loss) before/after taxation HK$1,056
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As at 31 December 2012, the unaudited consolidated net asset value of the Target Group
amounted to approximately HK$18,981,000.

BASIS OF THE CONSIDERATION

The Consideration has been arrived at after arm’s length negotiations between the Company,
the Purchaser and the Vendor and was determined with reference to, amongst others, the
preliminary and initial evaluation of the financial net present value of the LNG projects of
the Target Group prepared by LCH (Asia-Pacific) Surveyors Limited, an independent
professional valuer, according to which the total financial net present value of the LNG
projects of the Target Company, if successful, was in the region of RMB63,500,000
(equivalent to approximately HK$79,100,000) as at 31 December 2012. The evaluation was
based on discounted cash flows and projections of profits, and constitutes a profit forecast
under Rule 14.61 of the Listing Rules.

The Consideration is based on a 20% discount of the 22% equity interest of the Target
Company in the total financial net present value of the LNG projects of the Target Group.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Board holds the view that the increase in shareholdings in the Target Company will
enhance the Group’s position in the PRC energy resources market, and provide the Group
with a better opportunity for further project development in the same sector in the PRC.

The Target Company will expand its LNG businesses in the PRC, which will require
additional fund contributions from the shareholders of the Target Company. As the Vendor
has difficulties in providing additional fund contributions to the Target Company and the
Purchaser and the Vendor have different opinions in business strategy of the Target
Company, the Purchaser and Vendor entered into the Acquisition Agreement to avoid
postponement for investing in the Target Company’s LNG projects.

The Board (including the independent non-executive Directors) holds the view that the
Acquisition has been made on normal commercial terms and such terms are fair and
reasonable so far as the Company and the Shareholders are concerned and that the
Acquisition is in the interest of the Company and the Shareholders as a whole.

LISTING RULES IMPLICATIONS

As at the date of this announcement, the equity interest of the Target Company is owned as
to 51% and 49% by the Purchaser, and the Vendor respectively. As the Vendor is a
substantial shareholder of the Target Company, the Vendor and its associates are connected
persons of the Company under the Listing Rules and the Acquisition and the Financial
Assistance A constitutes connected transactions for the Company under Chapter 14A of the
Listing Rules.
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As the applicable ratio in respect of the Transactions, aggregated as required under Rule
14.22 of the Listing Rules, exceed 0.1% but is less than 5% as determined in accordance
with Rule 14.07 of the Listing Rules, therefore, the Transactions subject to the reporting and
announcement requirements but is exempted from independent shareholders’ approval
requirement under Chapter 14A of the Listing Rules.

Due to an inadvertent oversight, the Company failed to make timely disclosure on the
Financial Assistance in compliance with Chapter 14A of the Listing Rules. Once the
Company was aware of this omission, it took steps to rectify the situation by disclosing
information regarding the Financial Assistance by way of this announcement as soon as
practicable.

None of the Directors has a material interest in the Transactions and no Director is required
to abstain from voting in the resolutions approving the Transactions at the relevant meeting
of the Board.

The Convertible Shares will be issued and allotted under the General Mandate granted at the
special general meeting of the Company held on 29 August 2012 under which the maximum
number of Shares which may be allotted and issued under the General Mandate is
114,492,417 Shares. As at the date of this announcement, the General Mandate had been
utilised as to 99,750,000 Shares and a maximum of 14,742,417 new Shares may be further
issued and allotted under the General Mandate.

An application will be made by the Company to the Stock Exchange for the approval for the
listing of, and permission to deal in the Conversion Shares.

GENERAL

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

The Acquisition Agreement is subject to a series of conditions precedent as set out in

the section headed ‘‘Conditions Precedent’’ and under the Acquisition Agreement. As

the Acquisition may or may not proceed, Shareholders and potential investors of the

Company are advised to exercise caution when dealing in securities of the Company,

and if they are in any doubt about their position, they should consult their professional

advisers.

DEFINITIONS

‘‘Acquisition’’ the proposed acquisition of 22% equity interest in the Target
Company by the Purchaser from the Vendor on the terms
and subject to the conditions set out in the Acquisition
Agreement

‘‘Acquisition Agreement’’ the agreement dated 22 January 2013 entered into between
the Purchaser and the Vendor in respect of the Acquisition

‘‘Board’’ the board of Directors
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‘‘Business Day’’ a day (excluding Saturday) on which licensed banks are
generally open for banking business

‘‘BVI’’ British Virgin Islands

‘‘Company’’ New Times Energy Corporation Limited, a company
incorporated in Bermuda with limited liability, the issued
Shares of which are listed on the Main Board of the Stock
Exchange (stock code: 00166)

‘‘Completion’’ completion of the Acquisition

‘‘Completion Date’’ at 4pm within 2 business days after the date of issuance of
the Written Confirmation or on such later date to be agreed
by the purchaser

‘‘Conditions Precedent
Fulfilment Date’’

conditions precedent are to be fulfilled on or before 22
April 2013 or any designated business day agreed by the
Purchaser and the Vendor in writing

‘‘Consideration’’ the total consideration of HK$13,900,000 pursuant to the
Acquisition Agreement

‘‘Convertible Bonds’’ the convertible bonds in the aggregate principal amount of
HK$11,900,000 to be issued by the Company to the Vendor
within 10 business days upon Completion

‘‘Conversion Price’’ the conversion price of HK$1.00 per Conversion Share

‘‘Conversion Shares’’ a maximum of 11,900,000 new Shares to be issued and
allotted by the Company upon the exercise of the
conversion rights thereunder in full by the holders of the
Convertible Bonds at the Conversion Prices

‘‘Director(s)’’ the director(s) of the Company

‘‘Financial Assistance’’ the loan in the principle amount of HK$18,072,877.63,
granted by the Purchaser to the Vendor

‘‘First Alpha’’ First Alpha Holding Limited, a wholly-owned subsidiary of
the Target Company, is a limited company incorporated in
Hong Kong

‘‘General Mandate’’ the general mandate granted at the special general meeting
of the Company held on 29 August 2012 under which a
maximum of 114,492,417 Shares may be allotted and issued

‘‘Group’’ the Company and its subsidiaries from time to time

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC
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‘‘Last Trading Date’’ 21 January 2012, being the last trading day prior to the
signing of the Acquisition Agreement

‘‘Listing Rules’’ the rules governing the Listing of Securities on the Stock
Exchange

‘‘Loan MOU’’ the loan memorandum of understanding dated 10 November
2012 entered into between the Purchaser and the Vendor in
respect of the Financial Assistance

‘‘LNG’’ liquefied natural gas

‘‘PRC’’ the People’s Republic of China, which for the purpose of
this announcement excludes Hong Kong, Macau Special
Administrative Region of the PRC and Taiwan

‘‘Purchaser’’ Total Belief Limited is a wholly-owned subsidiary of the
Company and is incorporated in BVI with limited liability

‘‘Share(s)’’ ordinary share(s) of HK$0.50 each in the share capital of
the Company

‘‘Shareholder(s)’’ the holder(s) of the Shares

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘substantial shareholder(s)’’ has the same meaning ascribed to it under the Listing Rules

‘‘Target Company’’ New Phoenix Global Limited, an indirect non wholly-owned
subsidiary of the Company, is a limited company
incorporated in BVI

‘‘Target Group’’ the Target Company and its subsidiary

‘‘Transactions’’ Financial Assistance and the Acquisition

‘‘Vendor’’ Ms. Lin Ru Xiang, a substantial shareholder of the Target
Company, is connected person of the Company

‘‘Written Confirmation’’ written confirmation issued by the Purchaser in relation to
fulfilment of all conditions precedent of the Acquisition
Agreement

‘‘Xuzhou New Times’’ Xuzhou New Times Limited, a wholly-owned subsidiary of
First Alpha, is a limited company incorporated in the PRC

‘‘HK$’’ Hong Kong dollar(s), the lawful currency of Hong Kong
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‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘%’’ per cent

For the purpose of this announcement, unless otherwise specified, conversion of RMB into
HK$ are based on the approximate exchange rate of RMB1.00 to HK$1.245.

By order of the Board
New Times Energy Corporation Limited

Cheng Kam Chiu, Stewart

Chairman

Hong Kong, 22 January 2013

As at the date of this announcement, the Board comprises seven Directors, of which three

are executive Directors, namely Mr. Cheng Kam Chiu, Stewart, Mr. Cheng Ming Kit and

Mr. Sun Jiang Tian; one non-executive Directors, namely Mr. Wong Man Kong, Peter; and

three independent non-executive Directors, namely Mr. Chan Chi Yuen, Mr. Fung Siu To,

Clement and Mr. Chiu Wai On.
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