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(Stock Code: 00166)

SHARE TRANSACTION IN RELATION TO
THE PROPOSED ACQUISITION OF INTERESTS OF ASSETS

INVOLVING THE PROPOSED ISSUE OF NEW SHARES
UNDER GENERAL MANDATE

AND
PROVIDING FINANCIAL ASSISTANCE TO CONNECTED PERSON

Financial Adviser to the Company

THE PROPOSED ACQUISITION

The Board is pleased to announce that on 10 May 2013 (after trading hours), the
Purchaser entered into the Purchase and Sale Agreement with the Vendors, pursuant to
which (i) the Purchaser has conditionally agreed to acquire and the Vendors have
conditionally agreed to sell their respective Interests in the Assets for a total
Consideration of US$2,200,000 (equivalent to approximately HK$17,160,000), which will
be satisfied by way of allotment and issue of 21,450,000 Consideration Shares at the Issue
Price of HK$0.80 per Share by the Company upon Completion.

The aggregate amount of Consideration Shares of 21,450,000 represents approximately
2.61% of the total issued share capital of the Company as at the date of this
announcement; and (ii) approximately 2.54% of the total issued share capital of the
Company as enlarged by the allotment and issue of 21,450,000 Consideration Shares.

Upon Completion, all interests of the Assets will be wholly-owned by the Purchaser.

* For identification purpose only
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FINANCIAL ASSISTANCE

As at the date of this announcement, the equity interest of the Purchaser is owned as to
82.5% and 17.5% by Novastar and TXX respectively. Accordingly, Novastar and TXX are
obligated to pay US$1,815,000 and US$385,000, respectively, in proportion to their
respective shareholding in the Purchaser for the Proposed Acquisition. As the entire
amount of the Consideration of US$2,200,000 is to be satisfied by way of issue of
21,450,000 Consideration Shares by the Company, Novastar is therefore deemed as
providing financial assistance of US$385,000 to TXX. On 10 May 2013, a confirmation
letter has been signed by TXX in this regard to agree to repay the amount of US$385,000
to Novastar on or before 31 December 2013, by ways of which are to be agreed between
Novastar and TXX.

LISTING RULES IMPLICATIONS

The applicable ratio in respect of the transactions contemplated under the Purchase and
Sale Agreement exceeds 0.1% but is less than 5% as determined in accordance with Rule
14.07 of the Listing Rules and where the Consideration of the Proposed Acquisition
includes the issue of the Consideration Shares, the Proposed Acquisition constitutes a
share transaction for the Company and is subject to the reporting and announcement
requirements, but is exempted from the shareholders’ approval requirement under Chapter
14 of the Listing Rules.

TXX is the substantial shareholder of the Purchaser, an indirect non wholly-owned
subsidiary of the Company. Accordingly, TXX is a connected person of the Company and
the financial assistance constitutes a connected transaction under Chapter 14A of the
Listing Rules.

The applicable percentage ratios calculated pursuant to Rule 14.07 of the Listing Rules in
respect of the financial assistance are less than 1% and TXX being a connected person by
virtue of its relationship(s) with the Company’s subsidiary. Therefore, the financial
assistance is exempted from the reporting, announcement and independent shareholders’
approval requirements under Chapter 14A of the Listing Rules.

The Consideration Shares will be allotted and issued under the General Mandate, subject
to and upon fulfillment of the terms and conditions of the Purchase and Sale Agreement.

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

The Purchase and Sale Agreement is subject to a series of conditions precedent as set
out in the section headed ‘‘Conditions precedent’’ and under the Purchase and Sale
Agreement. As the Proposed 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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THE PURCHASE AND SALE AGREEMENT

Date

10 May 2013

Parties

Purchaser: ET-LA, LLC

Vendor A: Melrose Investment Corporation

Vendor B: Emax-Legacy Partners, LLC

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, each of Vendor A and Vendor B and their respective ultimate beneficial owner(s)
are Independent Third Parties.

Subject Matters

Pursuant to the Purchase and Sale Agreement, (i) the Purchaser has conditionally agreed to
acquire and the Vendors have conditionally agreed to sell their respective Interests in the
Assets for a total Consideration of US$2,200,000 (equivalent to approximately
HK$17,160,000), which will be satisfied by way of allotment and issue of 21,450,000
Consideration Shares at the Issue Price of HK$0.80 per Consideration Share upon
Completion.

Asset to be acquired

As at the date of this announcement, the interests of Leases 1 are owned as to 5% by TXX,
45% by the Purchaser and 50% by Vendor B. On 5 December 2012, TXX and Vendor B
entered into the Working Interest Option Agreement pursuant to which TXX has granted an
option to Vendor B to acquire all the interests of TXX in Leases 1. Accordingly, upon
completion and exercise of the Working Interest Option Agreement by Vendor B, the
interests of Leases 1 shall be owned as to 45% and 55% by the Purchaser and Vendor B
respectively.

As at the date of this announcement, the interests of Leases 2 is owned as to 50% and 50%
by Vendor A and Vendor B respectively.

Interests A include 55% interest in:

(i) the oil, gas and other mineral leasehold interests described in Exhibit A of the Purchase
and Sale Agreement, insofar as such cover and affect the lands and depths owned by the
Vendors, together with the Vendors’ interest in any pooled, communalized, or unitized
acreage; and

(ii) the wells, equipment and facilities located on and used exclusively in connection with
the lands and leases described in Exhibit A of the Purchase and Sale Agreement,
including but not limited to, well equipment (surface and subsurface), saltwater disposal
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wells, lines and facilities, treating facilities, pipeline gathering lines, flow lines,
transportation lines (including long lines and laterals), valves, meters, separators, tanks,
tank batteries, and other related fixtures located on the lands covered by the Leases 1
described in the Purchase and Sale Agreement. All historical data and files which the
Vendors may have of any well that has been drilled or proposed within or on land
contiguous to the leasehold interests described in Exhibit A of the Purchase and Sale
Agreement.

Interests B include 100% interest in:

(i) the oil, gas and other mineral leasehold interests described in Exhibit A of the Purchase
and Sale Agreement, insofar as such cover and affect the lands and depths owned by the
Vendors, together with the Vendors’ interest in any pooled, communalized, or unitized
acreage; and

(ii) the wells, equipment and facilities located on and used exclusively in connection with
the lands and leases described in Exhibit A of the Purchase and Sale Agreement,
including but not limited to, well equipment (surface and subsurface), saltwater disposal
wells, lines and facilities, treating facilities, pipeline gathering lines, flow lines,
transportation lines (including long lines and laterals), valves, meters, separators, tanks,
tank batteries, and other related fixtures located on the lands covered by the Leases 2
described in the Purchase and Sale Agreement. All historical data and files which the
Vendors may have of any well that has been drilled or proposed within or on land
contiguous to the leasehold interests described in Exhibit A of the Purchase and Sale
Agreement.

Consideration

The total Consideration of US$2,200,000 (equivalent to approximately HK$17,160,000) will
be satisfied by way of allotment and issue of 21,450,000 Consideration Shares by the
Company to the Vendors (or its nominee(s)) at the Issue Price of HK$0.80 per Consideration
Share upon Completion.

The consideration for Interests A amounted to US$1,540,000 shall be satisfied by way of
issue of 15,015,000 Consideration Shares at the Issue Price to Vendor B for acquiring
Interest A of Leases 1.

The consideration for Interests B amounted to US$660,000 shall be satisfied in following
manners:

(i) issue of 3,217,500 Consideration Shares shall be issued at the Issue Price to Vendor A
for acquiring 50% Interest B of Leases 2; and

(ii) issue of 3,217,500 Consideration Shares shall be issued at the Issue Price to Vendor B
for acquiring 50% Interests B of Leases 2.

The total Consideration Shares of 21,450,000 represents (i) approximately 2.61% of the total
issued share capital of the Company as at the date of this announcement; and (ii)
approximately 2.54% of the total issued share capital of the Company as enlarged by the
allotment and issue of 21,450,000 Consideration Shares.
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Issue Price of Consideration Shares

The Issue Price of the Consideration Shares of HK$0.80 per Share was determined based on
arm’s length negotiation between the Company and the Vendors with reference to the
prevailing market price of the Shares, and represents:

(i) A premium of approximately 9.59% over the closing price of HK$0.730 per Share as
quoted on the Stock Exchange, being the date of signing of the Purchase and Sale
Agreement;

(ii) A premium of approximately 8.70% over the closing price of HK$0.736 per Share as
quoted on the Stock Exchange for last five trading days immediately prior to the date of
signing of the Purchase and Sale Agreement; and

(iii) A premium of approximately 10.04% over the closing price of HK$0.727 per Share as
quoted on the Stock Exchange for last ten trading days immediately prior to the date of
signing of the Purchase and Sale Agreement.

The Directors (including independent non-executive Directors) hold the view that the
Consideration, including the Issue Price, is fair and reasonable and is in the interest of the
Company and the Shareholders as a whole.

TBD AT DATE OF COMPLETION

Ranking of Consideration Shares

The Consideration Shares, when allotted and issued, shall rank pari passu in all respects
among themselves and with the existing issued Shares on the date of allotment and issue of
the Consideration Shares.

General Mandate to issue Consideration Shares

The Consideration Shares will be allotted and issued under the General Mandate of the
Company dated 15 March 2013. The general mandate entitles the Directors to allot, issue
and deal with Shares not exceeding 20% of the issued capital of the Company as at the date
of the special general meeting granting the General Mandate. The maximum number of
Shares allowed to be issued based on the issued share capital of the Company as at 15
March 2013 was 151,683,217. Up to the date of this announcement, no new Shares have
been issued under the General Mandate.

Conditions precedent

Pursuant to the Purchase and Sale Agreement, the Proposed Acquisition is conditional upon
the satisfaction or, the waiver of the following conditions:

(i) the representations of the Purchaser and the Vendors in the Purchase and Sale
Agreement thereof shall be true and correct in all material respects on the date of
Completion as though made on and as of that date;
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(ii) the Purchaser and the Vendors shall have performed in all material respects the
obligations, covenants and agreements thereunder to be performed by them at or prior
to Completion;

(iii) The Listing Committee of the Stock Exchange granting approval for the listing of, and
permission to deal in, the Consideration Shares falling to be issued and allotted under
the Proposed Acquisition;

(iv) if necessary, the Bermuda Monetary Authority granting consent to the allotment and
issue of the Consideration Shares under the Proposed Acquisition;

(v) that Vendor B has exercised the option to obtain 5% interests in Leases 1 under the
Working Interest Option Agreement entered into by TXX and Vendor B on 5 December
2012, whereby Vendor B shall acquire a 5% working interests in the Leases 1 from
TXX; and

(vi) Any other approval as may be required for the Proposed Acquisition.

Covenants by Vendors

The Vendors shall deposit the Consideration Shares received pursuant to the Purchase and
Sale Agreement at an account with Charles Schwab, a brokerage agent. The Vendors may
sell up to 1,200,000 Consideration Shares per trading day on a non-cumulative basis on the
Stock Exchange pursuant to Regulation S of the Securities Act. The Vendors will sell the
Consideration Shares until all 21,450,000 Consideration Shares have been sold. The Vendors
shall bear the risk of any price fluctuations in the Consideration Shares.

Completion

The Completion shall take place after all conditions precedent of the Proposed Acquisition
are fulfilled, and at the time as agreed to by the Vendors and the Purchaser.

Upon Completion, the Vendors shall execute, acknowledge and deliver to the Purchaser the
conveyance documents and such other instruments of transfer and assignment necessary to
convey to the Purchaser the Interests of the Assets in the manner contemplated by the
Purchase and Sale Agreement.

Upon Completion, all interests of the Assets will be wholly-owned by the Purchaser.

BASIS OF CONSIDERATION

The Consideration of the assets has been determined after arm’s length negotiations among
the parties based upon the proven and probable oil reserves engineering report completed by
an independent third party.
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CHANGE OF SHAREHOLDER STRUCTURE

The following diagrams illustrate the change of shareholding structure of the Interests before
and after the Completion under the Purchase and Sale Agreement respectively:

Before Completion:

17.5%

*5%
45% 50% 50% 50%

82.5%

100%

Vendor A

Leases 1 Leases 2

The Purchaser

The Company

NovastarTXX

Vendor B

* On 5 December 2012, TXX and Vendor B entered into the Working Interest Option Agreement, pursuant
to which TXX has granted an option to Vendor B to acquire all the interests of TXX in Leases 1.
Accordingly, upon completion and exercise of the Working Interest Option Agreement by Vendor B, the
interests of Leases 1 shall be owned as to 45% and 55% by the Purchaser and Vendor B respectively.

After Completion:

82.5%17.5%

100% 100%

The CompanyTXX

The Purchaser

Leases 2Leases 1
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INFORMATION ON THE PURCHASER

The Purchaser, ET-LA LLC is a limited liability company incorporated under the laws of
Texas on 22 February 2011, of which 82.5% equity interests are beneficially owned by the
Company, through Novastar and the remaining 17.5% equity interests are beneficially owned
by TXX.

The Purchaser 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
midcontinent oil field region of the United States. Their primary focus is on shallow oil in
East Texas and Northwest Louisiana.

INFORMATION ON VENDOR A

Vendor A, Melrose Investment Corporation, is a company incorporated in Texas with
limited liability and is principally engaged in private energy investments.

INFORMATION ON VENDOR B

Vendor B, Emax-Legacy Partners, LLC, is a limited partnership incorporated in Texas and
headquartered in Rowlett, Texas, is principally engaged in investment of a variety of oil and
gas projects.

INFORMATION OF LEASES 1

The oil and gas properties situated at Caddo Parish, Louisiana include all rights, title and
interests in relation to leases located in Hosston, Louisiana, and the other assets situated
therein include, among other things, 18 wells and all production equipment located on the
leases as described in the Purchase and Sales Agreement.

INFORMATION OF LEASES 2

The oil and gas properties situated at Caddo Parrish, Louisiana include all rights, title and
interests in relation to leases located in Hosston, Louisiana, and the other assets situated
therein include, among other things, 8 wells and all production equipment located on the
leases as described in the Purchase and Sales Agreement.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Company intends to further enhance its investment portfolio in the energy and natural
resources related business and therefore intends to acquire the remaining 55% of the Leases
1 and 100% of Leases 2, which would result in the Company owning 100% of the Assets.

The acquired oil assets will increase cash flow to the Group and also has potential upside for
further development. In view of the above, the Directors (including independent non-
executive Directors) hold the view that the terms and conditions of the Purchase and Sale
Agreement are on normal commercial terms, fair and reasonable and the Proposed
Acquisition is in the interest of the Company and the Shareholders as a whole.
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FINANCIAL ASSISTANCE

As at the date of this announcement, the equity interest of the Purchaser is owned as to
82.5% and 17.5% by Novastar and TXX respectively. Accordingly, Novastar and TXX are
obligated to pay US$1,815,000 and US$385,000 in proportion to their respective
shareholding in the Purchaser for the Proposed Acquisition. As the entire amount of the
Consideration of US$2,200,000 is to be satisfied by way of issue of 21,450,000
Consideration Shares by the Company, Novastar is therefore deemed as providing financial
assistance of US$385,000 to TXX. On 10 May 2013, a confirmation letter has been signed
by TXX in this regard to agree to repay the amount of US$385,000 to Novastar on or before
31 December 2013, by ways of which are to be agreed between Novastar and TXX.

LISTING RULES IMPLICATIONS

The applicable ratio in respect of the transactions contemplated under the Purchase and Sale
Agreement exceeds 0.1% but is less than 5% as determined in accordance with Rule 14.07
of the Listing Rules and where the Consideration of the Proposed Acquisition includes the
issue of the Consideration Shares, the Proposed Acquisition constitutes a share transaction
for the Company and is subject to the reporting and announcement requirements, but is
exempted from the shareholders’ approval requirement under Chapter 14 of the Listing
Rules.

TXX is the substantial shareholder of the Purchaser, an indirect non wholly-owned
subsidiary of the Company. Accordingly, TXX is a connected person of the Company and
the financial assistance constitutes a connected transaction under Chapter 14A of the Listing
Rules.

The applicable percentage ratios calculated pursuant to Rule 14.07 of the Listing Rules in
respect of the financial assistance are less than 1% and TXX being a connected person by
virtue of its relationship(s) with the Company’s subsidiary. Therefore, the financial
assistance is exempted from the reporting, announcement and independent shareholders’
approval requirements under Chapter 14A of the Listing Rules.

The Consideration Shares will be allotted and issued under the General Mandate, subject to
and upon fulfillment of the terms and conditions of the Purchase and Sale Agreement.

An application will be made by the Company to the Stock Exchange for the approval of the
listing of, and permission to deal in the Consideration 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.
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The Purchase and Sale Agreement is subject to a series of conditions precedent as set
out in the section headed ‘‘Conditions precedent’’ and under the Purchase and Sale
Agreement. As the Proposed 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

‘‘Assets’’ Leases 1 and Leases 2, collectively

‘‘Board’’ the board of Directors

‘‘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: 166)

‘‘Completion’’ completion of transfer of Interests from the Vendors to the
Purchaser

‘‘Consideration’’ the total consideration of US$2,200,000 (equivalent to
approximately HK$17,160,000) pursuant to the Purchase
and Sale Agreement

‘‘Consideration Shares’’ 21,450,000 new Shares at Issue Price to be allotted and
issued by Company to the Vendors as the consideration for
the Proposed Acquisition in accordance with the terms and
conditions of the Purchase and Sale Agreement

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

‘‘General Mandate’’ the general mandate granted to the Directors by the
Shareholders at the special general meeting of the Company
held on 15 March 2013 to allot, issue and deal with up to
20% of the then issued share capital of the Company as at
the date of the said special general meeting

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

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the
People’s Republic of China

‘‘Independent Third
Party(ies)’’

third party(ies) who is/are independent of and not connected
with the Company and the connected person(s) (as defined
in the Listing Rules) of the Company

‘‘Interests’’ Interests A and Interests B, collectively
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‘‘Interests A’’ 55% interest in the (i) oil, gas and other mineral leasehold
interests described in Exhibit A of the Purchase and Sale
Agreement, insofar as such cover and affect the lands and
depths owned by the Vendors, together with the Vendors’
interest in any pooled, communalized, or unitized acreage;
and (ii) the wells, equipment and facilities located on and
used exclusively in connection with the lands and leases
described in Exhibit A of the Purchase and Sale Agreement,
including but not limited to, well equipment (surface and
subsurface), saltwater disposal wells, lines and facilities,
treating facilities, pipeline gathering lines, flow lines,
transportation lines (including long lines and laterals),
valves, meters, separators, tanks, tank batteries, and other
related fixtures located on the lands covered by Leases 1
described in the Purchase and Sale Agreement. All historical
data and files which the Vendors may have of any well that
has been drilled or proposed within or on land contiguous to
the leasehold interests described in Exhibit A of the
Purchase and Sale Agreement

‘‘Interests B’’ 100% interest in the (i) oil, gas and other mineral leasehold
interests described in Exhibit A of the Purchase and Sale
Agreement, insofar as such cover and affect the lands and
depths owned by the Vendors, together with the Vendors’
interest in any pooled, communalized, or unitized acreage;
and (ii) the wells, equipment and facilities located on and
used exclusively in connection with the lands and leases
described in Exhibit A of the Purchase and Sale Agreement,
including but not limited to, well equipment (surface and
subsurface), saltwater disposal wells, lines and facilities,
treating facilities, pipeline gathering lines, flow lines,
transportation lines (including long lines and laterals),
valves, meters, separators, tanks, tank batteries, and other
related fixtures located on the lands covered by Leases 2
described in the Purchase and Sale Agreement. All historical
data and files which the Vendors may have of any well that
has been drilled or proposed within or on land contiguous to
the leasehold interests described in Exhibit A of the
Purchase and Sale Agreement

‘‘Issue Price’’ issue price of HK$0.80 per Consideration Share

‘‘Leases 1’’ the oil and gas properties situated at Caddo Parish,
Louisiana include all rights, title and interests in relation to
leases located in Hosston, Louisiana, and the other assets
situated therein include, among other things, 18 wells and
all production equipment located on the leases as described
in Exhibit A of the Purchase and Sale Agreement
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‘‘Leases 2’’ the oil and gas properties situated at Caddo Parish,
Louisiana include all rights, title and interests in relation to
leases located in Hosston, Louisiana, and the other assets
situated therein include, among other things, 8 wells and all
production equipment located on the leases as described in
Exhibit A of the Purchase and Sale Agreement

‘‘Listing Rules’’ The Rules Governing the Listing of Securities on the Stock
Exchange

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

‘‘Proposed Acquisition’’ the proposed acquisition of Interests from the Vendors by
the Purchaser pursuant to the terms and conditions of the
Purchase and Sale Agreement

‘‘Purchase and Sale
Agreement’’

the agreement dated 10 May 2013 entered into between the
Purchaser and the Vendors in respect of the Proposed
Acquisition of the Interests

‘‘Purchaser’’ ET-LA, LLC, a limited liability company incorporated under
the laws of Texas on 22 February 2011, of which 82.5%
equity interests are beneficially owned by the Company,
through Novastar and the remaining 17.5% equity interests
are beneficially owned by TXX

‘‘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

‘‘Texas’’ the State of Texas situated in the United States

‘‘TXX’’ 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’’ the United States of America

‘‘Vendors’’ Vendor A and Vendor B, collectively

‘‘Vendor A’’ Melrose Investment Corporation, a company incorporated in
Texas
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‘‘Vendor B’’ Emax-Legacy Partners, LLC, a partnership incorporated in
Texas with limited liability

‘‘Working Interest Option
Agreement’’

the working interest option agreement entered into by TXX
and Vendor B on 5 December 2012, whereby Vendor B has
been granted an option by TXX to acquire a 5% working
interests in the Leases 1 from TXX

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

‘‘US$’’ U.S. Dollars, the lawful currency of the United States

‘‘%’’ per cent

All amounts denominated in US$ have been translated (for information only) into HK$ using
the exchange rates of US$1.00 = HK$7.8.

In the event of any inconsistency, the English text of this announcement shall prevail over
the Chinese text.

By order of the Board
New Times Energy Corporation Limited

Cheng Kam Chiu, Stewart
Chairman

Hong Kong, 10 May 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. Yung Chun Fai,
Dickie and Mr. Chiu Wai On.
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