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Entry into Material Agreement, Change in Assets, Sale of Equity, Financi

ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On December 30, 2005, New Century Energy Corp. (the "Company," "we," "us") entered into a Third
Amendment Agreement ("Third Amendment"), an Amended and Restated Secured Convertible Term
Note ("Restated Note," described in greater detail below) and an Option (the "December Option,"
described in greater detail below), with Laurus Master Fund, Ltd. ("Laurus"). On June 30, 2005 we
previously entered into a Securities Purchase Agreement (the "June 2005 SPA"), Secured Convertible
Term Note ("Convertible Note," which was amended and restated by the Restated Note, as described
below), Common Stock Purchase Warrant (the "Warrant"), Option (the "June Option") and Registration
Rights Agreement ("Registration Rights Agreement"), and related agreements with Laurus (as
described in greater detail in our Report on Form 8-K filed with the Commission on July 8, 2005), and
on September 19, 2005, previously entered into a Securities Purchase Agreement (the "September
2005 SPA"), Secured Term Note ("Term Note") and related agreements with Laurus (as described in
greater detail in our Report on Form 8-K filed with the Commission on September 22, 2005). The
December Option, Restated Note, Warrant and June Option are collectively referred to herein as the
"Securities."

THIRD AMENDMENT

The Third Amendment amended the Registration Rights Agreement to add a definition of the
December Option; changed the date which we are required to obtain effectiveness of our Registration
Statement, which we are required to file under the Registration Rights Agreement to register the
Securities, to July 1, 2006, from January 31, 2006; and added a provision whereby we are required to
file a Registration Statement covering the shares exercisable in connection with the December Option,
no later than ten (10) business days after the date which we file our Form 10-KSB for the year ended
December 31, 2005 or April 25, 2006, whichever is earlier.

DECEMBER OPTION

In connection with the Third Amendment, we agreed to issue Laurus the December Option, which
provides Laurus the right to purchase up to 5,061,392 shares of our common stock at $0.001 per
share, representing ten percent (10%) of our fully diluted issued and outstanding common Stock prior
to the date of the June 2005 SPA (June 30, 2005). Laurus agreed under the December Option not to
exercise any rights under the December Option until: (a) payment in full of all of the obligations and
liabilities of the Company to Laurus under the June 2005 SPA and Restated Note have been paid in
full and (b) the exercise of the Warrant by Laurus, provided however that Laurus may sell all or any
portion of the Common Stock issuable upon the December Option following an event of default (as
defined in the Amended Note), or upon 75 days notice to us.

Under the December Option, if the Company effects a reorganization, consolidation, merger or
dissolution, Laurus has the right to receive the amount of stock or other property (including cash)
which Laurus would have been entitled, if Laurus had exercised the December Option in full
immediately prior to the reorganization, consolidation, merger or dissolution, and the December Option
shall continue to be binding upon such issuer and/or the person acquiring substantially all of the
properties and/or assets of the Company. Additionally, under the December Option, in the event the
Company issues additional shares of common stock as a dividend or other distribution on common
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stock or preferred stock, subdivides its outstanding shares of common stock, or combines its
outstanding shares of common stock into a smaller number of shares of common stock, the number of
shares that Laurus shall receive in connection with the exercise of the December Option shall be
increased or decreased by multiplying the number of shares of common stock that would be issuable
after such event and dividing that number by the issued and outstanding shares of common stock
issued and outstanding immediately prior to such event.

Laurus is not able to exercise any part of the December Option, if such exercise shall cause it to hold
in excess of 9.99% of the Company's issued and outstanding common stock, provided however that
Laurus may sell all or any portion of the common stock issuable upon the December Option following
an event of default (as defined in the Amended Note), or upon 75 days notice to us.

As a result of the December Option, Laurus has the right to convert the Restated Note, and exercise
the Warrant, June Option and December Option into an aggregate of approximately 46,735,789 shares
of the Company's common stock (assuming the full conversion of the Amended Note, Warrant, June
Option and December Option and without taking into account any conversion for interest) which would
constitute approximately 45.6% of the Company's then outstanding common stock (assuming the
issuance of no additional shares of common stock other than in connection with the conversion of the
Restated Note, and exercise of the Warrant, June Option and December Option); however, Laurus has
contractually agreed not to hold more than 9.99% of the Company's issued and outstanding common
stock, unless an event of default occurs or upon 75 days prior notice to the Company.

RESTATED NOTE

The Restated Note, which replaced and superceded the Convertible Note, but which had an effective
date of June 30, 2005, the date of the original Convertible Note, added a section to the original
Convertible Note, which provided that the events of default set forth in the Restated Note are subject to
the express waiver of certain events of default by Laurus in favor of the Company as provided in the
Amendment Agreement (the "First Amendment Agreement") and the Second Amendment Agreement
(the "Second Amendment Agreement") entered into on November 3, 2005 and December 14, 2005,
respectively, by and between Laurus and the Company (as described in greater detail in our Report on
Form 8-K filed with the Commission on December 14, 2005). The Restated Note provided that such
events of default expressly waived pursuant to the First Amendment Agreement and the Second
Amendment Agreement shall remain waived in accordance with the express terms of the First
Amendment Agreement and the Second Amendment Agreement and shall not be deemed to
constitute events of default for purposes of the Restated Note, the June 2005 SPA or related
agreements, the September 2005 SPA and/or related agreements.

Additionally, under the Restated Note, Laurus agreed to amend the date on which we were required to
begin making payments of principal under the original Convertible Note from January 1, 2006, until
July 1, 2006, in consideration for . . .

ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS.

On January 3, 2006, we closed the Purchase and Sale Agreement entered into on November 1, 2005
("Agreement") with Mr. Gerald W. Green, the "Seller." Pursuant to the Agreement, we agreed to
purchase certain interests in and to certain oil and gas leases which are located within and adjacent to
the Lindholm-Hanson Gas Unit in the Wishbone Field in McMullen County, Texas, located 80 miles
south of San Antonio, Texas (the "Unit"), for $1,890,000. We previously paid the Seller a ten percent
(10%) deposit under the Agreement, representing $189,000 and paid the Seller the remaining ninety
percent (90%) of the purchase price, representing $1,701,000 on January 3, 2006. The interests
purchased total a 1.75% working interest and a 1.3125% net revenue interest in the leases (the
"Interest"). As a result of the closing of the Interest, our total ownership of interests within the
Lindholm-Hanson Gas Unit totals a 15.20% working interest and a 12.2140% net revenue interest and
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our total ownership of the Lindholm fee #1 well, which is outside of the Unit includes a 12.10% working
interest and an 8.9820% net revenue interest.

The effective date of the sale of the Seller's Interest is October 1, 2005 (the "Effective Date"). At the
closing and in accordance with the provisions of the Agreement, the Seller paid us the proceeds
actually received by Seller and attributable to production during the period between the Effective Date
and the closing. At the time of closing, we reimbursed Seller approximately $154,750 for drilling and
development costs assumed by us and attributable to the ownership and operation of the purchased
leases which were paid by Seller and incurred at or after the Effective Date.

The Agreement is described in greater detail in our Report on Form 8-K filed with the Commission on
November 7, 2005.

ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.

On December 19, 2005, we issued 1,100,000 shares of our restricted common stock to William F.
Mason, in connection with his conversion of 5,000 shares of our Series A Convertible Preferred Stock
pursuant to the Settlement Agreement entered into between us and Mason on December 19, 2005
(described in greater detail above). We claim an exemption from registration afforded by Section 4(2)
of the Act since the foregoing issuance did not involve a public offering, the recipient took the shares
for investment and not resale and we took appropriate measures to restrict transfer. No underwriters or
agents were involved in the foregoing issuance and we paid no underwriting discounts or
commissions.

On December 30, 2005, we granted Laurus the December Option, which allows Laurus to purchase up
to 5,061,392 shares of our common stock at an exercise price of $0.001 per share. We claim an
exemption from registration afforded by Regulation S of the Act ("Regulation S") for the above
issuances since the issuances were made to a non-U.S. person (as defined under Rule 902 section
(k)(2)(i) of Regulation S), pursuant to an offshore transaction, and no directed selling efforts were
made in the United States by us, a distributor, any respective affiliates, or any person acting on behalf
of any of the foregoing.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

Exhibit 10.1(1) Purchase and Sale Agreement Dated November

1, 2005

Exhibit 10.2(1) Amendment to Purchase and Sale Agreement Dated
November 2,

2005

Exhibit 10.3* Third Amendment Agreement

Exhibit 10.4%* Amended and Restated Secured Convertible Note
Exhibit 10.5%* December Option

Exhibit 10.6%* Settlement Agreement with William F. Mason

(1) Filed as exhibits to our Report on Form 8-K filed with the Commission on November 7, 2005, and
incorporated herein by reference.

*Filed herewith.
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