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13-Jul-2006  

Entry into a Material Definitive Agreement, Completion of Acquisition  

 
ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT  

On April 26, 2006, New Century Energy Corp.'s (the "Company," "we," "us," "our") newly formed wholly 
owned subsidiary, Gulf Coast Oil Corporation, a Delaware corporation ("Gulf Coast") entered into a 
Securities Purchase Agreement with Laurus Master Fund, Ltd. (the "Purchase Agreement" and 
"Laurus"), whereby Gulf Coast sold Laurus a Secured Term Note in the amount of $40,000,000 (the 
"Gulf Coast Note") and a Common Stock Purchase Warrant to purchase up to 49% of the shares of 
common stock of Gulf Coast (the "Gulf Coast Warrant"). In connection with the Purchase Agreement, 
Gulf Coast also entered into a Guaranty with Laurus (the "Gulf Coast Guaranty"); a Mortgage Deed of 
Trust, Security Agreement, Financing Statement and Assignment of Production; a Master Security 
Agreement; a Collateral Assignment; and a letter agreement relating to a Shareholders Agreement to 
be entered into between Laurus and Gulf Coast following Laurus' exercise of the Gulf Coast Warrant. 
In connection with Gulf Coast's entry into the Securities Purchase Agreement, we and Century 
Resources, Inc., our wholly owned Delaware subsidiary ("Century") entered into a Guaranty with 
Laurus (the "New Century Guaranty"); we and Century entered into an Amended and Restated 
Mortgage, Deed of Trust, Security Agreement, Financing Statement and Assignment of Production in 
favor of Laurus; and we entered into a Stock Pledge Agreement with Laurus.  

In connection with the Purchase Agreement, Gulf Coast granted Laurus a right of first refusal to 
provide additional financing, prior to the incurrence of any additional indebtedness and/or the sale or 
issuance of any equity interests of Gulf Coast. If Gulf Coast shall receive a proposed term sheet for 
additional funding, pursuant to the Purchase Agreement, it will submit such term sheet to Laurus, at 
which time Laurus will have the right, but not the obligation, to deliver, within 10 days of its receipt of 
the proposed term sheet, its own proposed term sheet setting forth the terms and conditions upon 
which it would be willing to provide additional financing to Gulf Coast, at terms no less favorable than 
those outlined in the proposed term sheet. If Laurus' terms are at least as favorable to Gulf Coast as 
those of the proposed term sheet, Gulf Coast shall accept Laurus' term in lieu of the proposed term 
sheet, if not, Gulf Coast may accept the proposed term sheet.  

GULF COAST NOTE  

In connection with the Purchase Agreement, Gulf Coast issued Laurus a three  
(3) year Secured Term Note in the amount of $40,000,000 (the "Gulf Coast Note") which bears interest 
at the prime rate (as published by the Wall Street Journal) plus 2% (currently 10.25%, with the prime 
rate at 8.25% as of July 12, 2006) per year, and which at no time shall bear interest at less than 8% 
per year, which unpaid principal and unpaid accrued interest, if any, shall be due and payable on 
October 28, 2009 (the "Maturity Date"). The interest on the Gulf Coast Note shall be payable monthly, 
in arrears, commencing on July 1, 2006. Additionally, amortizing payments of the principal amount due 
under the Gulf Coast Note are due July 1, 2006, and each succeeding month thereafter including the 
Maturity Date (each an "Amortization Amount"). As long as no Event of Default, as defined below, has 
occurred under the Gulf Coast Note, interest on the Gulf Coast Note shall only be payable as a 
component of the Amortization Amount, unless such Amortization Amount is less than $150,000 for 
any month, as described below.  

The Gulf Coast Note was amended by the Amended and Restated Secured Term Note 
("Amendment"), which we entered into with Laurus on June 30, 2006, which discussion below includes 
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the changes to the Gulf Coast Note affected by the Amended and Restated Secured Term Note and 
references herein to the "Gulf Coast  

Note" include the Amended and Restated Secured Term Note. The Amendment to the Gulf Coast 
Note, amended the monthly Amortization Amount which was to be paid under the Gulf Coast Note, 
from 80% of the gross proceeds paid to Gulf Coast in connection with all of Gulf Coast's oil, gas and/or 
other hydrocarbon production, to (i) seven-eighths (.875) times (ii) eighty percent (80%) of such 
production, to allow for the remaining 12.5% of 80% of Gulf Coast's production to be paid to Laurus in 
connection with Amortization Amounts due on the $5,000,000 Secured Term Note sold to Laurus on 
June 30, 2006 (the "June 2006 Gulf Coast Note"). The amendment also provided that any event of 
default or failure to pay the June 2006 Gulf Coast Note, would be treated as an event of Default under 
the Gulf Coast Note. Gulf Coast used $4,450,000 of the proceeds received from the sale of the June 
2006 Gulf Coast Note to close the purchase of additional interests in the Mustang Creek Assets, and 
as a result, as of the filing of this report, Gulf Coast holds a 100% working interest in the producing 
properties and undeveloped oil and gas mineral leases totaling 9,167 acres in the Mustang Creek 
Assets, other than one well on such property, in which Gulf Coast holds a 75% interest.  

As a result of the Amendment, each monthly Amortization Amount will be equal to eighty percent 
(80%) of the gross proceeds paid to Gulf Coast in respect of all oil, gas and/or other hydrocarbon 
production in which Gulf Coast has an interest less (i) the reasonable ordinary day to day expenses 
associated with Gulf Coast's operation of the leases, wells and equipment, including fuel, materials, 
labor, maintenance, routine production equipment replacement, repairs, routine workover costs to 
maintain production from an existing completed well, royalty, severance tax and ad valorem tax, in 
each case using accounting practices and procedures ordinary and customary in the oil and gas 
industry and (ii) Gulf Coast's reasonable estimate of its federal tax (including federal income tax) 
liability (after taking into account all applicable deductions, depletion and credits), all of which, in each 
case, shall be subject to Laurus' approval, which approval shall be provided in the exercise of Laurus' 
reasonable discretion based on such supporting documentation from Gulf Coast as Laurus shall 
request (the "Net Revenue"). Provided, however, that each Amortization Amount shall be equal to one 
hundred (100%) of Net Revenue, upon the occurrence and during the continuance of an Event of 
Default under the Gulf Coast Note as described below.  

In the event the Amortization Amount payable to Laurus during any month is less than $150,000, then 
Gulf Coast is required to make a cash payment to Laurus in an amount equal to the difference 
between $150,000 and the then applicable Amortization Amount.  

. . .  

 
 
ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS  

On April 28, 2006, Gulf Coast entered into an Asset Purchase Agreement ("Asset Purchase 
Agreement") and closed the purchase of certain undivided interests in producing properties as well as 
undeveloped oil and gas mineral leases totaling 9,167 acres and other related assets and contracts in 
McMullen County, Texas (the "Mustang Creek Assets"), from Manti Resources, Inc., a Texas 
corporation, Manti Operating Company, a Texas corporation and Manti Mustang Creek, Ltd., a Texas 
limited partnership (collectively "Manti"). The purchase price of the Mustang Creek Assets was 
$33,000,000, which amount was paid from funds received from Gulf Coast's sale of the Gulf Coast 
Note to Laurus as described above under "Item 1.01 Entry into a Material Definitive Agreement." The 
effective date of the Asset Purchase Agreement, for the purposes of the receipt of proceeds from the 
sale of hydrocarbon reserves was December 1, 2005. On June 30, 2006, Gulf Coast used $4,450,000 
of the proceeds received from the sale the $5,000,000 June 2006 Gulf Coast Note to close the 
purchase of additional interests in the Mustang Creek Assets, and as a result, as of the filing of this 
report, Gulf Coast holds a 100% working interest in the producing properties and undeveloped oil and 
gas mineral leases totaling 9,167 acres in such Mustang Creek Assets, other than one well on such 
property, in which Gulf Coast holds a 75% interest.  



EDGAR Online (Thur, Jul 13) 

New Century Energy Corp. • 5851 San Felipe, Suite 775 • Houston, TX 77057 • 713-266-4344 

www.newcenturyenergy.com 

MANAGEMENT'S DISCUSSION AND ANALYSIS  

THE FOLLOWING MANAGEMENT'S DISCUSSION AND ANALYSIS OF OPERATIONS CONTAINS 
FORWARD LOOKING STATEMENTS WHICH INVOLVE RISKS AND UNCERTAINTIES WITHIN THE 
MEANING OF SECTION 27A OF THE SECURITIES ACT OF 1933, AS AMENDED AND SECTION 
21E OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED. ALL STATEMENTS OTHER 
THAN STATEMENTS OF HISTORICAL FACT INCLUDED IN THIS SECTION REGARDING OUR 
FINANCIAL POSITION AND LIQUIDITY, STRATEGIC ALTERNATIVES, FUTURE CAPITAL NEEDS, 
BUSINESS STRATEGIES AND OTHER PLANS AND OBJECTIVES OF OUR MANAGEMENT FOR 
FUTURE OPERATIONS AND ACTIVITIES, ARE FORWARD LOOKING STATEMENTS. THESE 
STATEMENTS ARE BASED ON CERTAIN ASSUMPTIONS AND ANALYSES MADE BY OUR 
MANAGEMENT IN LIGHT OF ITS EXPERIENCE AND ITS PERCEPTION OF HISTORICAL 
TRENDS, CURRENT CONDITIONS, EXPECTED FUTURE DEVELOPMENTS AND OTHER 
FACTORS IT BELIEVES ARE APPROPRIATE UNDER THE CIRCUMSTANCES. SUCH FORWARD 
LOOKING STATEMENTS ARE SUBJECT TO UNCERTAINTIES THAT COULD CAUSE OUR 
ACTUAL RESULTS TO DIFFER MATERIALLY FROM SUCH STATEMENTS. SUCH 
UNCERTAINTIES INCLUDE BUT ARE NOT LIMITED TO: THE VOLATILITY OF THE OIL AND GAS 
INDUSTRY; CHANGES IN COMPETITIVE FACTORS AFFECTING OUR OPERATIONS; RISKS 
ASSOCIATED WITH THE ACQUISITION OF MATURE OIL AND GAS PROPERTIES, INCLUDING 
ESTIMATES OF RECOVERABLE RESERVES, FUTURE OIL AND GAS PRICES AND POTENTIAL 
ENVIRONMENTAL AND PLUGGING AND ABANDONMENT LIABILITIES; OUR DEPENDENCE ON 
KEY PERSONNEL AND CERTAIN CUSTOMERS; RISKS OF OUR GROWTH STRATEGY, 
INCLUDING THE INHERENT RISK IN ACQUIRING MATURE OIL AND GAS PROPERTIES; 
OPERATING HAZARDS, INCLUDING THE SIGNIFICANT POSSIBILITY OF ACCIDENTS 
RESULTING IN PERSONAL INJURY,  

PROPERTY DAMAGE OR ENVIRONMENTAL DAMAGE; THE EFFECT ON OUR PERFORMANCE 
OF REGULATORY PROGRAMS AND ENVIRONMENTAL MATTERS INCLUDING POLITICAL AND 
ECONOMIC UNCERTAINTIES. THESE AND OTHER UNCERTAINTIES RELATED TO OUR 
BUSINESS ARE DESCRIBED IN DETAIL IN OUR ANNUAL REPORT ON FORM 10-KSB/A FOR THE 
YEAR ENDED DECEMBER 31, 2005. ALTHOUGH WE BELIEVE THAT THE EXPECTATION 
REFLECTED IN SUCH FORWARD LOOKING STATEMENTS ARE REASONABLE, WE CAN GIVE 
NO ASSURANCE THAT SUCH EXPECTATIONS WILL PROVE TO BE CORRECT. YOU ARE 
CAUTIONED NOT TO PLACE UNDUE RELIANCE ON THESE FORWARD LOOKING 
STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE HEREOF. WE UNDERTAKE NO 
OBLIGATION TO UPDATE ANY OF OUR FORWARD LOOKING STATEMENTS FOR ANY REASON.  

RESULTS OF OPERATIONS  

Gulf Coast acquired a 93.75% working interest in 10 oil wells and one gas well and a 70.31% working 
interest in one additional oil well on April 28, 2006, with an effective date of December 1, 2005, as well 
as revenue interests of 72.19% in 9 of the wells and 41.01% and 70.80% in the other two wells, 
(collectively "Mustang Creek Assets"), as summarized in the following table showing before and after 
payout ownership percentages.  

Schedule of Acquired Wells and Mineral Interests in Mustang Creek 

Assets 

 

                                 BEFORE  PAYOUT              AFTER 

PAYOUT* 

                             WORKING    NET REVENUE       WORKING    

NET REVENUE 

WELL NAME                   INTEREST      INTEREST       INTEREST      

INTEREST 
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--------- 

HODDE #1                    0.937500     0.72187500     0.8750000     

0.67375000 

DOUBLE K #2                 0.937500     0.72187500     0.8750000     

0.67375000 

DOUBLE K #3                 0.937500     0.72187500     0.8750000     

0.67375000 

KASSNER #1                  0.937500     0.72187500     0.8750000     

0.67375000 

KASSNER #2                  0.937500     0.72187500     0.8750000     

0.67375000 

TYLER RANCH UNIT WELL #1    0.937500     0.72539062     0.8750000     

0.67703125 

PEACOCK #1                  0.937500     0.72187500     0.8750000     

0.67375000 

POWERS-SWAIM UNIT WELL #1   0.937500     0.72187500     0.8750000     

0.67375000 

SWAIM 58-1                  0.937500     0.72187500     0.8750000     

0.67375000 

WHEELER #1                  0.703125     0.41015620     0.6562500     

0.38281250 

RABKE/MASPERO UNIT #1       0.937500     0.72539062     0.8750000     

0.67703125 

CAJUN CAPER UNIT #1         0.937500     0.70797330     0.8750000     

0.66077508 

 

* After Payout means that point in time when the cumulative Proceeds received by Manti from the 
wells drilled on the Mustang Creek Project Area equal the cumulative Acquisition Costs, Exploration 
and Development Costs, and Operating Expenses attributable to all such Wells that were incurred and 
paid by Manti. Payout occurred for Manti at the closing on April 28, 2006, when Manti received the 
total Sale Proceeds from Gulf Coast Oil Corporation and in effect recovered the balance of the 
cumulative Costs associated with the Mustang Creek project. When Payout occurred, J&P Family 
Properties, Ltd., and Lara Energy, Inc.'s working interests increased by 3.125% respectively or a 
combined total of 6.250%. Upon Payout to Manti, Manti's working interest was reduced by 6.25% in 
each well acquired, except the Wheeler #1 Well, where Manti's interest was reduced by 4.6875%.  

Gulf Coast has provided a discussion below of the results of operations for the period from August 1, 
2004 through December 31, 2005 and the first quarter of 2006 for the acquired Mustang Creek Assets. 
The Mustang Creek Assets began producing in July 2005.  

Our revenues are summarized as follows: . . .  

 
 
ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES  
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On April 26, 2006 Gulf Coast entered into a Securities Purchase Agreement, and sold a Secured Term 
Note and Common Stock Purchase Warrant to Laurus Master Fund, Ltd., a Cayman Islands company 
("Laurus"). The Common Stock Purchase Warrant can be exercised by Laurus at its election, 
subsequent to Gulf Coast's full repayment of the Secured Term Note and other amounts owing to 
Laurus, into 961 shares of Gulf Coast's issued and outstanding common stock, representing 49% of 
Gulf Coast's then outstanding common stock. Gulf Coast claims 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 Gulf Coast, 
us, a distributor, any respective affiliates, or any person acting on behalf of any of the foregoing.  

 
 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS  

(A) FINANCIAL STATEMENTS OF THE MUSTANG CREEK ACQUISITION  

Attached hereto as Exhibit 99.1.  

(B) PRO FORMA FINANCIAL INFORMATION:  

Attached hereto as Exhibit 99.2.  

(C) Exhibits. 

 

Exhibit No.    Description. 

-----------    ------------ 

10.1*          Asset Purchase Agreement 

10.2*          Securities Purchase Agreement (Gulf Coast and Laurus) 

10.3*          Secured Term Note (Gulf Coast) 

10.4*          Common Stock Purchase Warrant (Gulf Coast) 

10.5*          Guaranty (New Century and Century) 

10.6*          Guaranty (Gulf Coast) 

10.7*          Stock Pledge Agreement (Gulf Coast) 

10.8*          Mortgage, Deed of Trust, Security Agreement, 

               Financing Statement and Assignment of 

               Production, filed in Atascosa County and 

               McMullen County, Texas 

10.9*          Amended and Restated Mortgage, Deed of Trust, Security 

               Agreement, Financing Statement and Assignment of 

               Production, filed in Matagorda County, McMullen 

               County and Wharton County, Texas 

10.10*         Master Security Agreement 

10.11*         Collateral Assignment 

10.12*         Letter Agreement regarding Shareholder Agreement 

10.13*         Reaffirmation, Ratification and Amendment Agreement 

10.14*         Fourth Amendment Agreement with Laurus 
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10.15(1)       Amended and Restated Secured Term Note with Laurus 

10.16(2)       Fifth Amendment Agreement with Laurus 

99.1*(3)       Financial Statements of the Mustang Creek Acqusition 

99.2*(3)       Pro Forma Financial Information 

 

* Filed as exhibits to our report on Form 8-K filed with the Commission on May 3, 2006, and 
incorporated herein by reference.  

(1) Filed as an exhibit to our report on Form 8-K filed with the Commission on July 7, 2006, and 
incorporated herein by reference.  

(2) Filed as exhibit 10.1 to our Report on Form 8-K, filed with the Commission on June 23, 2006, and 
incorporated herein by reference.  

(3) Filed herewith. 

 


