UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934
(Amendment No. ) *

FOOTHILLS EXPLORATION, INC.
(Name of Issuer)
Common Stock
(Title of Class of Securities)

34512J108
(CUSIP Number)

New Times Energy Corporation Limited
Attn: Katrina Lam
Room 1402, 14/F., New World Tower 1,
16-18 Queen’s Road Central, Hong Kong
(852) 3184-7198
with a copy to:
Liza L.S. Mark, Esq.
Haynes and Boone, LLP
2323 Victory Avenue, Suite 700
Dallas, Texas 75219
(214) 651-5000
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

November 17, 2017
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D,
and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ☐
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule
13d-7 for other parties to whom copies are to be sent.
*

The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject
class of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior
cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the
Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).

CUSIP No. 34512J108
1. Names of Reporting Persons.

Total Belief Limited
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) ☐
(b) ☑
3. SEC Use Only
4. Source of Funds (See Instructions)

OO
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) ☐
6. Citizenship or Place of Organization

British Virgin Islands
7. Sole Voting Power

0

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

8. Shared Voting Power

2,083,334
9. Sole Dispositive Power

0
10. Shared Dispositive Power

2,083,334
11. Aggregate Amount Beneficially Owned by Each Reporting Person

2,083,334
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) ☐
13. Percent of Class Represented by Amount in Row (11)

13.8% (1)
14. Type of Reporting Person (See Instructions)

OO
(1)

Based upon 15,050,627 shares of Common Stock outstanding as of August 22, 2018, as disclosed in the Issuer’s Quarterly Report
or Form 10-Q filed by the Issuer with the SEC for the quarterly period ended June 30, 2018, that was filed on August 27, 2018.

CUSIP No. 34512J108
1. Names of Reporting Persons.

New Times Energy Corporation Limited
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) ☐
(b) ☑
3. SEC Use Only
4. Source of Funds (See Instructions)

OO
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) ☐
6. Citizenship or Place of Organization

Bermuda
7. Sole Voting Power

0

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

8. Shared Voting Power

2,083,334
9. Sole Dispositive Power

0
10. Shared Dispositive Power

2,083,334
11. Aggregate Amount Beneficially Owned by Each Reporting Person

2,083,334
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) ☐
13. Percent of Class Represented by Amount in Row (11)

13.8% (1)
14. Type of Reporting Person (See Instructions)

HC
(1)

Based upon 15,050,627 shares of Common Stock outstanding as of August 22, 2018, as disclosed in the Issuer’s Quarterly Report
or Form 10-Q filed by the Issuer with the SEC for the quarterly period ended June 30, 2018, that was filed on August 27, 2018.

Item 1. Security and Issuer.
This Schedule 13D (“Schedule 13D”) relates to the shares of common stock, $0.0001 par value per share (the “Common Stock”),
of Foothills Exploration, Inc., a Delaware corporation (the “Issuer”). The address of the principal executive offices of the Issuer is 633
17th Street, Suite 1700, Denver, CO 80202.
Item 2. Identity and Background.
(a) This Schedule 13D is jointly filed by and on behalf of each of Total Belief Limited, a British Virgin Islands limited liability
company (“Total Belief”), and New Times Energy Corporation Limited, a Bermuda limited liability company (“New Times,” and
together with Total Belief, the “Reporting Persons”). The agreement among the Reporting Persons to file jointly is attached hereto as
Exhibit 99.1 and incorporated herein by reference. Total Belief is the record and direct beneficial owner of the securities covered by this
Schedule 13D. Total Belief is a direct wholly owned subsidiary of New Times.
Schedule 1, attached to this Schedule 13D and incorporated herein by reference, provides certain requested information with
respect to each executive officer and director, as applicable, of each Reporting Person (the “Schedule 1 Persons”).
New Times declares that neither the filing of this Schedule 13D nor anything herein shall be construed as an admission that such
person is, for the purposes of Section 13(d) or 13(g) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the
beneficial owner of any securities directly held by Total Belief covered by this Schedule 13D.
(b) The address of the principal business office of each of the Reporting Persons is Room 1402, 14/F., New World Tower I, 16–18
Queen’s Road Central, Hong Kong.
(c) The principal businesses of New Times are oil and gas exploration and production in Argentina and commodities trading. The
principal business of Total Belief is investment holding.
(d) Neither of the Reporting Persons, nor, to the best of the knowledge of the Reporting Persons, any of the Schedule 1 Persons,
has, during the last five years, been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors).
(e) Neither of the Reporting Persons, nor, to the best of the knowledge of the Reporting Persons, any of the Schedule 1 Persons,
has, during the last five years, been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction as a result
of which such Reporting Person or Schedule 1 Person was or is subject to a judgment, decree or final order enjoining future violations
of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.
(f) The place of organization of each Reporting Person is listed in paragraph (a) of this Item 2. The citizenship for each Schedule 1
Person is listed in Schedule 1 attached to this Schedule 13D and incorporated herein by reference.
Item 3. Source and Amount of Funds or other Consideration.
On December 30, 2016, Total Belief entered into a purchase and sale agreement (the “Purchase Agreement”) with the Issuer’s
indirect wholly owned subsidiary, Foothills Exploration Operating, Inc. (“Foothills Operating”), whereby Foothills Operating
purchased certain oil and gas interests and assets from Total Belief and certain of its subsidiaries, including, among others, Clear Elite
Holdings Limited, a British Virgin Islands limited liability company, which is the owner of 100% of the membership interests of Golden
Giants Limited, a British Virgin Islands limited liability company (“GGL”), which owns 750 units of membership interests (representing
75% total equity ownership) of Tiger Energy Partners International, LLC, a Nevada limited liability company (“TEPI”).

The total purchase price for the assets and ownership interests was $10,750,000, payable to Total Belief as follows:
•

a cash payment of $75,000 in connection with closing;

•

an additional cash payment of $675,000 payable within 10 business days following execution of the Purchase Agreement;

•

2,083,334 shares of Common Stock of the Issuer valued by the parties at $4,000,000, or at price per share of $1.92, issued in
a transaction exempt from the registration requirements of the Securities Act of 1933, as amended; and

•

a promissory note (the “New Promissory Note”) delivered at closing in the principal amount of $6,000,000 that (i) has a term
of 18 months from the Closing Date (as defined in the Purchase Agreement), (ii) accrues no interest during its term and
(iii) requires the entire principal amount to be due and payable upon maturity.

Pursuant to the Purchase Agreement, Foothills Operating acquired the assets of Total Belief and certain of its subsidiaries subject to
their respective debt obligations, excluding any and all obligations under an existing promissory note, dated as of July 28, 2016,
originally issued by GGL to a third party (the “Old Promissory Note”). Upon delivery of the New Promissory Note to Total Belief, the
third party and GGL agreed, pursuant to a note transfer and assumption agreement (the “Note Transfer Agreement”), that Total Belief
would assume GGL’s obligations under the Old Promissory Note in full and the third party would look solely to Total Belief for any
payment due under the Old Promissory Note.
On November 17, 2017, the Issuer filed a Registration Statement on Form 8-A whereby it registered its Common Stock, including
shares of Common Stock held by Total Belief, pursuant to Section 12(g) of the Exchange Act.
The foregoing descriptions of the Purchase Agreement, the New Promissory Note and the Note Transfer Agreement are qualified
in their entirety by reference to the full text of the Purchase Agreement, the New Promissory Note and the Note Transfer Agreement,
copies of which are filed as Exhibits 99.2, 99.3 and 99.4, respectively, to this Schedule 13D and are incorporated by reference herein.
Items 4 through 6 of this Schedule 13D are hereby incorporated by reference into this Item 3.
Item 4. Purpose of Transaction.
Total Belief holds such shares of Common Stock for investment purposes. The Reporting Persons intend from time to time to
review their investment in the Issuer on the basis of various factors, including the Issuer’s business, financial condition, results of
operations and prospects, general economic and industry conditions, acquisition opportunities, the securities markets in general and for
shares of Common Stock of the Issuer in particular, as well as other developments and other investment opportunities. Based upon such
review, and subject to the agreements described above, the Reporting Persons will take such actions in the future as the Reporting
Persons may deem appropriate in light of the circumstances existing from time to time, which may include further acquisitions of shares
of Common Stock of the Issuer or disposal of some or all of the shares of Common Stock of the Issuer currently owned by the Reporting
Persons or otherwise acquired by the Reporting Persons. In pursuing their investment purposes, the Reporting Persons plan to monitor
the Issuer’s operations, merger and acquisition activity, prospects, business development, management, competitive and strategic
matters, capital structure, and prevailing market conditions, as well as alternative investment opportunities, liquidity requirements of the
Reporting Persons and other investment considerations. Consistent with their investment research methods and evaluation criteria, the
Reporting Persons have in the past and may in the future discuss such matters with one or more shareholders, officers or directors of the
Issuer, industry analysts, existing or potential strategic partners, investment and financing professionals, sources of credit and other
investors.
Except as set forth above, neither of the Reporting Persons nor, to the best of the knowledge of the Reporting Persons, any of the
Schedule 1 Persons, currently has any plans or proposals that relate to: (a) the acquisition by the Reporting Persons or the Schedule 1
Persons of additional securities of the Issuer, or the disposition of securities of the Issuer; (b) an extraordinary corporate transaction,
such as a merger, reorganization or liquidation, involving the Issuer or any of its subsidiaries; (c) a sale or transfer of a material amount
of assets of the

Issuer or any of its subsidiaries; (d) changes in the present board of directors or management of the Issuer, including any plans or
proposals to change the number or term of directors; (e) a material change in the present capitalization or dividend policy of the Issuer;
(f) any other material change in the Issuer’s business or corporate structure; (g) changes in the Issuer’s charter, bylaws or instruments
corresponding thereto or other actions which may impede the acquisition of control of the Issuer by any person; (h) causing any class of
the Issuer’s securities to be delisted from a national securities exchange or to cease to be authorized to be quoted in an inter-dealer
quotation system of a registered national securities association; (i) a class of equity securities of the Issuer becoming eligible for
termination of registration pursuant to Section 12(g)(4) of the Exchange Act; or (j) any action similar to those enumerated above. The
Reporting Persons reserve the right, based on all relevant factors and subject to applicable law, at any time and from time to time, to
review or reconsider their position, change their purpose, take other actions (including actions that could involve one or more of the
types of transactions or have one or more of the results described in paragraphs (a) through (j) of Item 4 of Schedule 13D) or formulate
and implement plans or proposals with respect to any of the foregoing.
Item 5. Interest in Securities of the Issuer.
(a) The aggregate number and percentage of the class of securities identified pursuant to Item 1 beneficially owned by each
Reporting Person is stated in Items 11 and 13 on the cover page(s) hereto.
Each Reporting Person declares that neither the filing of this Schedule 13D nor anything herein shall be construed as an admission
that such person is, for the purposes of Section 13(d) or 13(g) of the Exchange Act or any other purpose, the beneficial owner of any
securities covered by this Schedule 13D.
(b) Number of shares as to which each Reporting Person has:
(i)

sole power to vote or to direct the vote:
See Item 7 on the cover page(s) hereto.

(ii)

shared power to vote or to direct the vote:
See Item 8 on the cover page(s) hereto.

(iii)

sole power to dispose or to direct the disposition of:
See Item 9 on the cover page(s) hereto.

(iv)

shared power to dispose or to direct the disposition of:
See Item 10 on the cover page(s) hereto.

Total Belief is the record and direct beneficial owner of the securities covered by this Schedule 13D. Total Belief has the power to
vote or to direct the vote of (and the power to dispose or direct the disposition of) the shares of Common Stock owned by it. As the
parent company of Total Belief, New Times may be deemed to have the indirect power to vote or to direct the vote of (and the indirect
power to dispose or direct the disposition of) any shares of Common Stock beneficially owned by Total Belief. New Times does not own
any shares of Common Stock directly and disclaims beneficial ownership of any shares of Common Stock beneficially owned by Total
Belief.
As of the date hereof, neither of the Reporting Persons, nor, to the best of the knowledge of the Reporting Persons, any of the
Schedule 1 Persons, owns any shares of Common Stock of the Issuer other than as set forth in this Item 5.
(c) Neither of the Reporting Persons nor, to the knowledge of the Reporting Persons, any of the Schedule 1 Persons, has effected
any transactions in the class of securities reported on within the last sixty days.
(d) Not applicable.
(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.
The information set forth in Items 3 and 4 of this Schedule 13D is hereby incorporated by reference into this Item 6.
Except as otherwise described herein, neither of the Reporting Persons, nor, to the best of the knowledge of the Reporting Persons,
any of the Schedule 1 Persons, has any contract, arrangement, understanding or relationship with any person with respect to the
Common Stock of the Issuer or any other securities of the Issuer.
Item 7. Material to be Filed as Exhibits.
The following exhibits are filed as exhibits hereto:
Exhibit

Description of Exhibit

99.1

Joint Filing Agreement (filed herewith).

99.2

Purchase and Sale Agreement, effective as of December 30, 2016, by and between Total Belief and Foothills Exploration
Operating, Inc. (incorporated by reference to Exhibit 10.1 to the Issuer’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on January 6, 2017).

99.3

Promissory Note issued to Total Belief by the Issuer (filed herewith).

99.4

Form of Note Transfer and Assumption Agreement (incorporated by reference to Exhibit 10.3 to the Issuer’s Current Report
on Form 8-K filed with the Securities and Exchange Commission on January 6, 2017).

SIGNATURE
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true,
complete and correct.
Date: September 28, 2018

TOTAL BELIEF LIMITED
By:
/s/ John Wing Yan Tang
Name: John Wing Yan Tang
Title: Director
NEW TIMES ENERGY CORPORATION LIMITED
By:
/s/ John Wing Yan Tang
Name: John Wing Yan Tang
Title: Director and Chief Executive Officer

SCHEDULE 1
Directors of Total Belief Limited
The name and present principal occupation of each director of Total Belief Limited (“Total Belief”) are set forth below. Total
Belief does not currently have any executive officers. The business address for each person listed below is Room 1402, 14/F., New
World Tower I, 16–18 Queen’s Road Central, Hong Kong. To the knowledge of Total Belief, Cheng Kam Chiu Stewart is a Chinese
citizen and John Wing Yan Tang is a citizen of Canada.
Name

Principal Occupation and Principal Business (if applicable)

Cheng Kam Chiu Stewart
John Wing Yan Tang

Director
Director

Directors and Executive Officers of New Times Energy Corporation Limited
The name and present principal occupation of each director and executive officer of New Times Energy Corporation Limited
(“New Times”) are set forth below. The business address for each person listed below is Room 1402, 14/F., New World Tower I, 16–18
Queen’s Road Central, Hong Kong. To the knowledge of New Times, all executive officers and directors listed are Chinese citizens,
except for John Wing Yan Tang, who is a citizen of Canada.
Name

Principal Occupation and Principal Business (if applicable)

Chan Chi Yuen
Cheng Kam Chiu Stewart
Chiu Wai On
John Wing Yan Tang
Wong Man Kong Peter
Yung Chun Fai Dickie

Director
Director and Chairman
Director
Director and Chief Executive Officer
Director
Director

EXHIBIT 99.1
JOINT FILING AGREEMENT
September 28, 2018
Pursuant to and in accordance with the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and
regulations thereunder, each party hereto hereby agrees to the joint filing, on behalf of each of them, of any filing required by such party
under Section 13 or Section 16 of the Exchange Act or any rule or regulation thereunder (including any amendment, restatement,
supplement, and/or exhibit thereto) with the Securities and Exchange Commission (and, if such security is registered on a national
securities exchange, also with the exchange), and further agrees to the filing, furnishing, and/or incorporation by reference of this
agreement as an exhibit thereto. This agreement shall remain in full force and effect until revoked by any party hereto in a signed writing
provided to each other party hereto, and then only with respect to such revoking party.
IN WITNESS WHEREOF, each party hereto, being duly authorized, has caused this agreement to be executed and effective as of
the date first written above.
Date: September 28, 2018

TOTAL BELIEF LIMITED
By:
/s/ John Wing Yan Tang
Name: John Wing Yan Tang
Title: Director
NEW TIMES ENERGY CORPORATION LIMITED
By:
/s/ John Wing Yan Tang
Name: John Wing Yan Tang
Title: Director and Chief Executive Officer

Exhibit 99.3
PROMISSORY NOTE
$6,000,000.00
December 30, 2016
THIS PROMISSORY NOTE (this “Note”) is made as of December 30, 2016, by FOOTHILLS EXPLORATION
OPERATING, INC., a Nevada corporation (“Borrower”), and, solely with respect to the guaranty set forth in Section 8 hereof,
FOOTHILLS EXPLORATION, INC., a Nevada corporation (“Guarantor”), for the benefit of TOTAL BELIEF LIMITED, a British
Virgin Islands limited liability company, its successors and assigns (“Lender”), in the original principal amount of Six Million and
No/100s Dollars ($6,000,000), payable on the date that is eighteen (18) months from the date of this Note (the “Maturity Date”).
1. Payments; Interest. Payments shall be made at such place as Lender may direct in lawful money of the United States of
America. The full amount of this Note shall be paid by Borrower to Lender on or before the Maturity Date. Provided that the full
principal amount of this Note is paid by Borrower to Lender on or before the Maturity Date, this Note shall not accrue interest during its
term.
2. Prepayment. Borrower reserves the right to prepay all or any portion of this Note at any time and from time to time without
premium or penalty of any kind. Any partial prepayment shall be applied first to interest accrued through the date of payment and then to
principal.
3. Default Interest. Upon any default in payment of principal hereunder, Borrower shall pay interest on the principal balance of
this Note then outstanding and on the accrued but unpaid interest from the date of such default until such default shall be cured and this
Note paid in full at the rate of Ten Percent (10%), compounded annually.
4. Waiver by Borrower. Borrower, for itself and for any guarantors, sureties, endorsers and/or other person or persons now or
hereafter liable hereon, if any, hereby waives demand of payment, presentment for payment, protest, notice of nonpaymeut or dishonor
and any and all other notices and demands whatsoever, and any and all delays or lack of diligence in the collection hereof, and expressly
consents and agrees to any and all extensions or postponements of the time of payment hereof from time to time at or after maturity and
any other indulgence and waives all notice thereof.
5. No Waiver by Lender. No delay or failure by Lender in exercising any right, power, privilege or remedy hereunder shall
affect such right, power, privilege or remedy or be deemed to be a waiver of the same or any part thereof; nor shall any single or partial
exercise thereof or any failure to exercise the same in any instance preclude any further or future exercise thereof, or the exercise of any
other right, power, privilege or remedy, and the rights and privileges provided for hereunder are cumulative and not exclusive.

6. Assignment. Lender may sell, assign, pledge or otherwise transfer all or any portion of its interest in this Note at any time or
from time to time without prior notice to or consent of and without releasing any party liable or becoming liable hereon.
7.

Miscellaneous.

(a) This Note shall be governed by and construed in accordance with the laws of the State of Colorado. The terms of this
Note are severable, and if any provision, or the application of any provision, shall be declared invalid or unenforceable, the remaining
provisions and all other applications of such provisions shall remain in full force and effect, and shall not be impaired in any way.
(b)

This Note may not be amended or modified except by a written agreement signed by Borrower and Lender.

(c) This Note and every covenant and agreement herein contained shall be jointly and severally binding upon each party or
entity executing this Note as or on behalf of Borrower and its successors and assigns, and shall inure to the benefit of Lender and its
successors and assigns. Whenever used herein, the terms “Borrower” and “Lender” shall also mean, to the extent applicable, the
successors and assigns of Borrower and Lender, and the term “including” shall mean “including, without limitation.”
(d) Borrower shall pay on demand all costs and expenses (including attorneys’ fees) incurred by Lender in connection with
the enforcement of this Note if the Note is not paid in full on or before the maturity Date, whether or not suit is filed by Lender.
8. Guaranty. Guarantor absolutely, unconditionally and irrevocably guarantees to Lender the full and punctual payment and
performance of all present and future obligations, liabilities, covenants and agreements required to be observed and performed or paid or
reimbursed by Borrower under or relating to this Note, plus all costs, expenses and fees (including the reasonable fees and expenses of
Lender’s counsel) in any way relating to the enforcement or protection of Lender’s rights hereunder (collectively, the “Obligations”).
Guarantor agrees that its Obligations under this Guaranty are irrevocable, continuing, absolute and unconditional and shall not be
discharged or impaired or otherwise affected by, and Guarantor hereby irrevocably waives any defenses to enforcement it may have
(now or in the future) by reason of:
(a) Any illegality, invalidity or unenforceability of any Obligation, this Note or the Purchase and Sales Agreement, dated as
the date hereof, by and among the Borrower, the Lender and the Guarantor, or any related agreement or instrument, or any law,
regulation, decree or order of any jurisdiction or any other event affecting any term of the Obligations.
(b) Any change in the time, place or manner of payment or performance of, or in any other term of the Obligations, or any
rescission, waiver, release, assignment, amendment or ther modification of this Note.
(c)

Any default, failure or delay, willful or otherwise, in the performance of the Obligations.

(d) Any change, restructuring or termination of the corporate structure, ownership or existence of Guarantor or Borrower or
any insolvency, bankruptcy, reorganization or other similar proceeding affecting Borrower or its assets or any resulting restructuring,
release or discharge of any Obligations.
(e) The failure of Lender to assert any claim or demand or to exercise or enforce any right or remedy under the provisions of
this Note or otherwise.
(f) The existence of any claim, set-off, counterclaim, recoupment or other rights that Guarantor or Borrower may have
against Lender (other than a defense of payment or performance).
(g) Any other circumstance (including, without limitation, any statute of limitations), act, omission or manner of
administering this Note or any existence of or reliance on any representation by Lender that might vary the risk of Guarantor or
otherwise operate as a defense available to, or a legal or equitable discharge of, Guarantor.
[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned has duly caused this Note to be executed and delivered as of the date first written
above.
BORROWER:
FOOTHILLS EXPLORATION OPERATING, INC.,
a Nevada corporation
By: /s/ B.P. Allaire
Name: B.P. Allaire
Title: President
GUARANTOR:
FOOTHILLS EXPLORATION, INC.,
a Nevada corporation
Solely with respect to Section 8 hereof
By: /s/ B.P. Allaire
Name: B.P. Allaire
Title: CEO

