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AFFIDAVIT OF PETER MEREDITH

Sworn on June 9, 2015

1, Peter Meredith, of Vancouver, British Columbia, SWEAR ANDSAY THAT:

1. 1 have been a business associate of Robert Martin Friedland, the applicant, since

1983, and we have served together on a number of public company boards. ] was a

member of the board of directors of lvanhoe Energy Inc. (“lvanhoe”), the

respondent in this application, from 2007 until December 12, 2014. ! have been

assisting Mr. Friedland with the proposed restructuring of Ivanhoe since my

resignation as a director of Ivanhoe.
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I have reviewed the relevant contracts, correspondence, financial information, and
loan and security documentation in this matter. I have also reviewed lvanhoe’s
public filings and press releases, and 1 have spoken with certain of lvanhoe’s
directors and employees, as necessary. As such, I have personal knowledge of the
matters to which I hereinafter depose. Where my affidavit is stated to be based on

information I have received from others, | believe that information to be true.

INTRODUCTION

This affidavit is sworn in support of an application for an order appeinting KPMG
Inc. (“KPMG") as receiver of all of the assets, undertakings, and properties of the
respondent Ivanhoe pursuant to section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the “BIA”) and section 13(2) of the Judicnture Act,
R.S.A. 2000, c. J-2, as amended.

Ivanhoe is bankrupt. On February 20, 2015, Ivanhoe filed a notice of intention to
make a proposal under the BIA. As described in greater detail below, Ivanhoe failed
to make a proposal within the time permitted for doing so and was deemed to have
made an assignment into bankruptcy on June 2, 2015, Ernst & Young Inc. ("EY”) was
appointed as the trustee in bankruptcy of lvanhoe (the “Trustee in Bankruptey”).

Robert Martin Friedland is Ivanhoe’s senior secured creditor. Mr. Friedland is also
the beneficiary of a court-ordered super-priority charge over all of Ivanhoe’s assets
which secures a debtor-in-possession (DIP) loan that he advanced to Ivanhoe in
connecon with ils proposal proceedings under the BIA (the “Proposal
Proceedings”). Mr. Friedland brings the within application for an order appointing a

receiver to enforce Mr. Friedland's security over Ivanhoe’s assets.

Ivanhoe has defaulted on its obligations under the DIP Term Sheet, the Loan
Agreement and the Charging Debentures {as those terms are defined below).
Accordingly, Mr, Friedland is entitled to the appointment of a receiver over
Ivanhoe's assets. A receiver will be able to liquidate Ivanhoe’s assets in a fair and
reasonable manner so as to maximize the value of Ivanhoe’s assets for the benefit of

all of Ivanhoe's creditors.



10,

11.

6411796 43

OVERVIEW OF THE PARTIES

A. The Lender ~ Robert Martin Friedland

Robert Martin Friedland is an international financier who specializes in providing
financing and venture capital to junior companies in the energy and minerals
industries, whether directly, through a network of corporations that he owns or

controls, or through business ventures in which he has an interest.

Mr. Friedland was a co-founder of Ivanhoe and has been closely involved with the
company since that time. Mr. Friedland was a director of Ivanhoe from 1995 until
October 10, 2014, and he was executive co-chairman from 2008 until October 10,
2014. Between 2008 and 2011, he acted as Ivanhoe’s chief executive officer. Between
2008 and 2010, he acted as Ivanhoe’s president. Mr. Friedland resigned his positions
with Ivanhoe effective October 10, 2014.

Mr. Friedland is Ivanhoe’s senior secured creditor as well as Ivanhoe’s single largest
individual creditor. In addition, corporations that Mr, Friedland owns or controls are
significant unsecured creditors of lvanhoe., Mr. Friedland is also Ivanhoe’s single
largest shareholder, holding approximately 16.78% of Ivanhoe’s issued and
outstanding shares and Convertible Debentures (as that term is defined below) that

are canvertible into 99,206 shares.

B. The Debtor - Ivanhoe Energy Inc.

Ivanhoe is a corporation established under the laws of Yukon. It is a reporting issuer
whose shares were traded on the TSX (under ticker symbols IE.TO and 1E-DB.TO)
and NASDAQ (under ticker symbol IVAN) markets. In February 2015, lvanhoe was
delisted from both the TSX and NASDAQ.

Ivanhoe's principal corporate office is located at 999 Canada Place, Suite 654,
Vancouver, British Columbia, Its registered and records office is located at 300-204
Black Street, Whitehorse, Yukon, The Proposal Proceedings were commenced in
Calgary, Alberta and Ivanhoe’s locality for the purposes of its deemed assignment in
bankruptcy is also Calgary.
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Until its deemed assignment into bankruptcy on June 2, 2015 (the “Bankruptey”),
Ivanhoe was an independent international heavy oil exploration and development
company. Since selling its operating assets in the United States and China between
2009 and 2012, Ivanhoe focused on three principal projects until late in 2014: (a)
developing oil sands leases in the Tamarack Field near Ft. McMurray, Alberta (the
“Tamarack Field”); (b) exploring and developing a potential oil field in a parcel of
land known as Block 20 of the Pungarayacu area in Ecuador through an indirect
wholly-owned subsidiary; and (c) developing the HTL Technology (as that term is
defined below) that is intended to make the extraction and transportation of non-
conventional heavy oil and bitumen more economical. These projects are described

in greater detail below.

Ivanhoe has nine direct subsidiaries: (a) Ivanhoe Energy Canadian Holdings (Inc.),
an Alberta corporation; (b} Ivanhoe Energy Mongolia Inc., an Alberta corporation; (c)
Ivanhoe Energy Canada Inc, an Alberta corporation; (d) Ivanhoe Energy
International Inc., a British Virgin Islands corporation; (e} lvanhoe Energy
International Ventures Inc., a British Virgin Islands corporation; (f) Sunwing
Holding Corporation, a Barbados corporation; (g) Ivanhoe Energy Advisory Inc., a
British Virgin Islands corporation; (h) Ivanhoe Energy MENA Inc., a British
Columbia corporation; and (i) Ivanhoe Energy Latin America Inc, a British
Columbia corporation. A copy of a chart showing the corporate structure of Ivanhoe

and its subsidiaries is attached hereto as Exhibit “A”,

As at the date of this affidavit, Ivanhoe has no employees. The employment of all of
Ivanhoe’'s employees was automatically terminated upon Ivanhoe’s deemed

assignment into bankruptcy.

THE LOAN

A. The Loan

Pursuant to a loan agreement dated October 10, 2014 between Ivanhoe and Mr.
Friedland (as subsequently amended, the “Loan Agreement”), Mr. Friedland
provided a bridge lean in the amount of US $2.2 million to Ivanhoe (the “Loan”) to
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be used for general business purposes. The Loan is evidenced by a promissory note
issued by Ivanhoe in favour of Mr. Friedland dated October 10, 2014. Copies of the
Loan Agreement and the promissory note are attached hereto as Exhibits “B” and
“C", respectively. The Loan was advanced to lvanhoe on or about October 10, 2014.
All capitalized terms used but not defined in this section of the Affidavit shall have

the meanings given to them in the Loan Agreement or the Charging Debentures.

Pursuant to the Loan Agreement, the Loan matured on (a) the earliest of: (i) April 8,
2015; or (i) 5 business days after the date on which Ivanhoe completes a Repayment
Financing Transacton; or (b) such later date as is agreed to in writing by Ivanhoe
and Mr. Friedland. No such Repayment Financing Transaction has been completed,
and Mr. Friedland has not agreed to any extension of the maturity date. Therefore,
the Loan matured on April 8, 2015 and is now due and payable in full. Amounts
outstanding in connection with the Loan bear interest at the rate of 10% per year,

calculated semi-annually not in advance.

Events of default under the Loan Agreement (each an “Event of Default” and

collectively, the “Events of Default”) include, among other things:

(@) A failure by Ivanhoe to make any principal, interest or fee payment under the
Loan Apgreement or any other loan document related thereto (each a “Loan

Document”} when due;

(b) A breach by Ivanhoe of any other covenant or agreement contained in the Loan
Agreement or in any other Loan Document and, if such breach is curable and is
not a negative covenant, the expiration of a 15-day period following such breach

during which the same is not cured;

(c) Any other representation or warranty made by Ivanhoe in the Loan Agreement,
any other loan Document or any related document, agreement or certificate is

found to be false or incorrect in any way so as to make it materially misleading

when made;

(d) The commencement by Ivanhoe of a voluntary proceeding under applicable

bankruptcy or insolvency legislation; or
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{e) If there has occurred any other event or development that, in Mr. Friedland's
opinion, is likely to have a Material Adverse Effect (as that term is defined in the

Loan Agreement).

Upon the occurrence and during the continuance of an Event of Default under the
Loan Agreement, Mr. Friedland may, by notice given in accordance with the Loan
Agreement to Ivanhoe, declare the Principal Balance (as that term is defined in the
Loan Agreement) and all accrued and unpaid interest thereon and all other Loan
Indebtedness to be forthwith due and payable, without presentment, demand,
protest or any other notice of any kind, all of which were expressly waived by
Ivanhoe, anything contained in the Loan Agreement or in other Loan Documents to

the contrary notwithstanding,.

B. The Charging Debenture

The Loan is secured by a fixed and floating charge debenture dated October 10, 2014
(the “Charging Debenture”) made by Ivanhoe (as chargor) to and in favour of Mr,
Friedland (as holder), in the maximum amount of US $5 million at an interest rate of

30% per year. Pursuant to the Charging Debenture, Ivanhoe:

(a) granted, assigned as security, conveyed, mortgaged, pledged and charged, as
and by way of a first fixed and specific mortgage, charge and pledge, to and in
favour of Mr. Friedland, and granted to Mr. Friedland a continuing security
interest in, all of Ivanhoe's right, title, interest and estate in and to the Specifically
Mortgaged Lands, the Oil Sands Leases, and all Qil Sands and other
hydrocarbons within, upon or under the Specifically Mortgaged Lands, together
with any and all rights, leases, licenses, easements, rights-of-way, profits a-
prendre, interests in real property, structures, underground facilities, Wells,
power, fuel and water supply, storage, waste disposal, roads and other
transportation facilities and fixed plant, milling, processing, service and other
related infrastructures, buildings, erections, improvements and Fixtures then or
thereafter constructed or placed on the Specifically Mortgaged Lands and all
accretions, additions and accessions to any of the foregoing, any substitution of

any of the foregoing and any and all proceeds of any of the foregoing and
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including all of Ivanhoe’s present and after-acquired right, title, estate and

interest in and to all proceeds derived from any of the foregoing;

{b) granted, assigned as security, conveyed, mortgaged and charged, as and by way

of a first floating charge, to and in favour of Mr, Friedland, all of Ivanhoe’s right,
title, interest and estate in and to all real property (including without limitation
all Oil Sands and other hydrocarbons) not subject to the fixed charge set for
above, both present and future, of every nature and kind and wherever situate,
together with any and all rights, leases, licenses, easements, rights-of-way, profits
a-prendre, interests in real property, structures, underground facilities, Wells,
power, fuel and water supply, storage, waste disposal, roads and other
transportation facilities and fixed plant, milling, processing, service and other
related infrastructures, buildings, erections, improvements and Fixtures then or
thereafter constructed or placed on such real property or used in connection with
such real property and all accretions, additions and accessions to any of the
foregoing, which Ivanhoe had, may be possessed of, entitled to, or acquire, by
way of amalgamation or otherwise, now or hereafter, and any and all proceeds

of any of the foregoing; and

{c) granted, assigned as security, conveyed, transferred, mortgaged and charged as

and by way of a fixed and specific mortgage and charge to and in favour of Mr.
Friedland, and granted to Mr. Friedland a continuing security interest in, all of
Ivanhoe’s present and after-acquired personal property, including without
limitation all present and after-acquired goods (including without limitation all
Oil Sands and other hydrocarbons extracted from time to time and all Products),
chattel paper, documents of title, instruments, intangibles, investment property
and money (as such terms are defined in the PPSA), wherever located
(collectively, the “Charge”, and the property subject to the Charge, the “Charged
Property”);

as security for the due payment and performance of all Obligations (defined as including all

debts, obligations, liabilities, and indebtedness to Mr. Friedland, including any such debits,

1E790 v
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obligations, liabilities and indebtedness incurred during the pendency of any bankruptcy,

insolvency, receivership or other similar proceeding).

20.

W7 3

The Charge becomes and is enforceable against Ivanhoe upon the occurrence of an
Event of Default under the Loan Agreement. Whenever the Charge is enforceable,
Mr. Friedland may, at any time, in his sole discretion: {a) declare any or all of the
Obligations to be forthwith due and payable, without presentment, demand, protest
or any other notice of any kind, all of which were expressly waived by Ivanhoe; and

(b) realize upon the Charged Property, including by:

(u) Appointing a receiver or receiver and manager of the Charged Property in

writing;

{v) Instituting proceedings in any court of competent jurisdicion for the
appointment of a receiver or receiver and manager of all or any part of the

Charged Property;

(w)Entering into and taking possession of the Charged Property, and requiring

Ivanhoe to make the Charged Property available to Mr, Friedland;

(x) Carrying on or concurring in the carrying on of all or any part of lvanhoe's

business relating to the Charged Property;

(y) Enforcing any of Mr. Friedland’s rights in respect of the Charged Property by

any manner permitted by applicable law; and

(2) Selling, leasing or otherwise disposing of all or any part of the Charged Property,
either as a whole or in separate parcels, by public auction, public tender, private

tender or private sale at such time or times as Mr, Friedland may determine.

Under the Charging Debenture, Ivanhoe agreed to pay all expenses that Mr.
Friedland may incur (including fees and disbursements of counsel) in connection
with the enforcement or protection of his rights, including in all reasonable legal

fees, court costs and receiver’s remuneration.
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Mr. Friedland has security over both Qil Sands Leases pursuant to registrations
made under the Mines and Minerals Act (Alberta), Copies of those registrations are
attached collectively hereto as Exhibit “D”. In addition, Mr. Friedland has security
over all of Ivanhoe’s real property (including all Oil Sands and other hydrocarbons)
not subject to the security pursuant to the Charging Debenture previously described
in this paragraph, and over all of Ivanhoe's personal property pursuant to the
Alberta and British Columbia Personal Property Security Act. Copies of registrations

evidencing these security interests are attached as Exhibits “E” and “F”, respectively.

C. The Second Advance

Pursuant to a Loan Agreement Amendment dated December 29, 2014 between
lvanhoe and Mr. Friedland (the “Loan Agreement Amendment”), the Loan
Agreement was amended to provide for a second advance of US $540,000 (the
“Second Advance”) that was advanced on December 29, 2014. A copy of the Loan

Agreement Amendment is attached hereto as Exhibit “G".

The Loan Agreement Amendment provided that the Second Advance was to be used
by Ivanhoe to pay premiums due in respect of Ivanhoe's directors and officers
insurance policy and for general corporate purposes. On December 29, 2014, Ivanhoe
issued a direction to Mr. Friedland directing him to transfer US $533,600 of the
principal amount of the Second Advance directly to Ivanhoe's insurer. A copy of the

direction is attached hereto as Exhibit “H",

To evidence its obligation to repay the Second Advance, lvanhoe issued a
promissory note in favour of Mr. Friedland. A copy of the promissory note is
attached hereto as Exhibit “1".

D. The Third Advance

On February 10, 2015, the Loan Agreement was again amended at Ivanhoe's request
to increase the Loan by a further US $2,370,016 (the “Third Advance”). I am
informed by Carlos Cabrera, the Chief Financial Officer of Ivanhoe and do verily
believe that Ivanhoe requested the Third Advance to enable it to pay certain

amounts arising from the wind-up of Ivanhoe’s business in Ecuador, including
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amounts owing to Ecuadorian employees and certain obligations resulting from the

termination of a key agreement in Ecuador (which is described below).

Mr. Friedland agreed to provide the amount of the Third Advance to Ivanhoe in
consideration for a reduction of the aggregate amount owing by lvanhoe to
companies controlled by him. Ivanhoe agreed that approximately US $1.16 million of
the Third Advance would be used to pay down certain unsecured trade debt owing
to two companies controlled by Mr. Friedland. This trade debt arose in connection
with services provided by those companies to Ivanhoe, The Third Advance was
made pursuant to directions dated February 10, 2015 and February 12, 2015 from
Ivanhoe to Mr. Friedland, copies of which are attached together as Exhibit “]".

To evidence its obligation to repay the Third Advance, Ivanhoe issued a promissory

note in favour of Mr. Friedland. A copy of the promdssory note is attached hereto as
Exhibit “K”.

As security for the Third Advance, Ivanhoe delivered a first supplemental debenture
dated February 10, 2015 ({the “Supplemental Charging Debenture” and, together
with the Charging Debenture, the “Charging Debentures”) to Mr. Friedland. The
Supplemental Charging Debenture was supplemental to and in implementation of
the Charging Debenture, and incorporates by reference, mutatis nmiandis, many of
the provisions of the Charging Debenture. A copy of the Supplemental Charging
Debenture is attached hereto as Exhibit “L".

The Supplemental Charging Debenture increased the principal sum set out in the
Charging Debenture from US $5 million to US $10 million. In the Supplemental
Charging Debenture, Ivanhoe confirmed that the Charges continued and were in full

force and effect.

E. Repayments to Date

Ivanhoe has not made any repayment of principal or interest owing by it to Mr.
Friedland under any of the Loan Agreement, the Charging Debentures or the DIP
Term Sheet.
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IVANHOE'S FINANCIAL STATUS

A, Current Financial Position

As indicated above, Ivanhoe is currently bankrupt. A copy of Ivanhoe’s certificate of
assignment is attached hereto as Exhibit “M”.

Ivanhoe's financial reporting is made on a consolidated basis and does not
separately describe the financial status of its subsidiaries. 1 Ivanhoe’s unaudited
condensed consolidated financial statements for the three- and nine-month periods
ended September 30, 2014 (the “Financial Statements”) are attached hereto as
Exhibit “N”. These are the most recent publicly-available financial statements for
Ivanhoe. Ivanhoe did not file its annual audited interim financial statements for the

year ended December 31, 2014.

(i) Assets
a. Tamarack Field

Ilvanhoe holds two oil sands leases - Lease 6 and Lease 10 {together, the “Qil Sands
Leases”) - in an area known as the Tamarack Field, northeast of Ft. McMurray,
Alberta (as previously defined, the “Tamarack Field”). Ivanhce purchased the
Leases from Talisrnan Energy Inc. in 2008 for §75 million, plus a contingent future
payment of 15 million. As described in greater detail below, Talisman was granted
a charge over certain of Ivanhoe's assets to secure payment of this contingent future

payment,

Lease 10 in the Tamarack Field covers approximately 6880 acres of land. In addition,
Ivanhoe's assets associated with Lease 10 include the results of approximately $5
million invested in engineering and regulatory approval work for a road from Ft.
McMurray to the general vicinity of Lease 10, together with a bridge across the

Clearwater River,

! All of Ivanhoe's subsidiaries are wholly-owned and directly- or indirectly-held, other than Sunwing
Management Limited. lvanhoe owns 99.9% of Sunwing,

611796 V3
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Lease 6 in the Tamarack Field is smaller than Lease 10 and is located near - but not
adjacent to - Lease 10. Ivanhoe focused its development efforts and capital

expenditures on Lease 10.

Ivanhoe has never produced oil from the Tamarack Field. Prior to its bankruptcy,
Ivanhoe had been working to develop and commercialize the Tamarack Field but
had not yet begun extracting commercial quantities of hydrocarbons. Among other
things, [vanhoe had worked to compile a range of data about the Tamarack Field,
including drilling logs and pressure measurements, to support the development of a
commercial drilling program at the Tamarack Field. In addition, Ivanhoe had
continued to experiment with the HTL Technology and other novel exiraction
techniques at the Tamarack Field.

Ivanhoe had been working to develop a process for extracting bitumen from Lease
10 using steam-assisted gravity drainage (or SAGD) techniques and then upgrading
the extracted bitumen using the HTL Technology. Since November 2010, lvanhoe
had been seeking regulatory approvals to begin commercial extraction operations
using this process in the Tamarack Field. In December 2013, Ivanhoe learned that the
Alberta Energy Regulator (the “AER”) intended to develop new regulatory
requirements intended to minimize the adverse environmental impact from
extraction operations in the Tamarack Field. Interim guidelines provided by the AER
indicate that the AER will require additional 3D seismic data in order to consider
requests for regulatory approvals. These requirements will affect projects using

shallow SAGD techniques, like Ivanhoe’s project in the Tamarack Field.

The feasibility and economic viability of Ivanhoe's plan for the Tamarack Field could
not be ascertained until the AER’s regulatory requirements were finalized.
Accordingly, Ivanhoe had suspended all activity, including any capital investments,
in the Tamarack Field at the end of 2013.

As at the start of the Proposal Proceedings, Ivanhoe had not yet obtained the
regulatory approvals necessary to begin implementing this process, and was

uncertain about when (if ever) those approvals could be obtained. As at that date,
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Ivanhoe had no active operations at the Tamarack Field and had implemented a care

and maintenance program there.

The Qil Sand Leases expire in October 2016, Ivanhoe qualified for a lease
continuation by the Alberta Department of Energy one year prior to expiry or upon
first production, whichever comes first. However, as described above, changes in the
regulatory regime that governs lvanhoe’s operations in the Tamarack Field may

mean that Ivanhoe would have been ineligible for any such continuation.

b. The Pungarayacu Area in Ecuador

In 2008, Ivanhoe's indirectly owned subsidiary Ivanhoe Energy Ecuador Inc.
(“Ivanhoe Ecuador”) signed a 30-year Specific Services Contract {the “SSC”) with
certain state-owned oil companies in Ecuador to explore and produce oil from an
area in a potential oil field in a region known as Pungarayacu (“Block 20”). Pursuant
to the 5SC, Ivanhoe Ecuador was required to spend $110 million in performing
certain surveying and appraisal work in Block 20, By the end of 2013, Ivanhoe

Ecuador had spent approximately $70 million in mapping hydrocarbon resources in
Block 20.

In late 2012, Ivanhoe Ecuador entered into a farm-in agreement (the “Farm-In
Agreement”} with China National Petroleum Corporation (“CNPC”). CNPC is
China’s largest oil and gas producer. Pursuant to the Farm-in Agreement, CNPC was
required to make an initial $50 million payment to lvanhoe Ecuador and was
required to incur $40 million in expenses. In consideration for doing so, CNPC was

granted a 70% operating interest in Block 20.

It was a condition to the Farm-In Agreement that Ivanhoe Ecuador terminate the SSC
and that a consortium comprised of CNPC and Ivanhoe Ecuador sign a new service
contract with the government of Ecuador. As described in greater detail below,

CNPC determined not to proceed with the Farm-In Agreement in June 2014

In February 2015, the employment of all of [vanhoe Ecuador’s employees in Ecuador
was terminated, and the SSC was terminated by mutual consent of the parties

thereto. Since that time, Ivanhoe Ecuador has been winding down its operations in
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Ecuador. Its only remaining assets are residual intellectual property relating to Block

20, which had not been valued as at the start of the Proposal Proceedings.

c HTL Technology

The HTL Technology involves a chemical process for converting heavy oil into a
lighter synthetic crude oil. Heavy oil is relatively abundant around the world, but it
is often technically difficult and uneconomical to extract and transport heavy oil
from heavy oil deposits. Moreover, lighter synthetic crude oil can be sold at higher
prices than heavy oil, and is easier to transport through pipelines without the need
to add diluents. The HTL Technology provides a cost-effective and efficient
mechanism for converting heavy oil into lighter synthetic crude oil, which is a more
attractive product to the market. As an additional benefit, the conversion process
generates energy that can be used to create steam, which is a key input in the SAGD
process. As a result, the HTL Technology promises to both reduce the cost of
generating heavy oil and increase the value of the commodity sold at the end of the

conversion process,

lvanhoe obtained an exclusive, irrevocable license to the HTL Technology as part of
its merger with Ensyn Group Inc. ("Ensyn”) in 2005. Ivanhoe's license gives it the
exclusive right to exploit the HTL Technology for all applications other than
biomass. Since that time, Ivanhoe has developed a suite of patents, technical data
and know-how that both enhance the value of the HTL Technology and create
additional barriers to the emergence of competitive technologies. To date, Ivanhoe is
the assignee of six patents in the United States and has 13 additional patent
applications pending. Ivanhoe has 57 patents granted in other countries and 32
pending patent applications. In addition, Ivanhoe has exclusive, irrevocable licenses
to 17 patents around the world for a rapid thermal processing process relating to

petroleum. Ivanhoe's key patents expire in 2032,

The HTL Technology involves the construction of special-purpose plants near oil
wells in the field or on water-going vessels. The plant can be assembled from

modules that are fabricated off-site and transported to the well.
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Ivanhoe originally intended that the HTL Technology would be used exclusively in
Ivanhoe's oil fields in the Tamarack Field and Block 20. Given the recent difficulties
in establishing commercial extraction operations at those fields, Ivanhoe determined
that the HTL Technology can most lucratively be exploited through licensing to an
operator who is willing to incur the cost and risk associated with making the HTL

Technology ready for use in the field.

The assets relating to the HTL Technology include: (a) an exclusive license from
Ensyn for its rapid thermal processing (RTP) technology for use in (among other
things) petroleum-related applications; (b) a patent portfolio, related data and know-
how produced by Ivanhoe since it obtained the license from Ensyn; and (c) a feed

testing facility in San Antonio, Texas.

(i)  Liabilities

As indicated in the Financial Statements, as at September 30, 2014, Ivanhoe had
current liabilities (consisting of accounts payable and accrued liabilities) of
$5,377,000 and long-term liabilities of $70,110,000. According to the information
package sent to Ivanhoe's creditors at the commencement of the Proposal
Proceedings (the “NOI Information Package”), Ivanhoe had secured, preferred and
unsecured liabilities totalling $103,624,047.02. A copy of the NOI Information
Package is attached hereto as Exhibit “O",

a. The Loan

As described above, Ivanhoe has a secured debt to Mr, Friedland in the amount of

US $5,110,016.00, plus accruing interest and fees, pursuant to the Loan Agreement.

b. DIP Loan

As described in greater detail below, Ivanhoe has a debt to Mr. Friedland in the
amount of $1,030,731.33, plus accruing interest and fees, pursuant to the DIP Term
Sheet. Mr. Friedland is the beneficiary of a court-ordered super-priority charge over

all of Ivanhoe's assets which secures repayment of this loan.
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c. Talisman Contingent Debt

In July 2008, Talisman Energy Canada (“Talisman”) and Ivanhoe entered into an
asset transfer agreement pursuant to which lvanhoe acquired Leases 6 and 10 of the
Tamarack Field. In connection with that asset transfer agreement, to secure payment
of certain future contingent amounts (described below), Talisman was granted a first
fixed charge and security interest in Leases 6 and 10 and a general security interest in
all of Ivanhoe's present and after-acquired property, other than its equity interests in
its subsidiaries (through which it held the HTL Technology and its projects in

Ecuador and Mongolia).

Ivanhoe satisfied substantially all of the material debt obligations owing to Talisman
other than a $15 million contingent payment obligation (the “Talisman Debt"),
Ivanhoe was required to pay the Talisman Debt upon receiving certain government
and other approvals necessary to develop a parcel of land within the area covered by
Lease 10. Ivanhoe did not obtain the required approvals and never paid the
Talisman Debt.

On October 10, 2014, Ivanhoe, Talisman and Mr, Friedland entered into a
subordination agreement (the “Subordination Agreement”). Pursuant to the
Subordination Agreement, Talisman agreed to subordinate the debt owing to it in
favour of the debt owing from Ivanhoe to Mr. Friedland. In particular, Talisman
agreed that all of the secured and unsecured indebtedness owing from lvanhoe to
Mr. Friedland would be paid or repaid in full before any payment on account of, or
in respect of, the debt owing to Talisman. Moreover, Talisman agreed to subordinate
its security to the Charges. A copy of the Subordination Agreement is attached
hereto as Exhibit “".

The Subordination Agreement also provided that upon an event of default under the
Loan Documents or any receivership, liquidation, reorganization or other similar
proceedings in connection with or relating to Ivanhoe, Mr. Friedland would be
entitled to be paid in full before Talisman was entitled to receive any distribution.

Moreover, Mr. Friedland would be entitled to receive any payment or distribution of



58.

59.

60.

31074 X ]

-17-

any kind or character which may be payable to Talisman in respect of its

subordinated debt.

d. Convertible Debentures

On June 9, 2011, Ivanhoe issued $73.3 million of 5.75% convertible unsecured
subordinated debentures (the “Convertible Debentures”). The Convertible
Debentures mature on june 30, 2016. Interest is payable semi-annually on June 30
and December 31 of each year. The Convertible Debentures are convertible at a price
of $10.08 per share, and can be redeemed for cash or common shares at any time
after June 30, 2014 if the current market price of Ivanhoe's common shares is equal to

or greater than 125% of the conversion price.

Ivanhoe failed to make the scheduled interest payment of $2.1 million due in respect
of the Convertible Debentures on December 31, 2014, The cure period for making
that interest payment expired on fanuary 29, 2015 without any payment. On
February 9, 2015, The Bank of New York Mellon, as trustee under the indenture
governing the Convertible Debentures, delivered notice to Ivanhoe that it had
committed an event of default under the indenture and demanded immediate
payment of interest, Because of the Bankruptey, Ivanhoe will not make its next
scheduled interest payment on the Convertible Debentures, which would have been

payable on June 30, 2015.

€. Other Unsecured Debts

According to the NOI Information Package, as at the date thereof, Ivanhoe had
unsecured debts totalling $97,245,986.02, including the Convertible Debentures,
certain creditors who have a preferred claim and a number of trade suppliers.
Ivanhoe’s largest creditors after Mr. Friedland and the holders of the Convertible
Debentures (collectively, the “Convertible Debentureholders”) are various

professional services firms.
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B. Causes of Financial Difficulty

Ivanhoe has experienced significant financial difficulties in recent years due to,
among other things, broader economic forces affecting all players in the oil and gas

industry as well as challenges unique to Ivanhoe.

Ivanhoe has focused on the development of wells that produce non-conventional
heavy oil and bitumen. As outlined above, these products must be thermally
enhanced - typically through the addition of steam - before they can be extracted
from the ground. This means that wells producing non-conventional heavy oils and
bitumen must be accompanied by infrastructure to generate steam and powered
pumps to extract the heavy oil or bitumen. As a result, wells like the ones that
Ivanhoe proposed to construct in the Tamarack Field are costly to build, maintain

and operate.

Ivanhoe faced additional challenges in the Tamarack Field because of the evolving
regulatory framework within which it operated. Ivanhoe was forced to halt
development of its projects in the Tamarack Field as it worked to understand the
AER’s evolving requirements and how to satisfy them in an economical and efficient
manner. These challenges had not been resolved before the start of the Proposal

Proceedings.

Ivanhoe's efforts to achieve commercial extraction operations in Ecuador were
discontinued in June 2014 after a high-level CNPC official was arrested in China as

part of a corruption crackdown,

The collapse of world prices for oil, including heavy oil, in 2014 and continuing into
2015 has had a significant adverse impact on Ivanhoe’s viability as a going concern,
on its ability to attract additional financing (other than from Mr. Friedland), and on
its efforts to negotiate and consumimate transactions with strategic partners, In
particular, the collapse in oil prices interrupted negotiations with Suncor Energy Inc.
about a sale of all or a part of Ivanhoe’s assets in the Tamarack Field, together with a

grant of rights to the HTL Technology. Similarly, negotiations with CNPC about a
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joint venture in Ecuador were discontinued as commodity prices fell and the

viability of the proposed projects became uncertain.

C. Efforts to Recapitalize

Prior to and during the Proposal Proceedings, Ivanhoe worked for a number of
months to identify possible outside sources of financing to allow it to commence
comunercial operations in the Tamarack Field and the Pungarayacu area, and to
identify and exploit commercial applications for the HTL Technology. As described

in greater detail, Ivanhoe’s efforts were unsuccessful.

Beginning in May 2014, Ivanhoe worked with BMO Capital Markets to develop a
recapitalization plan (the “BMO Plan”). The BMO Plan contemplated exchanging
the Convertible Debentures, which were unsecured, for new secured debt that
would mature in December 2016 and carry an 8% coupon. Ivanhoe had an option to
convert the new debentures into equity if 66 2/3% of Convertible Debentureholders
agreed.

Convertible Debentureholders were also offered the opportunity to provide new first
lien debt that would be secured against ivanhoe's assets ahead of current and
proposed exchanging bondholders. The terms of the new debt were to include a 10%
coupon with a warrant sweetener, and a maturity of April 2017. lvanhoe discussed
this proposed new first lien debt with a number of potentially-interested parties, and
engaged Highland Ridge Capital to further market the term sheet. Mr, Friedland
expressed interest in purchasing the new debt, provided another party would also
join in the transaction, No investors potentally interested in acquiring this new first
lien debt, whether individually or in partmership with Mr, Friedland, could be

found.

1 have reviewed the materials filed by lvanhoe in connection with the Proposal
Proceedings, including the affidavit of Blair Vago sworn February 27, 2015 (the
“Vago Affidavit”). I understand from the Vago Affidavit that in December 2014,
Ivanhoe's management (“Management”) met with several of the significant

Convertible Debentureholders. One such Convertible Debentureholder, Stornoway
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Portfolio, indicated that it was prepared to support an orderly wind-down of
Ivanhoe’s operations and a sale of its assets. Stornoway rejected the BMO Plan and
instead proposed a transaction in which part of the Convertible Debentures would
be converted to equity, and the balance retired through the net proceeds of the sale
of Tamarack. Mr. Friedland rejected this proposal because it left lvanhoe
encumbered with too much debt. A copy of the Vago Affidavit, without its exhibits,
is attached hereto as Exhibit “Q".

In addition to retaining BMO, the board of directors of Ivanhoe (the “Board”) struck
a special committee (which engaged independent counsel) to evaluate a variety of
strategic alternatives, including a rights offering and funding from various possible
financiers. I understand from the Vago Affidavit that the Board rejected these

alternatives as not being viable,

In order to address immediate liquidity issues while the Board evaluated strategic

alternatives, Ivanhoe borrowed additional funds from Mr. Friedland.

I also understand from the Vago Affidavit that after discussions with various
Convertible Debentureholders, Management determined that it would attempt to
amicably negotiate with Convertible Debentureholders to caricel the Convertible
Debentures in exchange for equity rather than convert them. Ivanhoe therefore
presented a second offer to Convertible Debentureholders that contemplated an
equitization of all Convertible Debentures to equity. In order to bring this plan to
fruition, Ivanhoe required financing for 9-12 months. Management estimated that
approximately $4 million would be required. Ivanhoe approached Mr. Friedland to
provide this funding. Mr. Friedland was not prepared to advance an additional 34
million,

D. Proposal Proceedings under BIA

As indicated above, Ivanhoe failed to make an interest payment owing to
Convertible Debentureholders in the amount of $2.1 million due on December 31,

2014, and failed to cure its default within the specified cure period. On February 9,
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2015, the trustee under the Convertible Debentures demanded immediate payment

of the overdue interest installment.

Ivanhoe was unable to pay the overdue interest installment, Accordingly, lvanhoe
filed a notice of intention to make a proposal under the BIA on February 20, 2015. EY

was appointed as proposal trustee (in such capacity, the “Proposal Trustee”).

As at February 20, 2015, Ivanhoe had approximately $118,000 in cash. lvanhoe
required interim debtor-in-possession financing to maintain assets and retain key
staff necessary to formulate and implement a proposal. lvanhoe obtained DIP

financing from Mr. Friedland in the amount of US 51 million on the following terms:
(a) Interest rate of 13%, calculated daily;

(b) Various covenants, including reporting covenants and restrictions on the use of

proceeds;

(¢) Repayment due on the earlier of: (i} June 1, 2015 or such later date as Mr.
Friedland may agree to in writing; (ii) the effective date of the implementation of

a proposal under the BIA; and (iii) an occurrence of an Event of Default;

(d) Application fee of 2% of the principal amount, which fee was fully earned upon
issuance of an order of the Court approving the DIP Facility and which was paid

as a deduction from the advance of the Principal Amount;

(e) Various conditions precedent to funding, all of which were for the benefit of M.

Friedland and were satisfied;

(f) Events of default included: (i) any assignment or deemed assignment of Ivanhoe
into bankruptcy; (ii) a failure by Ivanhoe to pay the principal amount of the DIP
Facility when it becomes due and payable; (iii} a failure by Ivanhoe to make any
interest payment on the DIP Facility or to pay any fees payable in connection
therewith when the same shall become due and payable; (iv) any material
deviation from the Cash-Flow Statements; (v) Ivanhoe’s failure to file a proposal

with the proposal trustee on or before April 21, 2015; and (vi) Ivanhoe’s failure to
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receive the required approval of all classes of creditors to a proposal by May 13,
2015;

(g) Upon the occurrence of an event of default under the DIP Facility, Mr. Friedland
was entitled to, among other things: (i) on demand, accelerate all payments due
by Ivanhoe under the DIP Facility; and (ii) apply to a Court of competent
jurisdiction for the appointment of an interim receiver or a receiver and manager

of the undertaking, property and assets of Ivanhoe; and

(h) All of Mr. Friedland’s reasonable out-of-pocket expenses and costs, including
(without lirnitation) all reasonable travel expenses and reasonable legal fees
incurred by Mr. Friedland and one firm of legal counsel appointed by him, in
connection with any matter arising in connection with the DIP Facility or the
Proposal Proceedings, are for the sole account of lvanhoe and shall be paid

within 5 days of being invoiced.

The DIP financing is secured by court-ordered super-priority charge on all assets,
rights, undertakings and properties of Ivanhoe, of every nature and kind
whatsoever, and wherever situated including all proceeds thereof. A copy of the

court order granting Mr, Friedland the super-priority charge is attached hereto as
Exhibit “R",

On May 4, 2015, Ivanhoe obtained an extension of time in which to put forward a
proposal to its creditors, This extension expired on June 2, 2015, one day after the
maturity date under the DIP Term Sheet.

In May 2015, Ivanhoe (with the assistance of the Proposal Trustee} engaged in
discussions with various stakeholders, including Mr. Friedland and Convertible
Debentureholders, about the terms of a potential proposal and about obtaining
additional interim financing to allow Ivanhoe to continue negotiations with its
creditors. Ivanhoe was unable to identify any interim financiers prior to June 1, 2015
and failed to file a proposal on or before June 2, 2015. Accordingly, lvanhoe was

deemed to have made an assignment in bankruptcy effective June 2, 2015.
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EVENTS OF DEFAULT

A. Defaults under Loan Agreement and Charging Debentures

Ivanhoe is in default of its obligations under the Loan Agreement and the Charging
Debentures. It has committed events of default, or has permitted them to occur and

continue, under those documents including (but not limited to):

(a) Ivanhoe has failed to repay all Loan Indebtedness outstanding under the Loan
Agreement on the Maturity Date;

(b) lvanhoe has failed to make principal, interest or fee payments under the Loan

Agreement;
(c) Ivanhoe has commenced a voluntary proceeding under the BIA;

(d) Ivanhoe has been deemed to have made a general assignment for the benefit of

its creditors; and

(e} There has occurred events and developments that, in the Lender's opinion, are

each likely to have a Material Adverse Effect (as defined in the Loan Agreement).

In accordance with the terms of the Charging Debentures, upon the occurrence of
any one of the foregoing events of default, Mr. Friedland is entitled to: (a) demand

payment of all amounts owing by Ivanhoe; and (b) seek the appointment of a

receiver.

B. Defaults under the DIP Term Sheet

In addition, Ivanhoe is in default of its obligations under the DIP Term Sheet. It has
committed events of default, or has permitted them to occur and continue, including

(but not limited to):
(a) A deemed assignment of Ivanhoe into bankruptcy has occurred;

(b} Ivanhoe has failed to pay the Principal Amount outstanding under the DIP Term
Sheet on the Maturity Date, being June 1, 2015;
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(c) Ivanhoe has failed to pay interest on the DIP Facility and/or fees under the DIP
Term Sheet when due and payable;

(d) Ivanhoe has failed to file a Proposal (as that term is defined in the DIP Term
Sheet) with the Proposal Trustee on or before April 21, 2015;

(e} Ivanhoe has failed to receive the required approval of all classes of creditors to a

Proposal by May 13, 2015; and

(f) The Trustee has failed to apply to the Court for approval of a Proposal within 5

business days following its approval by all classes of creditors.

In accordance with the terms of the DIP Term Sheet, upon the occurrence of any one
of the foregoing events of default, Mr. Friedland is entitled to: (a) demand payment

of all amounts owing by Ivanhoe; and (b) seek the appointment of a receiver.

C. Demand Letters

On June 4, 2015, Mr. Friedland delivered letters to Ivanhoe demanding repayment of
all amounts outstanding, due and payable under the Loan Agreement and the DIP
Term Sheet. As at the date hereof, Ivanhoe has made no payments to Mr. Friedland
on account of these obligations, Copies of the demand letters are attached together
hereto as Exhibit “5".

APPOINTMENT OF A RECEIVER IS NECESSARY, JUST AND CONVENIENT

All amounts owing under the Loan Agreement and the DIP Term Sheet are now due
and payable. lvanhoe is bankrupt and generates no revenue, and there is no prospect

of Ivanhoe repaying the amounts it owes to Mr. Friedland.

The Charging Debentures and the DIP Term Sheet provide that lvanhoe is entitled to
appoint a receiver in the event of default under either of those instruments. Such an
appointment is necessary to realize on Ivanhoe's assets in a fair and reasonable
manner that will maximize the value of Ivanhoe's assets for the benefit of all of

Ivanhoe's creditors. Moreover, an accounting firm of the stature of KPMG, which
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has strong expertise and experience in the oil and gas sector, will be optimally-

positioned to supervise, market and sell Ivanhoe's assets.

If appointed, it is expected that the receiver will, among other things, complete the

following steps under court supervision:

(a) Receive, preserve, protect and otherwise deal with the assets of Ivanhoe,

including the shares of all of its subsidiaries;

(b) Conduct a marketing process to identify parties potentially interested in

acquiring some or all of Ivanhoe’s assets;
{c) Close a sale transaction and collect the purchase price payable thereunder; and

(d) Make any distributions to any parties entitled thereto with court approval,
including Mr. Friedland and the Trustee in Bankruptcy.

Mr. Friedland is prepared to advance funds to the receiver (if appointed) for

purposes of funding the receivership.

1 am advised by Yannick Katirai of Stikeman Elliott LLF that KPMG is expected to

deliver its consent to its appointment as Receiver prior to the return of Mr.

Friedland's application.
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LOAN AGREEMENT

THIS AGREEMENT dated as of October (), 2014 is between Ivanhoe Energy Inc. (the
"Borrower”) and Robert Martin Friedland (the “Lender”).

WHEREAS the Borrower wishes to obtain a bridge loan {the “Loan”) from the Lender in
the amount of Two Million Two Hundred Thousand US Dollars {U5$2,200,000);

AND WHEREAS the Borrower intends to use the proceeds of the Loan for its general
corporate purpases;

AND WHEREAS the Borrower has agreed to provide Security in respect of the Loan;

NOW THEREFORE this Agreement witnesses that in consideration of the mutual

promises, covenants and agreements herein contained, the parties hereby covenant and agree as
follows:

FART1
DEFINITIONS

11 Asused herein, the following terms shall have the meanings set forth below:

" Advance Date” means October _'__Q,, 2014.

“Applicable Rate” means an annual rate of interest equal to ten percent (10%),
calculated serni-annually not in advance,

" Application Fee” has the meaning given to such term in Section 4.2,

"Borrower” means Ivanhoe Energy Inc., a corporation incorporated under the Laws of
the Yukon.

“Business Day" means each day other than a Saturday, a Sunday or a statutory holiday
in Alberta,

“Event of Default” means: (i) a failure by the Borrower to make any principal, interest
or fee payment under this Agreement or any other Loan Document when due; {ii) a
breach by the Borrower of any other covenant or agreement contained in this Agreement
or any other Loan Document and, if such breach is curable and is not a negative
covenant, the expiration of a 15-day period following such breach during which the
same is not cured; (iif) any representation or warranty made by the Borrower in this
Agreement, any other Loan Document or any related document, agreement or
certificate, is found to be false or incorrect in any way 5o as to make it materially
misleading when made; (iv) the commencement by the Borrower of a voluntary
praceeding under applicable bankruptcy or insolvency legislation (“Bankruptey Laws™)
or the commencement by any Person of involuntary proceedings under Bankruptcy
Laws apainst the Borrower that are not dismissed within sixty {60) days after
commenceenent thereof, or a receiver or administrator is appointed for or takes charge of
all or substantially all of the property of the Borrower, or the Borrower commences any
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other proceeding under any recrganization, arrangement, adjustment of debt, relief of
debtors, dissolution, insolvency or liquidation or similar Law of any jurisdiction
whether now or hereafter in effect relating to the Borrower, or the Borrower is
adjudicated insolvent or bankrupt, or any order or relief or other order approving any
such case or proceeding is entered, or the Borrower makes a general assignment for the
benefit of creditors, or any corporate action is taken by the Borrower for the purpose of
effecting any of the [oregoing; or (v} if there has occurred any other event or
development that, in the Lender's opinion, is likely to have a Material Adverse Effect,

“Existing Convertible Debentures” means the 575% convertible unsecured
subordinated debentures of the Company issued under the debenture indenture dated
June 9, 2011 between the Company and BNY Trust Company of Canada.

"Governmental Agency” means any applicable national, local, central, federal,
provincial, state, municipal or county government or regional agency and includes any
branch, ministry, department, commission, bureau, board, administrative or other
authority or regulatory body or instrumentality thereof.

"Indebtedness” means, with respect to any Person, all indebtedness which, in
accordance with generally accepted accounting principles, would be classified as

liabilities on an unconsolidated balance sheet of such Person plus, without duplication,
the following:

(a)  letters of credit, bank guarantees and banker's acceptances issued at the request
of such Person, guarantees and endorsements other than endorsements on notes,

bills and cheques presented to banks for collection or deposit in the ordinary
course of business;

(b}  other liabilities and obligations in respect of the indebtedness or obligations of
third parties;

(c)  capital or financial leases, as required by generally accepted accounting
principles from time to ime to be included as a balance sheet item; and

(d)  the agprepate amount at which any shares in the capital of such Person that are

redeemable or retractable at the option of the holder may be redeemed or
retracted.

“Law” means any law (including common law and equity), constitution, statute, treaty,
regulation, rule, ordinance, order, injunction, writ, decree or award of any
Governmental Agency.

“Lender” means Robert Martin Friedland.
“Loan” has the meaning given to such term in the recitals hereto.

“Loan Documents” has the meaning given to such term in Secion 5.1.

t
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"Lien” means any mortgage, pledge, lien, hypothecation, security interest or other
encumbrance or charge {whether fixed, floating or otherwise) or title retention, any right
of set-off (arising otherwise than by eperation of Law) and any deposit of moneys under
any agreement or arrangement whereby such moneys may be withdrawn only upon
fulfilment of any condition as to the discharge of any other indebledness or other
ohligation to any creditor, or any right of or arrangement of any kind with any creditor
to have its claims satisfied prior to other creditors with or from the proceeds of any
properties, assets or revenues of any kind now owned or later acquired, but excluding,
for greater certainty, an vperating lease entered into in the ordinary course of business.

“Loan Indebtedness” means, at the time of determination, the outstanding Principal
Balance, all accrued and unpaid interest thereon and all ather amounts owed to the
Lender by the Borrower under this Agreement and the other Loan Documents.

“Material Adverse Effect” means.

{a)  any material adverse change in the assets, propertes, vperations, prospects or
conditiaon, finandal or otherwise, of the Borrower; or

(b}  any material impairment in the ability {financial or otherwise) of the Borrower to

fulfil any covenant or cbligation to the Lender herein or in any other Loan
Document.

“Material Subsidiary” means any direct or indirect subsidiary of the Borrower with
assets greater than 10% of the Borrower's consolidated assets or with revenues greater
than 10% of the Borrower's consolidated revenues, excluding lvanhoe Energy Latin
America Inc, and its subsidiaries (direct and indirect).

"Maturity Date” means: (a} the earliest to occur of the following dates: (i) the date that is
one hundred and eighty {180) days following the Advance Date; or {1i) the data that is
five (5) Business Days following the date on which the Borrower completes a Repayment

Financing Transaction; or (b) such later date as is agreed to in writing by the parties
hereto.

“Permitted Debt” means any one or more of the following:

(a) [ndebtedness incurred in the ordinary course of the Borrower's business;

(b}  Indebtedness represented by the Existing Convertible Debentures and any debt
instruments issued in exchange for the Existing Convertible Debentures that are,
in right of payment, inferior, junior and subordinate to the Loan Indebtedness;

{c)  Indebtedness incurred in connection with a Repayment Financing Transaction;
{d}  Indebtedness incurred with the prior written consent of the Lender; and

() any other Indebtedriess incurred in -any 180-day period not exceeding
US5100,000.



“Permitted Dispositions” means any one or more of the following:

()

(b)

(©

dispositions by the Borrower of assets in the ordinary course of the Borrower's
business;

dispositions by the Borrower made with the prior written consent of the Lender;
and

any other dispositions by the Borrower in any 180-day period of assets having an
aggregate fair market value of not more than US$100,000,

“Permitted Liens” means any one or more of the following:

(@)

{b)

()

(d)

(e)

JEG L2

Liens for Taxes, assessments or governmental charges or levies which are not
delinquent or the validity of which is being contesled at the time by the Borrower

in good faith by proper legal proceedings if adequate provision has been made
for their payment;

inchoate or statutory Liens of contraciors, subcontractors, mechanics, workers,
suppliers, materialmen, carriers and others in respect of construction,
maintenance, repair or operation of assets of the Borrower, pravided that such
Liens are related to obligatons not delinquent (taking into account any
applicable grace or cure periods), are not registered against title to any assets of
the Borrower and in respect of which adequate holdbacks are being maintained
as required by applicable Law or such Liens are being contested in good faith by
appropriate proceedings and in respect of which there has bezen set aside a
reserve (segregated to the extent required by generally accepted accounting
principles) in an adequate amount and provided further that such Liens do not,
in the aggregate, materially detract from the value of the assets of the Borrower

or materially interfere with the use of such assets in the operation of the business
of the Borrower;

easements, rights-of-way, servitudes, restrictions and similar rights in real
property comprised in the assets of the Borrower or interests therein granted or
reserved to other Persons, provided that such rights do nat, in the apgregate,
materfally detract from the value of the assets of the Borrower or materially

interfere with the use of such assets in the operation of the business of the
Borrower;

title defects or irregularities which are of a minor nature and which do not, in the
aggregate, materially detract from the value of the assets of the Borrower or

materially interfere with their use in the operation of the business of the
Borrower;

Liens securing appeal bonds and other similar Liens arising in connection with
court proceedings (including, without limitation, surety bonds, security for costs

of litigation where required by Law and letters of credit) or any other
instruments serving a similar purpase;
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{0

(g)

(k)

b

0

(k)

{1

(m)

()

{0}

the reservations, limitations, provisos and conditions, if any, expressed in any
original grant from the Crown of any real property or any interest therein or in
any comparable grant in jurisdictions other than Canada;

Liens given to a public utility or any municipality or governmental ar other
public authority when required by such utility or other authority in connection
with the operation of the business ar the ownership of the assets of the Borrawer,
provided that such Liens do not, in the aggrepate, reduce the value of the assets

of the Borrower or materfally interfere with their use in the operation of the
business of the Borrower;

servicing agreements, development agreements, site plan agreements, and other
agreements with governmental entities pertaining to the use or development of
any of the assets of the Borrawer, pravided same are complied with including,

without limitation, any obligations to deliver letters of credit and other security
as required;

applicable municipal and other governmental restrictions, including municipal
by-laws and regulations, affecting the use of land or the nature of any structures

which may be erected thereon, provided such restrictions have been complied
with;

the right reserved to or vested in any governmental entity by any statutory
provision or by the terms of any lease, licence, franchise, grant or permit of the
Borrower, to terminate any such lease, licence, franchise, grant or permit, or to
require annual or other payments as a condition to the continuance thereof;

Liens in favour of Talisman Energy Canada, but only if and so long as the same
are fully subordinated to the Lender's liens pursuant to a subordination
agreement in form and substance satisfactory to the Lender;

Liens in favour of Reyal Bank of Canada in respect of {i) all money or amaunts
on deposit from time to time with Royal Bank of Canada or any of its affiliates,
and all proceeds thereof, and/or {ii) moneys or amounts that may fram ime to
time be in deposit in the name of the Borrower with, or owed to the Borrower by,

Royal Bank of Canada in connection with account number 00930161593, and all
proceeds thereof;

Liens securing debt instruments issued in exchange for the Existing Convertible
Debentures that are, in right of payment, infedior, junder and subordinate to the
Loan Indebtedness provided that such Liens are, by their terms, inferior, junior
and subordinate to the Liens securing the Loan Indebtedness;

Liens securing any debt instruments issued pursuant to a Repayment Financing
Transaction;

any Liens in favour of the Lender created by the other Loan Documents; and



{p)  any other Liens created with the prior written consent of the Lender.

“Ferson” means any natural person, corporation, limited liability company, trust, joint
venture, association, campany, partnership, governmental authority, or other entity,

“Principal Balance” means the outstanding principal amount of the Lean, from time to
time,

"Repayment Financing Transaction” means any debt, equity or hybrid financing
transaction or series of transactons undertaken by the Borrower, the proceeds of which
are sufficient to fully repay the Loan Indebtedness,

“Security” has the meaning given to such term in Section 5.1.

“Taxes” means all taxes, levies, imposts, stamp taxes, duties, charges to lax, fees,
deductions, withholdings, charges, compulsory loans or restrictions or conditions
resulting in 2 charge which are imposed, levied, collected, withheld or assessed by any
country or political subdivision or taxing authority thereof as of the date hereof or at any
time in the future together with interest thereon and penalties with respect thereto, if
any, and any paytents of principal, interest, charges, fees or other amounts made on or
in respect thereof (but excluding any taxes, franchise taxes, levies, imposts or charges
imposed, levied or assessed in respect of or applied on the overall net income of the
Lender, net camings of the Lender, net profits of the Lender or capital or place of
business of the Lender or on goods and services purchased by the Lender and any

penalties and payments of principal, interest, charges, fess or other amounts made on or
in respect thereof).

PART2
LOAN

21  Subject to and upon the terms and conditions herein set forth, the Lender will, on the
Advance Date, advance the Loan to the Borrower.

22 The Loan shall be applied by the Borrower for its general corporate purposes and for no
other purpose.

PART 3
REPAYMENT

3.1  All Loan Indebtedness outstanding hereunder shall be repayable in full by the Borrower
to the Lender on the Maturity Date,

32 the Borrower issues new convertible debentures pursuant to a Repayment Financing
Transaction that are secured with Liens having a priority which is equal to or better than the
priority of the Lender's Liens, and if the Loan is fully repaid from the proceeds of the
Repayment Financing Transaction, then the Lender shall purchase such new convertible
debentures in an amount not less than the principal amount of the Loan.
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33  The Borrower shall have the right, at its option, to prepay all or a partion of the Loan
and accrued and unpaid interast without bonus or penalty prior to the Maturity Date in the

manner provided for in Section 3.4. Any such partial prepayment will be made in integral
multiples of not less than US$100,000.

34  Notice of prepayment shall be given to the Lender not less than five (3) days prior to the
date fixed for prepayment in the manner provided in Section 3.3, Each such notice shall specify
the sum to be prepaid, the date fixed for prepayment and the places of payment.

PART 4
INTEREST AND FEE

4.1 All Loan Indebtedness outstanding from time to time shall bear interest from and
including the Advance Date, and both before and after maturity, demand, default and
judgment, at the Applicable Rate. Accrued interest shall be payable in accordance with Section
3.1. The amounis received with respect to any prepayments pursuant to Section 3.3 shall first be

applied by the Lender to accrued and unpald interest, and the remainder to the Principal
Balance.

42  The Borrower shall pay the Lender an application fee equal 1o 2% of the Loan (the
"Application Fee"), which fee will be fully earned upon execrution and delivery of this

Agreement, and the Borrower hereby irrevocably directs the Lender to pay the Application Fee
as a deduction from the advance of the Loan.

PARTS
SECURITY

51  The Borrower shall cause to be executed and delivered to the Lender each of the
following documents (collectively, together with this Agreement, the "Loan Documents”, with

the security documents included therein being the “Security"), each in form and substance
satisfactory to the Lender and its counsel:

(a) a promissory note from the Borrower evidencing the advance made under the
Loan and the terms thereof {in the form attached hereto as Exhibit"A");

{6)  a debenture (or similar security document) from the Borrower, creating a fixed
Lien over all of the Borrower's present and after-acquired real property
{including without limitation oil sands leases), personal property and other

assets and undertaking other than the Borrower's interest in Ivanhoe Energy
Latin America Inc.:

{c a subordination agreement from each holder of Liens over assets charged by the
Security {including, without limitation, Talisman Energy Canada} other than
with respect to Permitted Liens that are permitted by the terms of this

Agreement to rank in priority, granting priority to the Lender's Liens over such
security-holder’s Liens in the subject assets; and

Wi
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6.1

@) such further security instruments, assurances and supporting documentation as
the Lender may from time to time require.

PART 6
ADDITIONAL CONDITIONS PRECEDENT

No amount shall be advanced hereunder until satisfaction of the following conditions,

which conditions precedent are included for the sole benefit of the Lender and are subject to
waiver in whole or in part only by the Lendey in its discretion:

71

(@ (i) this Agreement and all of the other Loan Documents shall have been executed
and delivered by each party thereto and shall have been duly registered,
recorded or filed wherever necessary in order to preserve, protect and perfect the
validity and (if applicable) priority of the Lender's Liens pursuant to the Security,
and {ii) the Lender shall have received all customary searches to confirm the
priority of the Lender's Liens (subject only to Permitted Liens), and (iii) the
Lender shall have received certificates of insurance indicating all coverages
required hereby in force in amounts and with insurers and with standard
mortgage clauses satisfactory to the Lender and assignments of or the naming of
the Lender as loss payee under, as the case may be, all such policies of insurance;

(b} all of the representations and warranties of the Borrower in this Agreement and
the other Loan Documents and any related documentation delivered to the
Lender shall be true and correct as at the date of the advance as if made on such
date, and the Borrower shall have complied with all covenants on its part to be
performed in this Agreement and the other Loan Documents; and

) no Event of Default shall have occurred and no event shall have occurred or
condition exist which would, with the giving of notice or the passage of time or
both, constifute an Event of Default,

PART 7
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender, and acknowledges that the Lender

is relying upon such representations and warranties in making the Loan available, that as of this
date and as of the date of the advance of the Loan:

1
@

(3)

S

The Borrower has no Material Subsidiaries.

The Borrower is duly incorporated, organized and validly subsisting under the Laws of
its jurisdiction of incorporation and is in good standing under the Laws of each
jurisdiction in which it carries on business or has assets,

The Borrower has all requisite corporate power and authority and all necessary licences
and governmental approvals required to own and operate its business as currently
conducted, to bomrow, to  give guarantees, to give security for such

1
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)

(6)

72

borrowing/ guarantees and to otherwise to perform its obligations under this Agreement
and the other Loan Documents,

The Borrower has a good and marketable title to all its property and assets, free and
clear of all Liens and adverse rights of third parties except Parmitted Liens,

All written information provided to the Lender by the Borrower in connection with the
Loan, including, without limitation, information relating to the financial position of the
Borrower, is, in all material respects, true, complete and accurate.

Neijther the execution nor the delivery of this Agreement or any of the other Loan
Documents nor the performance by the Borrower of any of its obligations hereunder or
thereunder has resulted or will result in a breach of, or constitute a default under, any
indenture, agreement or instrument to which it is a party or by which it is bound or be

in contravention of its constating documents, by-laws or resolutions of its directors or
shareholders.

The representations and warranties in this Agreement and the other Loan Documents or

contained in any certificates or documents delivered to the Lender pursuant to this Agreement
shall not merge in or be prejudiced by and shall survive the advance of the Loan and shall

continue in full force and effect so long as any amounts are owing by the Borrawer to the
Lender.

81
M

(2

3

(4)

(5)

MNIENT

PART 8
COVENANTS

The Borrower covenants and agrees with the Lender as follows:

The Borrower shall do, observe and perform or cause to be done, observed or performed
all of the obligations and all material matters and things necessary or expedient to be

done, observed or performed by virtue of any Law for the purpose of carrying on its
business.

The Borrower shall maintain and preserve all of its properties, assets, licences and
governmental approvals which are used or useful in the conduct of its business in good
working order and condition, erdinary wear and tear excepted.

The Borrower shall promptly pay and discharge, when the same shall become dus, all
Taxes imposed upon it or upon its income or profits or any property belonging to it.

The Borrower shall obtain and maintain in effect insurance (including, without
limitation, liability insurance) in respect of such hazards, in such amounts and with such

insurers as the Lender may reasonably require and shall cause the Lender to be named
atall imes as loss payee under the insurance so maintained.

The Borrower shall nat assign, transfer or otherwise dispose of any of its assets, except
for Permitted Dispositions.

12



(6) The Borrower shall not create or suffer to exist any Lien or other adverse claim upon its
assets, whether now owned or hereafter acquired, other than Permitted Liens.

A The Borrower shall not issue, assume or incur any Indebtedness, except for Permitted
Debt. '

(8)  The Borrower shall not, without the prior written consent of the Lender, prepay any
other material Indebtedness (other than Indebtedness owing to Newstar Securities SRL)
prior to its stated maturity or regularly scheduled payment dates.

(9  The Borrower shall not, withouat the prior written consent of the Lender, amalgamate,
merge or consolidate with or into, or sell all or substantially all of its assets to, {(whether
in a single transaction or a series of transactions} any Person,

(10)  The Borrower shall, forthwith upon becoming aware of the same, promptly advise the

Lender of any Event of Default or non-compliance by the Borrower with the

requirements of this Agreement or the other Loan Documents,

{11}  The Borrower shall, at any time or times within five Business Days after written request

by the Lender for same, furnish to the Lender a certificate duly executed by its proper

officers stating that the Borrower has kept, observed, complied with, fulfilled and
performed each and every term, covenant and condition In this Agreement and the
other Loan Documents on the Borrower's part to be kept and performed.

(12)  The Borrower shall, at the request of the Lender, execute and deliver or cause to be

executed and delivered, ali such other Loan Documents as the Lender may require from

time to time, and all such other documents, instruments or certificates as the Lender

may reasonably require from lime to time for the purpose of giving full effect to this
Agreement and the other Loan Documents.

PART 9
EVENTS OF DEFAULT AND REMEDIES

91 In additon to the other rights and remedies contained herein and in the other Loan
Documents, upon the occurrence and during the continuance of an Event of Default, the Lender
may, by notice given in accordance herewith to the Borrower, declare tha Principal Balance and
all accrued and unpaid interest thereon and all other Loan Indebtedness to be forthwith due
and payable, without presentment, demand, protest or any other notice of any kind, all of

which are hereby expressly waived by the Borrower, anything contained herein or in the other
Loan Documents to the contrary notwithstanding.

9.2 The rights and remedies of the Lender are cumulative and are in addition to and not in
substitution for any rights or remedies provided by Law; any single partial exercise by the
Lender of any right or remedy for a default or a breach of any term, covenant, condition or
agreement contained herein or in the other Loan Documents, shall not be deemed to be a waiver

of or to alter, affect or prejudice any other right or remedy or other rights or remedies to which
the Lender may be lawfully entitled for the same default or breach.

- il
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93  The taking of a judgment or judgments or any other action or dealing whatsoever by the
Lender will not aperate as a merger of any of the obligations owing to the Lender or in any
suspended payment or affect or prejudice the rights, remedies and powers, legal or equitable,
which the Lender may have in connection with such obligations.

PART 10
DEDUCTION OR WITHHOLDING REQUIREMENTS

101 All payments made by the Borrower to the Lender on account of principal, interast or
fees in respect of the Loan shall be made free and clear of all withholdings and deductions on

account of Taxes. If the Borrower is required under applicable Law to deduct or withhold Taxes
from a payment to the Lender, it will:

(a)  make those deductions or withholdings or both;

(b)  pay to the appropriate Governmental Agency the full amount deducted or
withheld as required by the applicable Law;

{c) provide the Lender a receipt for each payment provided for in subsection (b);
and

(d}  increase its payment to the Lender lo an amount which will result in the Lender

recelving the full amount which would have been received if no deduction or
withholding had been required.

PART 11
MISCELLANEQUS

11.1  All payments made by a party to the other party pursuant to this Agreement shall be
made in United States dollars, that at the time of payment is legal tender for the payment of
public and private debts by transfer of immediately available funds into an account of the payee

designated by the payee in writing to the payor at least two (2) Business Days before the payor
makes such payment.

112 All notices and other communications given or made in connection with this Agreement
or the other Loan Documents shall be in writing and sent by certified or registered mal, return
* receipt requested, or by overnight delivery service, with all charges prepaid, to the applicable
party at the addresses set out below, or by facsimile transmission (including, without limitation,

computer generated facsimile), promptly confirmed in writing sent by first class mail to the
facsimile numbers and addresses set out below:

If to the Lender: Robert Martin Friedland
¢/o Ivanhoe Capital Pte Ltd.
150 Beach Road, #25-03 The Gateway West
Singapore 189720

Facsimile: +65.6338.8228

«{1-
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If to the Borrower:  Ivanhoe Energy Inc.
Suite 654 - 999 Canada Place
Vancouver, British Cofumbia V6C 3E1

Attention: Corporate Secretary
Facsimile: (604) 682-2060

with a copy to:

Ivanhoe Energy Inc,
Suifte 1900, 101 - 6th Avenue SW
Calgary, Alberta T2 3P4

Attention: Chief Financial Officer
Facsimile: (403) 261-2698

1.3 The headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement. The word “dollar” or the
symbol ”$” shall be deemed to mean the currency of the United States of America.

114 This Agreement shall be governed by and construed in accordance with the Laws of
Alberta,

115 This Agreement may be executed in one or more counterparts, and by the different

parties hereto in separate counterparts, each of which when executed shall be deemed to be an
original but all of which shall constitute ane and the same agreement.

11.6  The Lender may assign all or otherwise transfer all or any part of its interest in, and may
grant participations in all or any part of its interests in, the Loan, this Agreement and the other

Loan Documents te any other Person. This Agreement may not be assigned by the Borrower
without the prior written consent of the Lender.

11.7  Time shall be of the essence of this Agreement.

118 In the event that any of the provisions of this Agreement should be invalid, illegal or
unenforceable in any respect, the validity, legality or enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

11.9 The parties shall do, or cause to be done, all such further acts and things and shall
execute, or cause to be executed, all such further deeds, documents and instruments as may be

reasonably necessary for the purpose of giving full effect to the transaction contemplated by this
Agreement,

11,10 Al costs incurred by the Lender in the negotiation and preparation of this Agreement
and the other Loan Documents, advancing funds and enforcing lis rights hereunder and
thereunder, including, without limitation, the fees and disbursements of counsel to the Lender,
shall be paid by the Borrower and may be deducted from amount advanced.

15



1111  As the context requires, words importing the singular number shall include the plural

and vice versa, and words importing gender include the masculine, feminine and neuter
genders.

1112 All accounting terms not otherwise specifically defined in this Agreement shall be
construed in accordance with generally actepted accounting principles consistently applied.

11,13 In this Agreement; (i} reference lo any body corporate shall include successors thereto,
whether by way of amalgamation or otherwise; (i) references to any statute, enactment or
legislation or to any section or provision thereof include a reference to any order, ordinance,
regulation, rule or by-law or prociamation made under or pursuant to that statute, enactnent or
legislation and all amendments, modifications, consolidations, re-enactments or replacements
thereof or substtutions therefor from time to time; and (iH) reference to any agresment,
instrument, permit or other document shall include reference to such agreement, instrumaent,

permit or other document as the same may from time to time be amended, supplemented or
restated,

11.14 Notwithstanding any other provision of this Agreement or any other Loan Document:

{a) In this Section 11.14, “interest” and "credit advanced” have the meanings
ascribed to them in Section 347 of the Criminal Code {Canada), and “Canadian
Maximurn Rate” means the highest effective annual rate of interest calculated in
accordance with generally accepted actuarial practices and principles, on the

credit advanced under an agreement or arrangement, which is lawfully
permitted under Section 347 of the Criminal Code (Canada).

(v) I, by entering into this Agreement and the other Loan Documents, the Lender
has entered into an agreement or arrangement to recelve interest, on the credit
advanced under this Agreement, in an amount which exceeds the Canadian
Maximum Rate, then the interest will be reduced to the extent required to
eliminate such excess (in the manner specified below),

(c)  If interest in the aggregate, on the credit advanced under this Agreement, is or is
about to be received in an amount which exceeds the Canadian Maximum Rate,
then the interest will be reduced, with retroactve effect, to the extent required to

eliminate such excess (in the manner specified below), and if and to the extent so
reduced the Lender will return the same.

(d)  Any reduction of interest pursuant to clause (b} or clause (c) above will be made
in the following order {in each case, only to the extent required): firstly, a
reduction of any prepayment premium; secondly, a reduction of the Application
Fee; thirdly, a reduction of the amounts to be paid on account of the Lender’s
legal fees and other out-of-pocket expenses; fourthly, a reduction of the

Applicable Rate; and lastly, a reduction of any other amount(s) which
constitute(s) interest,

13-
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In the event of a dispute, a certificate of a Fellow of the Canadian Institute of Actuaries qualified
for a period of ten (10) years and appointed by the Lender will be conclusive for the purposes of
such determination. A certificate of an authorized signing officer of the Lender as to each

amount and/or each rate of interest payable hereunder from time to time shall be conclusive
evidence of such amount and of such rate, absent manifest error,

1115  In the event of any conflict between the provisions of this Agreement and the provisions

of any of the other Loan Documents, the provisions of this Agreement shall prevail to the extent
of such conflict.

1116 This Agreement represents the entire agreement and understanding of the parties with
respect to the transactions set forth herein and no representations or warranties have been made
in connection with this Agreement or the ransactions contemplated hereby other than these
expressly set forth herein. No prior drafts of or term sheets relating to this Agreement or the

transactions contemplated hereby and no words or phrases from any such prior drafts shall be
admissible into evidence in any action or suit involving this Agreement,

[Signature page(s) follow]
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IN WITNESS WHEREOF the undersigned have executed this Loan Agreement as of the
date first written abave.

BORROWER:

IVANHOE ENERGY INC.

s  CAConWA—
Name: CACLOS A—CABRZly
Title: EXECUTVE Ty emand

LENDER:
ROBERT MARTIN FRIEDLAND
By:

Name:
Title:

«15-
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IN WITNESS WHEREOQF the undersigned have executed this Loan Agreement as of the

date first written above.

NS

BORROWER:

IVANHOE ENERGY INC.

By:

Name:
Title:

LENDER:

ROBERT M IN FRIEDLAND

By:

Name:
Title:

-15-
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EXHIBIT “A"
NOTE

US5%2,200,000 October __, 2014

FOR VALUE RECEIVED, [VANHOE ENERGY INC,, a company incorporated under the

Laws of Yukon (hereinafter called the “Borrower”) unconditionally promises to pay to the order

of ROBERT MARTIN FRIEDLAND (hereinafter called the "Lender”), on or before the Maturity

Date (as defined in the Loan Agreement described below) at the Lender’s principal office or

such other address as may be designated from tme to time by Lender, the lesser of Two Million

Two Hundred Thousand US Dollars (US52,200,000} or the Principal Balance, and to pay interest

on such unpaid Principal Balance, the payment of such principal and interest to be in

accordance with the Loan Agreement. All such principal and interest shall be payable in
immediately available funds in lawful currency of the United States of America,

The term “Principal Balance” shall mean the outstanding principal balance of this Note,
as reduced from time to time in accordance herewith and with the Loan Agreement. Interest
will accrue on the Principal Balance at the Applicable Rate (as defined in the Loan Agreement).

Unless otherwise required by the Loan Agreement, in the event that any date for
payment of interest or principal hereunder is not a Business Day, such payment shali be due on

the next succeeding day which is a Business Day and interest shall accrue for such extension of
time,

This Note is the Note referred to in, and is entiled to the benefits of, the Loan
Agreement dated as of October __, 2014(herein called the “Loan Agreement”) between the
Borrower and the Lender, which Agreement, among other things, contains provisions for
acceleration of the maturity hereof upon the happening of certain stated events.

No course of dealing between the Borrower and the holder hereof or any delay on the
part of the holder hereof in exercising any rights hereunder shall operate as a waiver of any
rights of any holder hereof. Capitalized terms used and not defined herein shall have the
meanings given to them in the Loan Agreement. All the covenants, stipulations, promises and
agreements in this Note contained by or on behalf of the Borrower shall bind any successor and
assigns, whether permitted or not and whether so expressed or not. This Note shail be
construed in accordance with and govarned by the Laws of Alberta.

BORROWER:
IVANHOE ENERGY INC.
By:

Name:
Title:

eakT 42
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This is Exhibit "C”
to the affidavit of Peter Meredith,
sworn before me on the 9 day
of june, 2015

-

S pbta tic

MATTHEW NIED

BARRISTER AND SOLICITOR
STIKEMAN ELLIOTT LLP
SUITE 1700 PARK PLACE 866 BURRARD STREET
VANCOUVER, BRITISH COLUMBIA, CANADA

V6C 2X8 (604) 631-1300
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NOTE

15$2,200,000 October |0, 2014

FOR VALUE RECEIVED, IVANHOE ENERGY INC,, a company incorporated under the
Laws of Yukon (hereinafter called the “Borrower”) unconditionally promises to pay to the order
of ROBERT MARTIN FRIEDLAND (hereinafter called the “Lender”), on or before the Ma turity
Date (a5 defined in the Loan Agreement described below) at the Lender’s principal office or
such other address as may be designated from time to time by Lender, the lesser of Two Million
Two Hundred Thousand US Dollars (US$2,200,000) or the Principal Balance, and to pay interest
on such unpaid Principal Balance, the payment of such principal and interest to be in
accordance with the Loan Agreement. All such principal and interest shall be payable in
immediately available funds in lawful currency of the United States of America.

The term "Principal Balance” shall mean the outstanding principal balance of this Note,
85 reduced from time to time in accordance herewith and with the Loan Agreement. Interest
will accrue on the Principal Balance at the Applicable Rate (as defined in the Loan Agreement).

Unless otherwise requited by the Loan Agreement, in the event thal any dale for
payment of interest or principal hereunder is not a Business Day, such payment shall be due on

the next succeeding day which is a Business Day and interest shall accrue for such extension of
tirne.

This Note is the Note referred to in, and is entitled to the benefits of, the Loan
Agreement dated as of October [0, 2014(herein called the “Loan Agreement”) between the
Borrower and the Lender, which Agreement, among other things, contains provisions for
acceleration of the maturity hereof upon the happening of certain stated events.

No course of dealing between the Borrower and the holder hereof or any delay on the
part of the holder hereof in exercising any rights hereunder shall operate as a waiver of any
rights of any holder hereof. Capitalized terms used and not defined herein shall have the
meanings given to them in the Loan Agreement. All the covenants, stipulations, promises and
agreements in this Note contained by or on behalf of the Borrower shal! bind any successor and
assigns, whether permilted or not and whether so expressed or not This Note shall be
construed in accordance with and governed by the Laws of Alberta.

BORROWER:
IVANHOE ENERGY INC.

By: CACMM
Name: ( AgL05 ‘A‘-’Cﬁrﬁ%ﬁp"
Title: ExgeuTive Camemad
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This is Exhibit “D"
to the affidavit of Peter Meredith,
sworn before me on the 9 day
of June, 2015
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Apertos 1500706

Government SECURITY NOTICE

FOR DEPARTMENT USE ONLY:
REGISTERED by the Minister of Enargy
lhis__l_?_day of
A81 577 as Reg. No.
7 2.
ar ter of Engrgy
{Ranat write shove this line)
A Full name of secured party:
ROBERT MARTIN FRIEDLAND

B Secured party’s address for service:
c/o ivanhoe Capital Pte Ltd., 150 Beach Road, #25-03 The Gatawsay West, Singapore 189720

The secured party hereby gives notlce that It has a securlty Interest affecting the following Crown mineral rights
agreemant(s) {type and number}:

Qli Sands Lease Agreement numbers 074 7401100010 and 074 7405110606

D Description of security Instrument:

1. Full name of corporation or Individual who gave the security instrument:
Ivanhoe Energy Inc.

2. Describe the nature of the Interest held by the corporation or Individual (named In Part D1) in the Crown
mineral rights agreement(s) listed In Part C, over which the secured party has a securlty Interest:

Direct Interest

3. ldentify and describe the security instrument {Including its date} from which the secured party's security
Interast arises;

[ Bank assignment under the Bank Act

3 Debenture

First Supplemental Debenture dated February 10, 2015 between lvanhoe Energy Inc. as chargor and
Robert Martin fFriedland as holder

7] Mortgage

1 orhar {please speclfy)

(100 1
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E. Was a registered security notice relating to the same security interest cancelled according to section 98(8)
of the Mines and Minerols Act?

[Cves (if so, pleasa attach order of the Court of Queen's Banch which grants leave for tha submission of
thls security notlce for registration)
KMo

F. AFldavit

1, Amy Nugent, of the City of Calgary, In the Province of Alberta, a
barrister and saliclior at Stikeman Elliott LLP, agent for the secured
party, make oath and say as follows:

1, !amthe solicitor/agent for the secured party.

2. {believe that the secured party has a gond and valid securlty
Interest on the Crown mineral rights agreements described In Part
C, and 1 say that this security notice is not belng filed for the
purpose of dalaying or embarrassing any person interested in or
proposing to deal with it,

SWORN before me at the City

of Calgary, in the Province of Alberta
this 13" day of February, 2015
Signature of Agent for Becured Pary

(A Commiséioner of Oaths In and for the Province of Alberia}
Catherine Grypar
Barrister & Saliclior

{Printed or stamped name of Commisstoner of Ouths
and {f appllcable, date on which sppointment expires)

Note: Registration of v security notice Is subject to o fee of 550,00 for each ugreement ogainst which
the notice Is repistered,

A5G vl






Aberton

Government SECURITY NOTICE 1500705

FOR DEPARTMENT USE ONLY:
REGISTERED by tha Minisjer o Energy
AT e °"f%§“%

L a‘rl 4 ’,

006 cﬁfg Npr
ot tar ol Engjgy

{Re notwrite above this el

A Fuli name of secured party:

ROBERT MARTIN FRIEDLAND

8 Securad party's address for service:

¢/o lvanhoe Capital Pte Ltd,, 150 Beach Road, #25-03 The Gateway West, Singapore 189720

C The secured party hereby gives notice that it has a security Interest affecting the following Crown mineral rights
agreement|s} (type and number):

Oll Sands Lease Agreement numbers 074 7401100010 2nd 074 7405110506

D Deserlption of security instrument:

1. Full name of corporation or Individual who gave the securlty instrument:
lvanhoe Energy Inc.

2. Describe the nature of the interest held by the corporation or individual {named in Part D1} in the Crown
mineral rights agreement(s) listed In Part C, over which the secured party has a security interest:

Direct Interest

3. [dentify and describe the securlty Instrument (including Its date) from which the secured party’s security
interest arlses:

[} Bank assignment under the Bonk Act

X Debenture

Fixed and Floating Charge Debenture dated Getober 10, 2014 granted by lvanhoe Energy Inc. in favour of
Robert Martin Friedland

3 Mortgage

1 Other [pleasa specify)

502 vl
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E. Was a registered security notice relating to the same securlty Interest cancelled according to section 98(9)
of the Mines ond Minerals Act?

[Cves {if so, please attach order of the Court of Quean's Bench which grants leave for the submission of
this security notice for reglstration)

Bine

F. Affidavit
{, Amy Nugent, of the City of Calgary, In the Province of Alberta, 2
barrister and solicltor at Stikeman Elllott LLP, agent for the secured
party, make oath and say us follows:

1. | 2mthe solicitor/agent for the securad party.

2. ibelleve that the secured party has a good and valid security
Intarest on the Crown mineral rights agreements described in Part
C, and | say that this sacurity notice Is not belng fled for the
purpose of delaylng or embarrassing 2ny person Interested Inor
proposing to deal with It.

SWORN before me at the Clty
of Calgary, In the Province of Alberta
this 13" day of February, 2015 Vugont

Signature of Xgent for"Secured Pasty
(A Cmgm?‘%!g?a’f Ouths in'end for Lhe Province of Alberta)

Catherine Grygar

Barrister & Solicitor
(Printed or stamped name of Commissioner of Qaths
and if applicable, date on which appointment 2xpires)

Note; Reglistration of o security notice Is subject to o fee of $50.00 for each ogreemeant agoinst which
the notice Is reglstered,

502 vl



This is Exhibit “E”
to the affidavit of Peter Meredith,
sworn before me on the 9th day
of June, 2015

v

“Nptéry Public

TTHEwW NIED
RISTER AND SO ICITOR

B GF
STIKEMAN ELLIOTT LLp
SUITE 1700 PARK PLACE 666 BURRARD STREET
VANCOUVER, BRITISH COLUMBIA, CANAD,

V6C 2XE (604) 631-1300
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Government Personal Property Registry
of Alberta m Verification Statement
Iranamitting Party
STIKEMAN ELLIOTT LLP Parly Code: 50073519

Phone #; 403 268 9000
4300 BANKERS HALL WEST-8B8 3 ST SW Refarence #: 133387-1007
CALGARY, AB T2P 5C5

Land Charge

Control #: F03438769 Registration Date:  2014-Qc1-08 Registration #:

Page1of 2

14100924632

30



Government Personal Property Registry
of Alherta m Verification Statement Page 2of 2
Land Charge
Control #:  FD3438769 Registration Date:  2014-Oct-08 Registration #: 14100924632
The Registration Term is Infinity
Rebtor(s)
Block
1 IVANHOE ENERGY INC.
Ste 654 - 999 Canada Place
Vancouver, BC VBC 3E1
Secured Parly / Parties
Biock
1 FRIEDLAND, ROBERT, MARTIN
150 Beach RD, #25-03 The Galeway Wast
Singapore, XX 189720
Barliculars
Blegk  Additional information
1 The compiete address of Secured Parly Block 1 Is as folicws:
CI0 IWANHOE CAPITAL PTE LTD., 150 Beach Road, #25-03 The Gateway Wast,
Singapore 189720

End of Verification Statement
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Government Personal Property Registry
of Alberta m Verification Statement
Transmitting Parly
STIKEMAN ELLIOTT LLP Party Code: 50073519

Phana ¥: 403 266 9000
4300 BANKERS HALL WEST-888 3 5T SW Relerenca #; 133587-1007
CALGARY, AB T2P 5C5

Securlty Agreement

Control #; F03438751 Ragistration Date:  2014-Qct-08 Ragistration #;

Page 1 of2

14100924624

Financing Change Statement

Use Hhis section lo Renaw or Discharge this Regstration. Note belore returning, make a pholccogy for

your file.

Place an (X) in the appropriate box

Renew for: D (1-25 years)
QR Renew for Infinity: D

Total Discharge : D Discharge permanently removes ALL record of the registration{s).

Name of Parson Authorized to Authorized Signature Areg Code &
Complete thls ssction Telephone #:

Reference #:
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Government Personal Property Registry
of Albertam Verification Statement
Security Agreement
Control #:  FD3438751 Registration Date:  2014-0ct-09 Reglstration #:

Page 2 of 2

14100824624

Tha Registration Term 15 5 Years
This Registration Expires al 11:59 PM on 2018-0ct-09

Debtor(s)
Block
1 IVANHOE ENERGY INC.

Ste 654 - 989 Canada Place
Vancouver, BC V6C 3E1

Secured Party [ Parties
Blogk
1 FRIEDLAND, ROBERT, MARTIN

150 Beach RD, #25-03 The Galeway Wast
Singapara, XX 189720

Collateral: General

Blogk  Duscription

i Al present and after-acquired persanal property of tha deblor.

Padiculars

Block  Additignal information

1 The complele address of Secured Parly Black 1 is as foflows:
C{O IWVANHOE CAPITAL PTE LTD., 150 Beach Road, #25-03 The Galeway Wesl,
Singapaore 189720

End of Verification Statement

Il

| |
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This is Exhibit “F”
to the affidavit of Peter Meredith
sworn before me on the 9 day
of June, 2015

v

1

ATTHEW NIED
RRISTER AND SOLICITOR

STIKEMAN ELLIOTT LLp

SUITE 1700 PARK PLACE 666 BURRARD STREET

VANCOUVER, BRITISH COLUMBIA, CANADA
V6C 2X8 {604) 631-1300




Page 1 of ]
Pago: 1
BC Online: DOCUMENT PRINT 2014710/G8
Ltezm: YF5P0054 For: FRIZBO4  STIKEMAN ELLIOTT LoP 16:00:57

Arcn. /Ref, Ho,: 1333R7-10607

LA RN ER S AR PITS A SECUR}.?Y AGREEMEI.:?ﬁ'vdo-biatﬁa»ibt

Reg. Date: OCT 08, 2014 Reg. Langth: 5 YEARS
Rag. Time: 16:00:57 Sxprry Jave: QOT OB, 2019
Yase Feg. B 2247087 Contral §: DIESA3IES
Block#

SO Senured Patty: ROBERT MABRTIN FRIEDLAND
150 BEACH RU, #7%-03 GATEWAY W
ZIRGAPORE SIHG 189720

AV | Base Daebtor: ITVANNOL FHERGY 1NC
tbusinesz) STE 434 - 39% CANADA PLACE
VAHCOUVER 8C  V6U 381

Geoneral Collatarzal:
ALL OF THE DEBUCR'S BRESENT AND AFTER-ACQUIRED PERSOMAL PHOPLRTY,
ERCLUOIHG WITHOUT LIKITATION FIKTURES, AND AN UHORYSTALLIZESD
FLOATING CUARGE O LAND {(AND TERHME U5SD HEREIN THAT ARE DEEINGD
I THEE PERSONAL FROZPERTY LECURITY ACT OF BRITISE COLUHBIA OR THE
REGULATIONS MARDE THRREEUNDER EAYE THOEE DEFIHED AN IGR} .
FRE TOMELETE ADDRESS FOR FHF SECURED PARTY T3: ©/0 LHBHHGE,
CAPITAL PTE LTD., 150 BEACH ROAD, §25-03 THE SATRUAY YIT37,
HLMBAPURE 183720,

Regiut
STLEEMAM ELLIOTT LuLP
V100-608 BUKRARD STREET
VAHUQUVER BC  val 2¥8

FEFBIIBBBIVLLEDREIN0LEE BN OF DOCUMENT PRINT <aavcedgiddode CLedaguga el

hitps: ‘apps.bconline.gov.be.ca/Mailbox’Attachment. faces7attachmentDownloadType- V1...  10/8:2014
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This is Exhibit "G”
to the affidavit of Peter Meredith,
sworn before me on the 9t day
of June, 2015

/7

BARRISTER AND SOLICITOR
STIKEMAN ELLIOTT LLP
SUITE 1700 PARK PLACE 666 BURRARD STREET
VANCOUVER, BRITISH COLUMBIA, CANADA

V6C 2X8 (604) 6311300
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LOAN AGREEMENT AMENDMENT

THIS AGREEMENT dated as of December & 2014 is between Ivanhae Energy Ine. (the
"Borrower”} and Robert Martin Priedland (the “Lender”) is an amendment of the loan
agreement dated as of October 10, 2014 between the same parties (the "Loan Agreement?),

NOW THEREFORE this Agreement witnesses thal in consideration of the mulual

promises, covenonts and agreements herein contained, the parties hereby covenant and agree as
follows:

PART1
AMENDMENTS

The following amendments are hereby made in respect of the Loan Agreement:

(=)

(b}

{©)

(d)

(®)

The first recital is revised to read as follows:

"WIIEREAS the Borrower wishes to obtain a bridge loan from the Lender
in the amount of, initially, Two Million Two Hundred Thousand US
Dallars (US$2,200,000) (the "Initial Advance™) plus, subsequently, the

amount of Pive Hundred Forty Thousand US Dollars (US$540,000) (the
"Second Advance®) (collectively, the "Loan"};"

The "Advance Date” definition is revisud Lo read as folluws:

*Advance Date” means, in respect of the Initial Advance, October 18,
2014, and, in respect of the Second Advance, Decembergf{, 2014

The "Maturity Dale" definition is revised by replacing "the Advance Date® with
"the Advance Date in respect of the Initial Advance®,

Section 2.1 iy revised to read as follows:

"Subject io and upon the terms and conditions herein set forth, the Lendar
will advance the Loan to the Borrower as follows: (2} the Initial Advance

on the Advance Date relating thereto, and (b} the Second Advance on the
Advance Date relating thereto.”

Secton 2.2 is revised to read as follows:

"The Loan shall be applied by the Borrower for the following purposes
{and for no ather purpose): (a) in the case of the Initial Advance, for the
Borrower's general corporate purposes; and (b) in the case of the Second
Advance, for premiums due in respect of the Borrower's directors &
officers insurance policy and the balance of the Second Advance, for
general corporate purposes,

38
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(f  Section 4.1 is revised by replacing "the Advance Date" with “the applicable
Advance Date",

(g)  Section 4.2 is revised by replacing (in both places) “the Loan® with “the Initial
Advance",

{k)  Section 5.1(a) is revised by replacing "the advance” with "each advance®,

) Section 7.1 is revised, in the third line, by replacing "the advance” with "each
advance®,

PART2
MISCELLANEQUS

21  Theprovisions of sections 11.3,11.4, 115,117, 11.8, 11.11, 11.12, 11.13, 1115 and 11.16 of

the Loan Agreement shall apply to this Agreement as if fully set forth herein {with necessary
chunges made),

22  Except to the extent expressly smended hereby, ali remaining terms of the Loan
Agreement remain in full force and effect, unamended.

[Signature page(s) fellow}

WIS
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IN WITNESS WHEREOF the undersigned have executed tids L
Amendment as of the date first written abpve,

-3.

BORROWER:
IVANHOE ENERGY INC,

N Apeement

By: GA—C@?:’

Name:
Title:

LENDER:

ROBERT MARTIN FRIEDLA)

By:

Name:
Title:

AG
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-3.
IN WITNESS WHEREOF the undersigned have executed this Loan Agreement

Amendment as of the date first written above.
BORROWER:
IVANHOE ENERGY INC.
By:

Name£ a
Title:

LENDER:
ROBERT MAKTIN FRIEDLAND

o A

Name:
Title:

WA



This is Exhibit "H"
to the affidavit of Peter Meredith,
sworn before me on the 9t day
of June, 2015

7

w/

MATTHEW NIED

RADGICOTE

DTENNTS T E fTOR

STIKEMAN ELLIOTT LLp

SUITE 1700 PARK PLACE 46 RURRARD STREET

VANCOUVER, BRITISH COLUMBIA, CANADA
V5C 2X8 (5043 631-1300
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DIRECTION
TO: ROBERT MARTIN FRIEDLAND _
RE: Loan Apreement dated as of October 10, 2014 between thejRobert Martin

Friedland {"Lender”) and Ivanhoe Energy Inc. ("Borrower”), asjyp
amendment dated on or about the date hereof between thid
{collectively, herein called the “Loan Agreement”)

Reference is made to the Loan Agreement and 1o a Note with the prm pal amount of
Five Hundred and Forty Thousand US Dollars (US$540,000) issued pursuai
Agreement on the date hereof. Capitalized terms not defined herein have the "
such terms in the Loan Agreement.

The Borsower hereby irrevocably directs the Lender to transfer a portion{

of the principal
amount, consisting of U5§533,600 to the following account, by way of wire trans}

H r as follows:

Correspondent Bank: JP Morgan Chase Manhattan Bank

270 Park Avenue, New York
Swift Code: CHASUS33, ABA # 021000021
Beneficiary Bank: Royal Bank of Canada

200 Bay Street, Toronto, Ontario, M5} 2J5
Swift Code; ROYCCATZ
Financial Institution #: 0003
Clearing Code: / /CCa00300002

For the nccount of:

Marsh Canada Limited
161 Bay Street
Toronto, Ontario

M3a] 254

Account#: 4006110
Transit: 00002

and directs the balance be paid to an account of the Borrower as designed |

Borrower,

[rest of page intentionally left blank]

ML NR
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DATED the ,;‘?,‘j__ day of December, 2014.

IVANHOE ENERGY INC.

By:

ol
1
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This is Exhibit “1”
to the affidavit of Peter Meredith,

sworn before me on the 9*h day
of June, 2015

o

Nopta lic

s MATTHE W NiED

D-SOLIC]
STIKEMAN ELL!OTT%P
SUITE 1700 PARK PLACE 686 BURRARD STREET
VANCOUVER, BRITISH COLUMBIA, CANADA
VEC 2X8 {604) 631-1300
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NOTE
1J58$540,000

FOR VALUE RECEIVED, IVANHOE ENERGY INC,, a company incorprated under the
Laws of Yukon (hereinafter called the “Borrower”) unconditionally promises tq]
of ROBERT MARTIN FRIEDLAND (hereinafter called the “Lender”), on or belf
Date (as defined in the Loan Agreement described below) at the Lender's pi
such other address as may be designated from time to time by Lender, t

Hundred and Forty Thousand US Dollars (US$540,000) ar the Principal Bal ;

cipal office or
lesser of Five

The term “Principal Balance” shall mean the outstanding principal bald fice of this Note,
as reduced from time to time in accordance herewith and with the Loan Ag ement. Interest

will accrue on the Principal Balance at the Applicable Rate (as defined in the Lofth Agreement),
ls‘ any date for

!;ﬁ shall be due on
ich extension of

Unless otherwise required by the Loan Agreement, in the event t
payment of interest or principal hereunder is not a Business Day, such payme
the next succeeding day which is a Business Day and interest shall accrue for
time.

i
i

This Note is one of the promissory notes referred to in, and is entitied @ the benefits of,
the Loan Agreement dated as of October 10, 2014 between the Borrower a §:| the Lender as
amended by an amendment dated on or about the date hereof between jhe same prties
(collectively, herein called the “Loan Agreement”), which agreement, I’L other things,

contains provisions for acceleration of the maturity hereof upon the happeninglbf certain stated
events. g!
By delay on the
ii waiver of any
il shall have the

No course af dealing between the Borrower and the holder hereof or
part of the holder hereof in exercising any rights hereunder shall operate as
rights of any holder hereof. Capitalized terms used and not defined here il
meanings given to them in the Loan Agreement. All the covenants, stipulatio fl'; , promises and
agreements in this Note contained by or on behalf of the Borrower shall bind a F' successor and
assigns, whether permitted or not and whether so expressed or not Th 4] Note shall be
construed in accordance with and governed by the Laws of Alberta, ’

BORROWER:
IVANHOE ENERGY INC,

Wi
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DIRECTION
T ROBERT MARTIN FRIEDLAND
RE: Loan Agreement dated as of October 10, 2034 between theRobert Martin

Friedland (“Lender”) and Ivanhoe Energy Ine. (“Borrower™), as
amendment dated on or about the date hereof between
(collectively, herein called the “Loan Agreement”)

Reference is made to the Loan Agreement and to a Note with the prini
Five Hundred and Forty Thousand US Dollars (US$540,000) issued pursuzm
Agreement on the date hereof, Capitalized terms not defined herein have the j
such terms in the Loan Agreement.

The Borrower hereby irrevocably directs the Lender to transfer a portioni
amount, consisting of US$533,600 to the foliowing account, by way of wire trans}

Correspondent Bank: JP Morgan Chase Manhattan Bank

270 Park Avenue, New York
Swift Code: CHASUS33, ABA # 021000021
Beneficlary Bank: Royal Bank of Canada

200 Bay Street, Toronto, Ontario, M5] 2J5
Swift Code: ROYCCAT2
Financial Institution i#: 0003
Clearing Code: / /CC000300002

Far the nccount of:

Marsh Canada Limited
161 Bay Street
Toronte, Ontario

M5} 24

Account#: 4006110
Transit: 00002

and directs the balance be paid to an account of the Borrower as designed in ' riting by the

Borrower,

[rest of page inlentionally left blank]

L 2t H
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I
DATED the ﬁ day of December, 2014.

IVANHOE ENERGY INC.

By:

e T i

: i R e P




This is Exhibit “J” .
to the affidavit of Peter Meredith,
sworn before me on the 9th day
of June, 2015

7

t lablic

MATTHEW N1Ep
_BARRIS

STIKEMAN E elrog—

LLIOTT
SUITE 1700 PARK pLACE g5 BURRARD STREET
ITISH COLUMBIA, CaNap,
V6C 2X8 1604) 6311309
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LOAN DISBURSEMENT REQUEST AND DIRECTION

™ ROBERT MARTIN FRIEDLAND

RE: Loan Agreement dated as of October 10, 2014 between Robert Martin
Friedland (the “Lender”) and Ivanhoe Energy Imc. {the “Borrower), as
amended by amendment dated as of December 29, 2014 and an amendment

dated on or about the date hereof {collectively, herein called the “Loan
Agraement”)

Reference is made to the Loan Agreement and to a Note dated on or about the date
hereof in the principal amount of Two Million Three Hundred Seventy Thousand and Sixteen
US Dollars (US $2,370,016) issued pursuant to the Loan Agreement. Capitalized terms not
defined herein have the meanings given such terms in the Loan Agreement,

The Berrower hereby requests and irrevocably directs the Lender to forthwith, as a
partial disbursement of the Third Advance to or to the order of the Borrower, make the
following payment(s} (in such amount(s) and to such person{s)/account(s)) directly to the
following person(s)/account(s), by way of wire ransfer:

US §883,070 in respect of statutory severance to:

Beneficiary Bank:  Banco Pichincha
Beneficiary Bank Address: Amazonas No. 4545 y Pereira

Swift Code; PICHECEQ
Financial Institution #: -
Clearing Code: -

Far the account of:

Name: lvanhoe Energy Ecuador Inc.
Address: Chimboraze 705 y Pampite
City: Cumbaya, Quito, Ecaudor
Account#: 3400516404

Transit: —

DATED the 10th day of February, 2015.

IVANHOE ENERGY INC,

y  CAConnvun.
)

izﬂ‘t'f &fai\aﬂ\g v

M5 e
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LOAN DISBURSEMENT REQUEST AND DIRECTION
Second Request

TO: ROBERT MARTIN FRIEDLAND
RE: Loan Agreement dated as of October 10, 2014 between Robert Martin
Friedland (the "Lender”) and Ivanhoe Energy Inc. (the “Borrower”), as
amended by amendment dated as of December 29, 2014 and an amendment

dated on or about the date hereof (colleciively, herein called the “Loan
Agreement”)

Reference is made to the Loan Agreement and to a Note dated on or about the date
hereof in the principal amount of Two Million Three Hundred Seventy Thousand and Sixtesn
US Dollars (US $2,370,016) issued pursuant to the Loan Agreement. Capitalized terms not
defined herein have the meanings given such terms in the Loan Agreement.

The Borrower hereby requests and irrevocably directs the Lender to forthwith, as a
second partial disbursement of the Third Advance to or to the order of the Borrower, make the
following payment(s) (in such amount(s) and to such person{s}/account(s)} directly to the
following person(s)/account(s), by way of wire transfer;

US $276,930 in respect of iterns 2.8 of the items listed in Schedule A of the Loan
Agreement.

Beneficiary Bank:  Banco Fichincha
Beneficiary Bank Address: Amazonas No, 4545 y Perelra

Swift Code: PICHECEQ
Financial Institution #: -
Clearing Code: ==

For the account of.

Name: Ivanhoe Energy Eruador Inc,
Address: Chimbarazo 705 y Pampite
City: Cumbaya, Quito, Ecuador
Account#: 3400516404

Transit: -

Signature page follows
DATED the 12th day of February, 2015,

MW
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[VANHOE ENERGY INC.

By: CA(@;&)}\,@\A_
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SCHEDULE A

ECUADORIAN WIND-UP AND CLOSURE COSTS AND CATEGORIES

Ecuador Soverelgn Obligations
1. Statutary severance for terminated emplayees
1a. Statutzry severance for remalning employees
2. Completed and remalning environmental audiy work
3. Payrnent ta terminate SSC contract
4, Past due vendors @ 100%
5. Legal Representative stipand for dormant cempany
6. Accountant stipend for darmant company
7. Eavimmamental speclalist for dormant company
8. Storage of Rles @ $700/ma. Stat payments to maintain dormant co

Total

597,496
285,574
126,373
42,000
67,312
5,000
5,000
5,000
26,245

1,160,000
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This is Exhibit “K” ‘
to the affidavit of Peter Meredith,
sworn before me on the 9th day
of June, 2015

7 _

ot lic

MATTHEwW NIED
BARRISTER AND-§

AN

STIKEMAN ELLIOTT LLP

SUITE rog PARK PLACE 666 BURRARD STREET

VANCDUVER. BRITISH COLUMBIA, CANADA
V6C 2x3 (604) 631-1300
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NOTE

US$2,370,016 Februaryl 0, 2015

FOR VALUE RECEIVED, IVANHOE ENERCY INC,, a company incorporated under the
Laws of Yukon (hereinafter called the “Borrower”) unconditionally promises to pay to the order
of ROBERT MARTIN FRIEDLAND (hereinafter called the “Lender”), on or before the Maturity
Date (as defined in the Loan Agreement described below) at the Lender's principal office or
such other address as may be designated from time to time by Lender, the lesser of Two Million
Three Hundred Seventy Thousand Sixteen US Dollars (US$2,370,016) or the Principal Balance,
and to pay interest on such unpaid Principal Balance, the payment of such principal and interest
to be in accordance with the Loan Agreement. All such principal and interest shail be payable in
immediately available funds in lawful currency of the United States of America.

The term “Principal Balance” shall mean the outstanding principal balance of this Note,
as reduced from Hme to time in accordance herewith and with the Loan Agreement. Interest
will accrue on the Principal Balance at the Applicable Rate (as defined in the Loan Agreement).

Unless otherwise required by the Loan Agresment, in the event that any date for
payment of Interest or principal hereunder is not a Business Day, such payment shall be due on

the next succeeding day which is a Business Day and interest shall accrue for such extension of
time.

This Note is one of the promissory notes referred to in, and is entitled to the benefits of,
the Loan Agreement dated as of October 10, 2014 between the Borrower and the Lender as
amended by an amendment dated as of December 29, 2014 and an amendment dated on or
about the date hereof (collectively, herein called the “Loan Agreement”), which agreement,

among other things, contains provisions for acceleration of the maturity hereof upon the
happening of certain stated evenis.

No course of dealing between the Borrower and the holder hereof or any delay on the
part of the holder hereof in exercising any rights hereunder shali operate as a waiver of any
rights of any holder hereof, Capitalized terms used and not defined herein shall have the
meanings given to them in the Loan Agreement. All the covenants, slipulations, promises and
agreements in this Note contained by or on behalf of the Borrower shall bind any successor and
assigns, whether permitted or not and wheather so expressed or not This Note shall be
construed in accordance with and governed by the Laws of Alberta.

BORROWER:

IVANHOE ENERGY INC.

By: MW
Name: C.apeos” A Cappe gA
Title Ewecudi ne Chal imaty

}37 et
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This is Exhibit “L"
to the affidavit of Peter Meredith,
sworn before me on the 9t day

of June, 2015
otary-Fublic

MATTHEW NIED
BARRISTER AND SOLICITOR

STIREMANELLTOTT LLP

SUITE 1700 PARK PLACE 866 BURRARD STREET

VANCOUVER, BRITISH COLUMBIA, CANADA
VEC 2XB {604) 631-1300
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IVANHOE ENERGY INC,

as Chargor

and

ROBERT MARTIN FRIEDLAND

as Holder

FIRST SUPPLEMENTAL DEBENTURE
February 10, 2015
regarding
FIXED AND FLOATING CHARGE DEBENTURE
Octaber 10, 2014

Flest Supplemental Debenture

WMV
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RECITALS:

FIRST SUPPLEMENTAL DEBENTURE

FIRST SUPPLEMENTAL DEBENTURE dated as of February 1Y, 2015 made by
Ivanhoe Energy Inc., as Chargor, and Robert Martin Friedland, as Holder.

(@)

(b)

©

(d)

The Holder has agreed pursuant to the Loan Agreement {as amended from
time to time, including by amendments dated as of December 29, 2014 and
February |1, 2015 respectively, each of which amendmaents has increased the
principal amount of the loan) to provide a loan (in various advances) to the
Chargor on the torms and conditions contained in the Loan Agreement;

The Chargor has granted in favour of the Holder a fixed and floating charge
debenhure dated as of October 10, 2014 (as supplemented and amended from

time to time, the "Debenture”) as security for the paymenl and performance
of the Obligations;

A Security Notice in respect of the Debenture has been registered under
number against the following interests:

Oil Sands Leases - Agreement Numbers 0747401100010 and
0747405110606; and

It is a condition precedent to the continuing availability of such loan
pursuant to the Loan Agreement that the Chargor execute and deliver this
Supplemental Debenture in favour of the Holder as security for the payment
and performance of the Obligations.

In consideration of the foregoing, the sum of $10.00 now paid by the Holder to the

Chargor and for other valuable consideration, including the mutual agreements contained
herein (the receipt and adequacy of which consideration is hereby acknowledged by the
Charger), the Chargor and the Holder agree as follows:

Section 1.1

®

@

IEUI

ARTICLE1
INTERPRETATION

General.

Capitalized terms used in this Supplemental Debenture but not defined have the
meanings given to them in the Debenture (as supplemented and amended from time
to time, including by this Supplemental Debenture). Capitalized terms used in this
Supplemental Debenture but not defined have the meanings given to them in the

Loan Agreement (as supplemented and amended from time to time).

The following provisions of the Debenture are hereby incorporated by reference,

mutatis mutandis:

First Supplemental Debenture
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1.3 (Interpretation),

6.1 (Loan Agreement Governs),
6.7 (Supplemental Security),
6.8 (Successors and Assigns),
6.9 (Amalgarnation},

6.10 {Dollars or "§"),

6.11 (Severability),

6.12 (Amendmaent),

6.13 (Walvars, etc.),

6.15 {Governing Law),

6.15 (Time of the Essence),

6.17 (Charging Clause), 6.18 (Waiver of Financing Statement, etc.), and
6.19 (Costs and Expenses).

(3}  This Supplemental Debenture is supplemental to and in implementation of the
Debenture and shall be read with and be deemed part of the Debenture, and all
provisions of the Debenture, except only so far as the same may be inconsistent with

the express provisions hereof, shall apply to and shall have effect with respact to this
Supplemental Debenture.

(4}  This Supplemental Debenture is a Loan Document (as defined in the Loan
Agreement).

ARTICLE2
INCREASE/AMENDMENT RE PRINCIPAL SUM

Section21  Promise to Pay.

The principal sum set out in section 2.1 of the Debenture is hereby increased and
amended from "{1.5. FIVE MILLION DOLLARS (U.5. 55,000,000.00)" to "U.S, TEN MILLION
DOLLARS (U.S. $10,000,000.00)".

Accordingly, the Chargor, for value received, hereby acknowledges itself indebted to
the Holder and promises to pay ON DEMAND lo or to the order of the Holder the principal
sum of US. TEN MILLION DOLLARS (U5, $10,000,000.00) on presentation and surrender
of the Debenture as provided in the Debenture, and to pay interest thereon from the date of
the Debenture at the rate per annum of thirty percent (30%) in like money at the same place,
monthly, on the last day of each month; and, if the Chargor should at any me make dafault
in the payment of any principal or interest, to pay interest on the amount in default bath
before and after demand, default and judgment, with interest on overdue interest at the

same rate in Tawful money of the United States of America at the same place on the same
dates.

&)
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Section 3.1

ARTICLEJ
SECURITY

Confirmation and Grant of Charges.

The Charges constituted by section 3.1 of the Debenture (as supplemented and

amended hereby) are hereby confirmed and shall rontinue in full force and effect. Without
limiting the generality of the foregoing, as continuing collateral security for the due
payment and performance of all Obligations, and subject to the provisions of section 3.5 of
the Debenture, the Chargor hereby (on and subject to the terms and conditions set out in the
Debenture (as supplemented and amended hereby):

b

(a)

(b)

grants, assigns as security, conveys, mortgages, pledges and charges, as and
by way of a first fixed and specific mortgage, charge and pledge, to and in
favour of the Holder, and granis to the Holder a continuing security interest
in, all of the Chargor's right, title, interest and estate in and to the Specifically
Mortgaged Lands, the Oil Sands Leases, and all Qil Sands and other
hydrocarbons within, upon or under the Specifically Mortgaped Lands,
together with any and all rights, leases, licenses, easements, rights-of-way,
profits a-prendre, interests in real property, structures, underground
facilities, Wells, power, fuel and water supply, storage, waste disposal, roads
and other transportation facilities and fixed plant, milling, processing, service
and other related infrastructures, buildings, erections, improvements and
Fixtures now or hereafter constructed or placed on the Specifically
Mortgaged Lands and all accretions, additions and accessions to any of the
foregoing, any substitution of any of the foregoing and any and all proceeds
of any of the foregoing and including all of the Chargor's present and after-
acquired right, title, estate and interest in and to all proceeds derived from
any of the foregoing;

grants, assigns as security, conveys, mortgages and charges, as and by way of
a first floating charge, to and in favour of the Holder, all of the Chargor's
right, title, interest and estate in and to all real property (inchuding without
Henitation all Qil Sands and other hydrocarbons) not subject to the fixed
charge in Section 3.1(a), bath present and future, of every nature and kind
and wherever situate, together with any and all rights, leases, licenses,
casements, rights-of-way, profits a-prendre, interests in real property,
struchures, underground facilities, Wells, power, fuel and water supply,
storage, waste disposal, roads and other transportation facilities and fixed
plant, milling, processing, service and other related infrastructures,
buildings, erections, improvements and Fixtwres now or hereafter
constructed or placed on such real property or used in connection with such
real property and all accretions, additions and accessions to any of the
foregoing, which the Chargor has, may be possessed of, entitled to, or
acquire, by way of amalgamation or otherwise, now or hereafter, and any
and all proceeds of any of the foregoing; and

3 First Supplemental Debenturs

60



{t)  grants, assigns as security, conveys, transfers, mortgages and charges as and
by way of a fixed and specific mortgage and charge to and in favour of the
Haolder, and grants to the Holder a continuing security interest in, ali of the
Chargor's present and after-acquired personal property, including without
limitation all present and after-acquired goods (including without limitation
all Oil Bands and other hydrocarbons extracted from time to time and all
Products), chattel paper, documents of title, instruments, intangibles,

investment property and money {as such terms are defined in the FPSA),
wherever Jocated.

ARTICLE4
GENERAL

Section41  Coenfirmation of Debenture.

The Debenture, except as expressly supplemented and amended by this
Supplemental Debenture, shall continue in full force and effect, and the Debenture, as
supplemented and amended hereby, togather with all documents supplemental or anciltary
to the Debenture, are hereby confirmed. The Debenture shall henceforth be read in
copjunction with this Supplemental Debenture and this Supplemental Debenture shall
henceforth have effect so far as practicable as if all the provisions of the Debenture and of
this Supplemental Debenture were contained in a single instrument.

Section4.2  Counterparts.

This Supplernental Debenture may be exccuted in one or more counterparts, and by
the different parties hereto in separate counterparts, each of which when executed shall be
deemed Lo be an original but all of which shall constitute one and the same instrument.

[Remainder of page left intentionally blank.]
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IN WITNESS WHEREQF each of the Chargor and the Holder has executed and delivered
this Supplemental Debenture a5 of the date first above written.

Il vt

IVANHOE ENERGY INC.
By: MCO@\M

Authorized Sighing Officer
By:

Authorized Signing Officer

ROBERT MARTIN FRIEDLAND

First Supplamental Debenture

62



IN WITNESS WHEREOF each of the Chargor and the Holder has executed and delivered
this Supplemental Debenture as of the date first above written.

993691

IVANHOE ENERGY INC,

By:

Authorized Signing Officer

By:

Authorized Signing Officer

At

ROBERT MARTIN FRIEDLAND

First Supplemental Debenture
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This is Exhibit “M”
to the affidavit of Peter Meredith,
sworn before me on the 9t day
of June, 2015
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& E Industry Canada Industrie Canada

Qffice of the Superintendent  Bureau du surintendant
of Bankruptey Canada des faillites Canada
District of: ALBERTA

Division No.: 02 - Calgary

Court No,: 25-1963517

Estate No,:25-1983517

In the Matter of che Bankruptey of:
Ivanhoe Energy Inc.
Debtor

ERNST & YOUNG INC.
Trugstee

QORDINARY ADMINISTRATION

Date of bankruptcy: June 2, 2015

Security: §+¢,4+e

Meeting of Creditors: June 23, 2015, 13:30

Chair: Orriciai Receiver

ERNST & YOUNG TOWER
1600, 440-2 AVENUE 5.W.,
CALGARY, ALBERTA

Designated person: Carlos Cabrera

CERTIFICATE OF ASSIGHMENT - Paragraph 50.4(8){b.1) of the Act

i, the undersigned, official receiver in and For this bankruptcy district, do
hexeby certify, that:

a notice of intention in respect of the aforenamed debtor was filed under
section 50.4 of the Bankruptcy and Insolvancy Act;

the debtor has failed to file a cash-flow statement or a proposal within
the provided period following the filing of the uotice of intention or
within any Court-granted extension and is thereupon deemed to have made
an asaianment.

said trustee is required:

to provide to me, without delay, sscurity in the atorementioned amount;
to send te all creditors, within five days after the date of the
trustee's appointment, & notice ot the bankruptey; and

when applicable, to call in the prescribsd manner a first meeting of
ereditors, to be held ac the aforementioned time and place or at any

other time and place that may be later regquested by the official
receiver.

Date: June 2, 2015

E-File / Dépdt électronique Official Receiver

Standard Life Tower, 63% 5 Avenue SHW, Suilte 400, Calgary, ALBERTA, T2P 0M9,
877/376-9902

Canadi
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This is Exhibit "N"
to the affidavit of Peter Meredith,
sworn before me on the 9 day
of June, 2015

7

£ ic

MATTHEW NIED
BARRISTER AND SOLICITOR
STIKEMAN ELLIOTT LLP
SUITE 1700 PARK PLACE 666 BURRARD STREET
VANCOUVER, BRITISH COLUMBIA, CANADA
V6C 2X8 (604) 631-1300
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Form 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D))
OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended Septomber 30, 2014
Commission fite munber: 000-30586

Ivanhoe Energy Inc.

{Exact name of registrant as spevified in its chaner)

Yukon, Canada 98-0372413
{State or other lurisdiction of (IRS Employer
incorporation or orqanization) Identification No.)

654-999 Canada Place
Vancouver, BC, Canada V6C 3E1
(604} 688-8323

(Address and telephone number of the registrant’s principal executive offices)

Indicate by check mark whether the registrant (1) has filed all reports reguired to be filed by Section 13 or 15(d) of the Sccuritics
Exchange Act of 1934 during the preceding 12 months {or for such shorter period that the registrant  wos
required 1o Ble such reports), and {2) his been subject to such filing requirements for the past 90 days. EYes O No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interetive
Data File required to be submitted and posted pursuant to Rule 405 of Regutation S-T (§232.405 of this chapter) during the preceding
12 months (or for such shorter period that the regissrant was requiced to submit pod post such files). B Yes O No

Indivate by cheek mark whether the registrant is a large accelerated filer, an accelerated Rler, o non-uccelerated filer, or » smatler

feparting company. Sce definitions of “large aceelerated filer”, “accelerated filer” and “smaller reporting company™ in Rule 1202 of
the Exchange Act.

Large accelerated fler ] Accelerated filer

Non-aceelerated ticr c Swaller reporting compuny o

[ndicate by check mark whether the cegisteant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Oy es B No

As at September 34, 2014, Ivanhoe Energy Inc. had 16,403 465 common shares outstanding with oo par value.
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ITEM 1. FINANCIAL STATEMENTS

PART | FINANCIAL INFORMATION

IVANHOE ENERGY INC.
Condensed Consolidated Statements of Financlal Position
(Unaudited)
Seplember 0, December 37,
{UISS000s; Note 2014 2013
Assels
Currenl Assels
Cash and cash equivatents 357 23 556
Raslricted cash 500 560
Accoun!s receivable 18 53
Prepaid and other 452 942
Assels held for sale 52,173 51829
54,200 77461
Inlangible assets 4 64,909 152823
Propesty, plant and equipment k¥4 1066
Long lerm receivables 807 603
Nptes receivable - 220
120,343 232473
Liabitities and Shareholders' Equity
Currant Liabiibies
Actounis payable and accrued liahdites 5311 6,295
5317 6,795
Long term debt 61,319 63012
Long tarm provisions 1414 2589
70,114 71836
Shareholders’ Equity
Share capital 585,358 566,358
Contributed surplus 34,059 32614
Accumutated deficit {570,184} {458 535}
80,233 160277
120.343 232473

Nature of operations and going concern

{See accompanying Noles Lo the Unaudited Candensed Consafidaled Financial Slatements)



IVANHOE ENERGY INC.,

Condensed Consolidated Statements of Loss and Comprehensive Loss

{Unaudited)
Three ¥onths Ended Nire Months Ended
September 30, Seplember 34,
{US5000s, except share and per share amounis) Note 2014 013 20%4 013
Interest and cther income § 242 58 382
Expenses and other
Operaling ¥} 805 1481 g
Exploration and evaluation - 4699 - 4535
General and adminisirative 5.282 G069 18,576 30,187
impairment of iflangible assels 4 89,156 - 69,156 -
Dapreciation 130 258 255 139
Foraign cumency exchange (gain) loss 2917 a78 {2,958} {1.949)
Barivative insirumenis gain - {n - (177}
Finance 18714 525 473 1,858
Othet {income) expensas [106) ~ 304 -
___________ 93,451 16430 115,547 38,576
Eoss belore income taxes (23.443) {16 138} {111.488) (38,184)
Recovery of {provision for) income laxes
Cument - - - {41}
Delered - 928 - 2665
- 321 - 2624
Net loss and iotal comprehensive loss from conbnuing operations (93,443} (152103 {1,489 (35.510)
Net loss and lotal comprehens:ve logs from dscontinued
operations i - - ~ (2072)
Net lass and comprehensive loss (93,443} {15.210) {111,469) {37.642)
et loss per comman share, basic and diluted
Fram continuing operations (5.70} {093 [6.80) {2.1n
From discortinued operalions - - - {0 13)
(5.10) {683} {6.80) [2.30)
Weighted average number of common shares
Basic and dilied (000s) 5 16,493 16.403 16,403 16,350

{See accompanying Notes to the Unaudited Condensed Consoldzted Flnantial Slalements)



[Al

IVANHOE ENERGY INC.
Condensed Consolidated Statements of Changes in Equity
(Unaudited)
Share Capila
Shares Contributed Accumulated
{US3000s, except share amaounts) {000s) Amount Surplus Deficit Jotal
Balance January 1, 2013 15,187 586,108 28,75% (3t2,869) 302,598
Net loss and comprehensive foss - - - {37 842 {37,642)
Funding of equity-settied share based awards - - {132 - (132}
Share-based compensalion expense 18 250 2224 - 2474
Batance Seplember 30, 2013 16,403 586,358 nen {350,511} 267,698
Share Capital
Shares Contriuted Accumuiated
{USS000s, except share amounts) {0G0s) Amount Surpius Deficit Tetal
Balance January 7, 2014 16,403 566,358 32614 {458,695) 160.217
MNet loss and comprehensive loss - - - {111.48%; {111,489}
Funding of eguity-setled share-based awards - - {83 - {93)
Share-hased compensation expense - - 1,538 - 1,538
Balance September 30, 2014 16,403 586,358 34,058 {570,184} £0,233

{See actompanying Notes to the Unaudited Condensed Consolidated Financial Stalements)



IWWANHOE ENERGY INC.
Condensed Consolidated Statements of Cash Flows
{Unaudited)
Three Manths Erded Nine Manths Ended
Seplember 30, September 30,
{LU53000s) Note 014 013 04 2013
Operating Activities
Net loss (93,443) {15.210) (111,489) {37,842
Adjustments to reconcile nef loss to cash used in aperating aclivites
Depreciaton 130 255 255 738
Exgloralion and evaluaton expense - 4,599 - 4,689
Impairment of inlangible assets B9,156 - 89,156 -
Share-tased compensafion expense 408 123 1,726 3335
Unrealized fareign cutrency exchange {gam} loss {2813 972 {3128) {1789}
Unrealized darivalive insliuments gain - {1 - {177)
Currant ingome tax expanse - - - 4
Defarred income lax expense {recovery) - {928) - {2,665)
Finanice expense 1874 825 4,721 1,958
Lass on debt repayment and ofher n 7t 602 -
Current income tax paid & - - {1,761}
Interest paid - {t1} - {531)
Share-based payments - - (438} (188}
Changes in non-cash working sapital ilems 9 287 (2.326) {646) 2932
Net cash used in operating activities {3,790} {10423} {19,239} {31,045}
investing Activities
Intangible assets and assels held for sale expenditures {447) (3,587} {1,558) {15,275)
Prapeny, plant and equipment expanditures - {346) - {795
Restricled cash - - - 20,000
Long temm recevables 13)] {434} (202} {859}
Interest paid - {33} (1,974 (1.518)
Changes in non-cash working capital s g £ 337 21 2193
Nel cash {used in} provided by investing activities {445) {4.060) (3,712} 3746
Financing Activities
Changes in noncash warking capdal tems g 15 4 12 18
Ned cash provided by financing aclivities 15 4 12 18
Fareign exchange (gain} loss on cash and cash equivalents held in
a loreign cumency £33 305 {260} (326)
Decrease in cash and cash equivalents, (or the period .21 {14,084) [23,798) (27.610)
Cash and cash eguivalznts, beginning of period 45634 49293 23,556 £2.818
Cash and cash equivalents, end of period k] 35208 357 15,208

{Ses accompany:ng Noles o the Unaudiled Condensed Consolidated Financal Statemants)
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IVANHOE ENERGY INC.

Notes to the Unaudited Condensed Consolidated Financial Statements
(tabutar amounts in USSO00s, except share and per share amounts)

1. NATURE OF OPERATIONS AND GOING CONCERN

lvanhoe Energy Inc. {the "Company” or “Ivarthog"} is a pubilicly listed limited liabilily company incorporated under the laws
of Yukon, Canada. lvanhoe's common shares are fisted on the Toronto Stock Exchange {*TSX") and the NASDAQ Stock
Market {*"NASDAQ"). The principal corperate office of lvanhoe is located at 989 Canada Place, Suite 654, Vancouver, British

Columbia, V6C 3E1. The Company's registered and records office is localed at 300-204 Black Street, Whitehorse, Yukon,
¥Y1A 2M09,

lvanhoe is an independent international heavy oil exploration and development company with a proprietary heavy oil
upgrading process ("HTL™"). The Company has two significant heavy oil development projects — Tamarack in Canada and
Block 20 in Ecuador, HTL facilities in the United States and business development opportunities worldwide.

The September 30, 2014 unaudited interim condensed consolidated financial stalements {"Financial Stalements”) have
been prepared using Intemational Financial Reporling Standards (*IFRS") as issued by the Internalional Accounting
Standards Board ("IASB"), applicable to a going concern, which contemplates the realization of assels and seltlement of
liabilities in the normal course of business as they betome due and assumes thai ivanhoe will be able to meat its obligations
and continue operalions for at least ils next fiscal year. Recoverable values may be substantially different from carrying
values as shown and these Financial Statemenls do not give effect to adjustments that may be necessary 10 the carrying

valugs and classification of assets and [iabilities should the Company be unable to continue as a going concern. Such
adjustments could be material.

At Septamber 30, 2014, Ivanhoe had an accumulated deficit of $570.2 mitfion and working capital deficiency of $4.0 million,
excluding assets held for sale. For the nine months ended September 30, 2014, cash used In operating activities was $19.2
miltion and the Company expects to incur further losses in the development of its business. Continuing as a geing concern
is dependent upon attaining fulure profitable operations lo repay fiabitities arlsing In the normal course of aperations and
accessing additional caplital lo develop the Company's properties. lvanhoe intends lo finanee its future funding requirements
through 2 combination of strategic investors and/or public and private debt and equily markets, either at the parent company
level or at the project level, and through the sale of interests in existing oil and gas properties. There is no assurance that
the Company will be able lo oblain such financing, or obtain it on favorable terms, or realize proceeds on its assets held for

sale. Without access to additional financing or other cash generating activities in 2014, there is material uncertainty that
casts subslantial doubl thal the Company will be able 1o continue as a going concern.

The Septermber 30, 2014 Financial Statements were approved by the Board of Directors and authorized for issue on Oclober
28,2014,

The Financial Statemenls are presented in US dollars (*5") and all values are rounded lo the nearest thousand dollars
except where otherwise indicated. Refarences 1o *Cdn$” are o Canadian dollars.

2. BASIS OF PRESENTATION
2.1 Statement of Compliance

The Financial Statements have been prepared in accordance with IAS 34, “interim Financial Reporting” ("IAS 34™), using

accounling poficies consistert with IFRS as issued by the IASB, The Financial Statements are not subject to gualification
retating to the application of IFRS as issued by the 1ASB.

The Financial Statements are condensed as they do not include all of the infermation required for full annual financial
statements, and they shoutd be read in conjunction with the Company's annual audited consolidated financia! statements
and related notes thereto for the year ended December 31, 2013 prepared in accordance with IFRS as issued by the JASB.
The same accounting poficies, presentation and methods of computation have bean followed in these Financial Statements

as were applied in the Company's annual IFRS consolidated financial statements for the year ended December 31, 2013
excep! as discussed below.

2.2 Basis of Presentation
The Financial Statements have been prepared on an historical cost basis, except derivative instruments, which are

measured at fair value.
7
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2.3 Standards and Interpratations Issued But Not Yet Adopted

The Company has reviewed new and revised accounting pronouncements listed balow that have been Issued, but are not

yet effective. There are no other standards or interpretations currently issued, but not yet adopted, that are anticipated to
have a malerial effect on the reported loss or net assets of the Company.

i. IFRS 9 Financial Instruments {“IFRS 8")

On July 24, 2014, the IASB issued IFRS 9, “Financial Instruments” {"IFRS 9") 1o replace IAS 38, “Financial Instruments:
Recognition and Measurement” {"lAS 38"}, IFRS 9 uses a single approach to delermine whether 2 financial asse! is
measured at amortized cost or fair value, as opposed to the multiple ruies in IAS 39, The approach is based on how an
entily manages its financial instruments given its business model and the contractual cash flow characleristics of the
financial assets. The standard also requires a single impairment method o be used, replacing the multiple impairment
methods in 1AS 38. IFRS 9 is effective for years beginning on or after January 4, 2018. Early adoplion is permitied if IFRS

8 is adopted in its enlirety at the beginning of a fiscal period. The Company is currently evaluating the impact of adopting
IFRS 9 on its consclidated financial statements.

2.4 Changes In Accounting Policy and Disclosure

IFRIC 21 "Levies” was developed by the IFRS intempretations Committee {"IFRIC") and Is applicable to ail levies imposed
by governments under legisiation, other than cutflows that are within the scope of other standards (e.g., 1AS 12 "Income
Taxes") and fines or olher penalties for breaches of legisiation. The interpretation clarifies that an enlity recognizes a liability
for a levy when the activity that triggers payment, as identifiad by the relevant legislation, occurs. It also clarifies that a levy
liability is accrued progressively only if the activity thal triggers payment ccours over a period of time, In accordance with
the ralevant legisiation. Lastly, the inlerpretation clarifies that a liability should not be recognized before the specified

minirmum threshold to trigger that evy Is reached. The retrospective adoption of this interpretation does not have any impact
on the Company's financial statements.

3. RESULTS OF DISCONTINUED OPERATIONS

Analysis of the rasults of discontinued operations and on the disposal of the assels of the Zitang Block and Pan-China
Resources Ltd., constituting the discontinued operations, is as follows:

Three Months Ended September 30, Nine Months Ended Seplember 30,
24 203 2014 2013

Revanue
Expenses and other

Nat income before tax and before disposal
Income lazes

(SRR N1 ]
i
[N T 2 N |

Nel income afier 1ax and before disposal

Pre-lax fass on disposal

{2072}
Tax on dispesal

_ Aferdaz loss on disposal

(2.0?2}

tirjL
[RERERN}

Ne! income from disconlinued operations

(2073

The loss an disposal for the nine months ended September 30, 2013 consisted of professional servizes rendered in
conngction with the disposal of the assets canstituting the discontinued operations.
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The net cash flows attributable lo the operating, investing and financing aclivities of the discontinued operations are as
follows:

Three Months Ended September 30, Nine Months Ended September 30,
014 2013 ana 2013
Qperating aclivites - - - {2.072)
investing activities - - - -
Financing aclivities - - - -
Tolal cash flows - - - {(2.072)

4. INTANGIBLE ASSETS

Exploration and Evaluation Assets

Latin HIL™ Total Imangibie
Asia Canada America Total Technology Assets
Cost

Balance December 31, 2012 14,653 141627 36,872 193,158 82153 28531t
Addilions 122 1156 7982 19,800 - 19,900
Explotalion and evalualion expanse {13,331} - - {15.381) - {15.381)
impairment charge - - - - {92,353} {82.153)
Assels reclassified as held lor sale - - {44 854) {44,654 - {44 B54)
Balance December 31, 2013 - 152 823 - 152,823 - 152,823
Additions - 122 o 13n - 1,322
impaimenl charge - {89.156) - {68.156) - (89,156)
Balance September 30, 2014 - 64,963 - 64,9849 - 54,389

The Tamarack Project Is a cash-generating unit under IFRS and is reported in the Canadian segment.

In the third quanter of 2014, the Company reviewed the carrying values of its intangible assets as a result of the decline in
the Company's market capitalization which can be viewed as an indicator of impairmenl. As a result of this review, the
Company delermined that the recoverable amount of the Tamarack Project was less than iis carrying amount. This decline
in value is in part a result of the decision by the Alberta Energy Regulator ("AER") to delay the Tamarack application approvat
process and a delay by the Company in advancing the Tamarack Project or securing a strategic joint investor. The Company
assessed lhe recoverable amount of the Tamarack Project based on a fair value less costs of disposal methodology with
cansideration 1o the enterprise vaiues of other companies with similar assels that bear some geolagical resemblance o the
Tamarack Project. This analysis provided the Company with an eslimated resetve value per barrel of contingent and
probable reserves which it used Io estimate that the recoverable value of the Tamarack Project at September 30, 2014 was

$65.,0 million. The Company has recorded a non-cash impairment charge of $89.2 mitfion in relation to the Tamarack Project
for the three and nine months ended September 30, 2014,

5, SHAREHOLDERS' EQUITY

On August 14, 2014, the Company, foliowing authorization by its shareholders, proceeded with a share consolidation or
reverse stock split at a ratio of seven “old” common shares-for-one “new” common share (the "Consolidation Ralio") which
reduced the number of oulstanding common shares fram approximately 114.8 million 1o approximately 16.4 million. The
share consolidation alse resulied in proportionale adjustments to outstanding stock options and RSLis as welt as an
adjustment to the conversion price of the Company's 5.75% Convertible Unsecured Subordinated Debentures (*Convertible
Debentures”). The share consolidation also Increased the loss per share amount by the Consolidation Ratio.
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6. SHARE-BASED PAYMENTS

Share-based transactions ware charged to earnings, as general and administrative ar operaling expenses, as follows:

Three months ended September Nire Months ended September
n, ,
014 2013 2014 2013
Share-based expense related to
Equily seltied transactions 388 674 1538 2474
Cash selted ransactions 20 557 188 851
Total share-based expense 408 1.2 1,126 31,334

6.1 Stock Option Plan

Delails of transactions under the Company’s stock oplion plan are as follows:

Number of Weighted Average
Stack Oplions Exercise Price

- } ) (080s) {Cdns)
Outstanding, Dacember 31, 2012 708 376
Gianled 70 1512
Exgrcised - -
Expirad {160; 3588
Fortasted B {76} 4606
Culstanding, December 31, 2013 42 214
Granted 245 367
Exercised - -
Expired {58} 46 62
Forfeited {205} ) 2328 L
Outstanding, September 30, 2014 824 2177
Examisable, December 31, 2013 kL] 4417
Exercisable, September 30, 2014 342 14.30

Shares authorized for issuance under the option plan at September 30, 2014 were 1.6 million (December 31, 2013 - 1.6
raillion).

No stock options were exercised in the nine months ending September 30, 2014 (2013 - nil}.

The weighted average fair value of slock oplions granted from the stock option plan during the nine months ended
September 30, 2014 was Cdn5$2.63 (2013 - Cdn$10.15) per oplion at the grant date using the Black-Scholes option pricing
madel. The weighted average assumptions used for the calculation were:

Nine munths ended September 30,

2014 2013
Expected life {in years) 84 6.2
Volaldily (0 B7.5% 768%
Dividend yield - -
Risk-frae rate 1.7% 1.6%
Estimated forfeiture rate 9.6% 10.8%

{1} Expected volaldy facior based on hisloncal volabity of the Company's publcly Iraded common shares



The following table summarizes information in respect of slock options sutstanding and exercisable at September 30, 2014;

Weighted Average
Remaining Weighled Average
Outstanding Conlractual Life Exercise Price
Range of Exercise Prices {Cdns) {000s) (years) (Cdns)
308106.30 185 58 3685
63115 13565 a2l 54 9.80
1366 10 1680 285 54 15.54
1681104484 . 153 ar 24.96
_44 9506860 _ 182 30 5364
BZ4 4.7 nn
6.2 Restricted Share Unit Plan {*RSU")
Details of transactions under the Company's RSU plan are as fallows:
Number of Weighted Average
RSUs Falr Value
(Consy it {Cdns)
Outstanding, December 31, 2012 125 1512
Granted 242 504
Vested {48) 14439
Fodeiled ) {1 1358
Outstanding December 31, 2013 315 i67
Granted 340 279
Vested {118 11
Forleited {187) 403
Outstanding, September 30, 2014 330 32
{1} Inciudes RSUs thal wil be waihhald on behall of employees to satisty statutory tax vithholding requizements.
The weighted average assumplions used for the calculation were:
Nine Months ended September 30, 2014 03
Expected iife {in years) 20 20
Volatility ™ 140 3% 764%
Owidend yield . -
Risk-free rate 118 1%
Estimated forledure rate 86% 188%

{1 Expecied volafiity factor based on historicat volality of the Company's publicly traded common shares

The liabilities arising from the RSUs to be settled by way of cash payments and the intrinsic value of those Habilities are:

September 30, 2014
Current fiabilities relaled to RSUs 227
Leng tarm liahilices related to RSts

Intrinsic value of vested and unreleased RSUs

128
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7. FINANCIAL INSTRUMENTS
7.1 Fair Value of Financial Instruments Measured at Amortized Cost

Except as detailed below, the fair value of the Company's financial instruments recognized at amortized cost approximales
their carrying value due to the short lerm maturity of these instruments.

September 30, December 31,
bz 2013
Convertible Debentures
Carrying amount 61.319 83,012
Fair value 16,895 31,617

The fair value of the liability component of the Convertible Debentures was estimated using the closing price of the publicly
traded debentures at period end.

7.2 Risks Arising from Financial Instruments

lvanhoe is exposed in varying degrees to normal market risks resulting from foreign currency exchange rate risk, credit risk,
interest rate risk and liquidily risk. The Company recognizes these risks and manages its operations to minimize the
exposure 1o the extent practicable. There have not been any significant changes to the Company's exposure Lo rigks, or

processes to manage these risks as described in the Company's Annual Reporl on Ferm 10-K for the fiscal year ended
December 31, 2013 {"2013 Form 10-K").
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8. SEGMENT INFORMATION

The following table presents the Company's segment loss, capital investments and identifiable assets and liabifities:

Latin Technology
) Asta Canada America Devefopment  Corporale & Tolal

Segment income from caminuing operations

For the three months ended September 30, 2044 - 2 - - 6 8

For the three months ended Seplember 30, 2013 - 1 - 238 52 232

For the mne months ended Seplember 30, 2014 - 2 - - 56 58

For the mna months ended Seplembar 30, 2013 - 2 - 249 B1 382
Segment kuss from continuing operations

For the three monihs ended Seplember 38, 2014 (8 {83,445} {1.448) {689} {1,863) {93.443)

For the thres months ended Seplember 30, 2013 (4,829 729} {1,704} (2719 {5.224; {15,210

For the rine manths ended Seplember 30, 2014 {235) (91,518} (4,358} (3,922 {11,458) {111,489)

For the nine menths ended Seplember 30, 2013 5319 {1,656) {5.349) {6.920) {16.126) {35570}
Segment assets

As at Seplamber 30, 2014 kL] 65,549 52,796 18 {38,054) 120,343

As 31 Becember 31, 2013 135 153.682 82,342 B7 {14,063) 232173
Segment fabifities

As at Seplember 30, 2014 16,696 174,218 118,023 14,551 {313,419} w0

As al December 31, 2013 16.552 174,897 113,148 ) 10658 {259.391) 71886
Copital investments - intangible

For the three monihs ended Seplember 30, 2014 - 68 9 - - 4471

Forthe tives months eaded Seplember 30, 2013 n 598 2,958 - - 3587

For the nine months ended Seplember 30. 204 - 126 :kk} - - 1,558

For the rine months ended Seplember 302013 693 7.230 7,352 - - 15.275
Capial investmenls - Praperty, plant and equipment

For the three monihs ended Seplember 30, 2014 - - - - - -

For the three manths ended Seplember 30, 2013 {(2) - - - kL1 ki1

For the nine months erded September 30, 2014 - - - - - -

For the nine months ended Seotember 30, 2013 {50) - (B3} - 925 795

{1} Segment assels melude invesiments in subsidaries tiat are emmated for consolidation under Corporate and assels classified a5 held for sale in the Labn
Amenca segment

{2) Liabities lor Corporale include intercompany receivables of $421.7 mithon as at Seplember 30, 2014 {December 31, 2013 - $408 3 mifion) required lo
eliminate infercompany payables upon consolidation.

{3 Asal.and for the three and rine months ended September 30, 2014 the Corporale segment smcludes the resulls of, and any remnaining assels and Yiabliies

fiot refated lo the transfer of the pariicipating interes! in the Zitong Petroleum Canlract 1o Shell Chilna Exploration and Produclion Co from Sunwing Zitang
Erergy, awholly owned subsidiary of the Company.
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9. SUPPLEMENTAL CASH FLOW INFORMATION
Changes in non-cash activities for the Company are comprised of the following:

80

Three months ended Nine Months ended
September 30, September 30,
2014 2013 2014 2013
Dperating activities
Accounis receivable 2 3.062 462 8,877
Note receivable 4 (3 218 5
Prepaid and ather current assets 69 163 L1 1,187
Accounts payable and accrued liabiities 692 {5,548} {1,758} {8,137}
B6? 12,3261 {548) 293
investing activities
Accounls payable and accrued liabllites . 63 3 23 2133
63 kXY pA] 2,18}
Financing activilies
Accounts payable and accrued liabiiies 18 4 12 19
945 {1,885} (611} 5.144

10. RELATED PARTY TRANSACTIONS

lvanhoe is party to cost sharing agreements with ather companies which are refated or controlled through commen directors
or shareholders. Through these agreements, the Company shares office space, furnishings, equipment, air trave! and
communications facilities in vatious intemational localions. lvanhoe also shares the costs of employing administrative and

noni-executive management personnel at these offices.

The atiribution of the reiated party expenses is as follows:

Thirer months ended Ning Months endad
September 30, September 30,
Related Party Nature of Transaction 2014 2013 2014 2013
Glokal Mining Management Corp.  Administzation 183 125 335 41
lvanhoe Capital Aviation Lid. Anrcraft 30 Jng 300 400
Ivanhoe Capital Services Ld. Administration 85 82 300 363
1392155 Onlaria Ing. HTL® technofogy 12 16 3 4
Ivanhoe Systems PTE Lid Information Technology - - - 50
540 523 1,514 1,762
The liabilities of the Company include the following amounts due to related parties:
September 20, December 31,
Related Party Nature of Transaction 2014 2013
Global Mming Managemeni Corp. Administration 46 3B
tvanhoe Capital Aviation Lid. Aircraft 560 .
ivanhoe Capital Services Lid. Administraton 202 20
1092155 Ontaric Inc. HTLE lechnoiogy 16 -
155 58

The Campany has incurred $1.6 million in relaled party expenditures for the nina months ended September 30, 2014 ($1.8
million for the nine months ended September 30, 2013) of which $0.7 million remains unpaid and outsianding as of

September 30, 2014 (September 30, 2013 - $0.1 million),

The consulling agreement with 1092155 Ontario Inc. expired September 30, 2014 and Is not being renewed.

On October 10, 2014, the Company’s founder and Executive Co-Chairman, Robert Friedland provided a $2.2 million
secured bridge loan to the Company to augment its working capital. Concurrent with the advancing of the bridge loan, Mr.
Friedland resigned as the Executive Co-Chairman and as a director of the Company. Mr. Friediand's bridge loan bears
interest at the rate of 10% per annum, with a maturity of six months from the dale of advance. The Ivan is secured by a first
charge against the assels of the Company, wilh the exception of all assels and subsidiaries of Ivanhoe Energy Latin

America.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Forward-Looking Statements

With the exception of historical information, cerain matters discussed in this Quarerly Report on Form 10-Q ("Form 10-Q™),
including those within this item 2 —~ Management's Discussion and Analysis of Financial Condition and Results of Operations
{"MDE&A"), are forward-looking stalements that involve risks and uncertainties.

Statements that contain words such as "could”, "should”, “can”, "anticipate”, “estimate”, "propose”, “plan’, “expect”, “seek”,
“befieve”, "will", "may” and similar expressions and stalements relaling to matters that are not hislorical facts constitute
“forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities
{itigation Reform Act of 1995, In particular, forward-looking statements centained in this Form 10-C include, but are not
limited to, statements relating to or associated with individual wells, regions or projects and future crude oil prices. Any
slalements as to possible fulure produciion levels; [uture royalty and tax levels; future capital expenditures, their timing and
thelr allocation to exploration and development aclivities; fulure asset acquisitions or dispositions; future sources of funding
for the Company's capital programs and plans refated to enhancing the Company's liquidity; future debt levels; availability
of fulure credit facilities; possible commerciality of the Company's projects; development pfans, including the Company's
Tamarack Project, or capacity expansions; fulure ability to execute dispositions of assels or businesses; future farmation of
loint venlures and other business relationships with third parties; future sources of liquidity, cash flows and their uses; fulure
drilling of new wells; ultimate recovarability of current and long lerm assets; ultimate recoverability of reserves or resources:;
expected operaling costs; estimates on a per share basis; fulure foreign currency exchange rates, future expenditures and
future allowances refaling to environmental matiers and the Company's ability to comply therewilh; dales by which certain

areas will be developed, come on-stream or reach expectad operating capacily; and changes in any of the foregoing may
be forward-iooking statements.

Statements relaling to “reserves” are forward-looking statements, as they involve the implied assessment, based on

estimates and assumptions, that the reserves described exist in the quaniities predicted or estimated and can be profitably
produced in the fulure.

The forward-looking statements contained in this Form 10-Q are based on certain assumptions and analyses made by the
Company in light of ils experience and its perception of historical trends, current conditions and expected fulure
developments as well as other factors it beligves are appropriate in the circumstances. By their nature, forward-looking
stalements Involve inherent risks and uncertainties, including the risk that the cutcome thal they predict will not be achieved.
Undue reliance should not be placed on forward-looking statements as a number of important factors could cause the actual
resulls to differ materially from the beliefs, plans, objectives, expectations and anticipations, estimates and intentions
expressed in the forward-looking statements, including those set out below and those detailed in tem 1A, *Risk Factors®
and Item 7A, “Quantitative and Qualitative Disclosures About Market Risk” in the 2013 Form 10-K. Such factors include, but
are not limited lo: the Campany's short history of fimited revenue, losses and negative cash flow from its current exploration
and development activities in Canada, Ecuador, Mongolia and the United States; the Company's fimited cash resources
and consequent need for addilional financing; the ability lo ralse capltal as and when required, or to raise capilal on
acceptabie terms; the timing and exten! of changes in prices for oil and gas; compelition for oil and gas exploration properties
from larger, better financed ail companies; environmental risks; title malters; drilling and operating risks; uncerainties about
the estimates of reserves and the potenlial success of the Company's Heavy-io-light ("HTL®"} technology; the potential
success of lhe Company's oil and gas properties in Canada, Ecuador and Mongolia; the prices of goods and services; the
avallability of drilling rigs and other support services; legislative and government regulations; political and economic factors
in countries in which the Company operates; and implementation of the Company’'s capital invesiment program.

The forward-locking statements contained in this Form 10-Q are made as of the date hereof and the Company undertakes
no obligation to update publicly or revise any forward-looking statements, whether as a resull of new information, future

events or olherwise, unless required by applicable securities laws, The forward-looking statements contained herein are
expressty quatified in their entirety by this cautionary slatement.
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Special Note to Canadian Investors

The Company is a registrant under the Securilies Exchange Act of 1934, as amended {the “Exchange Act’), and voluntarily
files reporls with the United States Securities and Exchange Commission (*SEC”) on Form 10-K, Form 10-Q and other
tarms used by registrants thal are US domestic issuers. Thereforg, the Company's reserves estimates and securities
regulatory disclosures generally follow SEC requirements of US domestic issuers. National Instrument 51-101 - Standards
of Disclosure for Qil and Gas Activities (NI 51-101"), adopted by lhe Canadian Securilies Administralors (“CSA"), prescribes
certain standards for the preparation, and disclosure of reserves and related information by Canadian issuers. The Company

has been granted cerain exemnptions from NI 51-101. Please refer to the Special Note to Canadian Investors in the 2013
Form 10-K.

Advisories

This Form 10-0 should be read in conjunciion with the Company's September 30, 2014 unaudited condensed consolidated
financial statements (the “Financial Statements”} contained herein, and the audiled annual consolidated financial statements
and Management's Discussion and Analysls of Financial Condition and Results of Operations contained in the 2013 Form
10-K. The Financial Statements have been prepared using accounting pelicles consislent with Internatienal Financial
Reporting Standards ("[FRS") as issued by the Inlernational Accounting Standards Board {“[ASB") and in accardance with
International Accounting Standard 34, Interim Financial Reporting ("IAS 34").

As a foreign private issuer in the United Stales, lvanhoa is permitted 1o file with the SEC financial statements prepared

under IFRS as issued by the IASB, without a reconciliation to US GAAP. 1t is possible thal some of the Company's
accounting policies under IFRS could be different from US GAAP,

ALL TABULAR AMOUNTS ARE EXPRESSED IN THOUSANDS OF U.5. DOLLARS, EXCEPT PER SHARE DATA.,

Electronic copies of the Company’s filings with the SEC and the CSA are available, free of charge, through the Company's
websile (www.ivanhoeenergy.com} or, upon request, by conlacting its investor relations depariment at (604) 688-6630.
Allernatively, the SEC and the CSA each mainlains a2 websile (www.sec.gov and www.sedar.com) from which the
Company's pericdic reporls and other public filings with the SEC and the CSA can be obtained. Copies of the charters for
each of the commillees of the Company's board of directors are avsilable through the Company's website at

www.ivanhoeenergy.com. The infarmation contained on or accessible through the Company's website is nol incorporated
by reference,

HIGHLIGHTS
Three months ended September 30, Nine months ended September 30,
{$000, except as stated) 4 2013 2014 M3
Capital expendilures 447 3933 1,558 16070
Net cash used in operating activties {3,780 {10423 {18,238} {31.049)
et loss from conlinuing operations (63,443} {15.210) {111,4885) (35570}
Net Jess per share from continuing operations - basit ard diuted {5.70) {83) {6.80) {2.17)

Net loss from continuing operations for the three manths ended September 30, 2014 was $93.4 million, which was §78.2
million higher compared to a net {oss from continuing operations of $15.2 million incurred during the same period in 2013.
The increase Is primarily due to an $89.2 million impairment chiarge recorded an the Tamarack Project. Also included in the
net loss for the three months ended Seplamber 30, 2014 was $5.3 million in general and administrative ("G&A") expenses,
a $2.9 million foreign exchange gain and $1.9 million in finance expenses. These items are explained in detail balow,

Net loss from conlinuing operations for the nine months ended September 30, 2014 was $111.5 million, which was $75.9
miliion higher compared {0 a nel loss from continuing operalions of $35.6 million incurred during the same period in 2013,
The increase is primarily due to an $89.2 million impaiment charge recorded on the Tamarack Project. Also included in the
net loss for the nine months ended September 30, 2014 was $18.6 mitlion in general and administrative ("G&A") expenses,
8 $3.0 million forelgn exchange gain and $4.7 million in finance expenses. These items are explained in detail below.
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RESULTS OF OPERATIONS
Impairment Charges

The Company's net loss from continuing operations for the three months ended September 30, 2014 of $93.4 miliion was
targely due to a §89.2 million nor-cash impalrment charge related to the Tamarack Projecl.

Inthe third quarter of 2014, the Company reviewed the carrying values of its intangibies assets as a result of the decline in
the Company's market capitalization, which can be viewed as an indicator of impairment. As a resull of this review, the
Company determined thal the recoverable amount of the Tamarack Project was less than its carrying amount. This decline
i value is in parta result of the decision by the Alberta Energy Regulator (*AER™} lo delay the Tamarack application approval
process and a defay by the Company in advancing the Tamarack Project or securing a strategic joint investor,

in December 2013, the Company learned that the AER intends to conduct a thorough lechnical review of the factors that
affect reservoir containment of shallow steam-assisted gravity drainage (“SAGD") projects and will be cansulling with
stakeholders lo develop formal regulatory requirements, Following discussions with each affected industry applicant, the
AER issued a bulletin with interim guidetines, The AER now indicales that they will develap the new requirements following

extensive industry and stakeholder engagement. This decision and process affects all shaliow SAGD projects, including
vanhoe's Tamarack Project.

vanhoe mef with the AER in December 2013 and was advised that, per the interim guidelines, the Tamarack application
would not continue to be processed untl (a) 3D seismic has been collecled and interpreted over the entire initial
development area and (b) the maximum operating pressure meets the interim guidelines. The Company then prepared to
launch a seismic program over the remaining porion of the initial davelopment area for which seismic had not been shot,
and cortinued to discuss with the AER the validity of the Company's methodolagy for its propesed maximum operating
pressure. The Company was given an indication that the AER might consider assessing and ruling on the validity of its
methodology, but in a leller dated February 6, 2014 and received by the Campany an February 24, 2014 the AER said that
it would not do so. At that point the Company cancelled the seismic program for the winler.

The Company is conlinuing its discussions with the AER and is exploring its alternatives for moving the Tamarack Project
forward. In addition, the Company conlinues its discussions with local stakeholders to address any statements of concern
as part of the regulatary process. fvanhoe continues to believe that its proposed develapment plan for the Tamarack Project
is safe and economically viable and expecis that the project will be approved. However, until the new formal regulalory

requirements arg known, ivanhoe canno! determine whether the Tamarack Project, as currently proposed, will ultimately fit
within those requirements.

The Company assessed the recoverable amount of the Tamarack Project based on a fair value less costs of disposal
methodelogy with consideration to the enterprise values of other companies with similar assets thal bear some geological
resemblance to the Tamarack Project. This analysls provided the Company with an estimated reserve valus per barret! of
conlingent and probable reserves which It used Lo estimate that the recoverable value of the Tamarack Project al September

30, 2014 was $65.0 million. The Company has recorded a non-cash impairment charge of $89.2 millien in relation to the
Tamarack Project for the three and nine months ended September 30, 2014.

General and Administrative

G&A expenses mainly consist of staff, office and legal and other conlract services cosls.

G&A expenses for Ihe three months ended September 30, 2014 were $5.3 million, which was $3,8 million lower compared
lo G&A expenses of §9.1 million incurred during the same period in 2013. The decrease is primarily due to a 51.9 million
decrease in stalf costs as a result of reduced staffing levels in 2014, a $1.0 million decrease in legal cosls related 1o the
proceedings discussed in Part il, ltem 1 "Legal Proceedings” disclosed within this Form 10-Q, and a $1.0 miflion net
decrease related to other miscellanecus G&A items as a result of decreased business aclivities.

G&A expenses for the nine months ended September 30, 2014 were $18.6 million, which was $11.6 million lower compared
to G&A expenses of $30.2 million incurred during the same period in 2013. The decrease is primarily due lo a 6.6 million
decrease in staff costs as a result of reduced staffing levels in 2014, a $2.9 million decrease in legal costs related o tha
proceedings discussed in Part 1L, Hem 1 “Legal Proceedings” disclosed within this Form 10-Q, a $1.5 million decrease in

travel and business expenses due lo reduced business aclivities, and a 50.6 million net decrease related to other
miscellaneous G&A items.
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Foreign Currenicy Exchange

The gain or loss on foreign currency exchange resulls from the revaluation of monelary assets and liabilities denominated
in currencles other than the Company's functional currency, the US dollar, at each period end and from the settlement of
the Company’s receivables and payables denominaled In foreign currencies.

Foreign currency exchange gains for the three months ended September 30, 2014 were 32.9 million, which was z $3.8
million change from the $1.0 million foreign currency exchange loss incurred during the same period in 2013, The $2.9
million gain is primarily due to a $3.0 million gain for the three months ended September 30, 2014 on the revaluation of the

Cdn873.3 miliion of Convertible Debentures. The Canadian dollar weakened in refation (o the US dollar in the third quarter
of 2014 compared with a strengthening in the same pericd in 2013.

Foreign currency exchange gains for the nine months ended September 30, 2014 were $3.0 million which was a $1.1 million
change from the $1.9 million foreign currency exchange ‘oss during the same period in 2013. The $3.0 million gain is
primarily due to a $3.3 million gain for the nine months ended September 30, 2014 on the revaluation of the Cdn$73.3
million of Convertible Debenlures. The Canadian doilar weakened mare in relalion to the US dollar during the nine months
ended September 30, 2014 comipared (0 the same period in 2013, The foreign exchange gain was parlially offset by the
Comparty holding less Canadian doliar cash in the first nine months of 2014 than it did in the same period in 2013, resuliing

in decreased losses on lranslation of the Canadian dolfar cash in the first nine manths of 2014 compared 1o same period in
2013.

Finance
Finance expense consists of interest expense and the unwinding of the discount rate for decommissioning obligations.

Finance expense [or the three months ended September 30, 2014 was 51.9 million, which was $1.4 million higher when
compared to the finance expense of 50.5 million incurred during the same period in 2013. The increase is primarily due a

lower allocation of interest expense to capital projects mainly resulting from the Company suspending activity on ils
Tamarack oif sands project in the second quarter of 2014,

Finance expense for the nine months ended September 30, 2014 was $4.7 million, which was $2.7 million higher when
compared ta the finance expense of $2.0 million incurred during the same period in 2013, The increase is primarily due a

lower allocation of interest expense to capital projects mainly resulting from Ivanhoe suspending activity on its Tamarack oil
sands project in the first half of 2014,

Recovery of Income Taxes

The deferred income tax recovery for the three months ended September 30, 2014 was $nil, which was $0.9 million lower

compared to a recovery of $0.9 milllon incurred during the same period in 2014. The decrease is primarily due to the impact
of no addilional defarred income tax recoveries belng recognized for net operating losses.

The deferred income tax recovery for the nine months ended September 30, 2014 was $nil, which was $2.7 milion lower
compared to & recovery of $2.7 million incurred during the same period in 2014. The decrease is primarily due to the impact
of no additional deferred income tax recoveries being recognized for net operating losses,

Off-Balance Sheet Arrangements
The Company has no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect

on the Company's financial condition, changes in financial condition, revenues or expanses, resuits of operatians, liquidity,
capital expenditures or capital resources that is maletial to investors,
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LIQUIDITY AND CAPITAL RESOURCES
Contractuat Obligations and Commitments

The following information about the Company's coniractual obligations and other commitrments summarizes certain liquidity
and capital resource requirements. The information presented in the table below does not include planned, but not legatly

committed, capital expendilures or obligations that are discretionary and/or being performed under contracts which are
cancelable with 8 30-day natification period.

Tolal 2014 2015 2016 017 After 2017
Lang lerm debl® B5.407 - 65407 - -
taterest on long fem debi 1501 1,880 3761 1880 - .
Dagcommussioning obligations?! 4984 . - 186 . 4,788
Leases 1,253 167 393 pig 244 158
Total 79,165 2,067 4,154 67,754 244 4,546

{1} Long lerm debt is denomirafed in Canadian dofars and has been transtaled ko US dollars &t en exchange rate of approximalely CdnS1.00 = USS0.8322

{2} Represents undiscounted decommissionng obigations after inflation. The discounted value of these estimated obligations (53.2 mdlion) is provided for in
ihe consohdated financial statements

Long Term Debt and interest

As described in the financial statements included in the 2013 Form 10-K, the Company issued Cdn$73.3 million of

Convertibie Debentures maturing on June 30, 2016. The Converiible Debenlures bear interest at an annual rate of 5.75%,
payabla semi-annually on the {ast day of June and December of each year.

Decommissioning Provisions

The Company Is required to remedy the effect of its aclivities on the environment al its operating sites by dismantiing and
removing production facilities and remediating any damage caused. At September 30, 2014, Ivanhoe estimated the tolal
urdiscounted, inflated cost to seftle its decommissioning obligations in Canada, for the FTF in the United States and in
Ecuador was 55.0 miilion. These costs are expecled 1o be incurred in 2016-2032, 2029 and 2038, respeclively,

Leases

The Company has long term leases for office space and vehicles, which expire between 2014 and 2018.
Other

Should lvanhoe receive government and other approvals necessary lo develop the northern border of one of the Tamarack
Project leases, the Company may be required to make a cash payment to Talisman Energy Canada of up to Cdn$15.0
milion, as a conditional, final payment for the 2008 purchase transaction. This section of the lease is not the subject of the
current project for which the Company bas requested approval from the AER.

From time to lime, vanhoe enters into consulling agreements whereby a success fee may be payable if and when either a
definitive agreemenl is signed or certain other contractual milestones are met. Under the agreements, the consullant may
receive cash, common shares, stock oplions or some combination thereof, Similarly, agreemenis entered into by the

Company may contain cancellation fees or liguidated damages provisions for early termination. These fees are nol
considered to be material.

The Company may provide indemnities to third parties, in the ordinary course of business, that are custemary in cerain
commercial transactions, such as purchase and sale agreements. The terms of these indemnities wiil vary based upon the
coniract, the nature of which prevents lvanhoe from making a reasonable estimate of the maximum potential amounis that

may be required to be paid. The Company's management is of the opinion that any resulting selflements relating o
Indemnities are not Ekely to be material.

In the ordinary course of business, the Company Is subject to legal procsedings being brought against it. While the final
outcome of these praceedings is uncertain, the Company believes that these proceedings, in the aggregate, are not
reasonably likely to have a material effect on its financial posilion or earnings.

18
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Sources and Uses of Cash

The Company’s cash llows from operaling, investing and financing activities, as reflected In the unaudited condensed
consolidated statements of cash flows, are summarized in the following table:

Three months ended September 38, Nine months ended Septembaer 30,
4 2013 2014 2013
Cagh used in operating aclivities {3.758) {10.423) {19,239 {31,045)
Cash (used in) provided by Investing activitdes {445) {4,060} 3Ny 3,746
Cash provided by financing activities 15 4 12 14

Liquidity

On Octaber 10, 2014, the Cumpany announced that its working capital was augmented by a $2.2 million secured bridge
loan provided by founder and Execulive Co-Chairman, Robert Friedland. Cancurrent with providing the bridge foan o the
Company, Mr. Friedland resigned as the Company's Executive Co-Chairman and as a director citing potential conflicts of
interest. The bridge loan bears interest at the rate of 10% per annum, with 2 maturity of six months from the date of advance.

Mr. Friediand's loan is secured by a first charge against the assets of the Company, with the exception of all assets and
subsidiaries of lvanhoe Energy Latin America,

As at Oclober 28, 2014, the Company had cash and cash equivalents of $2.0 mitlion. The Company's exisling financial
resources are insufficient o fund the fulure capital expenditures necessary o advance the development of ils existing
projects. The Company expects 1o receive a net tax refund from a savereign government, which will enhance liquidity in the
near term. The Company also has engaged advisors who are assisting in the pursuit of additional funding with a view to

providing the Company with sufficient liquidity through the end of 2015, There is no assurance that the Company wili he
able lo secure sources of new finanging, or do so on favorable terms,

These aclivities include discussions with a large interational oif company for the creation of a joint financial participation
arrangement in respect of its Block 20 project in Ecuador. The transaction contemplated by these discussions, if and when
consummated, wauld be expected lo generate additional cash. Ilvanhoe's potential consortium pariner in the Block has
asked for additional time to raviaw their polenlial investments due 1o a change in its senior management. it is expected that
joint negotiations with the planned consortium and the Government will resume in the fourth quarter of 2014, However, no
assurance can be given that the negotiations will resume during this time frame., Without timely access 1o a sufficient source
of financing to enable the Company to make iis planned capilal expenditures and otherwise fund the cost of carrying on its

business, the Company may have to significantly curail its existing business aclivities and may be unable to conlinue as a
going concem.

Operating Activities

Net cash used in operaling activities for the three months ended September 30, 2014 was $3.8 mifiion, which was $6.6
million lower compared to net cash used in operaling activities of $10.4 milion incurred during the same period in 2013.
The decrease is primarily due 1o $3.0 million in decreased G&A expenses as discussed above which excludes non-cash

share-based compensation expense, $4.7 million less in explaration and evaluation costs expensed for the Asia segment,
and $1.1 million in other net changes impacting operating activities.

Net cash used in operaling activities for the ning months ended September 30, 2014 was $19.2 million, which was $11.8
million fower compared to net cash used in operating activities of $31.0 million incurred during the same period in 2013.
The decrease is primarily due to $9.9 million in decreased cash G&A expenses as discussed above which excludes non-

cash share-based compensation expense, $4.7 million less in exploration and evaluation costs expensed for the Asia
segment, and $2.8 million in other net changes impacting operaling activities.
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Capfital Structure
As at September 30, 2014 As 2t December 31, 2013
Long term del 61,319 55.0% 63012 28.2%
Shareholders' equily 50,233 45.0% 160.277 718%
Tolal capitat 111,552 100.0% 223,289 100.0%

On September 6, 2013, the Company received a nolification letter from the Lising Qualifications Depariment of the
NASDAQ nalifying the Company that its common shares did not reet the minimum bid price requirements set forth in the
NASDAQ Listing Rules and that the Company could regain compliance if, at any time prior to March 5, 2014, the closing
bid price of the Company's common shares was at least $1.00 for a minimum of 10 consecutive business days. On February
18, 2014, the Company applied to the NASDAQ for an additional compliance period of 180 days, which was granted based

in part on the Company's undertaking to effect a share consolidation sufficient to comply with the minimum price should
other factors not result in a minimum price of $1.00 per share.

Al a Special Meeting of Shareholders held on August 13, 2014, the Company's shareholders approved a proposal to effect
a share censolidation as a means of regaining compliance with NASDAQ's minimum bid price requirements prior to
September 2, 2014. On Augus! 14, 2014, the Company announced thal it would proceed with the shara consolidation and
that the Company's Board of Directors had selected a share consolidation ratio of ane "new” common share for every seven

existing common shares. The share consolidation reduced the number of outstanding common shares from approximately
114.8 million o approximataly 16.4 million.

On September 3, 2014, the Company announced that it had recelved notification from the NASDAQ that it ragained
compliance with the $1.00 minimum bid price rule for a NASDAQ listed issuer. The Company's commeon shares maintained

a closing bid price of at least 51.00 per share for the required 10 consecutive business days from August 18, 2014 to August
29, 2014,

RECENT DEVELOPMENTS

On Qclober 10, 2014, the Company announced that its working capital was augmented by a $2.2 million secured tridge
loan provided by founder and Executive Co-Chairman, Rober! Friedland. Concurrent with the advancing of the bridge loan,
Mr. Friedland resigned as the Executive Co-Chairman and as a direclor of the Company. Mr. Friedland is the largest
shareholder of the Company, owning 16.78% of the issved and outstanding common shares, as well as hoiding $7.0 milion
principal amount of the Company’s outstanding Convertible Debentures.

Mr. Friedland's bridge loan bears interest at the rate of 10% per annum, with @ maturity of six months from the date of

advance. The loan is secured by a first charge against the assets of the Company, with the exception of all assets and
subsidiaries of lvanhoe Energy Lalin America.

On September 22, 2014, the Company announced the appointment of Blair Vago as the Company's Acting Vice President
of Finance and Chief Financial Officer. Mr, Vago, lvanhne's Divisional Controller in Ecuador, assumed the dulies of Vice

President of Finance and Chief Financial Officer from Greg Phaneuf, whose resignation from the position took effect
on October 10, 2014,

OUTLOOK
Corporate

Management’'s plans for financing future expenditures include traditional project financing, debt and mezzanine financing,
tha sale of non-current assels or the sale of equily securities as well as the potential for partnerships or other arangements
with strategic investors. However, no assurances can be given that ivanhoe will be able to arrange such financing, to enter
into ane or more strategic business alliances with third parties or that the Company will be able to sell non-core assets on
acceptable tarms or raise sufficient addilional capital. if the Company is unable to enter into such business alliances or
abtain adequale additional financing, the Company may be required to abandon assels and otherwise curlail its operations.

H

87



Block 20 Project Update

The Company previously has disclosed its joint venture stralegy with the goal of financing the conlinued appraisal and
development of Biock 20. Ivanhoe invited one of the world's largest nalional oif companies (NQC) that has experience
working in Ecuador, to review Ivanhoe's Invesiment in Block 20. This resulled in an agreement in principle subject to the
approval of the Ecuadarian governmen!. Structured commercially as 2 'farm-in’, the arrangement agreed in principle with

the NOC will recognize Ivanhoe's investment lo-date. If and when a definitive agreement s signed, the NOC will become
the majority partner in and operator of Block 20.

lvanhoe and the NOC presented a joint proposal lo the Ecuadorian government on March 21, 2014, Due (o the importance

and size of Block 20, the government took time to carefully consider its options for the development of Block 20 and has
decided that it would like {o advance negotiations regarding the proposat.

In the interim, the NOC has asked for more time {o review its potential investmenls on a world-wide basis due to a change
in senior management. lvanhoe is optimistic that the planned consortiurm and government negotiations regarding Block 20

wilt resume in the fourth quarter of 2014 with the possibility of a successful conclusion in the first quarter of 2015. However,
no assurance can be given at this time,

Ivanhoe has negotiated the process and terms of a termination by mutual agreement of the Specific Services Conlract with
the government under which lvarthoe has operated Block 20 since 2008 and the migration to a new Service Contract with
the consortium. Ivanhoe and the NOC have worked lo assure that this process fully complied with the government's protocol.

Tamarack

The Company cantinues to participate in industry wide initiatives to assist the AER in establishing a long term shaliow SAGD
Policy, To this end, a senior lechnical representative from lvanhoe will sit on the Canadian Association of Petroleum
Producer's (CAPP) steering commitiee. Feedback {o the AER from this steering commiltee is anlicipated to be delivered in
the first quarter of 2015. The Company has suspended spending and development on Tamarack until the new shaliow

SAGD requlations are known. The Company continues 1o consider and investigate alternative technologies that can be
used {o develop the 2P reserves and resources of the Tamarack property.

Heavy to Light (HTL)

The Company's discussions with the National Qil Company of Colombia continued in the third quarter. Despite the recent
drop in ofi prices, the Company belleves that HTL projects will still be able to generate attractive rates of return.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There has been no material change in the Company's assessment of its sensitivity to market risk since its presentation set
forih in ltem 7A, "Quantitative and Qualitative Disclosures Aboul Market Risk™ in the 2013 Form 10-K.

ITEM 4, CONTROLS AND PROCEDURES

The Company’s management, including its Executive Chairman and ils Chief Financial Officer, evaluated the effectiveness
of the design and operation of the Company's disclosure conlrols and procedures (as defined in Exchange Act Rules 13a-
15{e) and 15d-15{e)) as of September 30, 2014, Based upon this evaluation, management concluded that these conirols
and procedures were (1) designed o ensure that material information relating 1o the Company Is made known to the
Company's Executive Chairman and its Chief Financial Officer as appropriate 1o aliow timely decislons regarding disclosure
and (2) effective, in tha! they provide reasonable assurance that information required to be disclesed by the Company in

the reports that i files or submits under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the SEC's rules and forms.

it should be noted that while the Company's Executive Chairman and its Chief Financial Officer believe that the Cornpany's
disclosure controls and procedures provide a reasonable levet of assurance thal they are effecliva, they do not expect that
the Company's disclesure controls and procedures or Internal control over financial reporting witl prevent all errors and

fraud. A control system, no matter how well conceived or operated, can pravide anly reasonable, not absolute, assurance
that the objectives of the control system are mel.

There were no changes in the Company's internal contral over financial reporting in the quarter ended September 30, 2014,

that have materially affected, or are reasonably likely to have a material effect on the Company's internal contral over
financial reporing.
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PART]l OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
Cotundo Minerales S.A,

On August 8, 2013, Cotundo Minerales S.A ("Cotundc”) served us with a notice of daim zgainst the Company, fwo of ils
subsidiaries, and Company board member Raber Friediand, filed in the Supreme Court of British Columbla, The Company
and ils two subsidiaries were served on August 9, 2013. The Company and its two subsidiaries filed a response on
September 24, 2013. The suit alleges that the Company misused conlfidential information provided to it by Cotundo relaled
lo the Pungarayacu heavy ofl field in Ecuador. Cotundo seeks damages in the form of lost profils, an imposition of a trust

in favor of Coturdo, a transfer of lvanhoe's interest in the Pungarayacy field lo Cotundo, interest, and costs. To date, there
have heen no discovery requests.

The glaintiff and claims in the recent lawsuit by Cotundo overlap with those from a previous lawsuit filed against the
Company, its subsidiaries, Mr. Friedland and cthers in the United Stales District Court for the District of Colorado an
November 20, 2008. That case was dismissed by the trial court for Jack of personal jurisdiction, and that dismissal was
afiirmed by the United States Court of Appeals for the Tenth Circuit on July 12, 2012, The plaintiffs filed a wril of certiorari

wilh the United Stales Supreme Courl, which was denled on danuary 14, 2013. Both the district court and the appeliate
court in the grior case awarded fees and costs to the Ivanhoe defendants.

The likelihood of loss or gain resulting from this dispule, and the eslimated amount of ultimate loss or gain, are not
determinable or reasonably estimable at this time. The Company believes that the plaintiff's claims have no merit,

GAR Energy

For details regarding this lawsuil see "GAR Energy™ in ftem 3 of the 2013 Form 10-K, which is incomporated herein by
reference.

An evidentiary hearing on the merits {trial) in the ensuing arbitration was held September 9-13, 2013. On March 14, 2014
tne Company received the decision from the arbilrators. The panel awarded a take-nothing judgment against the plaintifis
ard in favor of the Company, meaning that the Company prevailed entirely on the merits. In addition, on June 11, 2014 the
arbitrators awarded the Company 51.0 million in attorneys’ fees. The plaintifis had insurance coverage for this risk and the
Company and the insurer agreed on a $0.8 million selllement. This paymani was received in October 2014.

ITEM1A: RISK FACTORS

Ivanhoe is exposed in varying degrees lo normal market risks inherent in the oil and gas industry, including cammodily price
risk, fareign currency exchange rate risk, credit risk, interes! rale risk and liquidily risk. The Company recagnizes these risks
and manages its operations o minimize the exposure to the extent practicable. There have not been any significan! changes
to the Company's exposure to risks, or processes to manage these risks as described in the Company's 2013 Form 10-K.

3
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ITEM 6. EXHIBITS

Exhibit Number Descriptian of Document

1 Offer Letier batween the Company and Blair Vaga

kIR Cestification by the Chiel Execulive Offcer Pursuant o Section 302 of the Sarbanes-Oxley Actof 2002
iz Ceriification by the Chief Financiat Officer Pursuant lo Section 302 of the Sarbanes-Oxley Act of 2002
krAl Certfication by the Chief Exacutive Officer Pursuant 1o Section 906 of the Sarbanes-Oxley Aclof 2002
22 Certification by the Chief Financial Officer Pursuan! to Seclion 806 of the Sarbznes-Oxley Act of 2002

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report lo be signed
an s behalf by the undersigned thereto duly authorized.

IVANHOE ENERGY INC.
By: {sf Blair Vago

Blair Vago
Acting Vice Presidant and Chief Financial Officer

Date: October 30, 2014
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EXHIBIT 10.1

@ Ivanhoe Energy

#507 3100 Dundee Road Northbrook, L 60062
September 19, 2014

PRIVATE AND CONFIDENTIAL
HAND-DELIVERED

Me. Blair Vago

C/Q JIvanhor Energy Ecuador
Quuito, Ecuador

Dear Blair,

ivanhoe Energy Inc. considers reLaining your espertise as umportant to the achievement of the company

corporate objectives and the ongoing success of critical projects currently being underraken by the
organization.

Position

Weare pleased ro offer you a promotion to the position of Acting Vice President, Finance & Chief Financial
Officer for lvanhoe Energy Inc. Your employment will be based in the Chicago Hlinois area and you will
be repatriated from Quito, Ecuador o the USA to execute your new durics and responsibilities.

Base Compensation

In addition to your current base comnpensacion of § 174,632 you will receive an uplift of § 75,368 {paid

semi-tonthly} which will increased your overall base compensation to $ 250,000 per annum. The change
in compensation will be effective Ocrober 16, 2014,

The Company confirms the concinuation of your current employment on the same terms and conditions as

presently provided under your existing employment agreciment which includes any annual awards for
incentive compensation.

During the period of Acring Vice President Finance & CFO your total compensation will be managed ar
Grade Level C which will entitle you to variable pay targers for bonus consideration at 35% of base pay

and an annual long term incentive target of 120% of basc pay. Any allotment of incentive pay will be paid
out in a combination of stock options and RSU awards.
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Long Term Incentive

Subject to Board approval, and in recognition of your new duties and responsibilicies, you will receive a one
rime grant of incentive stock options exercisable to purchase up to a toral of 100,000 common shares of
the Company pursuant ta the Company's Employces’ and Direceors’ Equity Incentive Plan (the "Plan") a
a price per common share dereemined in accordance with the renns of the Plan. The Employec’s incentive
stock options will vest and become exercisable in accordance wich the following schedule:

(a3 Opruions in respeet of an iniual 25,000 common shares will become exercisable as of the 1+
anniversary of the Commencement Date;

b Ootions in respect of an additional 73,000 common shares will become exercisable as to 235,000
AN

common shares on the sccond through the fourth anniversarics of the Commencement Dace and;
(¢} Subject 1o earlier termination pursuant 1o the tenms of the Plan, any of the Employee’s incentive

stock vptions remaining unexercised as of the seventh (7} anniversary of the Commencement
Date will expire and cease to be exercisable.

I am extremely pleased with your contribution to date and your commiunent to Ivanhoe Energy Inc. |
look forward co continuing o rely on your expertise as we advance the company.

SincereEy.
IVANHOE ENERGY INC.

/s/ Carlos A. Cabrera
Carlos A. Cabrera
Executive Chatriman

ACCEPTED ON AND AGREE TO, this 19 day ofSeptember. 2014
/s/ Blair Vagu

Rlair Vago

Ce SVP Human Resources



EXHIBIT 31.1

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

|, Carlos A. Cabrera, certify that:

1.
2.

By:

Date:

| have reviawed this Quarterly Report on Form 10-Q of ivanhoe Energy Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state 5
malerial fact necessary to make the stalements made, In light of the circumstances under which such statements
were made, not misleading with respect to the pericd covered by this report;

Based on my knowledge, the financlal statements, and other financial information included in this report, fairly

present in all malerial respects the financial condition, results of operations and cash flows of the registrant as of,
and far, the periods presented in this repor;

The registrant's other certifying officer(s) and | are respansible for establishing and maintaining disclosure conlrols
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and intemal control over financial
reparting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
desigred under our supervision, to ensure that malerat information relating to the registrant, including its
consoiidaled subsidiaries, is made known to us by others within those entities, particulardy during the period in
which this report is being prepared,;

{b} Designed such internal control over financial reporting, or caused such internal control over fnancial reporting

to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles; .

(c) Evaluated the elfecliveness of the registrant’s disciosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and pracedures, as of the end of the period
covered by this report based on such evaluation; and

{d) Disclosed in this report any change in the registrant’s internal conlrol over financial repariing that occurred
during the registrant’'s most recent fiscal quaner (ihe registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal contral
over financial reporting; and

The registrant's other cerlifying officer(s) and | have disclosed, based on our most recent evaluation of internal

conirol over financial reporting, 1o the registrant's audilors and the audit committee of the registrant's board of

directors {or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of intemnal controt over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
ang report financial information; and

{b) Any fraud, whether or not malerial, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

- - L3

Is! Carlos A, Cabrera

Carlos A. Cabrera
Executive Chairman

October 30, 2014

i
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EXHIBIT 31.2

CERTIFICATION BY THE CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-0XLEY ACY OF 2002

|, Blair Vago, certify that:

1.
2

By:

Date:

| have reviewed this Quarierly Report on Form 10-Q of lvanhoe Energy Inc.;

Hased on my knowledge, this report does not contain any untrue stalement of a materia! fact or omit 1o state a

material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, nol misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial informalion included in this report, fairly

present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

The registrant’s other certifying officer{s) and | are responsible for establishing and maintaining disclasure controls
and procedures {as defined in Exchange Act Rules 13a-15{e) and 15d-15{e}) and internal control over financial
reporting {as defined in Exchange Act Rules 13a-15{f) and 15d-15¢f)) for the registran! and have;

(a) Deslgned such disclosura controls and procedures, or caused such disclosture controls and procedures to be
designed under our supervision, lo ensure thal material information refaling 1o the registrant, including its
consolidated subsidiaries, is made known (o us by others within those entities, particularly during the period in
which this repor is being prepared;

(b) Designed such internal control over financial reporting, or caused such intarmat control over financial reporting

to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial

reporting and the preparation of financial statements for extermal purposes in accordance with generally
accepled accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report

our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financlal reporting that occurred
during the registrant’s mast recent fiscal quarier (the registrant’s fourth fiscal quarter in the case of an annual
reparl} thal has materially affected, or Is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

The registrant's other certifying officer{s) and | have disclosed, based on our maost recent evaluation of intemal
conirol over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of
directors {or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control aver financial

reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial Information; and

{c

—

(d

—r

(p) Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal controt over financial reporting.

» . x

{s/ Blair Vago
Blair Vago
Acling Vice President and Chief Financial Officar

QOctober 30, 2014
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EXHIBIT 32.1
CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

|, Carlas A, Cabrera, Executive Chairman of ivanhoe Energy Inc. (the “Company”), hereby certify pursuant to Section 806
of the Sarbanes-Oxley Act of 2002 that:

{a) the Company's periodic report an Form 10-Q for the quarterly period ended September 30, 2014 (ihe “Form 10-Q),

fully compiies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange
Act of 1934, as amended, and relaled interpretations; and

(b} the information contained in the Form 10-Q fairly presents, in all malerial respects, the financial condition and results
of operations of the Company. :

By: [s/Carlos A Cabrera
Carlos A, Cabrera
Execulive Chairman

Date: October 30, 2014
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EXHIBIT 32.2
CERTIFICATION BY THE CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 306 OF THE SARBANES-OXLEY ACT OF 2002

1, Blair Vago, Chief Financial Officer of lvanhoe Energy Inc. (the "Campany™, hereby certify pursuant to Section 908 of the
Sarbanes-Oxley Act of 2002 that:

(a) the Company’s periodic report on Form 10-Q for the quarterly period ended September 30, 2014 {the “Form 10-Q"),
fully campfies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange
Act of 1934, as amended, and related interpretations; and

{b} The information contained in the Form 10-Q fairly presents, in all matesial respacts, the financial condition and
results of operations of the Company.

By:  /s/Blair Vago
Blair Vago
Acting Vice Presidenl and Chief Financial Officer

Date: Oclober 30, 2014

30

1



This is Exhibit “O”
to the affidavit of Peter Meredith,
sworn before me on the 9th day
of June, 2015

¢ ic

MATTHEW NIED
BARRISTER AND SOLICITOR

oy

STIKEMANELLTIOTT LT

SUITE 1700 PARK PLACE 656 BURRARD STREET

VANCOUVER, BRITISH COLUMBIA, CANADA
V6C 2X8 (604} 631-1300
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District ol Beitish Columbia
Division No.  Vapcouver
Court Nu.

Hstate No,

FORM 33

NOTICE OF INTENTION TO MAKIE A PROVOSAL,
(Subsection 50.4(1) of the Act)

TAKE NOTICE THAT:

1, IVANHOE ENERGY INC,, an insolvent person, states, purstumt to subscetion 50.4(1)
of the Bankruptcy and Insolvency Act (Canada), that it intends to make o proposal ta its
creditors,

A Ernst & Young Inc. of 700 W Georgia St, Vancouver, BC, VTY 107, o licensed trustee,

has consented 1o act as trustee under the proposal. A copy of the consent is attached.

1 A list of the names al the known cieditors with elaims of $230.00 or more and the
amounts of their claims is also nltached.
-+ Pursuant fo scetion 69 of the Act, all proceedings against Ivanhoe Energy Inc, are stayad

as of the tiling ol this notice with the official receiver in my locality.

Dated af Vanconver, British Columbiz, this 20tk day of February, 2015

IVANEEOU ENTRGY INC.

Per: C'mo’h{-}kj\, N Al

Cnfus Cabrers. Wxecutive Claimtan
To e completed by the officiol receiver:

Filing Date:

Otfivial Receiver

HIMAGN
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CONSENT TO ACT AS TRUSTEE UNDER A PROPOSAL
SECTION S84 OF THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO:  IVANIOEL ENERGY INC.

THE UNDLERSIGNED. ERNST & YOUNG Inv., consems 10 acting as trustee uader a
proposat w be filed by IVANUHOFE ENERGY INC., pursuant to Part 11, Division | nfthe
Jankruptey and Insolvency Act (Canada).

Daded this 20t day of Fehroy, 2015

ERNST & YOUNG INC,

P /‘.:'//

f‘, i . —

BT e e e e
Wil Nurfason
Senior Vice-President

LEdeni-Hg -
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#5700 Industry Canada

Oftice of the Superintendent
of Bankruptcy Ganatln

District af Alborta

Division No, 02 - Calgary
Court No. 25-1963517
Estate Na. 251963517

Industrie Canada

Bureau du surintendant
des faillites Canada

in the Malter of the Notice of intention lo make a

proposal ol
Ivanhee Energy Inc.
Insolvent Person

ERNST & YOUNG INC.
Truslee

Date of the Natice of Intention:

February 20, 2015

CERTIFICATE QF FILING OF A

TG TENTION TO MAKE A PROPOSAL
Subsection 50 .4 {1)

|, the undersigned, Official Recoiver in and for thas bankrapley district, de hereby cerlily that the aforenamed

insolven! person filed a Notice of inlention (o Make a Proposal under subsection 50.4 (1) of the Bankruploy and

insalvency Act.

Pursuan! to subscetion 89(1) of the Act, all proceedings against the aforenamed insolvenl person are slayed as of

the date of fiting of the Notice of Intention,

£-Flle/Dépot Electronique

Canada

___Bute: cbruury 20, 2015, 18.05

Official Receivar
Standard Life Tower. G389 § Avenue SW. Suite 400, Calgary, Alberta, Canada, T2P0MY, (877)376-09072
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|Creditor Name

Claim Type  Claim Amount

The Bank of New York Mellon

Hobart Martin Friediand

Goodmans VAN

Pilisbury, Winthrop, Shaw, Pittman LLP
EMO Neshitt

Goodmans TO

AMEC Group Lid. {GBP converted to USD)
Deloitte LLP

Carlos Cabrera

William Parry

GMM

IHS Global

Crrick, Herrington & Sutcliffe LLP

CPA Global

Blair Vago

Alberta Government

Ernst & Young LLP

Mike Stiverman

Nasdan Stockmarket LLC - Nasdaq Office of General Cou

Joe Kuhach

Fort Mcmurray 468 First Nations

Mikisew Cree [irst Nations

Wapger, Theodore

Brookfield Heritage L1.C

Southwest Research Institute

CST Trust Co.

Regus

Gowlings tafleur Henderson LLP

Mariene Duff

Paull Weiss, Rifkind, Wharton & Garrison LLP
Kings Bay Holdings

CNW

Amiercan Express Business Travel Account
Dell Cannda loe.

Thornton, Randolph

Thau Tax Group

Infor Canada

Broadridge

MNP LLP

Metis Nation of Alberta / Ft McMurray Local 1935
Ed Veith

Phoenix Heli Flight

GLI Patroleum Consultants

Kuhach, Joe

Boker Botts

tavery, di Billy LLP

Unsecured
Secured
Unsecurcd
Unsecured
Unsecured
Unsecured
Unsgcured
Unsecured
Preferred
Proferred
Unsecured
Unsecured
Unsecured
Unsecured
Preferred
Unsecured
Unsecured
Preferred
Unsecured
Preferred
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecurad
Praferred
Unsecured
Preferred
Unsecured
Unsecured
Unsecured
Unsecureud
Unsecured
Unsecured
Unsecured
Unsecured
Unsecurad
Unsecured
Unsecured
Prelerred
Unsecured
Unsecured
Unsecured
Unsecured
Unsorured

5 94,295,240.00

S
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6,378,060.00
240,754.84
200,588.52
158,405.44
147,554.08
139,250.00
136,202.24
114,283.00
91,135.00
87,154.18
76,234.02
68,803.06
67,889.64
65,704.00
4,881.96
61,875.40
55,524.00
55,000,00
53,300.00
52,500.00
50,627.90
43,750.00
39,102.68
38,726.56
37,352.66
36,712.00
34,683.09
34,062.00
33,153.76
31,605.00
30,917.81
30,655.43
30,400.02
25,000.00
22,591.80
22,569.79
20,145.18
20,141.76
20,000.00
19,500.00
18,6H4.04
16,097.36
15,848.44
15,683.55
12,502.41
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AMEC Fnvironmental

Layerd

1092155 Untario

Hightand Ridge Capital

Vertex Professional Services
IMC Int't Mpmit

Control Solutions International
Chicago Council on Globat Alfairs
Murdach, John

Guidance Sollware
Computershare

Pitney Bowes

Fu, laffray

Deloitte

1566846 Alberta Ltd

Codan Services Ltd.

Norton Rose Fulbripht Canada 11P
1747293 Alberta Ltd

Iron Mountain

Central Parking

Shaw Business

fim Pelham

Naie Rycar

Rohert Half Management
Alistream

Infineon Networks

DGM Management Services Lid.
ATET Mobhility

Pitnay Works

Gerald Moench

Wehsler, Gareth

Stockvantage

Citrix Online LLC

Narex

Hou, Amanda

1854225 Alberta Lid

GMM

Rogers Wircless inc.

Mike Sullivan / Tax Assessor-Collector
Landquest

KCS Corporate Services Pte Lid
Jim Berridge

Mavex Global

Tan, Jacguelne

Emerson Network Power, Hehert ChA
Telus Communications

ADNET

Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
tUnsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecurad
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured

Preferrod

Unsecurod
Unsecured
Unsecuretd
Unsecured
Unsecured
Unsecurad
Preferred

Unsecured
Unsecured
Unsecured
Unsecured
Unsacured
Unsacured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Preferred

Unsecurad
Unsecured
Unsecured
Unsecured
Unsecured

mu\mu\mwtnmmmm-ﬂmmm*ﬁmmmmmtﬁmmmmmmmmmmmmuxmmmmmwmmmmwmm

12,482.78
12,039,74
12,000.00
12,000.00
11,158.04
10,671.00
10,500.00
10,000.00
9,712.50
8,631.75
8,27322
R,068.54
8,050.00
7,875.00
7,084.69
6,466.75
5,778.68
5,370.75
5,362.76
5,056.20
5,054.82
4,969.00
4,550.40
4,830.00
4,650.49
4,620.00
4,590.00
4,578.58
4,5%5.42
4,281.20
4,213.65
4,158.00
3,723.00
3,524.85
3,450.00
3,161.55
1,098.23
3,060.03
3,053.17
3,016.40
2,910.00
2,536.80
2,455.00
2,296.00
2,205.07
2,182.53
2,172.96
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De Lage Laden Financial Services Canada Inc,
Universal Patents and Trademarks
LP Office Services
Softchoice LP

Deloitte & Tauche

Regus HQ Mamt

Cogent

RGO Office Products
Orange Rook

Calgary Archives Corp
Ramirez, Marlso!

FEDEX CDA LTEL
Schivumberger

Mormeau Shepell

GE Capitai

Mary Vincelli

Legarreta Y Asociados Av Picacho Ajusco
S

Leaf

Solarwinds

Loren Sinmens

Complete Cleaning

Shaw Cable Systams
fedEX-Houston

AT&T

White Lion

Stericycle Communications
Express Applications
Lackowicz & Hoffinan
Scheifelbain, Jerry
Namequest

Kaiway, Gary

Upslrean AS

BNY Mellun

Michael Siiverman

Vodigo Ltd

Verizon Wircless
Broadridge

McCormick, Barstow
Shrad-it International BLE J DBA Shred it Calgary
Alberta Government
Ambius JC Flrlich Co Inc,
Office Depot Ine

Ricoh USA Inc

ivanhoo Capital PTE LTD
Seatry Security

Vision Sarvice Plan

Unsecured
Unuecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Preferred

Unsecured
Unsecured
Unsecured
Unsecured
Preferred

tnsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecured
Unsecurcd

-ﬁmv‘—wm‘.nmmwmmm'nmmwmmmtﬁmmmmmmmmmmmﬁnmmm—v’my\.
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2,0B5.57
2,052.55
1,963.50
1,837.50
1,800.00
1,763.80
1,623.75
1,600.93
1,575.00
1,486.32
1,459.24
1,380.57
1,338.75
1,298.25
1,243.98
947.80
532.80
885.55
795.43
740.00
709.80
651.99
632.52
616.06
610.43
530.56
501.50
500.00
423,56
360.54
351.75
350.00
34272
315.00
240.16
231.00
223.91
210.40
210.00
186.63
174.65
164.30
142,90
140,72
120.14
119.85
497.83
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Mission Geospatial

Unsecured S BG6.63
Pamela Thompson Preferred s 77.00
losh Lexier Preferred 4 72.80
Warehouse Direct Unsecured & 34.65
Jean Riddle Preferred 4 20.30
Hell Canada Unsecured S 1.00
Talisman Energy loc. Secured 5 1,00
| $ 103,624,047.02 |
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This is Exhibit “P”
to the affidavit of Peter Meredith,
sworn before me on the 9t day
of June, 2015

T

ary Publi

MATTHEW NIED
BARRISTER AND SQLICITOR

STIKEMANELLIOTT LLP

SUITE 1700 PARK PLACE 666 BURRARD STREET

VANCOUVER, BRITISH COLUMBIA, CANADA
V6C 2XB {604) 631-1300



SUBORDINATION AGREEMENT

Subordination Apreement dated October [Q, 2014 among Ivanhoe Energy Inc. (the “Debtor"),
Talisman Energy Canada (*Old Secureco™) and Robert Martin Friedland (the “Lender™).

WHEREAS:

A,

The Lender has agreed to make a loan to the Debtor upon the terms and conditions
contained in a Loan Agreement dated October {0, 2014 among the Debtor, as borrower,

and the Lender (as it may at any time or from time to time be amended, supplemented,
restated or replaced, the “Loan Agreement”);

Pursuant to a Fixed and Floating Charge Debenture (the “Lender Debenture”) dated
October {0, 2014 granted by the Debtor in favour of the Lender, the Debtor has granted
to the Lender 2 mortgage, charge and security interest in and to al! of the Debtor's present
and future real and personal property including, without limitation, the Debtar's Alberta

Oil Sands Leases described on Schedule *A™ attached hereto (the “Leases™), to secure the
Lender Indebtedness;

Old Secureco, as vendor, and the Debtor, as purchaser, are party to an Asset Transfer
Agreement dated July 11, 2008 (es amended, the “Asset Transfer Agrecment™); and

Pursuant to a Fixed and Floating Charge Debenture dated as July 11, 2008 granted by the
Debtor in favour of Old Secureco, the Debtor has granted to Old Secureco a mergage,
charge and security imerest in and to certain reat and personal property of the Debtor
inciuding, without limitation, the Leases to secure the Subordinated Indebtedness.

In consideration of the foregoing and the mutual apreements contained herein (the receipt and
adeguacy of which are acknowledged), the parties agree as follows:

As used in this agreement, the following terms have the following meanings:

1.

T

As used in this Agreement, the following terms have the following meanings;

“Lender Indebtedness” means all present and future indebtedness and other liabilities
and obligations including all charges end fees of the Lender, whether contingent or
absolute, matured or unmatured, at any time or from time to time due or aceruing due and
owing by or otherwise payable by the Debtor (whether alone or with another or others
and whether as principal or surety) to the Lender,

“Lender Security” means all security heretofore or hereafter granted by the Debtor to

the Lender as security for the Lender Indebtedness including, without limitation, the
Lender Debenture.

“Loan Documents” means, collectively, (i) Loan Agreement; (i) all security granted to
the Lender as security for the Lender Indebtedness, and (iii) ali other documents executed
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and delivered or to be executed and delivered by the Debtor (whether alone or with

another or others) to the Lender under, pursuant to or otherwise in connection with, the
Loan Agreement.

“Subordinated Loan Documents” means, collectively, (i) Asset Transfer Agreement,
(i) all security granted to Old Secureco as security for the Subordinated Indebtedness,
and (iii) all other documents executed and delivered or to be executed and delivered by
the Debtor (whether alone or with another or others) to Old Secureco under, pursuant to
or otherwise in connection with, the Asset Transfer Agreement,

“Subordinated Tndebtedness” means all present and future indebtedness and other
liabilities and obligations, whether contingent or absolute, matured or unmatured, at any
iime or from time to time due or accruing due and owing by or otherwise payable by the
Debtor (whether alenc or with another or others and whether as principal or surety) to
Old Secureco pursuant to the Asset Transfer Agreement,

“Subordinated Security” means all security heretofore or hereafier granted by the
Debtor to Old Secureco as security for the Subordinated Indebtedness,

Notwithstanding the provisions of the Asset Transfer Agreement (including Section 13.1
thereof), Old Secureco hereby consents to the grant by the Debtor of the mortgages,

charpes and security interests in the real and personal property of the Debtor to the
Lender pursuant to the Lender Security.

Notwithstanding the, provisions of the Asset Transfer Apreement (including Section 13.1
thereof), the Subordinated Indebiedness shatl {or ali purposes be, and at alj times remain,
inferior, junior and subordinate to the Lender Indebtedness in the manner and to the
extent provided in this Agreement. Except as expressly agreed to by the Lender in
writing, all of the Lender indebtedness shall be paid or repaid in full before any payment

on account of, or in respect of, the Subordinated Indebtedness (whether as principal,
interest, fees or otherwise) is paid or repaid.

Al payments or distributions on account of, or in respect of, the Subordinated
[ndebtedness which are received by Old Secureco contrary to the provisions of this
Agreement shall be received in trust for the benefit of the Lender, shall be segrepated
from other funds and property held by Old Sccureco and shall be immediately paid over
to the Lender in the same form as received (with any necessary endorsement) to be
applied (in the case of cash) to, or held as collateral (in the case of non-cash or securities)

for, the payment ar prepayment of the Lender Indebtedness in accordance with the terms
of the Loan Agreement.

Notwithstanding the provisions of the Asset Transfer Agreement (including Section 13.1
thereof), Old Secureco hereby agrees that the Subordinated Security shall for all purpeses
be, and at all times remain, inferior, junior and subordinate to the Lender Security and no
amounts shall be payable or any action taken under the Subordinated Security except as
permitted by this Agreement. For certainty, Old Secureco hereby agrees that the Lender
Security shall, in relation to the Subordinated Security, have first-ranking priority with
respect 10 the real and personal property of the Debtor referred to in the Lender Security
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{including the Leases) and the Subordinated Indebiedness shall not have any claim to

such real or personal property on a parity with or prior to the clasim of the Lender
indebtedness.

Without limiting the generality of the provisions of Section 5 above, the subordination
described in Section 5 above shall apply in all events and circumstances regardiess of the
time or order of creation, granting or execution of the Loan Documents and the
Subardinated Loan Documents, the time or order of attachment, registration (including,
without limitation, the filing of financing slatemenls, security notices or other
documents), creation or perfection of any mortgages, charges or security interests
constituted by the Lender Security and the Subordinated Security, the time of any
advance or advances made to the Debtor under the Loan Documents and the
Subordinated Loan Documents, the time of any default by the Debtor under the Loan

Documents and the Subordinated Loan Documents, or any priority granted by any
principles of law or any statute,

Old Secureco shall not take or authorize to be taken any action by way of suit,
foreclosure, sale, quit claim or acceptance of a deed in lieu of foreclosure or otherwise
take any proceedings to realize against the assets or properties of the Debtor untif such
time as the Lender has notified Old Secureco in writing that the Lender Indebtedness has
been indefeasibly paid in full and ali commitments of the Lender under the Loan
Documents have been terminated. Concurrently with such written notification being
provided by the Lender, the Lender shall fully cooperate with Debtor to discharge all

security notices, registrations, interests and other documents pertaining to the Lender
Security.

In the event of an event of default under the Loan Documents or any insolvency or
bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar
preceedings in connection with or relating to the Debtor or in the event of any
proceedings for voluntary liquidatian, dissolution or other winding-up of the Debtor,
whether or not involving insolvency or bankruptcy, or upon any assignment for the
benefit of creditors or any marshalling of the assets and liabilities of the Debtor or
otherwise, or in the event that the Debtor makes a bulk sale of any of its assets within the
provisions of any buik sales legislation or any composition with creditors or scheme or
arrangement, then the Lender shall be entitled to receive payment of the Lender
Indebtedness in full before Old Secureco shall be entitled to receive any payment on
account of the Subordinated Indebtedness. The Lender shall be entitled to receive, for
application in payment of the Lender Indebtedness, any payment or distribution of any
kind or character, whether in cash, property or securities, which may be payable or
deliverable to Old Secureco in respect of the Subordinated Indebtedness. In addition, any
proceeds of insurance or expropriation received by the Debtor, the Lender or Old
Secureco, with respect to any assets or property secured by the Lender Security shall be
dealt with s though such proceeds of insurance or expropriation were paid or payabie as
proceeds of realization of the collateral for which they compensate. All payments or
distributions upon, or with respect to, the Subordinated Indebtedness which are received
by Old Secureco contrary to these provisions shall be received in trust for the benefit of
the Lender, shall be segregated from other funds and property heid by Old Secureco and
shall be immediately paid over to the Lender in the same form as received (with any
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necessary endorsement) to be applied (in the case of cash) to, or held as collateral (in the

case of non-cash property or securities) for, the payment or prepayment of the Lender
Indebtedness in accordance with its terms.

The Lender shall not be prejudiced in any way in the right to enforce this Agreement by
any act or failure (o act on the part of the Debtor or Old Secureco. The Lender may, at
any time and from time to time, withow any consent of, or notice to, Old Secureco and
without impairing or releasing the obligations of Old Secureco under this Agreement
(i) change the manner, place or terms of payment or change or extend the time of
payment of, or renew or alter, the Lender Indebledness (including any change in the rate
of interest), or amend in any manner any of the Loan Documents, (ii) sell, exchange,
release, perfect, not perfect, alter, renew or otherwise deal with any of the Lender
Security, (jii) release any person liable in any manner under, or in respect of, any of the
Loan Documents, (iv) exercise ar refrain from exercising any rights against the Debtor,
any guarantor of the Lender Indebtedness, or any other person, or (v) apply any sums
from time to time received to the Lender Indebtedness,

Otd Secureco agrees that it will not:

(8)  assert in any action, suit or proceeding whatsoever the invalidity, unenforceability
or ineffectiveness of this agreement or any of the Loan Documents; or

(b}  participate in or co-operate with any other party to pursue any such action, suit or
proceeding,

it being understood and agreed that, regardless of the validity, effectiveness or
enforceability of any Lean Document, as between Old Secureco and the Lender, the
Lender shall have first and prior rights of payment as contemplated in this Agreement,

Nothing contained in this Agreement shall impair, as between the Debtor and Old
Secureco, the obligation of the Debtor, which is absolute and unconditional, to pay to Old
Secureco the Subordinated Indebtedness as and when the same becomes due and payable,
all subject to the rights, if any, of the Lender lo receive cush, property or securities

otherwise payable or deliverable to the Lender under this Agreement or otherwise in
accordance with the Loan Documents,

Old Secureco agrees not to sell, assign or transfer in whole or in part the Subordinated
Indebtedness and the Subordinated Security unless and until the proposed purchaser,
assignee or transferee has executed and delivered, to the satisfaction of the Lender, an
agreement substantially the same as this Agreement,

Any notice required under this Agreement shall be deemied to have been delivered to such

party on the day after the sending thereof by courier or facsimile to the address set out
below:
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ROBERT MARTIN FRIEDLAND
c/o Ivanhoe Capital Pte Ltd,

150 Beach Road, #25-03 The Gateway West, Singapore 189720
Facsimile: +65.6338.8228

TALISMAN ENERGY CANADA

Suite 2000, 888 — 3 Strect SW

Calgary, AB T2P 5C5

Attention: Executive Vice-President, Legal
Facsimile: (403) 237-1902

This Agreement shall be interpreted in accordance with the laws of the Province of
Alberta and the federal laws of Canada applicable therein and the parties hereby attorn to
the exclusive jurisdiction of the courts of the Province of Alberta.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, personal representatives, successors and permitted assigns. All
rights of the Lender shall be assignable and in any action brought by an assignee to
enforce those rights, the Debtor and Old Secureco shall not asserl against the assignee
any claim or defence which the Debtor and Old Secureco now has or hereafter may have
against the Lender. This Agreement shall not be assigned by the Debtor or Old Secureco

without the prior written consent of the Lender, which consent may be unreasonably
withheld.

No failure on the part of the Lender to exercise, and no delay in exercising, any right
under this Apreement shall operate as a waiver ol such right; nor shall any single or
partial exercise of any right preclude any other or further exercise of the right or the
exercise of any other right. No waiver of any provision of this Agreement nor consent to
any departure by Old Secureco or the Debtor therefrom shall be effective unless the same
is in writing and then such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which it was given. These remedies are
cumulative and not exclusive of any remedies provided by law,

By execuring this Agreement, the Deblor acknowledges its existence and agrees to be
bound by its terms. Nothing in this Agreement shall confer or be deemed to confer any
right, benefit or advantage on the Debtor. Notwithstanding the foregoing, the consent of
the Debtor 10 any amendment of this agreement shall be required.

Each of the parties shall execute all such further agreements, instruments, assignments
and other documents and shall do all such further acts and things as may reasonably be

required from time to time to give full force and effect to this Agreement and the
subordination and postponement provided for herein.

If any provision of this Agreement shall be deemed by any court of competent

jurisdiction to be invalid or vold, the remaining provisions shall remain in full force and
effect.

110



20.

21,

22,

T 1

-6-

Neither the taking of any judgment nor the exercise of any power of seizure or sale shall
operate to extinguish the liability of the Debtor or Old Secureco under this Agreement
nor shall the acceptance of any payment or aliernate security constitute or create any
novation and it is furiher agreed that the taking of a judgment or judgments under any of

the covenants contained in this Apreement shall nol operate as a merger of such
covenants

As the context requires, words importing the singular number shall include the plural and

vice versa, and words importing gender shall include the masculine, feminine and neuter
genders.

This Agreement may be executed in counterparts and evidenced by e-mail pdf or
facsimile signature, and such counterparts together shall constitute a single instrument.

This Agreement constitutes the entire agreement among the parties with respect to the
subject matter hereof and, without limiting the generality of the foregoing, this
Agreement shall not be affected by anything contained in any bilateral agreement
between the Debtor and Old Secureco,

fexecwtion page(s) follow]
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The parties have executed this Subordination Agreement as of the may of Qctober 2014.

ROBERT MARTIN FRIEDLAND TALISMAN ENERGY CANADA by its
Managing Partner, TALISMAN ENERGY

Do { INC.

By: By:

Its:  Authorized Signatory Its:  Authorized Signatory
IVANHOE ENERGY INC,

By:

Its:  Auwthorized Signatory
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The parlizs have executed this Subordination Agreement as of the lﬂ day of October 2014,

ROBERT MARTIN FRIEDLAND TALISMAN ENERGY CANADA, by its
Managing Partner, TALISMAN ENERGY
INC.

By: By:

Iis:  Authorized Signatory tts:  Authorized Signatory

IVANIHOE ENERGY INC,

b

By, CACenpdan
N

Hs:  Authorized Signatory

WRATH w1



The parties have executed this Subordination Agreement as of the / #h\ day of October 2014,

ROBERT MARTIN FRIEDLAND

By:

Its:  Authorized Signatory

IVANHOE ENERGY INC,

By:

Its:  Authorized Signatory

TALISMAN ENERGY CANADA, by its

Monaging Partoer, TALISMAN ENERGY
INC.

By: //W

Is:  Authorized Signatory /
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SCHEDULE “A"
LEASES:
1} Alberta Crown Qi Sands Lease — 7405110606
2} Alberta Crown Qil Sands Lease -7401100010
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This is Exhibit Q"
to the affidavit of Peter Meredith,
sworn before me on the 9t day
of June, 2015

o

ublic

MATTHEW NIED
BARRISTER AND SOLICITOR

STIKEMAN ELLIOTT LLP

SUTTE 1700 PARK FLACE 668 BURRART STREET
VANCOUVER, BRITISH COLUMBIA, CANADA
V6C 2XB {604) 631-1300
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BANKRUPTCY

COURT FILE NUMBER 25-1963517 FAILLITE Erwso’?\.faazursm
ESTATE NUMBER 25.1963517 Clerits
COURT COURT OF QUEEN'S BENCH OF ALBERTA MAR 03 2ﬂf5
PTICY
IN BANKRUPTCY AND INSOLVENCY JUDICEAL CENTRE

JUDICIAL CENTRE CALGARY F CALGARY

IN THE MATTER OF THE NOTICE OF
INTENTION TO MAKE A PROPOSAL OF
IWVANHOE ENERGY INC.

DOCUMENT AFFIDAVIT OF BLAIR VAGO

PARTY FILING THIS DOCUMENT  [VANHOE ENERGY INC

ADDRESS FOR SERVICE  Cassels, Brock & Blackwell LLP
AND CONTACT 2200 - 885 West Georgia Street
INFORMATION OF PARTY Vancouver, BC VBC 3&8
FILING THIS DOCUMENT  Attention: Steven D. Dvorak

Tet (604)691-68121

Fax: (604) 691-6120

File No: FID2080532

AFFIDAVIT OF BLAIR VAGO
Sworn on February 27, 2015
I, Blair Vago, of Evanston, lliinois, United Stales of America, Accountant, SWEAR (OR AFFIRM) THAT:

1. I am the Acting Chief Financial Officer of Ivanhoe Energy Inc. {ivanhoe Energy” or the
“Company"), and as such have personal knowledge of the facts and matters hereinafter
deposed to by me, save and except where the same are stated {o be based upon
information and belief, and where so slated | verily believe them to be true.

2. ! am authorized to make this Affidavit on behalf of the Company.

lvanhoe Energy's Operations

3 The Company primarily focuses on the production of heavy oit using novel and
differentiated technology. The Company invested time, talent and resaurces to develop
a rudimentary patent into a commercial process to convert heavy oil into a lighter
synthetic crude. !t enhanced this process into a significant intellectual property asget
with severai additional patents, data racords of experimentation and trials at ils facilities
in Bakersfield, California and San Antonio, Texas. The Company conceived, developed
and documented plans for offshare applications of this technology to allow processing of
heavy oil at the well head. The result is a valuable store of intellectual property.

Legal*12880799 2
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Since the sale of operating assets in 2008-2012 in the US and China, the Company has
been predominantly a non-revenue, project development entity. The three principal
projects are Tamarack in Canada, Block 20/Pungarayacuy in Ecuador, and the HTL
technology (discussed below),

Canada

5.

The Company holds two oif sands leases (Lease 6 and Lease 10), each ocated about
15km north of Ft. McMurray, Alberla, in an area known as the Tamarack Fleld. These
leases were purchased from Talisman Energy Inc. in 2008 for $75 miliion plus a
contingent future payment of $15 million.

Following the purchase, the Company mapped and prepared development plans for
eventual commercialization of the Tamarack Field. The data resources, including drilling
logs, pressure measurements, experimentation with HTL and conlract negotiations with
First Nations, constitute valuable intellectual properly which can be used in future
partnerships or joint venture opportunities. As parl of this effort, the Company evaluated
other navel technologies and methodologies to extract heavy ol deposits from ofl sands
using lower prassures and more favourable environmental impact. This, too, Is
intellectual property for future application,

During this process, the Company spent tens of millions of doliars developing a two-
phased, 40,000 barrels per day project on Lease 10 {o extract the bilumen using
conventional SAGD technology, and to upgrade the bitumen using the Company’s HTL
technology. The Company submitled the required applications for regulatory approval,
and received an application completeness determination from the AESDR in January
2013, The Company expected approval to be given shorlly therealier by the ERCB,
subject {o resolving a statement of concemn from Suncor which the Company expecled
wolld ba adjudicated in a public hearing. Months elapsed with the regulators dalaying
approval. The two regulators were merged in the summer of 2014, further delaying
attion. Finally in the falf of 2014 the new regulater, the Alberta Energy Regulator
("AER"), began to express concern over approving shallow SAGD projects without a

consultation process with industry and technlcal experis as to the approval standards to
be employed.
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In January 2015 the AER announced that it would no longer process applications that
did nol meet certain Interim standards (one of which was a new requirerent for full 30
seismic survey - the Company had only performed selective 3D seismic surveys), that
there would be a thorough tachnical review of the faclors that affect reservoir
containment of shatiow SAGD projects and that the AER would be consulting with
slakeholders to develop formal regulatory requirements. The consensus expectation is
that the process would las! well into 2015, In light of this action by the AER, the
Company has suspended activity on the project until there is greater regulatory certainty
as to a palh to approval. Until then, the Company is spending only as necessary to
preserve the asset and continues to monitor the possibility of using an allernative
technolagy to SAGD.

Ecuador

8,

10,

.

In 2008, the Company signed a Specific Services Contract ("SSC*) with government-
owned oil companies in Ecuador o explore and produce oll from Block 20, a potentiat oil
field In an araa known as Pungarayacu. The financial obligation was lo spend $140
million in the appraisal stage of the contract. Through the end of 2013, the Company
had spent approximately $70 million to map hydrocarbon resources In Black 20, a
geologically complex and virgin field. This efiort created an important data base of
intellectual property with applicabliity to ather fields in the reglon, which is ripe for
commercialization when off prices and markels permit.

in addition to its survey wark, the Company did extract 50 barrels of ofl from the well ona
of 4 wells it drilled in the reglon, and shipped It to the Company's HTL upgrading facility
In Texas. The B APl Heavy Oil was successfully upgraded to AP| 17, which meets
pipeline specifications in Ecuador,

Ir view of the results from the exploration, the risks, and the ability of the Company to
secure financing on its own, the company sought a pariner and found one in CNPC, the
large Chinese national oil company. In late 2012, a farm-in agreement was reached.
The terms inciuded a $50 million upfront cash payment to the Comparny, and a carry of
$40 million in expenses, in exchange for a 70% operating Inferest in Black 20. CNPC's
condition was thai the Company terminate SSC and thal the GNPC/Company
consorijum would sign a new Service Contract with the Government. The partners
eventually managed to interest the govemment in the joint venture and in Iate 2013
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serious discussions began with the government, In April 2014, lvanhoe Energy and

CNPC made a joint proposal to the Government to develop Block 20, with an expected
investment of approximately 2 billion USD.

By June 2014, the government of Ecuador was openly supporting the joint venture, but
at that time, for reasons described below in the section "Issues Leading to Insoivency”,

CNPC refused to advance the projecl. Company efforts to move CNPC into action
falled.

in Fabruary 20185, the remaining smployzes in Ecuador were terminated and the S8C

was terminated by mutual consent. The SS8C termination agreement by mulual consent
was signad on February 4, 2015,

In 2008 The Company purchased from Ensyn Corperation the righls to Ensyn's Rapid
Thermal Process ("RTP") tachnology for use In petroleum feedstock applications,
together with a demonstration unit in Bakersfield, CA. The Company named the
pelroleum process "HTL" (heavy to light) and has continued 1o develop the process
since the purchase. In recent years the HTL operation was located in an office in
Houston, Texas, The demonsiration unit was closed and a feadstock testing facility
designed and eracted at Southwest Research [nstitute’s facifity in San Antonio, Texas.
Among the many aclivities pursued in the effort to commercialize the process, the
Company worked with an enginaering contracior, AMEG, to deslgn an HTL unit for
Tamarack and engineer the modularization of the process equipment,

HTL. is a chemical process techrology to convert heavy ol into a lighter synthetic crude
oil. The process also produces energy thal can be used Lo produce steam for use in the
production of heavy oii, and so displaces the need for other fus! to make sieam, such as
natural gas. The synthetic crude oil commands a much higher price than heavy crude
ofl, and the synthetic crude oil can be transporied in pipalines without dituents.

Initially, the Company decided to use the HTL technology only in of fields in which the
Company had a direct interest in the praduction, such as Tamarack and Pungarayacu,
naither of which has yet been commercialized. In the past 2-3 years, however, the
Company has broadened its reach to atlempt to extract value from the technology
through other means.
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The Company bellaves that this technology Is ready for commercialization where an
inveslor/operalor sees compelling project economics and is willing to accept *first
commercializalion® risk. Some prospecls may Insist on additional testing at the
Company's feed lesting facility, requiring the plant to operate for longer testing Intervals

(e.g. 1 month). This wauld first require aguipment modifications costing roughly $3-4
millian.

Mongolia

18.

In 2013, the Company complated & 106 kilometer 2-D seismic program. Independent
consultants created a prospects report that combined this new selsmic data and resulls
from 2012 drilling. The report recommended three polential drill sites o be evaluated,
The Company was granted a two-year extension to the initial five-year term of the
exploration ficense, now set to expire July 18, 2015. The Production Sharing Contract
permits an additicnal two year extension from July 2015. The Company has not found
anyone interested in a farm-in or outright purchase,

ivanhoe Enerpgy's Principal Assets

8.

20

21,

Canada

Tamarack Lease 10 is a 6,880 acre lease located approximately 15km north of Fort
McMurray. The Company's independent reserve evaluator, GLJ Petroleurmn Consultants
Lid, {*GLJ"), has assigned the lease 2P and 2C reserves al 512 million barrels of
bitumen in GLJ's latest Issued report (2013). The Company aiso owns all of the project
development work, including a $5 million investment in engineering and regulatory
approval work for a road north fram Ft. McMurray to a point east of the fease and which

includes a bridge across the Ciearwater River. There is independent interest in building
this road.

Tamarack Lease 6 Is a smaller lease near, but not adjacent to, Lease 10, ltis
considered less desirable to develop and has not been well delineated.

In the Purchase Agreement with Talisman, Tallsman was granted a security inlerest in
the leases and other personal property subject to discharging two notes for the purchase
price {which have been paid and discharged) plus a $15 million payment contingant on
the Company receiving regulatory approval to develop  sirip of the lease adjacent to
Suncor's Tallings pond (*South Tailings Pond® or “STP) at the north end of the Lease 10
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{"Potential Recovery Area” or “PRA"). Given Suncor's opposition to the Company’s
development project even further away from the STP than the PRA, and given the
helghtened scrutiny that the AER is likely to place on shallow SAGD projects {including
the new requirement of full 3D seismic), the chances of developing the PRA before the
STP will close in the mid-2030s are remote, if not impossible.

Ecuador

As is noted above, the principal asset in Ecuador was the $SC, an agreement with
Ecuadorian government-owned entities entered inlo in 2008. That contract has now
been terminated and there are no remaining assels in Ecuador. However, the Company
has minor residual obligations, noted in the Cash Flow Statements, which it must
complete under the lerms of its settlement of the S3C. There are no remaining assels in
Ecuador other than residual intellectual properly for Block 20 {Pungarayacy} based on

the work performed, the vatue of which would have lo be evaluated and determined at
the time based on future evenls.

HTL

The HTL assets are (a} an exclusive license from Ensyn Carp. for its RTP technology in
the petroleum field, {b) a patent portfolio and related data and know-how generated by
the Company since the purchase from Ensyn, and (c) a feed testing facility (“FTF")
located at Southwest Research instilute's facility in San Anlonio.

Mongolia

Given the political and business environment in Mongolia, the Company does not
believe that the exploration license and Production Sharing Contract, and any know-how
and data collected, has any meaningful cument commercial value.

Tax Losses

in December 2014, the Company engaged "The Tax Group', a corporate tax preparation
firm in Calgary, Canada, {o assess its taxation status. The Tax Group provided a
preliminary opinion based upon provisional data to the effect that the Company's
Canadian Federal and Provincial non-capital losses are C$324.7 million and capita!
losses are C$B3.4 million. Some of these losses may be disallowed due to being
incurred at a holding company rather than operating company level. The losses may
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also be subject to streaming rules based on whéther contro! is actuired by the purchaser
of the losses. Additionally, the losses may not be entirely useable due to the potential
determination that the business has not been continuously operating. In addition, there

are U.S. non capital losses of $78.4 million which may be timited according lo US tax
fules.

In 2012, the Company's subsidiary, Sunwing Zitong Energy Ltd., sold the Company's
Zitong Block to Shell. Following the tax audit of the transaction and the wind down of the
subsidiary, the Talnfin Offshore Oif Taxation Bureau (TOOTB) notified the Company in
July 2014 that the Company was due a tax refund of $3.2 milion. TOOTB then
submitted its report to State Authority of Taxation In Beijing (SAT) recommending the lax
refund. The Company was informed on the evening of Fabruary 26 that TOOTB has
recelved direction from SAT. TOOTB is now alleging thal the Company owes additional
tax of approximately $285,000 rather than being entitled to receive a refund of $3.2
million. The Company has not hiad time to review this new position by TOOTB.

issues Leading to Insolvency

27,

28

28.

Given the regulatary uncertainty in connection with the Tamarack project, in the spring of
2014 the Company began to address the repayment obligations under its debentures,
due in June 2016, At that time the prospects for the Ecuador project locked positive,
with the anlicipated $50 milfion contractually-agreed cash payment due on signing of the
S8C replacement agreament. In additfon, the Company was making progress toward the
commercialization of the HTL technology, and there were cost reductions from a
strategic downsizing of the Calgary office.

From the spring of 2014 through early January 2015, the Company had pariodic
discussions with Suncor on the subject of selling all or part of Tamarack to Suncor and
granling Suncor rights to HTL. The las! eration of these discussions led 1o a proposal
that was very positive for the Company. The timing, however, could not have been
worse. Oil prices were in steep and rapid decline, and within a week of {his proposal
Suncor anhounced a 1000 person layoff and a cut in their 2015 capital expenditure
budget of §1 billion. The negotiations were discontinuad.

In June 2014, Just as the Ecuadorian government began to openly supporl the
CNPC/Company joint venture project for Block 20, CNPC bacame paralyzed when
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Chinese President Xi's corruption crackdown lad to the arrest of a high level CNPC
official. For months, the Company expanded extensive afforts to persuade CNPC o
take a stand on the project, to no avail. All CNPC would say is that the project had a
lower priority than a project for a new refinery and a deal for the production from two
existing fields in Ecuador. The magnitude of the capital required and tha nature of the
project and investmant ciimate in Ecuador made the company dependent on CNPC in

order lo advance this project. The Company attempted to altract other potential investors
but was unsuccassiul.

Subsequently the precipitous drop of the olf price rendered the project aven more difficult
to advance. The Cempany was forced lo terminate the S5C on February 4, 2015 without
replacing it with a new services contract under the CNPC /Company oint venture. The
termination of the SSC triggered termination payments, including employee severance
obligations, all of which the Company could nol afford without fresh financing. The
Company would not recaive farm-in funds from CNPC and would, in the result, have to
writa off the entire Investment in Ecuador.

There was considerable hope that 2014 would be the year thal the long read to a
commercial HTL project would be achieved. [t was anticipated that an on-shore projact
and off-shore project in Mexico would revive following the passage of the new Mexican
petroleum law, that the Company's parinership with SBM Offshore would yield an off-
shore project, known as a Floating Production Storage and OH-Loading facility. It was
aiso anticipaled tha! the Company’s business development efforls in Colombla would
produce a project since the hieavy oil conditions in Colombla are perfectly aligned for
high project investment retums. The Colomblans ramain interested, bul more business
development and technical work Is needed. Considerable other effoits o try to Interest
large oil companies directly, and indirectly through the distribution channels to oit
companies, did not produce interest. Ultimalely, none of the efforts ylelded sufficiently
concrete results to present an improved story to investors, and then the unexpecled oil
price drop made such efforts all the more difficult.

Efforts to Recapltalize

32.

In May 2014 the Company was Introduced lo BMO Capital Markets. BMO subsequently

davised a recapltalization plan which it presented to the Management and then the
Board.
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Before and after this presentation, the Company looked at many possibilities for new
funding and recapitalization, including a rights offering and funding from numerous
sources Including Morgan Stanley, Walnright, Imperial Capital, Melody, TD, Apolio,
Wells Fargo, Crede, and Growth Capital Services.

Since several of the Company's Board membars were holders of both the Company's
equity and its debentures, a Special Committee of the Board was formed to guide
negotiations and make recommendations lo the Board. The Special Committee was

comprised of members who did not hold debentures, The Committee hired its own legal
counsel,

The Chairman of the Special Committee encouraged the Company to continue {o seek
aiternative means for new funding and recapitalization. The Committee moved
deliberately and eventually formally approved a term sheet for first lien new money, to
address the Company's mid- and fong-term fiquidity Issues.

In response to immediate liquidity issues, in October 2014, the Company sought outside
sources of funding, and was only able to securs funds from the Company’s founder and
a former director of the Company, Robert Friedland.

On Qctober 10, 2014, Mr. Friedland lsaned 15$2.2 million, representing the first of 3
short term loan amounts, to the Company. The purpose of this loan was to giva the
Company more time to adjust its capilal structure by attempting to refieve its dabt burden
through negotiations with its bondholders. The loan from Mr. Friediand bears interes! at
10% per annum, with a six month maturity, and is secured by a first charge over the
assels of the Company (with the exception of all assets and subsidiaries of Ivanhoe
Energy Latin America), The Company’s only sacured creditar at that time, Talisman,
agreed 1o subordinate its security in order fo facilitate this loan.

On December 29, 2014, the loan agreement was amended to increase the bridge loan
by an additional US$0.54 million, which funds were used to pay director and officer
insurance premiums and for general corporate purposes, Other lerms remained the
same except that the Talisman security was not subordinated,

On February 11, 2015, the loan agreement was amended again to increase the
borrowing facility by a further US%2.37 million. These funds were used for severance
and other obligations in Ecuador triggered by the termination of the SSC (in the amount
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of US§1.18 million) and for paying down unsecured trada payablas owed to two

- companies controlled by Mr, Friedland (in the amount of US$1.21 million), which

payments were a condition of the advanca. Olher lerms remained the same as for the
second [oan advance,

The existing debentures, with principal amount of C$73.3 million, had & coupon of 5.75%
payable in cash or shares on June 30 2014 and December 30, 2014 and matured In

June 2016. The bonds are unsecured, and are subordinate to the Company's trade
dabt,

The BMO pian involved offering the bandholders the optien to exchange their bonds for
a new debenture which would be secwed in the Company's assets, offered an 8%
coupan, and a December 2016 matunty date. {f the bandholders declded to convert they
would agree that if 66 2/3% of the bondholders agreed to the deal then the transaction
would be imposed on 100% of the bondholders. The Company had an option in the new

debenture agreament to convert the new bonds to equity immediately in the event that
86 2/3 % accepled the exchange.

The recapitalization plan required that an independent valuation firm be hired to value
the Company's debt and equily. The Company hired Ermst and Young and recelved an
initiat valuation repor that was later updated to reflect falling oil pricss.

The bondholders were also offered the option to provide to the Company new money
firs! lien debt. Any new money provided would also be secured in the Company's assets
ahead of the current hondholders and the bondholders who exchanged. The coupon o
be offered was 10% along with a warrant swestener and a maturity of April 2017,

The Company executed NDA's with many other debt and equity firms lo discuss the
confidential transaction and provided actess to the term sheet, The Company also
engaged Highland Ridge Capital to provide the term sheat o its network. Highland
Ridge approached about 30 institutional investars with the offer and although
discussions were held, no offers to purchase the first lien debt were received,

Robert Friedland reviewed the term sheet and expressed interest in contributing new
money to purchase first fien debt but anly if another parly could be convinced to Join him

in the transaction. The efforts lo identify investors to invest along with Mr. Friediand
failed.
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in December 2014, Management met in Toronlo with several of the significant holders of
the Company's debentures. One firm, Stomoway Portfolio (“Stornoway"), expressed
interest in supporting a transaction to allow for an orderly winding down of the Company
that involved a sale of the Company's principal assets in the short term, but rejected the
BMO plan. Stormoway proposed a transaction by which a percentage of the convertible
debentures would be equitized and the balance would be retired through net procesds
from a sale of the of the Tamarack property. This offer was not accaplable to the
Company because it did not fully equitize the debt.

Throughoul this process, the talling oil price was creating volatility and difficulty in

assigning value to the Company's assets, while reducing the potential pool of available
capital.

After discussions with bondholders, management decided that the more prudent path to
follow would be to attempt to amicably negoliata with the bondholders to equitize their
bunds rather than convert them. In December and January, further discussions took
place among Stomoway, the Company and Mr. Friedland, and a second offer to support
converting alf of the bonds to equity was presented. However, it required that others
finance the Company for 8-12 months, which management calculated would require

about $4 million in new money. The only potential source of this new money, Mr.
Friadland, rejecled this plan.

The Company did not make a bond interest payment in the amount of C$2.1 million, due
on December 30, 2014, and did not have the funds to make the payment during the cure
period which expired on January 30, 2015, On February 9, 2015, the Company received

a demand from the Trustee for the Bondholders for immediate payment of the overdue
interest instalment.

Due to the Company's liquidity crisis, the Board determined that the only viable path
forward would be o continue the negotiations with its creditors under a couri-supervised
stay and restructuring process.

Proposal Funding and Timing

51.

The Company is without any current source of revenue, and therefore is dependeant
upon interim funding to pursue ils restructuring efforts in this proceeding. it has
negolialed proposed terms of interim funding with Mr, Friedland, as described below. it
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is @ term of this funding proposal that the Company cemplete the Proposal process by
June 1, 2015,

The Company has discussed the timing of steps necessary to complete this process by
Juna 1 with the Proposal Trustee, and Is satisfied, along with the Proposal Trustee, that,
in view of the nature of the intended restructuring plan and the negotiations conducled
prior o filing the Notice of Intention, the timeline is reasonable.

The basle timeline the Company [ntends to follow is:

Company's Initial Court Application: March 6, 2015
Filing of Proposal with Trustee and Official Receiver: April 21-28, 2015
Creditors’ Maeting to Consider Proposal: May 13, 2015
Court Application to Approve Proposal; May 20, 2015
Implementation: June 1, 2015

Interim Funding

54.

55.

56,

57.

As of the date of filing its Notice of Intention (February 20, 2015), the Company had cash
on hand totalling approximately $118,000.

Working with the Proposal Trustee, the Company has established a budget for the
period ending May 31, 2015, that will require US$1Million in additional funds to anable
the Company fo meet its requirements, including the payment of management salarles,
minimal office and adminisirative support, and professlonal faes, These amounts are

reflected in the Company's Cash Flow Stalement, a copy of which is attached hereto
and marked Exhibit “A",

Tha Company has negotiated a commilment to provide interim funding of US$1Million
with Mr. Friedland. The essential terms of the interim funding agreement are sel out in a
Term Sheet, a copy of which Is attached hereto and marked Exhibit “B8".

The terms proposed have been negoliated with the involvement of the Proposal Trustee.
They include;

(a)  Abase fes of 2%,;

(B) Intarest on the full advance, calculated at 13% per annum, compounded daily;
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(e}  Conditions precedent, including an Order the interim funding facility be approved
by this Court in the form attached to the Term Sheet;

{d) Repayment by June 1, 2015.

Given its financial condition, the Cempany is not in a position lo repay the interim
funding being offered by Mr. Friedland unless it is able to pass a Proposal that includes
additional funding for ongoing operations and repayment of the DIP toan. Mr. Friedland
Is aware of this risk, but has agreed to offer interim funding on terms that the Company
accepls as being reasonable in ralation to the risk being assumed by the lender,

Mr. Friedland also requires that he be granted a court ordered, first ranking security
interest for his Interim funding.

Without interim funding, the Company will not be able to retaln its management team,
support staff {contracted) and professional advisors, and therefore would not be In g
position to pursue its restructuring efforts, and would bacome bankrupt. In that event, the
secured creditors, who are Mr. Friedland and Talisman (pursuant toils contingent
payment rights In respact of the Tamarack transaction), would contrel the disposition of
the Company's assets. The Company is satisfied that the value of its assals would not
be maximized in these circumstances, particulardy given the prevailing market
conditions. For that reason, the Company believes that its value can be optimized by

negoliating a compromise with its creditors, and establishing a stratagic and supported
path forward, through the Proposal process.

Managemen! of the Company during the Proposal pracess will be undertaken by Carlos
Cabrera (Executive Chalrman), Willlam Pary (Senior Vice President and General
Counsal), and your deponent. Exiracts from the Company’s website, summarizing our

respective involvement and roles in the Company, are collectively attached hereto and
marked Exhibit *C",

Each of us has been actively involved in the efforls made prior to filing to negotiate
alternative arangements with creditors, and we collectively possess the necessary
background and Institutional knowledge lo take those negotiations through the Proposat
process with the help of insolvency Counsel and the guidance of the Proposal Trustee,
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Administration and D+0 Charges

B3

64.

85,

66.

The Company has retained as its legal counsel Cassels Brock & Blackwell LLP
{"Cassels”}, to advise and represent It during the Proposal process. To date, Cassels
has worked with only a minimal cash retainer, and its continued invelvement in this
process Is dependent upon the granting of an administration charge to protect its fees.

The Company has retained as its Proposal Truslee Ernst & Young Inc. To date, the
Proposai Trustee has worked with only 2 minimal cash retainer, and its continued

involvement in this process is dependent upon the granting of an administration charge
lo protect its fees,

The quanturn of the proposed administration charge is $500,000, which Is conslstent
with the budgets provided by these professionals for the Proposal process, Most of this
amount is Included in the Cash Flow Statement, to be paid out of Interim funding, but the
Company supports an order that protects these professionals on the basis that they
should not be exposed to the risk of non-payment.

In addition, the directors and officers of the Company will remain expased to deemed
trust clalms to a maximum of approximatealy $50,000 for each month during the Proposal
process. Their continued involvement in the Company is crucial to this process, and
accordingly the Company supporis the granting of a Direclors’ and Officers’ Charge in

the sum of $200,000 to ensure that they are not exposed to parsonal liability for such
amounts.

Cutline of Proposal

67.

68.

The Company has, with the assistance of its Proposal Trustee, determined that the best
way forward Is lo seek a consensus whereby its bondholders convert their debt to equity,
on a basis that reflects the Company's curent value. This is a continuation of the
process that has been occuming for several months, and for that reason the Company is
safisfied it can determine relatively quickly whether @ viable Proposal can be created.

To advance this process, the Proposal Trustee has Initiated an analysis of its prior

valuations, and we anticipale that firm parameters can be established, and negoliations
commenced, within the next 2 weeks,
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With the Proposal Trustee's assistance, the Company will provide such information as
the creditors may reasonably require to quickly and efficlently anaiyze the Company's

circumstaricas and assess whather the Company's proposed terms offer a belter result
than a bankruptcy.

Timing of Proposal

70.

71

72,

Based upon discussions with the Proposal Trustee, and in particular the need to updale
the valuation, the Company has determined that it will not be In a position to prepare and
file a Proposal wilhin the inilial time limit stipulated under the Bankruptcy and insoivancy
Act. The Company and the Proposal Trustee have datermined that the success of any
Proposal will depend, in significant part, upan the Company's abllity to deal with specific
creditor claims {in particular, those of the bondhalders), and to attract Contribulory
funding that will sustain the Company’s operations during a planned period of dormancy,

With the support of the Proposal Trustee, the Company has developed a fimeline that
will allow the Company ta first assess ils current value, and the nature and extent of
creditor claims, io meet and negotlate with ils significant creditors, and then tailor a
Proposat to best target the interests of stakeholders,

The Cornpany's intention is fo meet with the key creditors and the Proposal Trustee
during the week of March 23, 2015, in order lo continue the pre-filing discussions
goncerning the restruciuring of the Company’s debt. Thereafter, the Company, with the
assistance of the Proposal Trustee, will prepare a Proposal which it expects can be
presented to creditors by the week of April 21. This will facilitate a craditor meeting to

cansider the Proposal by May 13, 2015, and i approved, iImplementation of the Proposal
by June 1, 2015,
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73.  These dates are dictated by the limited interim funding that is available to the Company,
and the specific terms of the DIP Term Shae!, and wili require the efficient conduct of
this proceeding

SWORN (OR AFFIRMED) BEFORE ME ) .
at Northbrook, litinois, on 27 Feb 2015. ) N ; . - \
J.E P vt ) ; / LAAI\ L
William E| Parry ( } Bia?" Vago
Attorney, i License No. 3123924 )] ;
3100 Dundee Road, Suite 507 Ll-‘

Northbrook IL 60082
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ESTATE NUMBER 25-1963517 ‘ iy
COURT COURT OF QUEEN'S BENCH OF ALBERTA
IN BANKRUPTCY AND INSOLVENCY e
JUDICIAL CENTRE CALGARY

IN THE MATTER CF THE NOTICE OF
INTENTION TO MAKE A PROPOSAL OF
IVANHOE ENERGY INC,

BOCUMENT ORDER

ADDRESS FOR SERVICE Cassels, Brock & Blackwell LLP
AND CONTACT 2200 - BBS West Georgia Street
INFORMATION OF PARTY Vancouver, BC VBC 3EB
FILING THIS DOCUMENT

Attention: Steven D. Dvorak
Tel: {604)6581-6121

Fax: (804) 651-6120

File No: FID2090532

DATE ON WHICH ORBER WAS PRONOUNCED: March 6, 2015
NAME OF MASTER/JUDGE WHO MADE THIS ORDER: Justice P.R. Jefirey
LOCATION OF HEARING OR TRIAL: Calgary, Alberia

UPON THE APPLICATION of Ivanhoe Energy Inc {the "Company"} pursuant 1o the Bankruplcy
and Insofvency Act, R.5.C. 1985, ¢ B-3 {"BIA"). coming on for hearing on March 6, 2015, al Calgary,
Alberta, AND UPON hearing Steven D. Dvorak, counsel for the Company, Jeffrey Oliver, counsel for

Emst & Young Inc., counsel for Rabert Martin Friedland, and David McKinnon, counse! for BNY Trust
Company of Canada ("BNY™};

AND UPON READING the first affidavit of Blair Vago, sworn February 27, 2015 (the “Vago
Affidavil”), the First Report of Emst & Young LLP in its capacily as lhe Proposal Trustee (the "Proposal
Trustee"). filed, AND UPON reading the Company's cash-flow statemen!, appended as Exhibit "A" to the
Vago Affidavit, AND UPON being advised that the secured creditors whao are likely to be aHected by the
charges created herein were given notice, AND UPON hearing the submissions of the Company's
Counsel (a5 hereinafter defined), counsel for the Proposal Trustee, counsel for BNY, and counsel for the
DIP Lender (as hereinafter defined), no one else appearing, AND UPON being satisfied Ihat the terms of
the DIP Term Sheet (as hereinafter defined) are reasanable and required by the Company,

Legal*13898374 ¢
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IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. The time for service of the Application, the Vago Afiidavit, and the First Report of the
Proposal Trustee is hereby abridged and validated so that this Application is properly returnable
today and further service thereol is hereby dispensed with.

PROPOSAL TRUSTEE'S POWERS

2, The Proposal Trustee is hereby empowered and authorized to {ake all steps required to
implement the Definitive Documents (as hereinaflar defined) including, without limitation, to

{a)

(b}

(c)

(d)

(&)

Legal* 11698374 1

assist the Company, fo the extent required by the Company, in its dissemination,
1o the DIP Lender {as hereinafter defined) of financial and other information as
agreed to between the Company and the DIP Lender;

assist the Company in s preparation of the rolling cash-flow forecasts
contemplated by the Definitive Documentation (as hereinafter defined) (the
"Cash-Flow Statements”) and reporting required by the DIP Lender, which
information shalf be reviewed with the Proposal Trustee and delivered 1o (he DIP

Lender in accordance with the Definitive Documents or as otherwise agreed to by
the DIP Lender;

report to this Court at such times and intervals as the Proposal Truslee may
deem appropriate with respect to matters relating to the Charged Property (as

hereinafter defined), and such other mallers as may be relevant to the
proceedings herein;

have full and complete access to the Charged Property, including the premises,
books, records, dala, including data in electronic form, and other financial
documents of the Company, {0 the exten! that is necessary to adequately assess
the Company's business and financial affairs or to perform its duties arising
under this Order; and

perform such other dulies as are required by this Order or by this Court from time
to time,
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3. In addition to the rights and protections afforded the Proposal Truslee under the BIA or
as an officer of this Cour, the Proposal Trustee shall incur ne liability or obligation a3 a result of
its appointment or the carrying out of the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the
proteclions afforded the Proposal Trustee under the BIA or any other applicable legislation.

ADMINISTRATION CHARGE

4, The Proposal Trustee, counse! for the Proposal Trustee and Cassels Brock and
Blackwell LLP, as the counsel to the Company in conneclion with these BIA proceedings (the
“Company's Counsel"), shall be paid their reasonable fees and disbursements (including any
pre-filing fees and disbursements), in each case at their slandard rates and charges, by the
Company as part of the costs of these proceedings. The Company is hereby autharized and
directed o pay the accounts of the Proposal Trustee, counsel for the Proposal Truslee and the

Company's Counsel (for wark performed in connection with these BIA proceedings) on a weekly
basis.

5 The Proposal Trustee, counsel for the Proposa! Trustee, BNY, counsel for BNY, and the
Company's Counsetl shall be entilled to the benefit of and are hereby granted a charge (the
"Administration Charge") on all assels, rights, underiakings and properties of the Company, of
every nature and kind whatsoever, and wherever situated including all proceeds thereof (the
"Charged Property”), which Administration Charge shall not exceed an aggregate amount of
$500,000, as security for their professional fees and disbursements incurred at their standard
rates and charges, both before and after making of this Order in respect of these proceedings,
provided thal the aggregale portion of the Administration Charge in Tavour of BNY and counsa!
for BNY shall not exceed $100,000. The Administration Charge shall have the priarity set out in
paragraphs 16 and 18 hereof,

DIRECTORS' AND OFFIGERS' INDEMNIFICATION AND CHARGE

8§, The Company shall indemnify its direclars and officers againsl obligations and liabilities
that they may incur as directors or officers of the Company after the commencement of the
within proceedings, except to the extent thal, with respect to any officer or direcior, the

obiigation or liability was incurred as a result of the director's or officer's gross negligence or
wilful misconduct

Legal™ 13898374 1
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7. The directors and officers of the Company shall be enlitled to the benefit of and are
hereby granted a charge (the "Directors’ Charge") an the Charged Property, which charge shall
not exceed an aggregate amount of $200,000, as securily for the indemnity provided in

paragraph 6 of this Order, The Directors’ Charge shail have the priorily set out in paragraphs 18
and 18 herein.

G| Notwithstanding any language in any applicable insurance palicy to the contrary,

(a) no insurer shall be entitled to be subrogated to or claim the benefit of the
Directors’ Charge; and

(b) the Applicant's directors and officers shall only be entitled to the benefit of the
Directors’ Charge to the extent that they do not have coverage under any
directors’ and officers' insurance policy, or o the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph 6 of this
Order,

DIF FINANCING

g9 The execution by the Company of the DIP Term Sheet (as hereinafter defined) is hereby
approved, nunc pro tunc, and the Company is hereby authorized and empowered to perform ils
abligations under the DIP Term Sheet and to obtain and borrow funds pursuant to the DIP Term
Sheet among the Company (as borrower) and Robert Martin Friedland (in such capacity, the
"DIP Lender") in order to finance the Company's working capilal requirements (including
payment of the fees and disbursements of the Proposal Trustee, counsel for the Proposal
Trustee, and Company's Counsel in connection with these BIA proceedings) and other general
corporate purposes and capital expenditures, in accordance with the Definitive Documents (as

hereinafler defined), provided thal borrowing under such credit facility shall not exceed
15%1.000,000.

10. Such credit facility shall be on substantially the terms and subject to the conditions set
forth in the DIP Term Sheet agreement daled February 27, 2015 and attached as Exhibit “B” to
the Vago Affidavit {the "DIP Term Sheet"}, logether with such non-substantive modificalions as

may be agreed upon by the Company and the DIP Lender and consented to by the Proposal
Trustee.

11 The Company and the DIP Lender are hereby authorized and empowered to execute

and deliver such credit agreements, mortgages. charges. hypolhecs and security documents,
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guarantees and other definitive documents (such documents, together wilh the DIP Term Sheet,
collectively, the "Definitive Documents"), as are contemplated by the DIP Term Sheel or as may
be reasonably required by the DIP Lender pursuant o the terms thereof logether with such non-
substantive modifications as may be agreed upon by the Company and the DIP Lender and
consented to by the Proposal Trustee, and the Company is hereby authorized and direcled to
pay and perform all of their indebledness, interesl, fees, liabilities and obligations to the DIP
Lender under and pursuant to the Definitive Documents as and when the same become due
and are lo be performed, notwithslanding any other provision of this Order.

12 The DIF Lender shall be entitled to the benefit of and is hereby granted a charge (the
"DIP Lender’s Court Charge") on the Charged Property, which DIP Lender's Court Charge shalt
not secure an obligation that exists before this Order is made. The DIP Lender's Court Charge
and any contractual security interests granted by the Company pursuamt to the Definitive
Documents (collectively with the DIP Lender's Courl Charge, the "DIP Lender's Charge") shall
attach lo the Charged Property and shall secure all obligations under the Deafinitive Documents.
The DIP Lender's Charge shail have the priority set out in paragraphs 16 and 18 hereof.

13 Notwithstanding any other provision of this Order.

{a) the DIP Lender may lake such sleps from time to iime as it may deem necessary

or appropriate to file, register, record or perfect the DIP Lender's Charge or any
of the Deflinitive Documents;

{b} upon the occurrence of an event of default under the Detinilive Documents or the
DIP Lenders Charge (a) the DIP Lender may cease making advances lo the
Company, and (b} the DIP Lender may {i) set off and/or consolidate any amounis
owing by the DIF Lender to the Company against the obligations of the Company
to the DIP Lender under the Definitive Documents and may make demand,
accelerate payment and give other notices, and (ii} upon four (4) days’ notice to
the Company, the Proposal Trustee, and the Service List in this proceeding,
exercise any and all of jts rights and remedies against the Company or the
Charged Properly under or pursuant to the Definitive Documents or the Persona!
Praperty Security Act of British Columbia or any other applicable jurisdiction, the
Uniform Commercial Code of the applicable jurisdiction including. without
iimitations, to apply o this Court for the appointment of a receiver, receiver and
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manager or interim receiver, or fur a bankruptcy order against the Company and
for the appointment of a trustee in bankruptcy of the Company; and

(¢} the foregoing rights and remedies of the DIP Lender shall be enforceable against

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of
the Company or the Charged Property.

14. All claims of the DIP Lender pursuant to the Definitive Documents are not claims that
may be compromised pursuant to any Propesal filed by the Company in lhese proceedings or
any Plan filed by the Company under the Companes’ Creditors Arrangement Act without the
consent of the DIP Lender and, excepl as contemplated in the Definitive Documents, the DIP
Lender shall be treated as unaffected in any Proposal or Plan or other restructuring with respect

to any obligations outstanding to the DIP Lender under or in respect of the Definitive
Documents.

15.  Except lo the extent contemplated by the Definitive Documenls, the Company shall not
file a Plan or Proposal in these proceedings or proceed wilh any other restructuring thal does
not provide for the indefeasible payment in full in cash of the obligations cutstanding under the
Definitive Documents as a pra-condition to the implementation of any such Plan or Proposal or
any other restructuring without the prior written consent of the DIP Lender

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

16. The priorities of the Administration Charge, the Directors' Charge and the DIP Lender's
Charge, as among them, shall be as follows, subjec! to paragraph 18 of this Order

First — DIP Lender's Charge:
Second — Administration Charge {to the maximum amount of $500,000); and
Third — Directors’ Charge (to the maximum amount of $200,000).

17, The filing, registration or perfection of the Administration Charge, the Directors’ Charge
or the DIP Lender's Charge {coliectively, the "Charges") shall not be required, and the Charges
shall be valid and enforceable for all purposes, including as against any right, title or interest
filed, registered, recorded or perfected subsequent to the Charges coming into existence,
notwithstanding any such failure o file, register, record or perfect

Legal' 138983744

139



140

_7-

18. Each of the Charges shall constitule a charge on the Charged Properly and such
Charges shall rank in priorily fo all other securty interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statulory or olherwise.

14 Excepl as otherwise expressty provided for herein, or as may be approved by this Court,

the Company shall nol grant any Encumbrances over any Charged Property that rank in priority
to, or pari passu with, any of the Administration Charge, the Directors' Charge or the DIP

Lender's Charge, unless the Company also obtains the prior written consent of the Proposal
Trustee, the DIP Lender and the beneficiaries of the Administration Charge and the Direclors'
Charge, or further Order of this Court.

20. The Administration Charge, the Directors' Charge, the Definitive Documents and the DIP
Lender's Charge shall not be rendered invalid or unenforceable and the rights and remedies of
the chargees entilied to the benefit of the Charges (collectively, the "Chargees"} and/or the DIP
Lender thereunder shall not otherwise be limited or impaired in any way by

(a)

{b)

{c)

(d)
(e)
{f)
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the pendency of these proceedings and the declarations of insolvency made
herein,

any application(s} for bankruptey order(s) issued pursuant to BIA, or any
bankruptcy order made pursuant to such applications,

the filing of any assignments for the general benefit of creditors made pursuant to
the BIA,

any deemed bankruptey pursuant to the BIA,
the provisions of any federal or provincial statutes; or

any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any
existing loan documents, lease, sublease, offer to lease or ather agreement
{coliectively, an "Agreement") which binds the Company or the DIP Lender, and
notwithstanding any provision to the contrary in any Agreement:

(i} neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the Definitive Documents shall creale or be
deemed {o constitute a breach by the Company or the DIP Lender of any
Agreement {o which any one of them is a party;
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(i} none of the Chargees shall have any liability to any Person whatsoever
as a resull of any breach of any Agreement caused by or resulting from
the Company entering into the Definitive Documents, the creation of the

Charges, or the execution, delivery or performance of the Definitive
Documents,; and

(i) the payments made by the Company pursuant to this QOrder, the Definitive
Documents, and the granting of the Charges, do not and will not
constitule preferences, fraudulent conveyances, transfers at under value,
oppressive conduct, or other challengeable or voidable transactions
under any applicable law

2% Any of the Charges created by this Order over leases of resl property in Canada shall
only be a charge in the Company's interest in such real propery leases.

EXTENSION OF TIME TO FILE PROPOSAL

22, The time within which a proposal must be filed with the Official Receiver under section

62(1) of the BIA be and is hereby extended to 4:00 p.m. Mountain Standard Time on May 5,
2015,

FOREIGN PROCEEDINGS

23.  The Proposal Truslee is hereby authorized and empowered to act as the foreign
representative in respect of the within proceedings for the purposes of having these
proceedings recognized in a jurisdiction cutside Canada

24 The Proposal Truslee is hereby authorized as the foreign representative of the Company
and of the within proceedings, to apply for foreign recognition of these proceedings, as
necessary, in any jurisdiction outside of Canada, and to take such actions necessary or
appropriate in furtherance of the recogrition of these proceedings in any such jurisdiction.

25,  This Court requests the aid and recognition of any cour, Ilribunal, regulatory or
administrative body having jurisdiction in Canada, the United States of America, Ecuador or in
any other foreign jurisdiction, to give effect to this Order and to assist the parties and their
respeclive agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and 1o provide
such assistance to the parties and to the Proposal Trustee, as an officer of this Court, as may
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be necessary or desirable 1o give effect to this Order, lo grant representative status to the
Proposal Truslee in any foreign proceeding.

GENERAL

26. The Company or the Proposal Trusiee may from time 1o Ume apply to this Courd for
advice and directions in the discharge of their powers and duties hereunder, on providing two
days’ notice. unless alherwise directed by this Courl.

27. Nothing in this Order shall prevent the Proposal Trustee from acting as an interim

receiver, a receiver, a receiver and manager, monitor of a trustee in bankruptcy of the Company
or the Charged Praperty

2B, Each of the DIP Lender and the Proposal Trustee be at liberty and is hereby authorized
and empowered lo apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this

Order, and for assistance in carrying out the terms of this Order and any other Order issued in
these proceedings.

29. Any interested party (including the Company, DIP Lender the Proposal Trustee) may
apply o this Courl lo vary or amend this Order on not less than seven (7) days nolice to any
olher party or parties likely to be affected by the order sought or upon such other notice, if any,
as this Court may order, provided however that the DIP Lender shall be entitied to rely on this
Order as issued for all advances made under the Definitive Documents up to and including the
date this Order may be varied or amended.

30.  This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard
Time on the date of this Order.
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31.  The requirement that counsel atlending this application, other than Company's Counsel,
approve the form of this Order, is dispensed with.

APPROVED AS TO FORM AND CONTENT
THIS 6th DAY OF MARCH, 2015.

CASSELS, BROCK & BLACKWELL LLP

PER:

STEVEN D. DVORAK
Counsel for lvanhoe Energy Inc.
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This is Exhibit “5”
to the affidavit of Peter Meredith,
sworn before me on the 9th day
of June, 2015

Z

tary P

MATTHEW NIED
nﬂ?ﬁRRISTER AND SOLICITOR

STTKEMAN ELLIOTT LLP

SUITE 1700 PARK PLACE 646 BURRARD STREET

VANCOUVER, BRITISH COLUMBIA, CANADA
VEC 2X8 (604) 631-1300
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Stikeman Ediolt LLP Barrislers & Salicitors

5300 Commerece Court Wesl, 198 Bay Streetl, Toronte, Canada M5L 188
Tel, {416) 869-5500 Fax: (415) 947-0866 www.stikeman.com

Yannick Katirai
Direct: {416} B69-5556
E-mail: ykatirai@stikemancom

BY E-MAIL June 4, 2015
File No.: 133987.1005

Emst & Young Inc.

In its capacity as Trustee in Bankruptcy
of Ivanhoe Energy Inc.

1000, 440 - 2nd Avenue SW

Calgary, Alberta T2PP BE9

AttenHon: Messrs, Neil Narfason and
Neil Honess

Dear Sirs:

Re:  Debtor-in-possession financing pursuant to a DIP Term
Sheet between Robert Martin Friedland and lvanhoe Energy
Inc. dated February 27, 2015

We refer to the DIP Term Sheet (the “DIP Term Sheet”) dated February 27,
2015 between Robert Martin Frieldand (the “Lender”) and Ivanhoe Energy Inc.
(“Ivanhoe”), pursuant to which the Lender provided debtor-in-possession financing
to Ivanhoe in connection with Ivanhoe’s proposal proceedings under the Bankrupicy
and Insolvency Act, RS.C. 1985, ¢. B-3. Capitalized terms not defined in this letter
have the meanings ascribed to them in the DIP Term Sheet. ‘

As at June 1, 2015, [vanhoe was indebted to the Lender in the amount of US
$1,030,731.33, including interest, fees and expenses in accordance with the DIP Term
Sheet. Interest, fees and expenses continue to accrue,

Ivanhoe is in default of its obligations under the DIP Term Sheet and has
cormumitted the following events of default or has permitted them to occur and
continue, including but not necessarily limited to:

1. A deemed assignment of Ivanhoe into bankruptcy has occurred;

2, Ivanhoe has failed to pay the Principal Amount outstanding under the
DIP Term Sheet on the Maturity Date, being june 1, 2015;

3. Ivanhoe has failed to pay interest on the DIP Facility and/or fees under
the DIP Term Sheet when due and payable;
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Ivanhoe has failed to file a Proposal with the Proposal Trustee on or
before April 21, 2015;

Ivanhoe has failed to receive the required approval of all classes of
creditors to a Proposal by May 13, 2015; and

The Trustee has failed to apply to the Court for approval of a Proposal
within 5 business days following its approval by all classes of creditors.

Accordingly, the Lender hereby demands payment of all amounts owing by
Ivanhoe:

US $1,000,000.00, being the Principal Amount outstanding under the DIP
Term Sheet;

US $30,731.33, being interest accrued on the Principal Amount since the
date of the DIP Term Sheel;

All fees and expenses and other amounts owing in connection with the
DIP Term Sheet, in an amount to be specified by the Lender; and

All interest, fees and expenses accruing from and after the date of this
demand.

Please make payment forthwith to the Lender at the following address:

Robert Martin Friedland

¢/ o Ivanhoe Capital Pte Ltd.

150 Beach Road, #25-03 The Gateway West
Singapore 189720

The Lender reserves all rights to make further demand for payment of any
and all additional amounts owing by Ivanhoe or to commence legal action to recover
the amount of the debt, including the exercise of any and all rights and remedies set
out in the DIP Term Sheet. Among other things, the Lender reserves the right to
apply 1o a court of competent jurisdiction for the appointment of a receiver of the
undertaking, property and assets of [vanhoe.
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Please call me directly if you have any questions.

Yours truly,

/M Lotz

Yannick Katirai
YK/jr
cc. Peter Meredith
Ashley Taylor - Stikeman Ellivtt LLP
Quentin Markin - Stikeman Elliott LLP

Geoffrey Holub ~ Skkeman Elliott LLP
Thomas Cumming ~ Guwling Lafleur Henderson LLP
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Stikeman Ellio# LLF  Barristers & Solicitars

§300 Commerce Court West, 199 Bay Street, Toronto, Canada M5L 188
Tel: (416) BB9-5500 Fax: (418) 947-0866 www.stikeman com

Yannick Katirai
Direct:  ({416) B69-5556
E-mail: ykatirai@stikernan.com

BY E-MAIL June 4, 2015
File No.: 133987.1005

Ernst & Young Inc.

In its capacity as Trustee in Bankruptey
of Ivanhoe Energy Inc.

1000, 440 - 2nd Avenue SW

Calgary, Alberta T2P 5E9

Attention: Messrs, Neil Narfason and
Neil Honess

Dear Sirs:

Re:  Loan Agreement and Debenture between Robert Martin
Friedland and lvanhoe Energy Inc. (as subsequenily
amended and supplemented)

We refer to the Loan Agreement dated as of October 10, 2014 between
Ivanhoe Energy Inc. (“Ivanhoe”) and Robert Martin Friedland (the “Lender”), as
amended pursuant to 2 Loan Agreement Amendment dated December 20, 2014 and
a Loan Agreement Second Amendment dated February 10, 2015 (the “Loan
Agreement”). We refer also to a Fixed and Floating Charge Debenture dated October
10, 2014 and a First Supplementary Debenture dated February 10, 2015 {together, the
“Debentures”). Capitalized terms not defined in this letter have the meanings
ascribed to themin the Loan Agreement and the Debentures.

As at June 1, 2015, lvanhoe was indebted to the Lender in the amount of US
$5,347,983.24, including interest, fees and expenses in accordance with the Loan
Agreement and the Debentures. Interest, fees and expenses continue to accrue.

lvanhoe is in default of its obligations under the Loan Agreement and the
Debentures and has committed the following events of default or has permitted
them to occur and continue, including but not necessarily limited to:

1. Ivanhoe has failed to repay all Loan Indebtedness outstanding under the
Loan Agreement on the Maturity Date, contrary to section 3.1;

2. Ivanhoe has failed to make principal, interest or fee payments under the
Loan Agreement and the Debentures;
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Ivanhoe has commenced a voluntary proceeding under applicable
bankruptcy or insolvency legislation;

lvanhoe has been deemed to have made a general assignment for the
benefit of its creditors; and

There has occurred events and developments that, in the Lender's
opinion, are each likely to have a Material Adverse Effect.

Accordingly, the Lender hereby demands payment of all amounts owing by

$5,110,016.00, being the Principal Balance outstanding under the Loan
Agreement;

$237,967.24 being interest accrued on the Principal Balance since the date
of the Loan Agreement;

All fees and expenses and other amounts owing in connection with the

Loan Agreemenl and the Debentures, in an amount to be specified by the
Lender; and

All interest, fees and expenses accruing from and after the date of this
demand.

Please make payment forthwith to the Lender at the following address:

Robert Martn Friedland

¢/ o Ivanhoe Capital Pte Lid.

150 Beach Road, #25-03 The Gateway West
Singapore 189720

The Lender reserves all rights to make further demand for payment of any
and all additional amounts owing by Ivanhoe or to commence legal action to recover
the amount of the debt, including the exercise of any and all rights and remedies set
out in the Loan Agreement and the Debentures. Among other things, the Lender
reserves the right to apply to a court of competent jurisdiction for the appointment of
a receiver of the undertaking, property and assets of [vanhoe,
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Please call me directly if you have any questions.

Yours truly,

W =

Yannick Katirai

YK/ir
cc. Peter Meredith
Ashiey Taylor - Stikeman Elliott LLP
Quentin Markin ~ Stikesman Elltiott LLP
Geoffrey Holub - Stikeman Elliott LLP
Thomas Cwnming ~ Gowling Lafleur Henderson LLP

12672 ¥1



