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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 June 30, 2013

Commission file number: 000-30586

Ivanhoe Energy Inc.

(Exact name of registrant as specified in its charter)
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Yukon, Canada 98-0372413
(State or other jurisdiction of (IRS Employer
incorporation or organization) 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 required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. p Yes = No

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of large accelerated filer , accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer b

Non-accelerated filer Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). ~ Yes b No

As at July 31, 2013, Ivanhoe Energy Inc. had 114,824,253 common shares outstanding with no par value.
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PART I FINANCIAL INFORMATIO

ITEM1. FINANCIAL STATEMENTS
IVANHOE ENERGY INC.

Condensed Consolidated Statements of Financial Position

(Unaudited)

(US$000s) Note
Assets

Current Assets

Cash and cash equivalents

Restricted cash

Accounts receivable

Note receivable

Prepaid and other

Intangibles 4
Property, plant and equipment
Long term receivables

Liabilities and Shareholders Equity
Current Liabilities

Accounts payable and accrued liabilities
Income taxes

Long term debt

Long term derivative instruments
Long term provisions

Deferred income taxes

Shareholders Equity
Share capital
Contributed surplus
Accumulated deficit

Nature of operations 1

June 30,
2013

49,293
500
8,006
222
570

58,591
298,963
10,153
6,974

374,681

14,062

14,062
62,717
1
3,052
12,615

92,447

586,358
31,177

(335,301)

282,234

374,681

(See accompanying Notes to the Unaudited Condensed Consolidated Financial Statements)
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December 31,
2012

62,819
20,500
14,848
230
1,593

99,990
285,311
10,205
6,551

402,057

14,436
1,720

16,156
65,214
181
3,157
14,351

99,059

586,108
29,759
(312,869)

302,998

402,057
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IVANHOE ENERGY INC.
Condensed Consolidated Statements of Loss and Comprehensive Loss

(Unaudited)

(US$000s, except share and per share amounts) Note
Interest and other income

Expenses and other

Operating

Exploration and evaluation
General and administrative
Depreciation

Foreign currency exchange gain
Derivative instruments gain
Finance

Loss on debt repayment

Loss before income taxes

Recovery of (provision for) income taxes
Current

Deferred

Net loss and total comprehensive loss from continuing operations
Net (loss) income and total comprehensive (loss) income from discontinued
operations 3

Net loss and comprehensive loss

Net loss per common share, basic and diluted
From continuing operations
From discontinued operations

Weighted average number of common shares
Basic and diluted (000s) 5

(See accompanying Notes to the Unaudited Condensed Consolidated Financial Statements)

Table of Contents

Three Months Ended
June 30,
2013 2012
73 5
1,421 921
152
8,412 7,947
237 238
(1,589) (1,740)
(86) (1,262)
915 470
9,310 6,726
(9,237) (6,721)
852 376
852 376
(8,385) (6,345)
(€))] 1,642
(8,386) (4,703)
(0.07) (0.06)
0.02
(0.07) (0.04)
114,824 114,713

Six Months Ended
June 30,
2013 2012
90 10
2,214 2,256
152
21,118 16,257
484 499
(2,927) (783)
176) (1,549)
1,433 586
309
22,146 17,727
(22,056) (17,717)
(41)
1,737 516
1,696 516
(20,360) (17,201)
2,072) 1,836
(22,432) (15,365)
(0.18) (0.15)
0.02) 0.02
0.20) (0.13)
114,736 114,713
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IVANHOE ENERGY INC.

Condensed Consolidated Statements of Changes in Equity

(Unaudited)

(US$000s, except share amounts)

Balance January 1, 2012

Net loss and comprehensive loss

Funding of equity-settled share-based awards
Share-based compensation expense

Balance June 30, 2012

(US$000s, except share amounts)

Balance January 1, 2013

Net loss and comprehensive loss

Funding of equity-settled share-based awards
Share-based compensation expense

Balance June 30, 2013

Note

Note

Share Capital
Shares
(000s) Amount
114,713 586,108
114,713 586,108
Share Capital
Shares
(000s) Amount

114,713 586,108

111 250

114,824 586,358

Contributed
Surplus

26,524

(54)
2,223

28,693

Contributed
Surplus
29,759

(132)
1,550

31,177

Accumulated
Deficit

(298,495)

(15,365)

(313,860)

Accumulated
Deficit
(312,869)

(22,432)

(335,301)

(See accompanying Notes to the Unaudited Condensed Consolidated Financial Statements)
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Total
314,137
(15,365)
(54)
2,223

300,941

Total
302,998
(22,432)
(132)
1,800

282,234
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IVANHOE ENERGY INC.
Condensed Consolidated Statements of Cash Flows

(Unaudited)

(US$000s)

Operating Activities

Net loss

Adjustments to reconcile net loss to cash from operating activities
Depletion and depreciation

Exploration and evaluation expense
Share-based compensation expense
Unrealized foreign currency exchange gain
Unrealized derivative instruments gain
Current income tax expense

Deferred income tax (recovery) expense
Finance expense

Loss on debt repayment and other

Current income tax paid

Interest paid

Share-based payments

Changes in non-cash working capital items

Net cash used in operating activities

Investing Activities

Intangible expenditures

Property, plant and equipment expenditures
Restricted cash

Long term receivables

Interest paid

Changes in non-cash working capital items

Net cash (used in) provided by investing activities
Financing Activities

Debt proceeds, net of transaction costs

Changes in non-cash working capital items

Net cash provided by financing activities

Foreign exchange gain (loss) on cash and cash equivalents held in a foreign
currency

(Decrease) increase in cash and cash equivalents, for the period
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

(See accompanying Notes to the Unaudited Condensed Consolidated Financial Statements)
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Note

Three Months Ended
June 30,
2013 2012
(8,386) (4,703)
237 2,401
152
918 1,003
(1,430) (1,669)
(86) (1,262)
821
(852) (68)
544 470
2
(381)
(520) (302)
(110)
5,460 (534)
(4,115) (4,184)
4,377) (19,509)
(227) (5,110)
(261) (964)
(1,485) (2,553)
(1,562) 17,538
(7,912) (10,598)
20
20
(680) (62)
(12,687) (14,844)
61,980 42,260
49,293 27,416

Six Months Ended
June 30,
2013 2012
(22,432) (15,365)
484 4,237
152
2,104 2,239
(2,761) (620)
176) (1,732)
41 1,169
1,737) 268
1,062 586
308
(1,761) (864)
(520) (302)
(188) (166)
5,258 (986)
(20,626) (11,076)
(11,688) (28,050)
(449) (5,494)
20,000
(428) (1,338)
(1,485) (2,553)
1,856 21,673
7,806 (15,762)
37,282
15
15 37,282
(721) 82
(13,526) 10,526
62,819 16,890
49,293 27,416
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IVANHOE ENERGY INC.

Notes to the Unaudited Condensed Consolidated Financial Statements
(tabular amounts in US$000s, except share and per share amounts)

1. NATURE OF OPERATIONS

Ivanhoe Energy Inc. (the Company or Ivanhoe ) is a publicly listed limited liability company incorporated under the laws of Yukon, Canada.
Ivanhoe s common shares are listed on the Toronto Stock Exchange ( TSX ) and the NASDAQ Stock Market ( NASDAQ ). The principal corporate
office of Ivanhoe is located at 999 Canada Place, Suite 654, Vancouver, British Columbia, V6C 3E1. Our registered and records office is located

at 300-204 Black Street, Whitehorse, Yukon, Y1A 2M9 and our operational headquarters are located at 101-6th Avenue SW, 21st Floor,

Calgary, Alberta, T2P 3P4.

Ivanhoe is an independent international heavy oil development and production company focused on pursuing long term growth in its reserves
and production. Ivanhoe plans to utilize advanced technologies, such as its patented Heavy-to-light ( HTL ) technology, that are designed to
improve recovery of heavy oil resources. In addition, the Company seeks to expand its reserve base and production through conventional
exploration and production of oil and gas.

The June 30, 2013 unaudited condensed consolidated financial statements ( Financial Statements ) have been prepared using International
Financial Reporting Standards ( IFRS ) as issued by the International Accounting Standards Board ( IASB ).

The June 30, 2013 Financial Statements were approved by the Board of Directors and authorized for issue on July 30, 2013.

The Financial Statements are presented in US dollars and all values are rounded to the nearest thousand dollars except where otherwise
indicated.

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 accounting policies
consistent with IFRS as issued by the IASB. The Financial Statements are not subject to qualification relating to the application of IFRS as
issued by the IASB.

The Financial Statements are condensed as they do not include all of the information required for full annual financial statements, and they
should be read in conjunction with the Company s annual consolidated financial statements for the year ended December 31, 2012 prepared in
accordance with IFRS as issued by the IASB. The same accounting policies, presentation and methods of computation have been followed in
these Financial Statements as were applied in the Company s annual IFRS consolidated financial statements for the year ended December 31,
2012 except 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.

Certain prior period figures related to share capital and share-based payments have been restated due to the share consolidation to conform to
current period results, see Note 5.

2.3 Changes in Accounting Policy and Disclosures
i. IFRS 10 Consolidated Financial Statements ( IFRS 10 )

IFRS 10 was issued in May 2011 and sets a single basis for consolidation, that being control of an entity. IFRS 10 replaces portions of IAS 27,
Consolidated and Separate Financial Statements and Standing Interpretations Committee 12, Special Purpose Entities that provide a single
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model on how entities should prepare consolidated financial statements. This standard was effective for reporting periods on or after January 1,
2013, with earlier adoption permitted. There were no changes to the consolidated financial statements as a result of the adoption of this standard.
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ii. IFRS 11 Joint Arrangements ( IFRS 11 )

IFRS 11, issued in May 2011, establishes principles for financial reporting by entities involved in a joint arrangement and distinguishes between
joint operations and joint ventures. IFRS 11 supersedes the current IAS 31, Interests in Joint Ventures and Standing Interpretations Committee
13, Jointly Controlled Entities-Non Monetary Contributions by Venturers . This standard was effective for reporting periods on or after
January 1, 2013, with earlier adoption permitted. There were no changes to the consolidated financial statements as a result of the adoption of
this standard.

iii. IFRS 12 Disclosure of Interests in Other Entities ( IFRS 12 )

IFRS 12, issued in May 2011, establishes a single set of disclosure objectives, and requires minimum disclosures designed to meet those
objectives, regarding interests in subsidiaries, joint arrangements, associates or unconsolidated structured entities. IFRS 12 is intended to
combine the disclosure requirements on interests in other entities currently located throughout different standards. This standard was effective
for reporting periods on or after January 1, 2013, with earlier adoption permitted. There were no changes to the consolidated financial statements
as a result of the adoption of this standard.

iv. IFRS 13 Fair Value Measurements ( IFRS 13 )

IFRS 13, issued in May 2011, defines fair value, sets out a single IFRS framework for measuring fair value and requires disclosures about fair
value measurements. IFRS 13 applies to IFRS that require or permit fair value measurements or related disclosures, except in specified
circumstances. This standard was effective for reporting periods on or after January 1, 2013, with earlier adoption permitted. There were no
changes to the consolidated financial statements as a result of the adoption of this standard.

v. IAS 28 Investments in Associates and Joint Ventures ( IAS 28 )

IAS 28 was amended in 2011 and prescribes the accounting for investments in associates and sets out the requirements for the application of the
equity method when accounting for investments in associates and joint ventures. This standard was effective for reporting periods on or after
January 1, 2013, with earlier adoption permitted. There were no changes to the consolidated financial statements as a result of the adoption of
this standard.

2.4 Standards and Interpretations Issued But Not Yet Adopted

The Company has reviewed new and revised accounting pronouncements listed below 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 material effect on the reported loss or net
assets of the Company.

i. IFRS 9 Financial Instruments ( IFRS 9 )

The first phase of IFRS 9 was issued in November 2009 and is intended to replace IAS 39, Financial Instruments: Recognition and Measurement
( TAS 39 ). IFRS 9 uses a single approach to determine whether a financial asset is measured at amortized cost or fair value, as opposed to the
multiple rules in IAS 39. The approach is based on how an entity manages its financial instruments given its business model and the contractual
cash flow characteristics of the financial assets. The standard also requires a single impairment method to be used, replacing the multiple
impairment methods in IAS 39. IFRS 9 is effective for reporting periods beginning on or after January 1, 2015. The full impact of this standard
will not be known until the phases addressing hedging and impairments have been completed.

Table of Contents 12
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3. RESULTS OF DISCONTINUED OPERATIONS

Analysis of the results of discontinued operations and on the disposal of the assets of the Zitong Block and Pan-China Resources Ltd.,
constituting the discontinued operations, is as follows:

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012

Revenue 11,292 19,201
Expenses and other 8,521 15,412
Net income before tax and before disposal 2,771 3,789
Income taxes 1,129 1,953
Net income after tax and before disposal 1,642 1,836
Pre-tax loss on disposal 1) 2,072)

Tax on disposal

After-tax loss on disposal 1) 2,072)

Net income (loss) from discontinued operations (€)) 1,642 (2,072) 1,836

The loss on disposal for the six months ended June 30, 2013 consists of professional services rendered in connection with the disposal of the
assets constituting the discontinued operations. The net cash flows attributable to the operating, investing and financing activities of the
discontinued operations are as follows:

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012
Operating activities (0)) 21,144 (2,072) 20,802
Investing activities (15,565) (16,902)
Financing activities
Total cash flows 1) 5,579 (2,072) 3,900

As at June 30, 2013, $7.4 million (December 31,2012  $14.4 million) due from counterparties in the sale of discontinued operations was
included in accounts receivable in the consolidated statement of financial position.

4. INTANGIBLE ASSETS
Exploration and Evaluation Assets
Latin HTL Total Intangible
Asia Canada America Total Technology Assets

Cost
Balance December 31, 2011 17,203 133,452 31,178 181,833 92,153 273,986
Additions 424 8,334 25,561 34,319 34,319
Exploration and evaluation expense (2,968) (159) (19,867) (22,994) (22,994)
Balance December 31, 2012 14,659 141,627 36,872 193,158 92,153 285,311
Additions 690 8,495 4,467 13,652 13,652

Table of Contents 13
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Balance June 30, 2013 15,349 150,122 41,339 206,810 92,153 298,963
5. SHAREHOLDERS EQUITY

On April 22, 2013, the Company proceeded with a three for one (the Consolidation Ratio ) common share consolidation which reduced the
number of common shares from approximately 344.5 million to approximately 114.8 million. The share consolidation reduced the number of
common shares, stock options and RSUs outstanding as well as affected the conversion price of the Convertible Debentures and increased
earnings (loss) per share amount by the Consolidation Ratio. Additionally, the exercise price of the stock options outstanding increased by the
Consolidation Ratio.

Table of Contents 14
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6. SHARE-BASED PAYMENTS

Share-based transactions were charged to earnings, as general and administrative or operating expenses, as follows:

Three months ended June 30, Six months ended June 30,

2013 2012 2013 2012
Share-based expense related to
Equity settled transactions 889 1,069 1,800 2,223
Cash settled transactions 29 (66) 304 16
Total share-based expense 918 1,003 2,104 2,239
6.1 Stock Option Plan
Details of transactions under the Company s stock option plan are as follows:
Number of
Stock Weighted Average
Options Exercise Price
(000s) (Cdn$)
Outstanding, December 31, 2011 5,249 6.42
Granted 1,028 2.78
Exercised
Expired 474) 6.14
Forfeited (845) 6.51
Outstanding, December 31, 2012 4,958 5.68
Granted 2,587 2.16
Exercised
Expired (1,120) 5.13
Forfeited (507) 6.56
QOutstanding, June 30, 2013 5,918 4.17
Exercisable, December 31, 2012 3,010 6.29
Exercisable, June 30, 2013 1,990 6.41

Shares authorized for issuance under the option plan at June 30, 2013 were 11.5 million (December 31, 2012 8.0 million).

The weighted average fair value of stock options granted from the stock option plan during the six months ended June 30, 2013 was Cdn$1.45
(2012 Cdn$2.07) per option at the grant date using the Black-Scholes option pricing model. The weighted average assumptions used for the
calculation were:

Six months ended June 30, 2013 2012
Expected life (in years) 6.2 6.3
Volatility 76.9% 73.8%
Dividend yield

Risk-free rate 1.6% 1.7%
Estimated forfeiture rate 10.0% 7.9%

Table of Contents 15
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(1) Expected volatility factor based on historical volatility of the Company s publicly traded common shares.

10
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The following table summarizes information in respect of stock options outstanding and exercisable at June 30, 2013:

Weighted Average
Remaining .
Contractual Weighted Average
Outstanding Life Exercise Price
Range of Exercise Prices (Cdn$) (000s) (years) (Cdn$)
1.26 to 3.87 3,640 6.4 2.32
3.88 t0 5.67 221 3.1 4.78
5.68 to 8.37 1,829 3.6 7.07
8.38 t0 10.32 228 3.6 9.78
5,918 53 4.17
6.2 Restricted Share Unit Plan ( RSU )
Details of transactions under the Company s RSU plan are as follows:
Number of Weighted Average
RSUs Fair Value
(000s) M (Cdn$)
Outstanding, December 31, 2011 312 4.59
Granted 849 2.04
Vested (94) 342
Forfeited (191) 3.03
Outstanding, December 31, 2012 876 2.16
Granted 1,693 1.64
Vested 311) 2.61
Forfeited (36) 2.29
Outstanding, June 30, 2013 2,222 1.84
(1) Includes RSUs that will be withheld on behalf of employees to satisfy statutory tax withholding requirements.
The weighted average assumptions used for the calculation were:
Six months ended June 30, 2013 2012
Expected life (in years) 2.0 2.0
Volatility 76.4% 68.9%
Dividend yield
Risk-free rate 1.1% 1.2%
Estimated forfeiture rate 18.8% 20.0%

(1) Expected volatility factor based on historical volatility 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 liabilities are:
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Current liabilities related to RSUs
Long term liabilities related to RSUs
Intrinsic value of vested and unreleased RSUs

11
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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 approximates their carrying value
due to the short term maturity of these instruments.

June 30, December 31,
2013 2012
Convertible Debentures
Carrying amount 62,717 65,214
Fair value 49,057 60,052

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 Financial Instruments Measured at Fair Value Through Profit and Loss

The Company classifies its financial instruments according to the fair value hierarchy outlined in IFRS 7, Financial Instruments: Disclosures, as
described below:

Level 1 using quoted prices in active markets for identical assets or liabilities.

Level 2 using inputs for the asset or liability, other than quoted prices, that are observable either directly (i.e. as prices) or indirectly
(i.e. derived from prices).

Level 3 using inputs for the asset or liability that are not based on observable market data, such as prices based on internal models or
other valuation methods.
The following table presents the Company s derivative instruments measured at fair value through profit or loss ( FVTPL ):

Level 2
2011 Convertible
Component of

Debentures
Balance January 1, 2013 181
Derivative gains through profit and loss (176)
Foreign exchange gains “)
Balance June 30, 2013 1

The fair value of the convertible component of the Convertible Debentures was estimated using a Black-Scholes pricing model. The gain on
derivative instruments from continuing operations of $0.2 million for the six months ended June 30, 2013 (2012  $1.5 million) originated from
the revaluation of derivative instruments measured at FVTPL.

7.3 Risks Arising from Financial Instruments

Table of Contents 19
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Ivanhoe is exposed in varying degrees to normal market risks resulting from foreign currency exchange rate risk, credit risk, interest rate risk and
liquidity risk. The Company recognizes these risks and manages its operations to minimize the exposure to the extent practicable. There have not
been any significant changes to the Company s exposure to risks, or processes to manage these risks as described in the Company s Annual
Report on Form 10-K for the fiscal year ended December 31, 2012 ( 2012 Form 10-K ).

12
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8. SEGMENT INFORMATION

The following table presents the Company s segment losses, capital investments and identifiable assets and liabilities:

Latin Technology

Asia Canada America Development
Segment revenue from continuing operations
For the three months ended June 30, 2013 1 60
For the three months ended June 30, 2012
For the six months ended June 30, 2013 1 60
For the six months ended June 30, 2012
Segment loss from continuing operations
For the three months ended June 30, 2013 a73) (686) (2,250) (2,796)
For the three months ended June 30, 2012 (526) (1,028) (1,600) (2,061)
For the six months ended June 30, 2013 (490) (1,127) (3,640) (4,201)
For the six months ended June 30, 2012 (896) (2,456) (2,543) (4,190)
Segment assets
As at June 30, 2013 15,541 150,884 82,584 101,463
As at December 31, 2012 37,901 142,051 77,149 101,846
Segment liabilities ®
As at June 30, 2013 19,079 166,655 106,401 99,024
As at December 31, 2012 25,616 156,696 97,325 95,205
Capital investments Intangible
For the three months ended June 30, 2013 34 1,756 2,587
For the three months ended June 30, 2012 9,488 642 9,379
For the six months ended June 30, 2013 662 6,632 4,394
For the six months ended June 30, 2012 10,094 2,751 15,205
Capital investments Property, plant and equipment
For the three months ended June 30, 2013 7
For the three months ended June 30, 2012 5,110
For the six months ended June 30, 2013 (48) (80)
For the six months ended June 30, 2012 5,419 34

Corporate
3

12

5
29
10

(2,481)
(1,130)
(10,902)
(7,116)

24,209
43,110

(298,712)
(275,783)

234

577
41

Total

73

5
90
10

(8,386)
(6,345)
(20,360)
(17,201)

374,681
402,057

92,447
99,059

4,377
19,509
11,688
28,050

227
5,110

449
5,494

(1) Segment assets include investments in subsidiaries that are eliminated for consolidation under Corporate and assets classified as held for

sale in the Asia segment as at December 31, 2012.

(2) Liabilities for Corporate include intercompany receivables of $389.9 million as at June 30, 2013 (December 31, 2012 $367.0 million)

required to eliminate intercompany payables upon consolidation.

(3) Asat, and for the three and six months ended June 30, 2013 the Corporate segment includes the results of, and any remaining assets and
liabilities of Sunwing Holding Corporation not related to the transfer of the participating interest in the Zitong Petroleum Contract to Shell

China Exploration and Production Co. from Sunwing Zitong Energy, a wholly owned subsidiary of the Company.

13
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9. SUPPLEMENTAL CASH FLOW INFORMATION

Changes in non-cash activities for the Company are comprised of the following:

Three months ended June 30, Six months ended June 30,

2013 2012 2013 2012

Operating activities
Accounts receivable 4,687 1,684 6,815 2,475
Note receivable 4 8 1
Prepaid and other current assets 184 223 1,024 167
Accounts payable and accrued liabilities 589 (2,445) (2,589) (3,629)

5,460 (534) 5,258 (986)
Investing activities
Accounts receivable 500 18 5
Prepaid and other current assets ) 37)
Accounts payable and accrued liabilities (2,062) 17,524 1,856 21,705

(1,562) 17,538 1,856 21,673

Financing activities
Accounts payable and accrued liabilities 20 15

3,918 17,004 7,129 20,687

10. RELATED PARTY TRANSACTIONS

Ivanhoe is party to cost sharing agreements with other companies which are related or controlled through common directors or shareholders.
Through these agreements, the Company shares office space, furnishings, equipment, air travel and communications facilities in various
international locations. Ivanhoe also shares the costs of employing administrative and non-executive management personnel at these offices.

Related party expenditures for the three and six months ended June 30 are as follows:

Three months ended June 30, Six months ended June 30,

Related Party Nature of Transaction 2013 2012 2013 2012
Global Mining Management Corp. Administration 157 25 284 184
Ivanhoe Capital Aviation Ltd. Aircraft 300 300 600 600
Ivanhoe Capital Services Ltd. Administration 126 104 281 176
SouthGobi Resources Ltd. Administration 38
1092155 Ontario Inc. HTL technology 8 12 24 24
Ivanhoe Systems PTE Ltd. Information Technology 50
Ivanhoe Capital Finance Ltd. Financing 168 993
591 656 1,239 2,109

The liabilities of the Company include the following amounts due to related parties:
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June 30, December 31,
Related Party Nature of Transaction 2013 2012
Global Mining Management Corp. Administration 41 39
Ivanhoe Capital Services Ltd. Administration 76 26
117 65

11. SUBSEQUENT EVENT

On July 2, 2013, the Company received $3.6 million in anticipated holdback proceeds from the transaction with MIE Holdings Corporation
( MIE ). The receipt of these funds marks the completion of the corporate disposition of the Company s wholly-owned subsidiary, Pan-China
Resources Ltd., to MIE.
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ITEM2. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward-Looking Statements

With the exception of historical information, certain matters discussed in this Quarterly 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 ( MD&A ), are forward-looking
statements that involve risks and uncertainties.

Statements that contain words such as could , should , can , anticipate , estimate , propose , plan , expect , believe , will , may an
and statements relating to matters that are not historical facts constitute forward-looking statements within the meaning of the safe harbor
provisions of the United States Private Securities Litigation Reform Act of 1995. In particular, forward-looking statements contained in this

Form 10-Q include, but are not limited to, statements relating to or associated with individual wells, regions or projects; future crude oil prices;
future production levels; future royalty and tax levels; future capital expenditures, their timing and their allocation to exploration and
development activities; future asset acquisitions or dispositions; future sources of funding for the Company s capital programs; future debt levels;
availability of future credit facilities; possible commerciality of the Company s projects; development plans or capacity expansions; future
formation of joint ventures and other business relationships with third parties; future sources of liquidity, cash flows and their uses; future

drilling of new wells; ultimate recoverability of current and long term assets; ultimate recoverability of reserves or resources; expected operating
costs; estimates on a per share basis; future foreign currency exchange rates, future expenditures and future allowances relating to environmental
matters and the Company s ability to comply therewith; dates by which certain areas will be developed, come on-stream or reach expected
operating capacity; and changes in any of the foregoing.

Statements relating to reserves are forward-looking statements, as they involve the implied assessment, based on estimates and assumptions that
the reserves described exist in the quantities predicted or estimated and can be profitably produced in the future.

The forward-looking statements contained in this Form 10-Q are based on certain assumptions and analyses made by the Company in light of its
experience and its perception of historical trends, current conditions and expected future developments as well as other factors it believes are
relevant in the circumstances. By their nature, forward-looking statements involve inherent risks and uncertainties, including the risk that the
outcome that 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 results 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 Item 1A, Risk Factors and Item 7A,

Quantitative and Qualitative Disclosures About Market Risk in the Company s Annual Report on Form 10-K for the fiscal year ended
December 31, 2012 ( 2012 Form 10-K ). Such factors include, but are not limited to: the Company s short history of limited revenue, losses and
negative cash flow from its current exploration and development activities in Canada, Ecuador, Mongolia and the United States; the Company s
limited cash resources and consequent need for additional financing; the ability to raise capital as and when required, or to raise capital on
acceptable terms; the timing and extent of changes in prices for oil and gas; competition for oil and gas exploration properties from larger, better
financed oil and gas companies; environmental risks; title matters; drilling and operating risks; uncertainties about the estimates of reserves and
the potential success of the Company s patented Heavy-to-light ( HTL ) technology; the potent