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Part |
Item 1. Business

Description of Business

IGEN Networks Corp. (“IGEN”, the “Company”, “we”, “our”) was incorporated in the State of Nevada on November 14, 2006 under the name of Nurse Solutions
Inc. On September 19, 2008 the Company changed its name to Sync2 Entertainment Corporation and traded under the symbol SYTO. On September 15, 2008 the
Company became areporting issuer in British Columbia, Canada. On May 26, 2009, the Company changed its name to IGEN Networks Corp., the Company’s common
stock was assigned 45172B 10 2 as its new CUSIP number, and the Company’s trading symbol was changed to IGEN effective June 30, 2009. On November 4, 2011,
IGEN Business Solutions Inc., awholly owned Canadian subsidiary of IGEN Networks Corp., was incorporated. On March 25, 2015, the Company was listed on the
Canadian Securities Exchange (CSE) under the trading symbol IGN and the Company became areporting Venture Issuer in British Columbia and Ontario, Canada.

The Company’s principal business is investing in or acquiring operating high tech companies and playing an active role in the management of these companies to
mitigate risk and maximize their revenue growth. The Company defines itself asan “invasive” business accelerator. Through ownership of IGEN shares, the general
public has an opportunity to participate in the financial growth and any liquidity events of these privately-held and IGEN-managed technology companies. The
Company has primarily targeted companies with technologies or solutions in three specific areas: Machine to Machine (M2M) applications and technologies, Cloud-
based software-as-a-service (SaaS) business applications, and specialized wireless broadband communications infrastructure. A secondary part of IGEN’s business
i's negotiating distribution agreements with organizations, typically in the above industries, and selling their products and services through the distribution channels
of our portfolio companies, or newly developed global IGEN sales channels.

Asof December 31, 2016 the Company had:

i) Equity positions and distribution agreements with two Canadian privately held companies: Gogiro Internet Group, and Machlink Inc., in which it has 30.44%
and 2.15% equity positions respectively;

i) A 100% equity positionin Nimbo LLC, aprivately held US company acquired in 2014;

iii) A global distribution agreement with Star Solutions Inc., aprivately held Canadian company; and

iv) A software license and hardware supply agreement with GPS Holdings Ltd (GHD), aprivately held US Company.

The Company’ s head officeis|ocated at Suite 1025, 1185 Georgia Street, Vancouver BC, Canada, V6E 4E6. The Company’s phone number is 1-888-244-3650.

The Company itself currently owns no patents. The Company is in the process of securing trademarks and distribution licenses through increased ownership of
privately held technology companies.

The Company is not aware of any government approval or regulations, other than those governing the normal course of business, which will affect its own
business. However, the Company is invested in and foresees future investment in, or possible joint ventures with, companies for which local, regional or national
regulatory approvals, particularly those pertaining to wireless networks or GPS-based applications, may apply.

The Company is not aware of any significant costs or effects of compliance with environmental laws.

The Company currently has no full-time employees. All head-office executive management activities are undertaken by Directors of the Company on a contract basis
and the Company also relies on subcontractors for a number of professional services. On a consolidated basis, including the Company’s wholly owned subsidiaries,
the Company has 8 full time employees.
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Item 1A. Risk Factors

For a discussion of risk factors affecting the Company please refer to the Cautionary Note Regarding Forward-looking Statements included in Item 7
Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Item 1B. Unresolved Staff Comments

Asasmaller reporting company, the Company is not required to provide the information required by thisitem.

Item 2. Properties

The Company owns no plants, mines and other materially important physical properties. The Company’s office locations are specified in Item 1 of this document.
Item 3. Legal Proceedings

The Company is not party to any legal proceedings.

Item 4. Mine Safety Disclosures

The Company is not an operator, nor has asubsidiary that is an operator, of acoal or other mine.
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Part 11
Item 5. Market for Registrant’s Common Equity, Related Stockholder Mattersand I ssuer Purchases of Equity Securities.
Market Information
Principal Markets
The Company’s common shares currently trade on the both the OTC market in the United States and are quoted on the OTCQB under the symbol 1GEN, and the

Canadian Securities Exchange (CSE) in Canada under the trading symbol IGN.

High and Low SalesPrices

Quarter Ended High Low
2015
March 31, 2015 $ 023 $ 0.17
June 30, 2015 $ 026 $ 0.21
September 30, 2015 $ 026 $ 0.18
December 31, 2015 $ 025 $ 0.14
2016
March 31, 2016 $ 019 $ 0.16
June 30, 2016 $ 019 $ 0.14
September 30, 2016 $ 017 $ 0.08
December 31, 2016 $ 013 $ 0.05
Holders
Asof December 31, 2016, there were 357 registered shareholders of common shares, not including objecting beneficial owners.
Dividends
The Company has paid no cash dividends in the past and as of yet has had no retained earnings from which to do so.
Securitiesauthorized for issuance under equity compensation plans
The following table summarizes information about stock options outstanding and exercisable at December 31, 2016:
Outstanding Exercisable
Weighted average
Range of remaining contractual Weighted average Weighted average
exerciseprices$ Number of shares life (years) exerciseprice$ Number of shares exerciseprice$
0.07 75,000 13 0.07 75,000 125
0.09 960,000 13 0.09 960,000 0.09
0.10 250,000 48 0.10 50,000 0.10
0.16 225,000 41 0.16 75,000 0.16
0.19 2,370,000 37 0.19 2,345,000 0.19
Cdn$0.25 120,000 3.7 Cdn$0.25 70,000 Cdn$0.25
4,000,000 3.2 0.16 3,575,000 0.16

*Number of options exercisable as December 31, 2016 was 3,575,000.
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On March 25, 2013 via Board of Directors Consent Resolution, the Company ratified and adopted a Stock Option Plan, created an option pool of 4,000,000
options. Asof December 31, 2014, 2,585,000 options had been granted, leaving 1,415,000 options remaining for future grants.

On August 31, 2015 via Board of Director’s Consent Resolution, the Company depleted the 2013 option pool and replenished the option pool to 5,000,000 options,
representing 18% of outstanding shares at that time.

During the year ended December 31, 2015 2,540,000 options of the option pool were granted, leaving 3,875,000 options available for future grants.

During the year ended December 31, 2016, 675,000 options of the option pool were granted, leaving 3,150,000 options remaining for future grants.

Performance Graph

Asasmaller reporting company, the Company is not required to provide the information required by thisitem.

Recent sales of unregistered securities

2015

During the year ended December 31, 2015, the Company issued the following shares/units pursuant to non-brokerage private placements:

On April 22, 2015, The Company closed two non-brokered private placements of atotal of 596,839 shares for gross proceeds of $98,796. The first private placement
was for 133,333 units (“Unit X") at a subscription price of $0.15 per unit for total proceeds of $20,000. Each Unit X consists of one common share and a half share
purchase warrant, each whole warrant exercisable into one common share at $0.35 for a period of two years from the closing date. The second private placement was
for 463,506 common shares at a subscription price of $0.17 per share for total proceeds of $78,796.

On May 15, 2015, The Company closed a non-brokered private placements of atotal of 600,000 units (“Unit Y”) for gross proceeds of $100,367. Each Unit Y consists
of one common share and one share purchase warrant. Each warrant is exercisable into one common share at $0.28 Cdn$0.35 for a period of two years from the
issuance. These warrants are al so subject at the Company’s option, to an acceleration of their expiry if the weighted average closing price of the Company’s common
shares on Canadian Stock Exchangeis greater than Cdn$0.60 for twenty consecutive trading days.

On December 11, 2015, the Company issued 294,118 units (“Unit Z") for $50,000. Each Unit Z includes one common share and one share purchase warrant, enabling
the holder to purchase one additional common share of the Company at a price of $0.35 for a period expiring two years from their date of issuance. These warrants are
also subject at the Company’s option, to an acceleration of their expiry if the weighted average closing price of the Company’s common shares on Canadian Stock
Exchange is greater than $0.50 for ten consecutive trading days.

During the year ended December 31, 2015, the Company also issued the following common shares:

On April 22, 2015, The Company issued 100,000 common shares for option exercise and received proceeds of $9,000.

During the year ended December 31, 2015, the Company issued 498,801 common shares for services of $53,374 and prepaid services yet to be rendered of $54,570
(totaling $107,944).

During the year ended December 31, 2015, the Company issued 310,318 common shares for the settlement of debt of $50,644. Thereis no gain or loss in connection
with this debt settlement.
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2016
During the year ended December 31, 2016, the Company issued the following shares/units pursuant to non-brokerage private placements:

On March 29, 2016, the Company issued 588,240 units for cash proceeds of $76,029 (Cdn$100,000). Each unit is comprised of one common share and one share
purchase warrant. Each warrant is exercisable into one common share at $0.25 (Cdn$0.34) per share before March 29, 2018.

On May 4, 2016, the Company issued 250,000 units for cash proceeds of $22,770 (Cdn$30,000). Each unit is comprised of one common share and one share purchase
warrant. Each warrant is exercisable into one common share at $0.15 per share before May 4, 2018.

On June 9, 2016, the Company issued 312,500 units for cash proceeds of $39,283 (Cdn$50,000). Each unit is comprised of one common share and one share purchase
warrant. Each warrant is exercisable into one common share at $0.20 per share before June 9, 2017.

On October 12, 2016, the Company issued 357,143 units for cash proceeds of $37,659 (Cdn$50,000). Each unit is comprised of one common share and one share
purchase warrant. Each warrant is exercisable into one common share at $0.18 per share before October 12, 2017. There were $3,542 (Cdn$4,000) in finder’s fees paid to
anon-related party and recorded as share issuance costsin relation to this financing.

On December 5, 2016, the Company issued 980,392 units for cash proceeds of $100,000. Each unit is comprised of one common share and one share purchase warrant.
Each warrant is exercisable into one common share at $0.15 per share before December 5, 2017.

On December 13, 2016, the Company issued 588,235 units for cash proceeds of $50,000. Each unit is comprised of one common share and one share purchase warrant.
Each warrant is exercisable into one common share at $0.15 per share before December 13, 2017.

During the year ended December 31, 2016, the Company also issued the following common shares:
On January 7, 2016, the Company issued 55,556 common shares for exercise of options at $0.09 per share for total proceeds of $5,000.

On October 12, 2016, the Company issued 50,000 common shares with a fair value of $7,500 for the settlement of debt of $6,000. The Company recorded aloss on
settlement of debt of $1,500 in connection with this debt settlement.

On October 12, 2016, the Company issued 512,880 common shares for the conversion of two convertible debentures totaling $79,065 (Cdn$73,855) including interest.

During the year ended December 31, 2016, the Company issued 479,290 common shares with the fair value of $60,480 in exchange for consulting services rendered by
external consultants.

As at December 31, 2016 and 2015, the Company received subscriptions proceeds of $25,000 for issuance of units at $0.17 per unit. Each unit consists of one common
share and one share purchase warrant exercisable at $0.35 per share for a period expiring two years from their date of issuance. As of the date of this report, the
Company has not issued the units for this subscription.

Item 6. Selected Financial Data

Asasmaller reporting company, the Company is not required to provide the information required by thisitem.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A") provides information for the year ended
December 31, 2016. This MD&A should be read together with our audited consolidated financial statements and the accompanying notes for the year ended
December 31, 2016 (the “consolidated financial statements’). The consolidated financial statements have been prepared in accordance with generally accepted
accounting principles in the United States (“U.S. GAAP"). Except where otherwise specifically indicated, all amountsin this MD&A are expressed in United States
dollars.

Certain statementsin thisMD&A constitute forward-looking statements or forward-looking information within the meaning of applicable securities laws. Y ou should
carefully read the cautionary notein thisMD& A regarding forward-looking statements and should not place undue reliance on any such forward-looking statements.
See “ Cautionary Note Regarding Forward-L ooking Statements”.

Additional information about the Company, including our most recent consolidated financial statements and our Annual Information Form, is available on our
website at www.igen-networks.com, or on SEDAR at www.sedar.com and on EDGAR at www.Ssec.gov.

Cautionary Note Regarding Forward-looking Statements

Certain statements and information in this MD& A are not based on historical facts and constitute forward- |ooking statements or forward-looking information
within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 and Canadian securities laws (“ forward-looking statements”), including our
business outlook for the short and longer term and our strategy, plans and future operating performance. Forward-looking statements are provided to help you
understand our views of our short and longer term prospects. We caution you that forward-looking statements may not be appropriate for other purposes. We will
not update or revise our forward-looking statements unless we are required to do so by securities laws. Forward-looking statements:

« Typically include words and phrases about the future such as* outlook” , “ may” , “ estimates’, “ intends” , “ believes”, “ plans”, “ anticipates’ and “ expects’;
« Are not promises or guarantees of future performance. They represent our current views and may change significantly;
« Are based on a number of assumptions, including those listed below, which could prove to be significantly incorrect:

- Our ability to find viable companiesin which to invest

- Our ability successfully manage companies in which we invest

- Our ability to successfully raise capital

- Our ability to successfully expand and |leverage the distribution channels of our portfolio companies;
- Our ability to develop new distribution partnerships and channels

- Expected tax rates and foreign exchange rates.

« Are subject to substantial known and unknown material risks and uncertainties. Many factors could cause our actual results, achievements and devel opments
in our businessto differ significantly from those expressed or implied by our forward-looking statements. ~ Actual revenues and growth projections of the
Company or companies in which we are invested may be lower than we expect for any reason, including, without limitation:

- the continuing uncertain economic conditions

- price and product competition

- changing product mixes,

- the loss of any significant customers,

- competition from new or established companies,

- higher than expected product, service, or operating costs,
- inability to leverageintellectual property rights,

- delayed product or serviceintroductions

Investors are cautioned not to place undue reliance on these forward-looking statements. No forward-looking statement is a guarantee of future results.

8
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Overview

In 2016, the Company continued to focus its efforts on generating more revenues, increasing shareholder value through increased investment or acquisition in
portfolio companies, and managing growth of our invested companies. Highlightsfor the year include:

On January 5, 2016, after successful completion of a previously announced field trial, the Company announced receipt of its largest single order to date for
Nimbo Tracking solutions to be deployed across several large automotive deal ershipsin Southern Californiathroughout 2016.

On March 8, 2016, the Company announced the signing of amaster purchase order for the provision of up to 12,000 activations for BHPH and SVR solutions.

On June 21, 2016, the Company announced its first order for pre-loaded solutions for automotive deal erships and their customers. This order represented the
Company’s largest revenue order to date, supporting multiple automotive OEM brands, where all vehicles pre-installed and service activated.

On August 8, 2016, the Company announced a new record of over 3,000 activations per month achieved in fulfilling its previously announced orders.

On October 28, 2016, the Company announced launch of new and upgraded products, which it demonstrated at SEMA show in Las Vegas, including new fleet
analytics solutions for its automotive deal ership channels.

On November 14, 2016, the Company announced arecord third quarter that included record 3 and 9-month revenues and gross profits, its lowest quarterly loss
since 2014, and positive cash flow from operations (which included deferred revenues and therefore on anon-GAAP basis).

Continued streamlining of marketing and distribution channels to leverage key distributor and market partner strengths, including market access to over 12,000
automotive deal erships and nationwide installation networks of more than 900 installers across the United States.

Continued investment in product platform and resources to support growth and provide scal ability, improved functionality, stability, and performance.
Record recognized revenues of $1,143,117

Record gross profits of $394,739

Total annual sales growth of 33%

New service sales growth of 163%

Increased gross margins from 31% to 35%

Significant reduction in annual net losses (from -$1,613,130 to -$836,758)

Improved funds flow? from operations (from -$484,495 to -$394,596)

1See non-GAAP Measures discussion on page 12
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Financial Condition and Results of Operations
Capital Resourcesand Liquidity
Current Assetsand Liabilities, Working Capital

As of December 31, 2016, the Company had total current assets of $253,489, a 110% increase from the end of 2015. Thisincrease was mostly due to a $98,982 increase
in trade accounts receivables, consisting primarily of monies owed by customers to Nimbo for products and services sold. These receivables were all subsequently
paid within net 30 day terms.

The Company'’s current liabilities as of December 31, 2016 were $1,089,972, a 46% increase over those reported at the end of the 2015. However $239,168 (or 22%) of
the Company’s current liabilities, were deferred revenues for sales made in 2016 which will eventually convert to revenue in 2017. The current portion of the
Company’s deferred revenue liabilities increased by $182,368 (or 321%) over the previous year, due to a significant increase in one and three-year service contracts
sold in 2016. The Company saw a 42% increase in trade accounts payables, due primarily to increasing payables owed by Nimbo Tracking for cellular carrier services
and device hardware, reflective of Nimbo's sales growth. Nimbo's payables represent 64% of the Company’s payables. The remaining payables are made up of
contractor fees, legal fees, auditing fees, filing fees, and accounting fees, the majority being $132,053 in management and consulting fees owed to the Company’s
executive officers.

IGEN ended 2016 with negative working capital of ($836,483), though $371,221 or 44% of thisis comprised of $239,168 in current deferred revenue and $132,053 in fees
owed to executive officers. Adeguate working capital remains a core requirement for growth and profitability and to facilitate further acquisitions, and the Company
continues to work at improving its working capital position through ongoing equity and debt financing and actively managing the Company’s growth to achieve
sustainable positive cash flow.

The Company monitors its net debt? to ensure that its capital structure is maintained by a strong balance sheet to fund its future growth. Net debt is used in this
document in the context of liquidity and is calculated as the total of the Company’s current liabilities, less deferred revenue and derivative liabilities, less current
assets. Thereisno U.S. GAAP measure that is reasonably comparable to net debt. The Company’s net debt as at December 31, 2016 was $569,385, a 7% increase of
$34,752 over the year.

In 2016, the Company raised an additional $325,742 in equity financing and converted $54,087 of convertible debentures into shares. These transactions are further
disclosed in convertible debentures note 9 and common stock note 12 of the consolidated financial statements.

Total Assetsand Liabilities, Net Assets

As of December 31, 2016, the Company’s total assets were $766,382, a 19% increase over the prior year, due primarily to the increase in current assets previously
discussed. The majority of the Company’s assets remain $505,508 in goodwill associated with the acquisition of Nimbo in 2014.

As of December 31, 2016, the Company’s total liabilities were $1,163,957, which reflects the sole addition of $73,985 in long-term deferred revenue to the $1,089,972 in
current liabilities previously discussed. This long-term deferred revenue is the portion of service contracts signed in 2016 for which service, and the associated
revenue recognition, occurs beyond 2017. Total liabilities increased by 56% over the previous year, however 27%, or $313,153 of the Company’s year-end total
liabilities was deferred revenue, compared with only $56,800 of deferred revenue reported at the end of 2015.

The above resulted in net assets as of December 31, 2016 being ($397,575), and an accumul ated deficit of $8,512,310.

The Company is continuing its efforts to increase its asset base, raise funds, and improve cashflow to improve its working capital position. As of the date these
financial statements were issued the Company believesit has adequate working capital and projected net revenues and cash flows to maintain existing operations for
approximately two months without requiring additional funding. The Company’s business plan is predicated on raising further capital for the purpose of further
investment and acquisition of targeted technologies and companies, to fund growth in these technologies and companies, and to expand sales and distribution
channels for companies it currently owns or is invested. It is anticipated the Company will continue to raise additional capital through private placements or other
means in the both the near and medium term.

The reader is cautioned that the Company’s belief in the adequacy of its working capital, the continuation and growth of future revenue, the ability of the

Company to operate any stated period without additional funding, and the ability to successfully raise capital are forward looking statements for which actual
results may vary, to the extent that the company may need capital earlier than anticipated and/or may not be able to raise additional capital.

2See non-GA AP Measures discussion on page 12
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Results of Operations
Revenues and Net | ncome (L 0ss)
Revenues

For the year period ended December 31, 2016, the Company had revenues of $1,143,117, arecord for the Company, and a 10% increase over the revenue reported for
same period in 2015. However, this is not reflective of the actual total sales growth of the Company, as $313,153 of the Company’s 2016 revenue was deferred
(compared with only $56,800 in 2015). Including new deferred revenues the Company saw total sales growth year on year of 33%.

Service-only revenues increased by 81% to $236,882 and hardware-only and hardware/software bundled sales remained flat at $906,235. However the service-only
revenues reported do not include the $313,153 in deferred revenues, and do not reflect the actual growth in service sales. Total new service salesin 2016 (net deferred
revenues reported in 2015) were $493,235, an increase of 163% over total service sales of $187,483in 2015.

Increased revenue deferrals for services contracts in 2016 are due to the Company implementing a pricing model based on initial lower margin sales of services and
hardware that is pre-loaded in automotive dealership lots, with follow-on high margin service revenues generated by subsequent sell-through to end
customers. Delivery of the initial sales under this model were completed in Q3 2016 and continued through Q4 2016 and into 2017. High-margin sell through of
services began to materialize in Q3 20186, leading to increased invoicing and cash flow, but also increased deferred revenues. The Company anticipates this pricing,
margin, and revenue recognition model will continue to grow through 2017.

Costs of goods sold for 2016 were $748,378, amarginal 4% increase over 2015. These costs are primarily mobile hardware and cellular carrier costs.

The resulting annual gross profit was $394,739, arecord for the Company, representing growth of 24% year on year. Gross margin percentage for the year improved
from 31% to 35%.

Though the Company was able to increase revenues, gross profit, and gross margins year on year, we continue to review hardware vendor, inventory, and order
fulfillment strategies as well as product and service pricing models to continually improve overall margins.

Expenses

Expenses for the year ended December 31, 2016 totaled $1,197,478, a reduction of $441,037, or 27%, from total expenses reported for 2015. However, the expenses
reported in 2015 included a total of $684,775 in non-cash debt write-downs, stock based compensation and depreciation, for which the Company only reported
$65,104 in 2016. The Company did see a total increase of 26% in management fees, salaries, and consulting fees of $163,821 in 2016, commensurate with the
Company’s further investment in sales, operations, management, and investor relations.

Net Income (L 0ss)

For the year ended December 31, 2016 the Company had a net loss of $836,758 (or -$0.03 per basic and diluted share) compared with a net loss of $1,613,130 (or -$0.06
per basic and diluted share) in 2015.

The Company believes the requirement to defer a significant portion of its revenue results in the reported net income/(loss) not adequately reflect actual sales growth
or cash flow. When cash received from deferred revenue sales is included, and therefore on a non-GAAP basis, the Company’s funds flow from operations was
($394,596)°.

The Company continues to invest in personnel, channels, and product development in order to drive revenue growth and increase gross profits sufficient to enable
the Company to achieve profitability.

3See non-GA AP Measures discussion on page 12
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Cash Flows

For the year ended December 31, 2016, the Company saw a net increase in cash of $6,433. Cash used in operating activities was $305,353, a reduction of 7% from the
$327,647 net cash used in 2015. This was offset by net financings of $330,918 raised via private placements and debt conversion. Cash at the end of the year was
$40,023.

Non-GAAP Measures

This document contains the terms “funds flow from operations’, and “net debt” which are not recognized measures under U.S. GAAP and may not be comparable to
similar measures presented by other companies.

a) The Company considers funds flow from operations to be a key measure that indicates the Company’s ability to generate the funds necessary to support
future growth through capital investment and to repay any debt. Funds flow from operations is a measure that represents cash generated by operating
activities, including deferred revenue generated in the period, before changes in non-cash working capital, and may not be comparable to measures used by
other companies. Funds flow from operations per share is calculated using the same weighted-average number of shares outstanding, as in the case of the
earnings per share calculation for the period.

A reconciliation of funds flow from operations to cash provided by operating activitiesis presented as follows:

Three Months Ended Year Ended
Dec 31, 2016 Dec 31, 2015 Dec 31, 2016 Dec 31, 2015
FUNDS FLOW FROM OPERATIONS

Cash provided by operating activities $ (115504) $ (121,137) $ (305,353) $ (327,647)
Less: Change in non-cash working capital* (77,048) (77,163) (345,596) (293,103)
Add back: Deferred Revenue 90,098 125,247 256,353 136,255
Funds Flow from Operations (102,454) (73,053) (394,596) (484,495)

Per share, basic and diluted $ (0.00) $ (0.00) $ 001) $ (0.02)

b) Net debt (working capital) is closely monitored by the Company to ensure that its capital structure is maintained by a strong balance sheet to fund its future
growth. Net debt is used in this document in the context of liquidity and is calculated as the total of the Company’s current liabilities, less deferred revenue
and derivative liabilities, less current assets. Thereisno U.S. GAAP measure that is reasonably comparable to net debt.

The following table outlines the Company cal culation of net debt:

Dec 31, 2016 Dec 31, 2015
NET DEBT
Current Assets $ 253489 $ 120,974
Current Liabilities* (1,089,972) (746,389)
Adjust current deferred revenue 239,168 56,800
Adjust current derivatives 27,930 33,982
NET DEBT (569,385) (534,633)

*Includesdeferred revenue
Item 7A. Quantitative and Qualitative Disclosures About Mar ket Risk.
Asasmaller reporting company, the Company is not required to provide the information required by thisitem.
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Item 8. Financial Statementsand Supplementary Data.

The Company’s consolidated financial statements for the years ended December 31, 2016 and 2015 are included herewith.

igen

IGEN NETWORKS CORP.

Consolidated Financial Statements
For the Y ears Ended December 31, 2016 and 2015
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SAT u { n A G {O U 1066 West Hastings Street, Suite 1250

i g : Vancouver, BC Canada V6E 3X1
CHARTERED PROFESSIONAL ACCOUNTANTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Tothe Board of Directors and Stockholders of IGEN Networks Corp.

We have audited the accompanying consolidated balance sheet of IGEN Networks Corp. (the “Company”) as of December 31, 2016, and the related consolidated
statements of operations and comprehensive loss, stockholders’ equity (deficit), and cash flows for the year then ended. These consolidated financial statements are
the responsibility of the Company’s management. Our responsibility isto express an opinion on these consolidated financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. The Company is not required to have, nor were we engaged to perform, an audit
of itsinternal control over financial reporting. An audit includes consideration of internal control over financia reporting as a basis for designing audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes assessing the accounting principles used and significant estimates made by management, aswell as
evaluating the overall financial statement presentation. We believe that our audit provides areasonable basis for our opinion.

I'n our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as of December 31,
2016 and the results of its operations and its cash flows for the year then ended, in conformity with accounting principles generally accepted in the United States.

The accompanying consolidated financial statements have been prepared assuming the Company will continue as a going concern. As discussed in Note 1 to the
consolidated financial statements, the Company has aworking capital deficit and has incurred operating losses since inception. These factors raise substantial doubt
about the Company’s ability to continue as a going concern. Management's plans in regard to these matters are also discussed in Note 1 to the consolidated
financial statements. The consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.

/9 SATURNA GROUP CHARTERED PROFESSIONAL ACCOUNTANTSLLP
Vancouver, Canada

April 14,2017
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A CHAN AND
COMPANY LLP
CHARTERED PROFESSIONAL ACCOUNTANTS

UNIT 114B (2nd Floor) — 8988 FRASERTON COURT
BURNABY, BC V5J5H8

T: 604.239.0868
F: 604.239.0866

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To: the Board of Directors and Stockholders of
IGEN Networks Corp.

We have audited the accompanying consolidated balance sheet of IGEN Networks Corp. (the “Company”) as of December 31, 2015 and the related consolidated
statements of operations, stockholders’ equity (deficit), and cash flows for the year ended December 31, 2015. These consolidated financial statements are the
responsibility of the Company’s management. Our responsibility isto express an opinion on these consolidated financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The company is not required to have,
nor were we engaged to perform, an audit of itsinternal control over financial reporting. Our audits included consideration of internal control over financial reporting
as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
company’sinternal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on atest basis, evidence supporting
the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provides areasonable basis for our opinion.

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of IGEN Networks Corp. as of December 31, 2015 and
the results of its operations and its cash flows for the year ended December 31, 2015 in conformity with accounting principles generally accepted in the United States
of America

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to
the consolidated financial statements, the Company has incurred losses in developing its business, and further losses are anticipated. The Company requires
additional funds to meet its obligations and the costs of its operations. These factors raise substantial doubt about the Company’s ability to continue as a going
concern. Management's plans in this regard are described in Note 1. The consolidated financial statements do not include any adjustments that might result from
the outcome of this uncertainty.

“A Chan & Company LLP”
Chartered Professional Accountants

Burnaby, British Columbia
April 14, 2016
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IGEN NETWORKS CORP.
Consolidated Balance Sheets
(Expressed in U.S. dollars)

Assets

Current Assets
Cash
Accounts and other receivables
Inventory
Prepaid expenses and deposits
Restricted cash

Total Current Assets

Equipment
Goodwill
Total Assets

Liabilities and Shareholders’ Deficit

Current Liabilities
Accounts payable and accrued liabilities
Current portion of deferred revenue
Notes payable
Derivative liahilities

Total Current Liabilities

Deferred revenue
Total Liabilities

Nature and Continuance of Operations (Note 1)
Commitment (Note 18)
Subsequent Events (Note 19)

Stockholders’ Deficit
Common stock:
Authorized - 375,000,000 shares with $0.001 par value
Issued and outstanding - 32,389,585 and 28,215,349 shares, respectively
Share subscriptions received
Additional paid-in capital
Deferred compensation
Accumulated other comprehensive loss
Deficit
Total Stockholders' Deficit
Total Liabilities and Stockholders’ Deficit

Approved on Behalf of the Board:

“Neil Chan” Director

“ Richard Freeman” Director

December 31, December 31,
2016 2015

Note $ $
40,023 33,590
4 162,429 50,843
17,226 29,643
18,811 6,898
15,000 -
253,489 120,974
5 7,385 17,643
6 505,508 505,508
766,382 644,125
7 742,876 539,369
239,168 56,800
8 79,998 116,238
10 27,930 33,982
1,089,972 746,389
73,985 -
1,163,957 746,389
32,390 28,215
12(k) 25,000 25,000
8,109,286 7,586,514
12(q) (19,592) (54,570)
(32,349) (11,871)
(8,512,310) (7,675,552)
(397,575) (102,264)
766,382 644,125

(The accompanying notes are an integral part of these consolidated financial statements)
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IGEN NETWORKS CORP.

Consolidated Statements of Operations and Comprehensive Loss

(Expressed in U.S. dollars)

Revenue
Sales, hardware
Sales, services
Total Revenue
Cost of goods sold
Gross Profit

Expenses
Advertising and selling expenses
Bad debts
Consulting and business development fees
Depreciation
Foreign exchange loss (gain)
General and administrative
Management fees
Professional fees
Salaries
Stock-based compensation
Transfer agent and filing fees
Travel and accommodation
Total Expenses
L oss Before Other Income (Expense)
Other Income (Expense)
Accretion of discount on notes payable
Changein fair value of derivative liabilities
Gain (loss) on settlement of debt
Impairment of investment in equity investee
Interest expense
Other income

Share of income from investment in an associate

Total Other Income (Expense)

Net Lossfor the Year

Other Comprehensive Income (L0ss)
Foreign currency translation gain (10ss)

Comprehensive Lossfor the Y ear

Net Loss per Share, Basic and Diluted

Weighted Average Number of Common Shares Outstanding

Year ended December 31,

2016 2015
Note $ $

906,235 905,137

236,882 130,683

1,143,117 1,035,820

748,378 716,911

394,739 318,909

37,700 39,535

2,123 186,190

11 151,225 110,083
10,279 18,407

(15,837) 491

185,245 156,795

11 250,234 184,797
44,068 45,969

388,625 331,383

14 52,702 480,178
35,529 48,062

55,585 36,625

1,197,478 1,638,515
(802,739) (1,319,606)
(34,064) (6,824)
10,317 (28,267)

(1,500) 10,577
3 - (227,957)
(8,772) (43,495)

- 1,560

3 - 882
(34,019) (293 524)

(836,759) (1,613,130)

(20,478) 5,753

(857,236) (1,607,377)

(0.03) (0.06)

31,120,930 26,957,166

(The accompanying notes are an integral part of these consolidated financial statements)
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IGEN NETWORKS CORP.

Consolidated Statements of Stockholders' Equity (Deficit)

(Expressed in U.S. dollars)

Balance, December 31, 2014

Subscriptions received

Stock-based compensation

Shares issued for cash

Shares issued for services

Shareissued for debt settlement

Deferred compensation charged
to operations

Foreign currency translation
gain

Net lossfor the year

Balance, December 31, 2015

Stock-based compensation

Shares issued for cash

Sharesissued for services

Shares issued for exercise of
options

Shares issued for debt
settlement

Shares issued for debenture
conversion

Shares issuance cost

Deferred compensation charged
to operations

Foreign currency translation
loss

Net loss for the year

Balance, December 31, 2016

Accumulated Total
Share Additional Other Stockholders
Common Stock Subscriptions Paid-in Deferred Comprehensive Equity
Shares Amount Received Capital Compensation Loss Deficit (Deficit)
# $ $ $ $ $ $ $
25,815,273 25,815 - 6,697,680 - (17,624) (6,062,422) 643,449
- - 25,000 - - - - 25,000
- - - 474,463 - - - 474,463
1,590,957 1,591 - 256,572 - - - 258,163
498,801 499 - 107,445 (70,300) - - 37,644
310,318 310 - 50,354 - - - 50,664
- - - - 15,730 - - 15,730
- - - - - 5,753 - 5,753
- - - - - - (1,613,130) (1,613,130)
28,215,349 28,215 25,000 7,586,514 (54,570) (11,871) (7,675,552 (102,264)
- - - 52,702 - - - 52,702
3,076,510 3,077 - 322,665 - - - 325,742
479,290 479 - 60,001 - - - 60,480
55,556 56 - 4,944 - - - 5,000
50,000 50 - 7,450 - - - 7,500
512,880 513 - 78,552 - - - 79,065
. - - (3542) - - - (3542)
- - - - 34,978 - - 34,978
. . . - - (20,478) - (20,478)
. . - : - 5 (836,758) (836,758)
32,389,585 32,390 25,000 8,109,286 (19,592) (32,349)  (8,512,310) (397,575)

(The accompanying notes are an integral part of these consolidated financial statements)
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IGEN NETWORKS CORP.
Consolidated Statements of Cash Flows
(Expressed in U.S. dollars)

Cash Flows from Operating Activities
Net loss for the year

Adjustmentsto reconcile net loss to net cash used in operating activities:

Accretion of discount on notes payable

Bad debts

Changein fair value of derivative liabilities
Depreciation

Impairment of investment in equity investee
Interest expense

Loss (gain) on settlement of debt

Share of income from investment in an associate
Shareissued for services

Stock-based compensation

Changesin operating assets and liabilities:
Accounts and other receivables
Inventory
Prepaid expenses and deposits
Restricted cash
Accounts payable and accrued liabilities
Deferred revenue

Net Cash Used in Operating Activities

Cash Flows from Investing Activities
Acquisition of equipment
Due from investee

Net Cash Used in Investing Activities

Cash Flows from Financing Activities
Proceeds from notes payable
Repayment of notes payable
Proceeds from convertible debentures
Proceeds from issuance of common stock
Share issuance costs
Proceeds from share subscriptions received
Net Cash Provided by Financing Activities

Effect of Foreign Exchange Rate Changes on Cash

Changein Cash
Cash, Beginning of Y ear
Cash, End of Year

Non-cash Investing and Financing Activities:
Shares issued for debt settlement
Sharesissued for services rendered
Sharesissued for debenture conversion

Shares issued for options exercise included in accounts payable

Supplemental Disclosures:
Interest paid
Income taxes paid

(The accompanying notes are an integral part of these consolidated financial statements)
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Year ended December 31,

2016 2015
$ $

(836,759) (1,613,130)
34,064 6,824
2,123 186,190
(10,317) 28,267
10,279 18,407
- 227,957
- 2,822
1,500 (10,577)
- (882)
95,458 53,194
52,702 480,178
(113,709) 110,422
12,417 (15,541)
(11,913) 3,714
(15,000) -
217,448 58,253
256,353 136,255
(305,353) (327,647)
- (2,763)
- (10,434)
; (13,197)
- 29,000
(45,369) -
54,087 -
325,742 258,163
(3542) -
- 25,000
330,918 312,163
(19,132) 5,924
6,433 (22,757)
33,590 56,347
40,023 33,590
7,500 50,664
60,480 107,944
79,065 -
5,000 -
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IGEN NETWORKS CORP.

Notes to the Consolidated Financial Statements
December 31, 2016

(Expressed in U.S. dollars)

1

2.

Nature and Continuance of Operations

IGEN Networks Corp, (“IGEN”, or the “Company”) was incorporated in the State of Nevada on November 14, 2006. IGEN has three lines of businesses: (i)
investing in and managing private high-tech companies that offer products and services in the domains of wireless broadband and machine-to-machine
communications and applications; (ii) negotiating distribution agreements with relevant organizations and selling their products and services through the
distribution channels of IGEN; and (iii) commencing May 5, 2014, providing lot inventory management, asset tracking, and stolen vehicle recovery solutions to
the automotive deal ership industry and its customers after the acquisition of Nimbo, LLC.

These consolidated financial statements have been prepared on a going concern basis, which imply the Company will continue to realize its assets and discharge
its liabilities in the normal course of business. The continuation of the Company as a going concern is dependent upon the continued financial support from its
shareholders, on the ability of the Company to grow its revenue base, on its ability to successfully grow the companiesin which it isinvested, and on the ability
of the Company to obtain necessary equity financing to both support the latter objectives and to invest in and grow new companies. The Company has recurring
losses since inception, and incurred a net loss of $836,758 during the year ended December 31, 2016, and had accumulated losses of $8,512,310 and a working
capital deficit of $836,483 as at December 31, 2016. These factors raise substantial doubt regarding the Company’s ability to continue as a going concern.
Although there are no assurances that management’s plans will be realized, management believes that the Company will be able to continue operations into the
future. These consolidated financial statements do not include any adjustments to the recoverability and classification of recorded asset amounts and
classification of liabilities that might be necessary should the Company be unable to continue as a going concern.

Summary of Significant Accounting Policies
(@) Basic of Presentation and Consolidation
These consolidated financial statements and related notes include the records of the Company and the following wholly-owned subsidiaries:

IGEN Business Solutions Inc. Incorporated in Canada
Nimbo, LLC Incorporated in USA

All inter-company transactions and balances have been eliminated. These consolidated financial statements are presented in accordance with accounting
principles generally accepted in the United States, are expressed in U.S. dollars, and, in management’s opinion, have been properly prepared within
reasonable limits of materiality and within the framework of the significant accounting policies summarized below.

(b) Useof Estimates

The preparation of these consolidated financial statements in conformity with U.S. generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements, and the reported amounts of revenues and expenses during the reporting period. The Company regularly evaluates
estimates and assumptions related to allowance for doubtful accounts, valuation of inventory, the useful life and recoverability of equipment, impairment of
goodwill, valuation of notes payable, fair value of derivative liahilities, fair value of stock-based compensation, and deferred income tax asset valuation
allowances. The Company bases its estimates and assumptions on current facts, historical experience and various other factors that it believes to be
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities and the
accrual of costs and expenses that are not readily apparent from other sources. The actual results experienced by the Company may differ materialy and
adversely from the Company’s estimates. To the extent there are material differences between the estimates and the actual results, future results of
operations will be affected.

(c) Cashand Cash Equivalents
The Company considers al highly liquid instruments with maturity of three months or less at the time of issuance to be cash equivalents.
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IGEN NETWORKS CORP.

Notes to the Consolidated Financial Statements
December 31, 2016

(Expressed in U.S. dollars)

2. Summary of Significant Accounting Policies

()

©

@

(h)

Accounts Receivable

The Company recognizes allowances for doubtful accounts to ensure accounts receivable are not overstated due to the inability or unwillingness of its
customers to make required payments. The allowance is based on the business environment, historical bad debt expense, the age of receivables, and the
specific identification of receivables the Company considers at risk. The Company reviews the adequacy of its allowance for doubtful accounts on a regular
basis.

Inventory

Inventory consists of vehicle tracking and recovery devices and is comprised entirely of finished goods that can be resold. Inventory is stated at the lower
of cost or net realizable value. Cost is determined on afirst-in, first-out (FIFO) basis. Net realizable value is the estimated selling price in the ordinary course
of business, less estimated costs of completion and selling costs. There was no provision for inventory recorded during the years ended December 31, 2016
and 2015.

Equipment

Office equipment, computer equipment, and software are recorded at cost. Amortization is provided annually at rates and methods over their estimated
useful lives. Management reviews the estimates of useful lives of the assets every year and adjusts them on prospective basis, if needed.

Computer equipment 55% declining balance

Office equipment 20% declining balance

Software 3years straight-line
Goodwill

Goodwill represents the excess of the acquisition price over the fair value of identifiable net assets acquired. Goodwill is alocated at the date of the business
combination. Goodwill is not amortized, but is tested for impairment annually, during the fourth quarter, or more frequently if events or changes in
circumstances indicate the asset may be impaired. These events and circumstances may include a significant change in legal factors or in the business
climate, a significant decline in the Company’s share price, an adverse action of assessment by a regulator, unanticipated competition, a loss of key
personnel, significant disposal activity and the testing of recoverability for asignificant asset group.

The impairment testing is carried out in two steps. In the first step, the carrying amount of the reporting unit including goodwill is compared with its fair
value. When the carrying amount of a reporting unit exceeds its fair value, goodwill of the reporting unit is considered to be impaired and the second step is
necessary.

If the total of the expected undiscounted future cash flows is less than the carrying amount of the goodwill, a loss is recognized for the excess of the
carrying amount over the fair value of the goodwill. Establishing an implied fair value of goodwill requires the Company to make estimates for key inputsinto
complex valuation models and to apply significant judgment in the selection of estimates, assumptions and methodol ogies required to complete the analysis.
Areas of judgment include, but are not limited to, development of multi-year business cash flow forecasts, the selection of discount rates, and the
identification and valuation of unrecorded assets.

Impairment of Long-lived Assets

The Company reviews long-lived assets, such as equipment, for impairment whenever events or changes in the circumstances indicate that the carrying
value may not be recoverable. If the total of the estimated undiscounted future cash flows is less than the carrying value of the asset, an impairment lossis
recognized for the excess of the carrying value over the fair value of the asset during the year the impairment occurs. Subsequent expenditure relating to an
item of office equipment is capitalized when it is probable that future economic benefits from the use of the assets will be increased.
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IGEN NETWORKS CORP.

Notes to the Consolidated Financial Statements
December 31, 2016

(Expressed in U.S. dollars)

2. Summary of Significant Accounting Policies (continued)

0]

Financial Instruments

ASC 820, “Fair Value Measurements and Disclosures’ requires an entity to maximize the use of observable inputs and minimize the use of unobservable
inputs when measuring fair value. ASC 820 establishes a fair value hierarchy based on the level of independent, objective evidence surrounding the inputs
used to measure fair value. A financial instrument’s categorization within the fair value hierarchy is based upon the lowest level of input that is significant to
the fair value measurement. ASC 820 prioritizes the inputs into three levels that may be used to measure fair value:

Level 1
Level 1 appliesto assetsor liabilities for which there are quoted prices in active markets for identical assets or liabilities.
Level 2

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability such as quoted
prices for similar assets or liahilities in active markets; quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent
transactions (less active markets); or model-derived valuations in which significant inputs are observable or can be derived principally from, or
corroborated by, observable market data.

Level 3

Level 3 applies to assets or liahilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of
thefair value of the assets or liabilities.

The fair values of cash, accounts and other receivables, restricted cash, and accounts payable and accrued liabilities, approximate their carrying values due
to the immediate or short-term maturity of these financia instruments. Foreign currency transactions are primarily undertaken in Canadian dollars. The fair
value of cash is determined based on “Level 1" inputs and the fair value of derivative liabilities is determined based on “Level 2" inputs. The recorded
values of notes payable, approximate their current fair values because of their nature and respective maturity dates or durations. The financial risk isthe risk
to the Company’s operations that arise from fluctuations in foreign exchange rates and the degree of volatility to these rates. Currently, the Company does
not use derivative instruments to reduce its exposure to foreign currency risk. Financial instruments that potentially subject the Company to concentrations
of credit risk consists of cash. The Company placesits cash in what it believes to be credit-worthy financial institutions.

Revenue Recognition

The Company derives revenue from the sale of devices and services provided in relation to vehicle tracking and recovery. In accordance with ASC 605,
“Revenue Recognition”, revenue is recognized when, specifically when all the following conditions are met:

- Thereisclear evidence that an arrangement exists;

- Servicesare provided or products are delivered to customers;

- Amounts arefixed or can be determined;

- Theability to collect is reasonably assured;

- Thereisno significant obligation for future performance; and

- The amount of future returns can be reasonably estimated.

Management assesses the business environment, customers' financial condition, historical collection experience, accounts receivable aging, and customer
disputes to determine whether collectability is reasonably assured. If collectability is not considered reasonably assured at the time of sale, the Company
does not recognize revenue until collection occurs.

Deferred Revenue

Asat December 31, 2016 and 2015, the Company had deferred revenues relating to annual service renewal fees on its vehicle tracking and recovery services.
Annual service renewal fees are recorded as a component of deferred revenue in the consolidated balance sheets at the inception of the contract and are
recognized as revenue evenly over the contract period.
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IGEN NETWORKS CORP.

Notes to the Consolidated Financial Statements
December 31, 2016

(Expressed in U.S. dollars)

2. Summary of Significant Accounting Policies (continued)

0

(n)

©)

(V)]

Income Taxes

Deferred income taxes are provided on the asset and liability method whereby deferred income tax assets are recognized for deductible temporary differences
and operating loss and tax credit carry-forwards and deferred tax liabilities are recognized for taxable temporary differences. Temporary differences are the
differences between the reported amounts of assets and liabilities and their tax bases. Deferred income tax assets are reduced by a valuation allowance
when, in the opinion of management, it is more likely than not that some portion or all of the deferred income tax assets will not be realized. Deferred income
tax assets and liabilities are adjusted for the effects of changesin tax laws and rates on the date of enactment.

The Company has not recorded any amounts pertaining to uncertain tax positions.
Foreign Currency Translation

The Company’ s reporting currency isthe U.S. dollar. The consolidated financial statements of the Company are translated to U.S. dollars in accordance with
ASC 830, “Foreign Currency Translation Matters”. Monetary assets and liabilities denominated in foreign currencies are translated using the exchange rate
prevailing at the balance sheet date. Non-monetary assets, liabilities and items recorded in income arising from transactions denominated in foreign
currencies are translated at rates of exchange in effect at the date of the transaction. Gains and |osses arising on translation or settlement of foreign currency
denominated transactions or balances are included in the determination of income.

Assets and liabilities of the Company’s Canadian subsidiary are translated into U.S. dollars at the year-end exchange rates, and revenue and expenses are
translated at the average exchange rates during the period. Exchange differences arising on translation are disclosed as a separate component of
stockholders’ equity.

Stock-based Compensation

The Company records stock-based compensation in accordance with ASC 718, “Compensation — Stock Compensation”, using the fair value method. All
transactions in which goods or services are the consideration received for the issuance of equity instruments are accounted for based on the fair value of
the consideration received or the fair value of the equity instrument issued, whichever is more reliably measurable.

The Company uses the Black-Scholes option pricing model to calculate the fair value of stock-based awards. This model is affected by the Company’s stock
price as well as assumptions regarding a number of subjective variables. These subjective variables include, but are not limited to, the Company’s expected
stock price volatility over the term of the awards, and actual and projected employee stock option exercise behaviors. The value of the portion of the award
that is ultimately expected to vest is recognized as an expense in the consolidated statement of operations over the requisite service period.

Loss Per Share

Basic earnings (loss) per share are computed by dividing net income (loss) available to common shareholders (numerator) by the weighted average number
of shares outstanding (denominator) during the period. Diluted earnings per share give effect to all dilutive potential common shares outstanding during the
period including stock options, using the treasury stock method, and convertible preferred stock, using the if-converted method. In computing diluted
earnings (loss) per share, the average stock price for the period is used in determining the number of shares assumed to be purchased from the exercise of
stock options or warrants. Diluted earnings (loss) per share exclude all potentially issuable shares if their effect is anti-dilutive. Because the effect of
conversion of the Company’s dilutive securities is anti-dilutive, diluted loss per share is the same as basic loss per share for the periods presented. As at
December 31, 2016, the Company has 8,055,294 (2015 — 5,206,399) potentially dilutive shares outstanding.

Comprehensive Income (L0ss)
ASC 220, “Comprehensive Income” establishes standards for the reporting and display of comprehensive income and its components in the consolidated
financial statements. For the years ended December 31, 2016, and 2015, comprehensive income (loss) consists of foreign currency translation gains and

| osses.
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IGEN NETWORKS CORP.

Notes to the Consolidated Financial Statements
December 31, 2016

(Expressed in U.S. dollars)

2. Summary of Significant Accounting Palicies (continued)

(q) Reclassifications

U]

Certain reclassifications have been made to the prior year's consolidated financial statementsto conform to the current year's presentation.
Recent Accounting Pronouncements

A number of new standards, and amendments to standards and interpretations, are not yet effective for the year ended December 31, 2016, and have not
been applied in preparing these consolidated financial statements.

In January 2017, the FASB issued Accounting Standards Update (“ASU") 2017-04, Intangibles— Goodwill and Other (Topic 350). ASU 2017-04 simplifies
the subsequent measurement of goodwill by removing the second step of the two-step impairment test. The amendment requires an entity to perform its
annual or interim goodwill impairment test by comparing the fair value of a reporting unit with its carrying amount. An impairment charge should be
recognized for the amount by which the carrying amount exceeds the reporting unit’s fair value but the loss recognized should not exceed the total amount
of goodwill allocated to that reporting unit. The amendment should be applied on a prospective basis and is effective for fiscal years beginning after
December 15, 2019, including interim periods within those fiscal years.

In November 2016, the FASB issued ASU No. 2016-18, Statement of Cash Flows (Topic 230), which update the guidance as to how restricted cash should be
presented and classified. The updates are intended to reduce diversity in practice. The amendments are effective for fiscal years beginning after December
15, 2017, including interim periods within those annual periods, with early adoption permitted.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606), which updated the guidance in ASC Topic 606, Revenue
Recognition. The core principle of the guidanceisthat an entity should recognize revenue to depict the transfer of promised goods or services to customers
in an amount that reflects the consideration to which the entity expectsto be entitled in exchange for those goods or services. To achieve that core principle,
an entity should identify the contract(s) with a customer, identify the performance obligations in the contract, determine the transaction price, allocate the
transaction price to the performance obligations in the contract and recognize revenue when (or as) the entity satisfies a performance obligation. In August
2015, the FASB issued ASU 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date. The amendments in this update
deferred the effective date for implementation of ASU 2014-09 by one year and is now effective for annual reporting periods beginning after December 15,
2017. Early application is permitted only as of annual reporting periods beginning after December 15, 2016, including interim reporting periods within that
period. In April 2016, FASB issued ASU 2016-10, Revenue from Contracts with Customers (Topic 606): |dentifying Performance Obligations and Licensing,
and in May 2016, ASU 2016-12, Revenues from Contracts with Customers (Topic 606): Narrow-Scope |mprovements and Practical Expedients both of
which provide supplemental adoption guidance and clarification to ASU 2014-09. ASU 2016-10 and ASU 2016-12 must be adopted concurrently with the
adoption of ASU 2014-09.

The Company has not adopted new accounting policies since its most recent year ended December 31, 2015. The Company does not believe that there are
any other new accounting pronouncements that have been issued that might have a material impact on itsfinancial position or results of operations.

3. Investment in an Associate

The Company had a 30.37% interest in Gogiro Internet Group (“Gogiro”) which was acquired in 2013. As at December 31, 2015, the Company reviewed the
recoverability of the investment in Gogiro and concluded that the investment was fully impaired. As a result, the Company recorded impairment charges of
$227,957 for the year ended December 31, 2015. Changesin carrying val ue of the Company’s investment in Gogiro are as follows:

Number of Gogiro Amount
shares owned $
Balance, December 31, 2014 2,478,080 227,075
Share of Gogiro’s net income during the year - 882
Impairment of investment in equity investee - (227,957)
Balance, December 31, 2015 and 2016 2,478,080 -
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4. Accountsand Other Receivables

December 31,2016 December 31, 2015

$ $
Trade accounts receivable 149,825 50,843
GST and other receivable 14,222 19,181
Allowance for doubtful accounts (1,618) (19,181)
162,429 50,843
5. Equipment
Foreign Currency Net Carrying Value
Accumulated Trandation December 31, December 31,
Cost Amortization Adjustment 2016 2015
$ $ $ $ $
Computer equipment 51,375 45,867 928 6,436 14,626
Office equipment 1,603 1,029 - 574 638
Software 6,012 5,637 - 375 2,379
Total 58,990 52,533 928 7,385 17,643
6. Goodwill
Asat December 31, 2016, the Company had goodwill of $505,508 (2015 - $505,508) relating to the acquisition of Nimbo, LLC.
7. Accounts Payable and Accrued Liabilities
December 31,2016 December 31, 2015
$ $
Trade accounts payable 652,537 461,029
Accrued liabilities 39,035 47,604
Accrued interest payable 12,862 6,390
Payroll and commissions payable 32,063 23,965
Taxes payable 6,379 381
742,876 539,369
8. NotesPayable
(@ On September 30, 2014, the Company issued a note payable with principal of $95,000 in exchange for settlement of accounts payable of the same amount.

(b)

(©

The note payable is unsecured, bears interest at 5% per annum, and is due on demand. The note payable was accounted for at amortized cost using the
effective interest rate method with the effective interest rate of 14% per annum. The Company recorded a debt discount of $16,163 to the note payable, which
is amortized over the term of the note, and a corresponding amount to additional paid-in capital at issuance. During the year ended December 31, 2016, the
Company had amortized $7,762 (2015 - $6,824) of the debt discount to interest expense. As at December 31, 2016, the carrying value of the note payable is
$65,000 (2015 - $87,238) and the Company recorded accrued interest of $10,711 (2015 - $5,938), which has been included in accounts payable and accrued
liahilities.

As at December 31, 2014, the Company had a note payable of $45,496 (Cdn$61,083), which is unsecured, bears interest at 14% per annum, and due on
demand. During the year ended December 31, 2015, the Company issued 310,318 common shares to settled the note payable and accrued interest totaling
$50,664 (Cdn$65,667).

As a December 31, 2016, the Company had a note payable of $14,998 (Cdn$20,000) (2015 - $29,000 (Cdn$40,000)) owed to a director, which is unsecured,
bearsinterest at 5% per annum, and is due on October 30, 2017. As at December 31, 2016, the Company recorded accrued interest of $2,151 (Cdn$2,373) (2015
- $452 (Cdn$625)), which has been included in accounts payable and accrued liabilities.
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9.

10.

Convertible Debentures

On June 1, 2016, the Company issued two convertible debentures in the principal amounts of $37,577 (Cdn$50,000) and $15,031 (Cdn$20,000), respectively. Under
the terms of the debentures, the amounts are unsecured, bear interest at 15% per annum, payable monthly or at term, and are due on the four month anniversary
of the closing date of June 8, 2016 (i.e. October 8, 2016). Subject to the approval of the holder of the convertible debentures, the Company may convert any of all
of the principal and/or interest at any time following the four month anniversary of the issuance date of the convertible debentures into common shares of the
Company at a price per share equal to a 20% discount to the fair market value of the Company’s common stock.

The Company analyzed the conversion option under ASC 815, “Accounting for Derivative Instruments and Hedging Activities’ (“ASC 815"), and determined
that the conversion feature should be classified as aliability and recorded at fair value due to there being no explicit limit to the number of sharesto be delivered
upon settlement of the conversion option. In accordance with ASC 815, the Company recognized the intrinsic value of the embedded beneficial conversion
feature of $26,306. During the year ended December 31, 2016, the Company had amortized $26,306 (2015 - $nil) of the debt discount to accretion of discount on
notes payable. As at December 31, 2016, the carrying value of the debenture was $4,982 (2015 - $nil) and the fair value of the derivative liability was $822,336
(2015 - $nil).

The Company analyzed the conversion option under ASC 815, “Accounting for Derivative Instruments and Hedging Activities’ (“ASC 815"), and determined
that the conversion feature should be classified as aliability and recorded at fair value due to there being no explicit limit to the number of sharesto be delivered
upon settlement of the conversion option. In accordance with ASC 815, the Company recognized the intrinsic value of the embedded beneficial conversion
feature of $26,306. On October 8, 2016, the note became convertible resulting in the Company recording a derivative liability of $26,306 with a corresponding
adjustment to loss on change in fair value of derivative liabilities. During the year ended December 31, 2016, the Company had amortized $26,306 (2015 - $nil) of
the debt discount to accretion of discount on notes payable expense. On October 13, 2016, the Company issued 512,880 common shares for the full conversion of
$54,087 (Cdn$70,000) of these debentures and $2,941 (Cdn$3,855) of accrued interest. Refer to Note 12(g).

Derivative Liabilities

During the year ended December 31, 2016, the Company issued share purchase warrants as part of private placements with exercise prices denominated in
Canadian dollars, which differs from the Company’s functional currency of U.S. dollars (Note 12) and cannot be considered to be indexed to the Company’s own
stock. The Company records the fair value of its share purchase warrants with a Cdn$ exercise price in accordance with ASC 815, “Derivatives and Hedging”.
The fair value of the derivative liabilities is revalued on each balance sheet date with corresponding gains and losses recorded in the consolidated statement of
operations. As at December 31, 2016, the Company had a derivative liability of $27,930 (2015 - $33,982) relating to the share purchase warrants. The Company
uses a multi-nominal lattice model to fair value the derivative liabilities. The following inputs and assumptions were used to value the share purchase warrants
denominated in Canadian dollars during the year ended December 31, 2016, assuming no expected dividends:

2016 2015
Expected volatility 148% - 233% 103% - 177%
Risk freeinterest rate 0.44% - 0.85% 0.86% - 1.54%
Expected life (in years) 04-12 14-50

During the year ended December 31, 2016, the Company issued convertible debentures with variable exercise prices based on market rates (Note 9). The
Company records the fair value of its convertible debentures with variable exercise prices based on future market rates in accordance with ASC 815, “ Derivatives
and Hedging”. The fair value of the derivative liabilities is revalued on each balance sheet date with corresponding gains and losses recorded in the
consolidated statement of operations. The Company uses a multi-nominal lattice model to fair value the derivative liabilities. The following inputs and
assumptions were used to val ue the convertible debentures outstanding during the year ended December 31, 2016, assuming no expected dividends:

2016 2015
Expected volatility 175 - 233% -
Risk free interest rate 0.26% -
Expected life (in years) 0.1 -
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10. Derivative Liabilities (continued)

11.

12.

During the year ended December 31, 2016, the Company recorded again on fair value of derivatives of $10,317 (2015 — loss of $28,267).
Related Party Transactions

(@ During the year ended December 31, 2016, the Company incurred $250,200 (2015 - $184,797) in management and consulting fees to two officers and a
Company controlled by adirector.

(b) Asat December 31, 2016, the Company was owed $179,505 (Cdn$241,003) (2015 - $174,125 (Cdn$241,003)) from Gogiro, acompany of which the Company has
significant influence (Note 3) for cash advances. Of this amount, $30,165 (Cdn$40,500) (2015 - $29,265 (Cdn$40,500)) is unsecured, bears interest at 5% per
annum, and is due on demand. The remaining amounts due are unsecured, non-interest bearing, and due on demand. During the year ended December 31,
2015, the Company recorded an allowance of $186,190 (Cdn$241,003) against the outstanding balance.

(c) Asat December 31, 2016, the Company owed $132,053 (2015 - $77,564) to directors and officers and a company controlled by adirector, which isincluded in
accounts payable and accrued liabilities. The amounts owed are unsecured, non-interest bearing, and due on demand.

Common Stock
Share transactions for the year ended December 31, 2016:
(@ On January 7, 2016, the Company issued 55,556 common shares for proceeds of $5,000 pursuant to the exercise of options.

(b) On March 29, 2016, the Company issued 588,240 units for proceeds of $76,029 (Cdn$100,000). Each unit consisted of one common share and one share
purchase warrant exercisable at $0.25 (Cdn$0.34) per share until March 29, 2018.

(c) OnMay 4, 2016, the Company issued 250,000 units for proceeds of $22,770 (Cdn$30,000). Each unit consisted of one common share and one share purchase
warrant exercisable at $0.15 per share until May 4, 2018.

(d) On Jdune9, 2016, the Company issued 312,500 units for proceeds of $39,283 (Cdn$50,000). Each unit consisted of one common share and one share purchase
warrant exercisable at $0.20 per share until June 9, 2017.

(€) On October 12, 2016, the Company issued 357,143 units for proceeds of $37,659 (Cdn$50,000). Each unit consisted of one common share and one share
purchase warrant exercisable at $0.18 per share until October 12, 2017. In relation to this financing, the Company paid finder's fees of $3,542, which was
recorded as share issuance costs.

(f) On October 12, 2016, the Company issued 50,000 common shares with a fair value of $7,500 for the settlement of debt of $6,000. There Company recorded
aloss on settlement of debt of $1,500 in connection with this debt settlement. The fair value of the common stock was determined based on the closing price
of the Company’s common stock.

(g) On October 12, 2016, the Company issued 512,880 common shares upon the conversion of two convertible debentures and accrued interest totaling $79,065.

(h) On December 5, 2016, the Company issued 980,392 units for proceeds of $100,000. Each unit consisted of one common share and one share purchase warrant
exercisable at $0.15 per share until December 5, 2017.

(i) On December 13, 2016, the Company issued 588,235 units for proceeds of $50,000. Each unit consisted of one common share and one share purchase warrant
exercisable at $0.12 per share until December 13, 2017.

() During the year ended December 31, 2016, the Company issued 479,290 common shares with the fair value of $60,480 for consulting services rendered by
external consultants. The fair value of the common stock was determined based on the closing price of the Company’s common stock.
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12. Common Stock (continued)

13.

(k)

As at December 31, 2016 and 2015, the Company received subscriptions proceeds of $25,000 for issuance of units at $0.17 per unit. Each unit consists of one
common share and one share purchase warrant exercisable at $0.35 per share for a period expiring two years from their date of issuance. As of the date of
this report, the Company has not issued the units for this subscription.

Share transactions for the year ended December 31, 2015:

0

(m)

(n)
©)

(V)]

(@

U]

On April 22, 2015, the Company issued 133,333 units at $0.15 per unit for proceeds of $20,000. Each unit consisted of one common share and a half of a share
purchase warrant, with each whole warrant exercisable into one common share at $0.35 per share until April 22, 2017.

On April 22, 2015, the Company issued 463,506 common shares at $0.17 per share for proceeds of $78,796.
On April 22, 2015, the Company issued 100,000 common shares for proceeds of $9,000 pursuant to the exercise of options.

On May 15, 2015, the Company issued 600,000 units for proceeds of $100,367. Each unit consisted of one common share and one share purchase warrant
exercisable at $0.25 (Cdn$0.35) per share until May 15, 2017. These warrants are a so subject at the Company’s option, to an acceleration of their expiry if the
weighted average closing price of the Company’s common shares on the Canadian Stock Exchange is greater than Cdn$0.60 for twenty consecutive trading
days.

On December 11, 2015, the Company issued 294,118 units for proceeds of $50,000. Each unit consisted of one common share and one share purchase warrant
exercisable at $0.35 per share until December 11, 2017. These warrants are also subject at the Company’s option, to an acceleration of their expiry if the
weighted average closing price of the Company’s common shares on the Canadian Stock Exchange is greater than $0.50 for ten consecutive trading days.

During the year ended December 31, 2015, the Company issued 498,801 common shares with a fair value of $107,944 for services. Of this amount, $70,300
relates to services to be rendered, which was recorded as deferred compensation. The fair value of the common stock was determined based on the closing
price of the Company’s common stock. During the year ended December 31, 2016, the Company expensed $34,978 (2015 - $15,730) of the deferred
compensation as consulting fees, which reflects the pro-rata portion of the services provided to December 31, 2016.

During the year ended December 31, 2015, the Company issued 310,318 common shares with a fair value of $50,664 for the settlement of debt of $50,644.
There is no gain or loss in connection with this debt settlement. The fair value of the common stock was determined based on the closing price of the
Company’s common stock.

Share Purchase Warrants

The following table summarizes the continuity schedule of the Company’s share purchase warrants:

Welghted average

Number of exerciseprice

warrants $

Balance, December 31, 2014 1,375,425 0.24
Issued 978,784 0.29
Expired (1,228,366) 0.22
Balance, December 31, 2015 1,125,843 0.30
Issued 3,076,510 0.17
Expired (147,059) 0.40
Balance, December 31, 2016 4,055,294 0.20
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13. SharePurchase Warrants (continued)

Asat December 31, 2016, the following share purchase warrants were outstanding:

Number of
warrants Exerciseprice
outstanding $ Expiry date
66,666 0.35 April 22,2017
600,000 Cdn$0.35 May 14, 2017
312,500 0.20 June 9, 2017
18,000 Cdn$0.35 August 13, 2017
357,143 0.14 October 12, 2017
980,392 0.15 December 2, 2017
294,118 0.35 December 11, 2017
588,235 0.15 December 13, 2017
588,240 Cdn$0.34 March 29, 2018
250,000 0.15 May 4, 2018
4,055,294

14. Stock Options

The following table summarizes the continuity schedule of the Company’s stock options:

Weighted average Aggregate
exerciseprice intrinsic value
Number of options $ $

Balance, December 31, 2014 1,640,556 0.12
Granted 2,540,000 0.19
Exercised (100,000) 0.09

Balance, December 31, 2015 4,080,556 0.12 99,650
Granted 675,000 0.13
Exercised (55,556) 0.09
Cancelled / forfeited (700,000) 0.18

Balance, December 31, 2016 4,000,000 0.16 -

Outstanding Exercisable
Range of Weighted average Weighted average Weighted average
exercise prices remaining contractual exerciseprice exerciseprice
$ Number of shares life (years) $ Number of shares $

0.07 75,000 13 0.07 75,000 1.25

0.09 960,000 13 0.09 960,000 0.09

0.10 250,000 4.8 0.10 50,000 0.10

0.16 225,000 41 0.16 75,000 0.16

0.19 2,370,000 3.7 0.19 2,345,000 0.19

Cdn$0.25 120,000 37 Cdn$0.25 70,000 Cdn$0.25

4,000,000 32 0.16 3,575,000 0.16
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14. Stock Options (continued)
On September 21, 2015, the Company granted 540,000 stock options to consultants on the following terms:

Exercise price per

Number of stock share Expiry
options $ (years) Vesting terms
250,000 0.19 5.00 Immediately
70,000 0.19 5.00 On March 21, 2016
20,000 Cdn$0.25 5.00 On March 21, 2016
Cdn$0.25 50% on September 21, 2016, and 50% on September 21,
100,000 5.00 2017
50% on September 21, 2016, and 50% on September 21,
50,000 0.19 4.75 2017
50% on September 21, 2016, and 50% on September 21,
50,000 0.19 5.00 2017
540,000

On September 21, 2015, the Company also granted 2,000,000 stock optionsto its officers at exercise price of $0.19 per share. All of these options vest immediately
and expire on September 21, 2020.

On April 18, 2016, the Company granted 200,000 stock options to an employee with an exercise price of $0.14 per share with an expiry date of April 18, 2020. The
options vest 25% on July 18, 2016, 25% on October 18, 2016, and 50% on April 18, 2017.

On July 21, 2016, the Company granted 150,000 stock options to an employee with an exercise price of $0.16 per share with an expiry date of November 1, 2020.
The options vest 50% on November 1, 2016 and 50% on November 1, 2017.

On July 21, 2016, the Company granted 25,000 stock options to an employee with an exercise price of $0.16 per share with an expiry date of July 21, 2021. The
options vest 50% on July 21, 2017 and 50% on July 21, 2018.

On October 3, 2016, the Company granted 50,000 stock options to two consultants with an exercise price of $0.16 per share with an expiry date of October 3, 2021.
The options vest 50% on August 9, 2017 and 50% on August 9, 2018.

On October 3, 2016, the Company granted 250,000 stock options to a consultant with an exercise price of $0.10 per share with an expiry date of October 3, 2021.
The options vest 20% immediately and 200,000 quarterly thereafter.

The fair values of stock options granted are amortized over the vesting period where applicable. During the year ended December 31, 2016, the Company
recorded $52,702 (2015 - $480,178) in stock-based compensation in connection with the vesting of options granted. The Company uses the Black-Scholes option
pricing model to establish the fair value of options granted assuming no expected dividends or forfeitures and the following weighted average assumptions:

2016 2015
Expected volatility 124% 170%
Risk freeinterest rate 1.16% 1.52%
Expected life (in years) 4.0 5.0

15. Segmented Information
The Company has one reportable segment: vehicle tracking and recovery solutions. The Company allocates resources to and assesses the performance of each
reportable segment using information about its revenue and operating income (loss). The Company does not evaluate operating segments using discrete asset
information.

The following table summarizes the financial performance of the Company’s reportabl e segments:

2016 2015
$ $
Vehicle tracking and recovery solutions 1,143,117 1,035,820
Total consolidated net revenue 1,143,117 1,035,820

F-17




Table of Contents

IGEN NETWORKS CORP.

Notes to the Consolidated Financial Statements
December 31, 2016

(Expressed in U.S. dollars)

15. Segmented Information (continued)

The following table provides a reconciliation to the Company’s consolidated operating results:

2016 2015
$ $
Vehicle tracking and recovery solutions (283,671) (300,510)
Corporate and other (519,068) (1,019,096)
Total consolidated operating loss (802,739) (1,319,606)

Segmentation by geographical location is not presented as all revenues are earned in U.S. Total assets by segment are not presented as that information is not
used to allocate resources or assess performance at the segment level and is not reviewed by the Chief Operating Decision Maker of the Company.

16. Concentration Risk
The Company extends credit to customers on an unsecured basis in the normal course of business. The Company’s policy is to perform an analysis of the
recoverability of its receivables at the end of each reporting period and to establish allowances where appropriate. The Company analyzes historical bad debts
and contract losses, customer concentrations, and customer credit-worthiness when eval uating the adequacy of the allowances.
During the year ended December 31, 2016, the Company had two customers which accounted for 66% (2015 - 26%) of total revenues.
Asat December 31, 2016, the Company had two customers which accounted for 90% (2015 - 87%) of accounts receivable.

17. Income Taxes

Reconciliation of the Company’sincome tax expenses are as follows:

2016 2015
$ $
Income tax recovery at statutory rate (334,703) (564,595)
Permanent differences and other 78,459 360,873
Changein tax rates and true up (262,355) 27,166
Foreign tax rate difference 33,247 -
Change in valuation allowance 485,352 176,556

Provision for income taxes -

Deferred income taxes reflect the tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting processes. The
components of deferred income tax assets are as follows:

2016 2015
$ $
Net operating losses carried forward and others 2,236,248 1,757,670
Equipment 19,367 13,569
Share issuance costs 976 -
Valuation allowance (2,256,591) (1,771,239)

Net deferred income tax asset - -
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17. Income Taxes (continued)

18.

19.

The Company has adopted FASB ASC 740-10 to account for income taxes. The Company currently has no issues creating timing differences that would mandate
deferred tax expense. Net operating losses would create possible tax assets in future years. Due to the uncertainty of the utilization of net operating loss carry
forwards, an evaluation allowance has been made to the extent of any tax benefit that net operating |osses may generate. As at December 31, 2016, aprovision for
income taxes has not been made due to net operating loss carry-forwards of $5,954,978 (2015 - $5,326,905), which may be offset against future taxable income,
expiring in the following years:

$

2029 416,391
2030 2,263,993
2031 693,620
2032 367,394
2033 370,405
2034 551,804
2035 663,298
2036 628,073

5,954,978

The Company did not have any tax positions for which it is reasonably possible that the total amount of unrecognized tax benefits will significantly increase or
decrease within the next 12 months.

The tax years that remain subject to examination by major taxation jurisdictions are those for the years ended December 31, 2016, 2015, 2014, 2013, 2012 and 2011.
The actual losses available could differ from these estimates.

Commitment

On July 19, 2016, the Company entered into a settlement agreement with a creditor, whereby the Company would pay $259,828 to the creditor as full repayment of
apromissory note (Note 8(a)) and all outstanding payables over a 14 month payment plan.

Subsequent Events

(@ On March 2, 2017, the Company issued 2,222,222 units for proceeds of $200,000. Each unit consisted of one share of common stock and one share purchase
warrant exercisable until March 2, 2019. The share purchase warrant is exercisable at $0.18 per share for the first year and $0.23 per share thereafter.

(b) On March 2, 2017, the Company issued 56,000 shares of common stock for consulting services.
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Item 9. Changesin and Disagreements With Accountants on Accounting and Financial Disclosure.

The Company did effect a change of accountantsin 2017: On March 3, 2017, A Chan and Company LLP resigned as the Registrant’s independent registered public
accounting firm at the request of the Company. The Company’s Board of Directors subsequently ratified and approved the resignation of A Chan and Company LLP
as its independent registered public accounting firm. Effective on the same date, the Company’s Board of Directors appointed Saturna Group Chartered Professional
Accountants LLP (“ Saturna Group”) as our new independent registered public accounting firm.

There were no disagreements or any reportable events of the types described in paragraphs (a)(1)(iv) and (a)(1)(v) of Item 304(a) of Regulation S-K in connection
with this change, and there have been no disagreements with accountants over the past two years.

Item 9A. Controlsand Procedures.

Disclosure Controls and Procedures

The Company carried out an evaluation of the effectiveness of the Company’s disclosure controls and procedures with the participation of all the Company’s
executives, the effectiveness of the Company’s disclosure controls and procedures as of December 31, 2016. The conclusions of the Company’s principal executives
was that the controls and procedures in place were effective such that the information required to be disclosed in our SEC reports was a) recorded, processed,
summarized and reported within the time periods specified in SEC rules and forms, and b) accumulated and communicated to our management, including our chief
executive offer and chief operation officer, as appropriate to allow timely decisions regarding required disclosure.

Internal Control over Financial Reporting

As of December 31, 2016, management assessed the effectiveness of our internal control over financial reporting. The Company’s management is responsible for
establishing and maintain adequate internal control over financia reporting for the Company. Internal control over financial reporting is a set of processes designed
by or under the supervision of the Company’s CEO, COO and CFO (or executives performing equivalent functions) to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP and includes those policies and
procedures that:

- pertain to the maintenance of records that in reasonable detail accurately and fairly reflect our transactions and dispositions of our assets;

- provide reasonable assurance our transactions are recorded as necessary to permit preparation of our financial statements in accordance with GAAP, and
that receipts and expenditures are being made only in accordance with authorizations of our management and directors;

- provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets that could have a
material effect on the financial statements.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect misstatements. Therefore, even those systems determined to be
effective can provide only reasonable assurance of achieving their control objectives. In evaluating the effectiveness of our internal control over financial reporting,
our management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control — Integrated
Framework. Based on that evaluation, they concluded that during the period covered by this report, though there are weaknesses in the Company’sinternal controls,
given the current size of the organization, such internal controls and procedures as were in place were adequately effective to detect the inappropriate application of
US GAAP.

Changesin Internal Control over Financial Reporting

There has been no change in our internal control over financial reporting identified in connection with our evaluation we conducted of the effectiveness of our
internal control over financial reporting as of Decenber 31, 2016, that occurred during our fourth fiscal quarter that has materially affected, or is reasonably likely to
materially affect, our internal control over financia reporting.

This annual report does not include an attestation report of the Company’s independent registered public accounting firm regarding internal control over financial
reporting. Management’s report was not subject to attestation by the Company’s independent registered public accounting firm pursuant to temporary rules of the
Securities and Exchange Commission that permit our company to provide only management’s report in this annual report.

Item 9B. Other Information.

During the fourth quarter of the fiscal year ended December 31, 2016 there was no information required to be reported on Form 8K which was not previously reported.
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PART Il1
Item 10. Directors, Executive Officersand Cor por ate Gover nance.

Directorsand Executive Officers

The following lists the directors and executive officers of the Company as of December 31, 2014:

Name Age Position Term of Office

Robert Nealon 60 Director, Chairman of the Board July 8, 2010 to present

Neil G. Chan 54 Director, Chief Executive Officer September 1, 2011 to present
Richard Freeman 56 Director, Chief Operating Officer November 1, 2011 to present

Business Experience

Thefollowing are brief backgrounds on the Directors and Officers of the Company

Robert Nealon, Chairman of the Board & Director

Mr. Nealon is the Principal Attorney in Nealon & Associates, P.C., which is aWashington, D.C. based law and government relations firm. He has been practicing law
for twenty-seven years and has achieved an AV rating from Martindale-Hubbell, the leading rating bureau for the legal profession. Mr. Nealon has a B.A. from
University of Rochester (1977) and M.B.A. from Rochester Institute of Technology (1978). He received his Juris Doctorate, magna cum laude, from the University of
Bridgeport in 1982 and his Masters of Law in Taxation (L.L.M.) degree from Georgetown University in 1984. He is amember of the bar associations of New Y ork State
and Virginia, the American Bar Association and the Federal Bar Association. Mr. Nealon served as Adjunct Instructor of Corporate Law, George Washington
University from 1985 until 2005. Mr. Nealon has been lead counsel on hundreds of commercial trials, including multi-million dollar derivative action lawsuits, security
fraud and government contract fraud. He has been counsel to hundreds of corporations, including insurance affinity marketing, manufacturing and multiple financial
institutions. Mr. Nealon has been active over the yearsin national politics and government relations.

Mr. Nealon was appointed to the Virginia Small Business Advisory Board by former Virginia Governor Warner and was reappointed to this state board by Governor
Kaine through 2010 as its Chairman. Mr. Nealon is Chairman of the George Mason University Advisory Board for the School for Conflict Analysis and Resolution in
Arlington, Virginia. He isaformer Director of the Alexandria Small Business Development Corporation. He is also an active member of the National Press Club and the
Democratic National Club.

Neil G. Chan, Chief Executive Officer & Director

Mr. Chan is a career technologist who has pioneered the early adoption of disruptive technologies in more than 45 countries over the last 30 years. From start-up to
$400M in annual revenues, Mr. Chan has led and created the best-in-class sales, marketing, and service organizations during the development of wireless data
infrastructure, mobile content, Software-as-a-Service for commercial fleets, and HFC broadband infrastructure. Mr. Chan led the first technology transfer initiative
between Canada and Mainland China on behalf of Spar Aerospace and Gandalf Technologies Inc., during the mid-1980s along with training, product marketing and
sales responsibilities for growing Gandalf’'s export markets; shortly after Mr. Chan was recruited to MotorolaInc., to lead the product marketing of the industry’sfirst
mobile data solutions for public safety, taxi, utility, and field service markets. Mr. Chan led Motorola s initiative to expand into public data networks throughout the
Asia Pacific region during the 1990s and subsequently was promoted to Managing Director to lead the expansion of HFC data and voice broadband networks
throughout the region. In the spring of 2000, Mr. Chan joined AirvanaInc., to lead business development for the early adoption of CDMA-based broadband wireless
networks which today continue to serve millions of users throughout North America and Latin America. Most recently, Mr. Chan led worldwide sales and marketing
of fleet management services for WebTech Wireless Inc., which contributed five years of record growth and industry leadership across government and
transportation markets. Mr. Chan has served on the Executive Review Board of Royal Roads University and continues to mentor and support early stage technology
companies.
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Richard Freeman, Chief Operating Officer & Director
Mr. Freeman is a senior high-tech operations and product development executive with over 25 years experience managing leading-edge hardware and software

communications solutions and services across a broad-range of technologies and international markets. Mr. Freeman's career began with Mobile Data International
where he spearhead adoption of early private wireless data networks for Taxi, Public Safety and Utility markets, overseeing 800Mhz radio Manufacturing Engineering,
data terminal manufacturing, RF system design, and International sales support and system deployment. Intheearly 90's, Mr. Freeman was responsible for technical
sales support and system implementation for Motorola's Wireless Data Group located in London and Paris. Mr. Freeman was instrumental in Motorola's successful
launch into European Taxi markets, along with the global launch of data infrastructure with the responsibility for product definition, marketing, and implementation of
wireless data infrastructure based on Motorola DataTAC and ARDI'S network solutions.

Mr. Freeman subsequently joined Sierra Wireless where he led definition, development, and successful deployment of many world-class leading edge CDPD, 1xRTT,
GPRS, and EVDO wireless data modem hardware and enabling software solutions for international markets. 1n 2002 Mr. Freeman joined WebTech Wireless, where he
defined target markets and requirements for mobile hardware and Fleet Management services. Promoted to VP Operations he oversaw the successful growth of the
organization, supporting ongoing 60% annual growth in shipments and software-as-a-service revenues, a tripling of personnel, five-fold growth in corporate and
manufacturing facilities and infrastructure, and the successful implementation of many multiple multi-million dollar projects.

In 2011 Mr. Freeman was Sr. VP Operations and Product Management for Saturna Green Systems, focusing on developing embedded telematics solutions for the
electric vehicleindustry. Mr. Freeman holds aBaSC in Electrical Engineering from the University of British Columbia.

Code of Ethics
The Company has not yet adopted a complete code of ethics policy as defined in Item 406 of Regulation S-K, however the company has adopted a disclosure policy

that applies to all directors, officers and employees of the Company, as part of a program to establish a comprehensive code of ethics. The Company’s disclosure
policy isavailable on its website www.igen-networks.com .

Audit Committee and Financial Expert

The Company does not have an audit committee. The Company isstill small and the functions of an audit committee are done by the board of directors asawhole, as
specified in section 3(a)(58)(B) of the Exchange Act. As such the company has no audit committee financial expert serving on an audit committee. The board of
directors however is confident in its ability as awhole to perform the functions required of an audit committee.

Item 11. Executive Compensation.

Summary Compensation Table

Salary Option awards Total
Name and principal position Y ear ($)1 Stock awards ($) ($)2 ($)
Neil G. Chan - Director, President & CEO 2016 120,600 0 0 120,600
2015 98,257 0 189,900 288,157
2014 74,360 0 0 74,360
Richard Freeman - Director, COO 2016 120,600 0 0 120,600
2015 86,540 0 189,900 276,440
2014 65,230 65,230

1Salary for services as an executive officer. No compensation for services as a director received in 2014, 2015 or 2016.
2Valuation of Stock and Option awards are based on the issuance details listed in the Note 14 to the Company’s consolidated financial statements for the year ended
December 31, 2016.
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Outstanding Equity Awardsat Fiscal Year-end

Number of Number of
securities securities
underlying underlying
unexercised unexercised Option exercise Option expiration
Name options options price date
# # (€
exercisable un-exercisable
Neil Chan, CEO
1,000,000 0 $ 0.19 21-Sep-20
Richard Freeman, COO 275,000 0 $ 0.09 31-Mar-18
1,000,000 0 $ 0.19 21-Sep-20
The company currently has no unearned or unvested stock awards, or equity incentive plan awards of either options or stock.
Director Compensationt
Salary Option awards Total
Name and principal position Y ear ()] Stock awards ($) (%) $
Robert Nealon 2016 0 0 0 0
Director, COB 2015 0 0 47,475 47,475
2014 0 0 0 0

Provides information on Directors not serving as executive officers only. Compensation for directors also servicing as executive officers is listed in the summary
compensation table at the beginning of this Item.

Discussion of Executive and Director Compensation

Compensation of Directors

Directors are currently not paid any standard compensation for acting as directors. 1n 2013 Robert Nealon, Director and Chairman of the Board, was awarded 150,000
stock options, all of which vested in 2013 and none of which were exercised. In 2015 Mr. Nealon was awarded 250,000 stock options, all of which vested in 2015 and
none of which were exercised. Mr. Nealon had 400,000 options vested and unexercised as of December 31, 2016

Compensation of Executives

The CEO and COO of the Company, who are also directors of the Company, are paid Cdn$120,000 per annum as compensation for services in their respective
capacities as executive officers of the Company. They are also paid US$30,000 per annum for services as executive offers of Nimbo LLC. In 2013 the CEO Neil Chan
was granted 825,000 stock options, al of which vested in 2013, and 769,444 of which were exercised, leaving 55,556 vested and unexercised as of December 31,
2014. In 2015 Mr. Chan was granted a further 1,000,000 stock options all of which vested in 2015 and 55,556 options were exercised in January 2016, leaving atotal of
1,000,000 options vested and unexercised as of December 31,2016. In 2013 COO Richard Freeman was granted 500,000 stock options, al of which vested in 2013, and
of which 225,000 were exercised, leaving 275,000 vested and unexercised as of December 31, 2014. In 2015 Mr. Freeman was granted a further 1,000,000 stock options
all of which vested in 2015 and none of which were exercised, leaving atotal of 1,275,000 options vested and unexercised as of December 31, 2016.

There are currently no long term incentive plans or pension plans for directors or officers of the Company.

The company does not currently provide indemnity insurance coverage for directors and officers of the Company.
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Compensation Committee Interlocks and Insider Participation

The Company is small and has no compensation committee. The board of directors as a whole acts in the capacity of a compensation committee. All executive
officers of the Company are also directors of the Company and as such were and are able to vote on matters of compensation. Though the company is not legally
obligated to establish a compensation committee, we may do so when the company reaches a critical mass and/or when deemed advisable by the board.

Compensation Committee Report

Asasmaller reporting company, the Company is not required to report the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K, and as

such there was no review or recommendation asto itsinclusion in thisreport.
Item 12. Security Owner ship of Certain Beneficial Ownersand M anagement and Related Stockholder Matters.
The following tables list information that is accurate as of December 31, 2016.

Securities authorized for issuance under equity compensation plans

Thefollowing details securities authorized for issuance as of December 31 2016.

Equity Compensation Plan Information

Number of
securities
remaining
availablefor future
Number of issuance under
securitiesto Weighted-aver age equity
beissued upon exercise compensation
exer cise of price of plans (excluding
outstanding outstanding securities
options, warrants options, warrants  reflected in column
Plan category and rights and rights (@)
@ @ @
Equity compensation plans approved by security holders 4,000,000 0.16 1,830,125
Equity compensation plans not approved by security holders 0 N/A 0
Total 4,000,000 0.16 1,830,125
Security Owner ship of certain beneficial owners
(3) Amount and
nature of beneficial
(1) Titleof class (2) Name and address of beneficial owner ownership (4) Per cent of class
Common Shares Nil Nil
Security Owner ship of M anagement
(3) Amount and
natur e of
(2) Name and address beneficial (4) Percent
(1) Titleof class of beneficial owner owner ship of class
Common Shares Robert Nealon
Director, COB 521,571 1.61%
Common Shares Neil G. Chan
Director, President & CEO 2,478,167 7.65%
Common Shares Richard Freeman
Director, COO 474,900 1.47%
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Item 13. Certain Relationships and Related Transactions, and Director |ndependence.

Transactions with related persons, promoters and certain control persons

During the year ended December 31, 2016, the Company incurred $250,200 (2015 - $184,797) in management and consulting fees to two officers and a Company
controlled by adirector.

As at December 31, 2016, the Company was owed $179,505 (Cdn$241,003) (2015 - $174,125 (Cdn$241,003)) from Gogiro, a company of which the Company has
significant influence for cash advances. Of this amount, $30,165 (Cdn$40,500) (2015 - $29,265 (Cdn$40,500)) is unsecured, bears interest at 5% per annum, and is due
on demand. The remaining amounts due are unsecured, non-interest bearing, and due on demand. During the year ended December 31, 2015, the Company recorded
an allowance of $186,190 (Cdn$241,003) against the outstanding balance.

Asat December 31, 2016, the Company owed $132,053 (2015 - $77,564) to directors and officers and a company controlled by adirector, which isincluded in accounts
payable and accrued liabilities. The amounts owed are unsecured, non-interest bearing, and due on demand.

Director |ndependence

In the USA the Company’s common stock is listed on the OTCQB inter-dealer quotation system, and in Canada on the CSE, neither of which have director
independence requirements.

Item 14. Principal Accounting Feesand Services.

Audit Fees

Aggregate fees billed for professional services rendered by the Company’s principal accountant for the audit of the Company’s annual financia statements, review of
financial statementsin quarterly filings, or services associated with statutory and regulatory filings for the last two fiscal years are asfollows:

2015: $30,940
2016: $30,000

Audit Related Fees

Aggregate fees billed in the last two fiscal years for assurance and related services by the Company’s principal accountant that are reasonably related to the
performance of the audit or review of theregistrant’s financial statements and are not reported above are as follows:

2015: $2,341
2016: $0

Tax Fees

Aggregate fees billed in each of the last two fiscal years for professional services rendered by the Company’s principal accountant for tax compliance, tax advice, and
tax planning are as follows:

2015: $3,265
2016: $0

All Other Fees

Aggregate fees billed in each of the last two fiscal years for products and services provided by the principal accountant, other than the services reported above, are
asfollows:

2015: $0
2016: $0

Audit Committee’s Pre-Approval Policies and Procedures

The Company does not at this time have an audit committee and no formal pre-approval policies or procedures have yet been implemented. The board of directors
acting in lieu of an audit committee is required to pre-approve the engagement of the Company’s principle accountant for non-auditing services.

19




Table of Contents

PART IV
Item 15. Exhibits, Financial Statement Schedules.

(1) Financial statements:
- Audited Financial Statementsfor the year ended December 31, 2016

(2) Financial statement schedules

- none

(3) Exhibits

Exhibit Index

3(i) Articles of Incorporation and amendments

3(ii) Bylaws

21 Subsidiary Information

311 Certification — Rule 13(a)-14(a)/15d-14(a) - CEQ

312 Certification — Rule 13(a)-14(a)/15d-14(a) - COO

321 Certification — Section 1350 - CEQ

322 Certification — Section 1350 — COO

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

IGEN Networks Corp

April 17,2017 By: /s/ Neil Chan
Neil Chan
Director, Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the
capacities and on the dates indicated.

IGEN Networks Corp
April 17, 2017 By: /s/ Richard Freeman

Richard Freeman
Director, Chief Operating Officer
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BYLAWS
OF

MNutse Solutions Ine
The following ate the Bylavs Nurse Solurinas Ing, a Nevads comporation:

ARTICLE I. Office
“The principal office of the Corpotation in the Srate of Mevada shall be located at sach place as the Board of
Directors may fzom tme to time derermine. The Cospotation may have such other offices, cither within or without the
Spate of Mevads, as the Board of Directors may desigaale or as the business of the Corporation may require from dime
10 time, The registered office of the Corporatiua as required by the Mevada Corpotation Act to be maintained in the
State of Mevada, may be, but is not resquired to be ideatical to the principal office and the address of the regstered
agent may be changed from time 1o tfime by the Board of Directors.

ARTICLE I1. Sharehnlders

SECTICN 1. Annual Meedag The sonual meeting of the Sharchalders shall be held between January L5t and
December 3tst each year, on such date and at such hour 28 may be specified in the Notice of Mecting oz ina duly
executed Waiver of Notice thereof, for the purpose of electing Directors and for the tmnsaction of such other
business as may come before the meesng. [f the day fixed for the anunal meeting shall be s legal holiday in the State of
Mevada, snch meeting shall be held on the next succeeding business day. 1f the election of Ditectors chall not be held
on the day designated hercin for any anoual meeting of the Sharehalders, ot at any adjoumment therect, the Board of
Digectons shall canse the clsction to be held at a special meeting of the Shaceholdets 45 soon thereafier as convenizarly
sy be. Failuee to held the annual meeting within the abeve proscribed time shall not act as forfeimre o grounds for
dissclation of the Corporstion.

SPCTION 2. Special Meetings. Special mestings of the Shaseholdess, for any parpese or purpases, may be
called by the Board of Directoss, by the holders of not kess thun one-tenth (1/10) of all the shares of the Corpotation
entitled rovote at the meeting, oz by the President of the Corpomaton.

SECTION 3. Plage of Meeting, The Board of Directoss may designare any place, gither within or without the
Stare of Mevada, ueless otherwise presedbed by swatute, as the place of mecting for any annual meeting of
Shareholders or for any special meeting of Sharehalders called by the Board of Disectors. 1f no designation is made by
the Bosé, or if a specil meetiap s otherwice called, the place of mecting shall be the principe] office of the
Cerporation in the State of MNevada. Morwithstanding the first rwo seatences of this Section, 3 Waiver of Naotice signed
by all Sharebolders endted to vote ot a meeting, wherher an annual or special meeding, may designate any place, eithez
withis ot without the Srate of Nevada, unless otherwisc preseribed by statuts, as the place of the holding of suh
meetng.

SECTTON 4 Motice of Meetiag. Written or printed notice stating the place, day and hour of the meeting
anel, in the case of a special merting, the purpose or purpases for which the meeting is called, shall be delivered to cach
Shagebolder of tecord enttled to vote at such meeting oot less than fea {10) nor meze thae sxty (60) days hefoge the
date of the mecting, cither personally or by frst-class mail, by or at the direction of the President, the Secretary, or the
persan or persons calling the meeting. IF mailed, such notice shall be deemed to be defivered when deposied in the
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United States mail addressed to the Sharcholder at his addeess as it appears on the eeowds of the
Coeporation, with the postage theseon prepaid, Notice may be warved in accondznce with Article XI5

SECTION 5. Fidng of Regord Date. The Board of Directors may fix a date, not less than ten (10) nor moze
than sixty (60) days before the date set for any meeting of the Shareliolders, as the record date a3 of which the
Sharcholders of recoed enmled to notice of and to vote at such meeting and any adjoumesent therenf shall be
detenmined.

SECTION 6. Cuomum. A majority of the ourstanding shares of the Corporation entitled tw vote, epresanted
in person of by proxy, shall constitute a quozam ar 2 meeting of the Shaseholdess. When a meeting iz adioumed w0
another tume or place, it shall not be necessary @ give any notice of the adjonmed meeting if the tme and place 1o
which the meeting is adjourmed aze annourced 4t the mecting at which the adjourment i taken, anc any busmess may
be cransacted at the adjourned meeting that might have besn transacted at the odginal date of the meeting, 1€ however,
after the adjoummeat, (e Board fixes a new recomd date for the adiourned meeting, a notice of the adjouened meetng
shall be given in compliance with Sectioa 4 of tsie article to each Shareholder of secord on the now record date
entitled o vote at such mesting. After o quorum has besn esteblished at a Shareholders' meeting, the subsequent
withdrawal of Shareholders, so as wo reduce the number of shares cahitled 16 vore a the meedng below the mmn et
required for 2 quomm, shall not affect the validity of any action taken at the meeting or any adjpurnment thereof

SECTION 7. Proxies. Every Shareholder catitled to voke at 2 mesting of sharcholders o1 1o sxpress consent
or dizsent without a saceting, or his duly authorized attomey-in-fact, may authorize agother person of persons 10 ack
for him by proxy. The proxy musc be executed in woting by the Sharcholder or his duly authorized attoraey-in-fact
Such proxy shall be filed with the Secretary of the Corporativn before or at the tme of such meeting or at the time of
expeessing such consent or disseat without 2 meeting, Mo proxy shall be valid after the expiration of eleven (11}
moarhs of the date thereof unless prowided otherwise m the proxy.

SECTION 8. Voting of Shares. Bach outstanding shave of stock chall be entitied to one (1) voie upon each
mattes submitted te & vore at a meeting of the Shareholders. Tf a guornm is present, the affigmative vote of @ orajorney
of fhe shares represented at the meeting and entitled to vote on the subject matter shall be the act of the Sharchalkders
unless a greater numbet is requized by the Nevada Seatutes.

SECTION 9. Voting of Shares by Ceitain JTolders. Shares of stock sunding in the mame of another
corporition may be voted by the officer, agent 6F proxy designated by the Bylaws of the corporats Shaecholdez or, in
the abscnce of any applicable bylaw, by such person as the board of disectors of the corporate shareholder may
designate. Proof of such designation may be made by presentation of a cemified copy of the bylaws or other
instrument of the corparats Shareholder In the shsence of any such desipnation or, in case of confliciing desigmation
by the corporbe Shareholder, the chairman of the hoard, the president, oy wice president, the secretary, and the
treasurer of the corporate sharenolder shall be presumed to possess. in: that order, authoriey to vote such shares.

Ghares of etock held by an sdministemtor, executor, guardian of conservator may be voted by him, either m
persan or by proxy, without a tansfer of such shases into his name.

Shares of stock stnding in the name of 4 trustee may be voted by him, cither in pesson or by proxy, but 60
prustee shall be entitied to vote shares held by him withowt a teansfer of sach shares into his name,

Shares of stock standing ia the name of a receiver may be voted by such receiver, and shaces held by or under
the coatol of 1 receiver may be voted by such seceiver without the tmnsfer therenf into his name, if suthodty 5o o do

be contaised in an appropsiate order of the court by which such receiver was appointed.
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A Shareholder whase shares of stock arc pledged shall be entitled 1o vote such shares until the shazes have
been transferned into the name of the pledgee, and thereafter the pledgee oz his nomines shall be entited o vore the
shages o wansferred.

Treaswry shares, shares of its own stock vwned by another cotporativn the majority of the voung stock of
wehiich is owned or controlled by it, and sharea of its owe: stock held by 2 corporation in 2 fduciary capacity shall not
he voted, directly or indicectly, at any meeting and shall not be covmted in determining the total sumber of outstanding
shares at any given time.

SECTION 10, Action Witkout s Meeting. Any action required Ly law to be taken at any meeting of
Sharcholders of the Corporation of any avtioa which may be takea ata meeting of Shareholders, may be tken without
a meeting, without pror notice, and wilhout a vole if 2 consent in wiiting, setting forth the action 3o takes, shall be
signed by the kolders of all of the outstanding share: of stock in the Corparation. [Eany class of shares is enutkd o
vote as a clast, such weitten consent shall be cequized of the holders of all of the shazes of each class of shares entitled
(o vote 45 a class therson and of the torz] shares entithed to vote.

In the cvent dhat the action to which the shareholder's consent is such as would have required the fling of 2
cerificate under auy other section of the law if such action had been vored on by sharcholders in a meeang thereof,
the cestificate filed under such other section shall stste thar written consent has been given in accordance with the

provisions of Nevada Statutes.

ARTICLE LIL. Board of Dircctors
SECTION 1. General Powers, All corporate powess shall be exercised by or under the autheaty of, nd the

business and affaics of the Gorporation thall be managed uader the direction of, the Board of Directots.

SECTION 2. Mumber, Tenuge pod Crealification, The nuniber of Dhrectors of the Corpoation shall be
established by resolation of the Sharcholders from time to lize, and may be increased or decreased from time (o time,
provided the Corpoeticn shall alwrays have at least one (1) Director. Each Director shall hold office wnrl the next
annual meeting of Shareholders and undl his successor shall have been elecred and qualified, or until his earlier
resignation, cemoval from office, or death. Resignation of Directors shall be in accordance with Article ¥ horenafies

SECTION 3, Removal oy Dircctor may be removed with or without cause by vote of the halders of a
majority of the shares entifled 20 vote st an clecoon of Directots, but such removal shall be without prejadios o the
contract zights, if any, of the PEl’Sﬂﬂ s removed, Flection or appointment of a disecior shall aot of itself create
contract opghits.

SECTION 4. Regular Meetings. 4 segular meeting of e Board of Directors shall be held withoot athet
notice thaa this Bylaw, except as provided in Article XIV of these Bylaws, immediately after and at the same place as
the annual meeting of Sharcholders. The Board of Directors may provide, by resolution, the dme and place for the
helding of addiuonal regular meetings without other notice than such resolofion.

SECTION 5. Special Meetings. Special meeungs of the Board of Direcsors may be called by the Chairman of
the Board, by the President or by the kesser of 2 majority, or rvo Diirectors. The pewson oz petsons suthorized to call
special meetizgs of the Board of Directors may fx the place for holding any special meeting of the Board of Directors
called by him,/them,

SECTION 6. Motice Netice of any special meeting shall be given at least five (%) days before the meeting by
watten notice delivered personally, or by wail, or by telegeam og cablegram to esch Diirector at his business achizess,
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unless in case of emergency, the Chairman of the Bourd or the President shall prescribe a sheeter notce to be given
personally or by telegraphing cach Directot at his sosidenze of business address. If & notice of meetiag is muiled, such
notice shall be deemed 1o be deliversd when deposiled in the United States mail so addsessed, with postge thereon
prepaid, Any Director sy waive notice of any meeting, before or alter the meating in accordance with Ancle XL
The attendance of & Digector at & meeting shall constimte a waiver of sotice of such meeting and a waiver of any and
ill objections o the place of the meeting, the time of the meeting, or the mannes in which it has been ealled or
convened, except when a Direcor states, at the beginning of the mestng, any objection to the tansaction of business
because the meeting is not luwfully cailled or convened.

SECTION 7. Quosum. A majonty of the aumber of Directors fixed pursiant to Section 2 of dhis Article
shall constirute o quorum for the transaction of business at any mesting of the Board of Dizectors. A majodty of the
Directors present, whether or not 2 quorum exists, may udjoum any mecting of the Board of Dirscrors to another time
and place. Motice of any such adjoumed meeting shall be gven to the Ditectars who were ot present at the time of
the adjournment and, uoless the time and place of the adjourned meeting are announced at the tme of the
adjeurnment, ta the other Direcioss.

SECTION §. Mapnet of Acting. The act of the majonty of the Directors present at 2 meetmg at which 2
quorum is preseat shall be the act of the Board of Directoea.

SRCTION 9, Vaganges. Any vacancy occussing in the Boasd of Directors, includiag any vacancy created by
season of an incease in the aumbar of Directors, may be flled by the afficmative vote of 4 majorty of the
Shareholders. A Director clected 1o fll a vacuncy shall bold office oaly until the next election of Dizectors by the
Shareholders, or until his saclier resignation, remova] [com office ar death.

SECTION 10 Compensation. By resolution. of the Board of Ditectors, the Directors may be paid ther
expenses, if any, of ateadance ot sach meeting of the Board of Directoes, and may be puid 2 fixed sum for amendance
1t esch mesting of the Board of Diteciors or a stated salary as Director. Mo such payment shall preciude any Dizector
from serving the Corporation in any ether capacity and receiving compensation therefore.

SECTION 11. Presumption of Agsent. A Ditector of the Corporation who is present at 4 meeting of the
Board of Directors a1 which action on any corporate matter is laken shall be presumed to have 2ssented to the action
raken, unless be votes agsinst such action or abstains from voting in 1espect thereto because of an asserted conthet of
merest.

SECTIOMN 12 Constructive Peesence s a Meeting. A member of the Board of Directors may paricipate in
mecting of such Board by means of a confercnce telephone of similur commuuications equipment, by meaas of which
all persons participating in the meeting can hear each ather at the same time. Parbcipating by such means shall
constitute presence in person an a meetiog,

SECTION 13. Action without 3 Meefing, Any action required by law 1o be taken at any meeting of the
Ditectors of the Corporation or any action which may be raken at a meeting of the Direcrors, may be taken without a
meeting if 3 consent in writig, setting forth the action so to be taken, signed by all of the Directors, is filed in dhe

wuinetes of the proceedings of the Board. Such conssnt shall have the same effect us 2 unanimous voke.

ARTICLE IV. Officers
SECTION 1. Mumbsr god Quslifications. The officess of the Corporation shall be the President, a Secretary
and 2 Treasurer, each of whom shall be clected by the Board of Directors. Such other afficers and asalamnt officers
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and agents as may be deemed neesssary may be elected or appointed by the Beard of Directors. Any two (2] or more
aifices may be held by the same person.

SECTION 2. Elecrion and Term of Office. The officers of the Corpotation shall be elected annually by the
Board of Ditectors at the regular meeting of the Board of Directors held after each annoval meeting of the
sharcholdecs, Tf the election of officers shall not be held at such meeting, such election shall be held as seon theteafier
as conveniently may be. Each officer shall hold office until his successor shall have been duly elected and shall hive
qualificd of undl his eadlier sesigmtion, removil from office or death. Resignation of officers shall be in accordance
with Axncle V.

SECTION 3. Removal Any officer or agent clected or appoimied by the Board of Directors may be removed
by the Board of Directars with of without cause, but such temoval shall be without prejudice to the contract dghts, if
any, of the persoa so removed. Election or appointment of an officer or ageat shall not of itself create contract dghts.

SECTION 4. Vacaggies. A vacancy, however occurring, in any office may be filled by the Board of Disectoss
for the unexpired poruon of the term.

SECTION 5. President. The President shall be the principal executive officer of the Corportion and, subject
to the conttal of the Boexd of Disectors, shall in generl supervise and coatrol al of the business affairs of the
Corporation, He shall, when present, preside at all mecongs of the Shareholders and of the Board of Directors, ualess
the Board of Dircctors has clected 2 Chairman of the Boasd and the Chuizman of the Board is present ai such meeting.
The President may sign deeds, moitgages, bonds, conteacts, or other instruments whick the Bozed of Directors has
authorized 1o be execured, except in cases where the sigaing and execution therent shall be cxpressly delegated by the
Board of Directors or by these Bylaws to some ather officer or agent of the Corporation, or shall be requiced by law to
be otherwise signed or executed, and in general shall pecform all dufies as from dme to wme may be assigned o him by
the Board of Directors.

SECTION &. Vige Prasident. If a Vice President is elected or appoinied, in the absence of the President orin
the event of his dearh, nability or refusal 1o act, the Vice-President shall have the duties of the President, and whez so
acting, shall have all the powers of, and be subject to all the restrictions upoa, the President, The Vice-Fresident shall
perform such orher duties as from tme 1o time may b assigacd to ki by the President or the Board of Disesto:s.

SECITON 7. Sscretary. The Secretary shall: {a) keep the minutes of all the moetings of the shareholders and
{he Board of Ditectors in one of more books provided for thay putpose; {b) see that all notices are duly piven io
accordance with the provisions of these Bylows or as zequired by law; {c) be custodian of the corposate recuzds and of
the seal of the Corporation and see that the seal of the Corporation is affxed 1o all docurments the execution of which
o hebalf of the Cosporation under iis seal is duly authonzed; {d) keep 2 sepistet of the post office address of sach
shareholder; (g} have general charge of the stock iansfer books of the Corporation; and (f) in general perfoem all
Guties mcident g the office of Secretary and such other duties as fom time o rime may be assigned to him by the
President ar by the Board of Directors.

SECTION 8 Tregsyser. The Treasurer shall: (a) have chazge wad custody of and be responsible for ol fands
and securifies of the Corporaton; receive and give receipts for moneys due and payable to the Corporation from any

source whatsoever, and deposit all such moneys i the name of the Cotporation in such banks, trost COMPAINES 0T

ather depositoties as shall be selected in accordance with the provisions of Amicle V1 of these Bylaws; and {5} in
general pecfoem all of the duties incideat to the office of Teeasurer and such other duties a5 from Gme €9 Lme miy he

assigned to him by the Presideat ot by the Board of Dicectors. If required by the Board of Ditectors, the Treasurer
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shall give a bond for the fathful discharge of his duties in such sum and with such surety or goreties 45 the Board of
Diirectors shall determine.

SECTION 9. Salaries. The salatics of the afficers shall be fixed from ime to dme by the Board of Directors
and no officer shall be prevented from ceceiving such salary by reason of the Gt thas he is also a Dizector of the
Corporation.

SECTION 10, Disgualification_of an Officer. If any officer is elected ro a public office or accepts
employment that, parsuant to existing e, places sestrictions or limitations upon s coatinued rendering of service 1o
the Corporation, then such officer shall no longer be qualified 10 serve a5 an officer to the Corporation and he shall be
decmed to have Forthwith submitted his resignation as an officer of the Corperation.

ARTICLE V. Resignations
Any Director oz Officer of the Corporation may resign at uy fime by giving wrinen notice to the Board of
Dieectors, and if theee are no Directors then fo all of the Sharcholders. Any wach esignation shall take effect at the
ame specilied therein, or, if the tme be aot specified thesein, upen its acceptance by the party o parties to whom
notice is given hereunder

ARTICLE VI. Contracts, Loans, Checks and Deposits

SECTION 1, Conacts. The Board of Dizectors may authorize any officer or officers, agent or agents, (o
eater into any contract or execute wmd deliver any instnumest i the name of and on behalf of the Corporation, unless
otherwise restricted by law. Such suthoity may be geneeal or coniined to specifc MEtANCEs.

SECTION 2 Loans No loans shall be contracted on behalf of the Corpomation and o evidence of
indebredness shall be issued in its name unless authosized by = sesolution of the Board of Dizectors. Such authodiy
ma¥ Le general of confined e specific instances.

SECTION 3. Cheeka, Diafrs, etg. All checks, drafis or other arders for the payment of money, aotes or ther
evidences of indebtedness issued n the name of the Corporation, shall be sipned by such officer or officers, agent or
agents of the Cozpotation aad in such manner 33 chall feom rime to tme be determined by resolution of the Board of
Diirectors.

SECTION 4. Degosits. All funds of the Corportion not otherwise employed shall be deposited from tne
to time 1o the credit of the Comparation in such banks, trast compaaies or other depasitories as the Boaed of Dizectors
may select.

ARTICLE VII. Certificates for Shares and Their Transfec
SECTION 1. Cerficargs for Shargs. Certificates represeating shares of the Corporation shall be i such form
as shall be determined by the Hoaed of Directors. Such certificates shall be sigoed by the President and by the Sccretaty
o by such other officess authorized by law and by the Board of Directots so to do. All certificares for shaces thall be
comsecutively numbered o otherwise ideatified. The same and addzess of the person to whom the shares represented
fheceby ace issucd, with the numbes of shares and date of issue, shall be entered in the corporate recotds. Al
certificares surcendered to the Corporation for transfes shall be cancell=d and no new ceraficate shall be 1zsued wnnl

the fosmer certificate for a like number of shares shall have been sutrendered and cancelled, except that in cuse of 4
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Inst, desieoyed or mutlated certificate & nsw one may be issucd therefore npon such teems ad indemaity o the
Corporation a3 the Bourd of Directors may prescabe.

SECTION 2. Transfer of Shazes. Transfer of shares af the Comporation shall be muade o the records of the
Corporation only when the hokder of record theeeaf or ks legat representitive, or his aftoraey hezeunto authorized by
power of aromey duly execared and fled with the Secretary of the Corporation, shall furish proper evidence of
anthorty to transfer, and when there is sutrendesesd for cancellation the certificate for such shares, propedy endorsed.
The person in whose name shares stand on the baoks of the Carpozation shall be deemed by the Corporation to be

the owner thereof for all purposes.

ARTICLE VIIL Fisca] Yeat
The fiscal year af the Corporation shall be as derermined by the Board of Directors of the Corporation.

ARTICLE TX. Dividends
“The Boasd of Direcrors may from tme to tme declare, and the Corpomton may py, dividends on s
putsianding shares in the mannes and upoa the temms and condigons provided by law and its Artickes of

Incorportion.,

ARTICLE X. Indemnification
The Corporation shall indemaify any Director o officer or any former Disector or officer, 1o the full expent
permitted by law.

ARTICLE XL S¢al
The Board of Directors may provide a corpozate seal which shail be cizcular i Form and shall have inscribed
thereon the name of the Corparation and the stare of incorporation and the wozds, "Cotporte Seal”. As an altemative
to an official corporate seal, the signaure of the Seccetary o uther officer of the Corposation on 2 facsimile or
graphical image of a corposate seal shall serve as the official “carporate seal” of the Corpostion.

ARTICLE XI11. Wajver of Notice
Utiless otherwise provided by law, whenever any notice is tequired to be given to any Shareholder o Drirectos
of the Corporation undee the provisions of these Hylows o under the previsions of the Aricles of Incorpomtion, a
wwaiver thereof o writing, of written gonsent as to the sction to be mken for which the notice was given, signed by the
prrson or persans entitled to such notice, whether before ot afier the time stated therein, shall be decmed eouivalent

o the giving af such nonce.
ARTICLE X111 Rules of Ordex

Roherts' Rules of Qeder shall prescribe the sules of conduct for all meetings of the Corporation so far as not
incomsistent with the lws of MNevads, with the Asices of Incorporation, of with these Bylaws.
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ARTICLE XiV. Amendments
These Bylaws may be wliered, smended or repealed and pew Bylaws may be adopted by a vole of 2 oty
of the Shareholders, st any annual Shareholders' meeting ot at any special Shareholders’ mecting, provided notice of
the proposed change 18 given in the notice of such meeting 17 there is a proposed change to be taken up at 2 meenng
of the Shareholdess, notice of such meeting must be given under the rerms of Article i1, Section 4 of these Bylavs,

ARTICLE XV. mmmwmmmﬂ
As provided i Amicle IT of the Acticles of Incorporanon of the Corparation, the Corporation shall have
perpetual existence. Therefore, in the event of the death or disqualification of a sole Shareholder, thea, and in that
event, unless the stock of the deceased o1 disqualified Shareholder i sold to a person whe is qualified to he a
Shageholder of the Corporation pursuant to the provisions of Secrion 11 of Article 11 of these bylaws, the Ardcles of
Incraporation of the Corporation shall be forthwith amended so that it may continue on as 2 geheral corparation to

conduct other businesses anthorzed by the provisions of Nevada Stamtes.

The fotegoing is a true and corcect copy of fe Biylawrs of Nugse Solutons Ioc as adopted by the Board of
Directers of the corporation on the 15 day of November, 2006.

ATTEST:

Secretary Trepsurer
Mol s

Dhate Drate
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Exhibit 21

IGEN Networks Corp
Subsidiary Information

IGEN Networks Corp has awholly owned Canadian subsidiary as follows:

Name: IGEN Business Solutions Inc

Address: Suite 1025 — 1185 West Georgia Street, Vancouver BC, Canada, V6E 4E6
Incorporation Number: BC0924483

Date of Incorporation: November 4, 2011



Exhibit 31.1

Certification of CEO

I, Neil Chan, certify that:
1. | have reviewed this Form 10-K of IGEN Networks,

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respectsthe financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(€) 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 registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal 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 statementsfor external purposesin accordance with generally
accepted accounting principles;

(c) 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

(d) Disclosed in thisreport any change in the registrant'sinternal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or isreasonably likely to materially affect, the registrant'sinternal control
over financial reporting; and

5. Theregistrant's other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control 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 weaknessesin the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have asignificant rolein theregistrant'sinternal control over financial
reporting.

April 17,2017

/s/ Neil Chan
Neil Chan, Director, CEO




Exhibit 31.2
Certification of COO
I, Richard Freeman, certify that:
1. | have reviewed this Form 10-K of IGEN Networks;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respectsthe financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(€) 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 registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal 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 statementsfor external purposesin accordance with generally
accepted accounting principles;

(c) 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

(d) Disclosed in thisreport any change in the registrant'sinternal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or isreasonably likely to materially affect, the registrant'sinternal control
over financial reporting; and

5. Theregistrant's other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control 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 weaknessesin the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have asignificant rolein theregistrant'sinternal control over financial
reporting.

April 17,2017

[/ Richard Freeman

Richard Freeman, Director, COO



Exhibit 32.1
CEO Certification
Pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. 1350)
I, Neil Chan, certify that pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. 1350), the 10-K report for IGEN Networks for the fiscal
year ended December 31, 2016 asfiled with the Securities Exchange Commission fully complies with the requirements of section 13(a) or 15(d) of the Securities

Exchange Act and that the information contained therein fairly presents, in al material respects, the financial condition and results of operations of the IGEN
Networks.

April 17,2017

/9 Neil Chan

Neil Chan
Director, CEO



Exhibit 32.2
COO Certification
Pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. 1350)
I, Richard Freeman, certify that pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. 1350), the 10-K report for IGEN Networks for
the fiscal year ended December 31, 2016 as filed with the Securities Exchange Commission fully complies with the requirements of section 13(a) or 15(d) of the

Securities Exchange Act and that the information contained therein fairly presents, in al material respects, the financial condition and results of operations of the
IGEN Networks.

April 17,2017

/9 Richard Freeman

Richard Freeman
Director, COO



