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ICON INDUSTRIES LIMITED
MANAGEMENT DISCUSSION & ANALYSIS - DECEMBER 31, 2008

The following management discussion and analysis (“MDA ") provides information on the activities of Icon Industries Limited
(“Icon” or the “Company”) and should be read in conjunction with the audited financial statements and notes thereto for the
years ended December 31, 2008 and 2007. The financial statements have been prepared in Canadian dollars and in
accordance with Canadian generally accepted accounting principles. Readers are cautioned that management’s discussion
and analysis contains forward-looking statements and that actual events may vary from management’s expectations.

Description of Business and Report Date

The Company's principal business activity is the exploration and development of mineral properties. The Company currently
has exploration properties in Manitoba and Quebec, as further described herein.

Certain information disclosed in this discussion is derived from the Company’s audited financial statements for the year ended
December 31, 2008.

The following MDA is for the year ended December 31, 2008 (the “Current Year”) and includes relevant information up to
April 21, 2009 (the “Report Date”).

Overall Performance
Overview

During the year ended December 31, 2008, the Company spent $1,238,489 on exploration. Net losses for the year ended
December 31, 2008 were $2,989,378.

In light of the recent uncertainty in the financial markets and resource sector, and in order to conserve its cash, the Company is
planning to reduce in 2009 as necessary to conserve cash. The Company has sufficient funds to maintain its operations through
2009 and is reviewing its core assets and assessing new opportunities.

Otish Mountain Uranium Property

During the year ended December 31, 2007, the Company entered into an assignment agreement with Tasso Baras and Kevin
Torudag (the “Assignors”), whereby the assignors assigned all of their rights, title and interest (the “Assignment”) in and to the
letter agreement dated March 12, 2007 with Ms. Lai Lai Chan (the “Owner”) for an option to acquire 85 contiguous mineral
claims (the “Property”) in the Otish Mountain area of Quebec (the “Letter Agreement”). The Company issued the Assignors
500,000 common shares, valued at $400,000, as consideration for the Assignment.

The Company entered into a formal option agreement (the “Option Agreement”) dated March 30, 2007 with Ms. Lai Lai Chan
as provided for by the terms of the Letter Agreement. Pursuant to the terms of the Option Agreement, the Company has the
right to earn a 100% interest in the Property by making $250,000 in cash payments, issuing 1,000,000 common shares, and
completing $1 million of expenditures on the Property over 3 years as follows:

e Pay $75,000 and issue 300,000 shares on March 30, 2007; (paid and issued; shares valued at $273,000);

e Pay $75,000 (paid), issue 350,000 shares (issued with a value of $140,000), and incur exploration expenditures of
$300,000 by March 30, 2008 (incurred);

¢ Pay $100,000, issue 350,000 shares, and incur $350,000 by March 30, 2009; and

o Incur exploration expenditures of $350,000 by March 30, 2010.

The Property is subject to a 2% Net Smelter Royalty with the Company having the right to purchase half of the 2% NSR (i.e.
1%) for $1,000,000.

Also during the year ended December 31, 2007, the Company entered into an option agreement dated April 10, 2007 with Eloro
Resources Ltd. pursuant to which the Company has an option to earn up to a 55% interest in 7 mineral claims located in the Lac
Henri prospect of the Otish Mountain area of Quebec. In order to earn an initial 50% interest, the Company is required to issue
300,000 common shares and complete $1 million of expenditures on the property over a 3-year period. The terms are as
follows:
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o Issue 50,000 shares upon signing (April 23, 2007); (issued, shares valued at $60,000);

e Issue 100,000 shares (issued with a value of $55,000) and incur $150,000 of expenditures by the the 1% year
anniversary (incurred);

e Issue 150,000 shares and incur $300,000 of expenditures by 2" year anniversary; and

e Incur $550,000 of expenditures by 3" year anniversary.

Upon exercising the initial option, the Company has eighteen months in which to acquire a further 5% interest in the property
by paying a further $500,000 in cash.

The property is subject to a 2% NSR with the Company having the right to purchase half of the 2% NSR (i.e. 1%)
for$1,000,000.

At December 31, 2008, the Company decided not to proceed with the options on the Otish Mountain Property and wrote off the
carrying value of $2,531,693 in acquisition and exploration costs incurred on the property.

Exploration history and current activities

Historically, Icon's Otish property was explored for uranium in the 1970's as part of a regional program by Uranerz Exploration
and Mining (Uranerz), who conducted regional mapping, airborne radiometric and geochemical surveys, and prospecting over
the area. In 1978, this work resulted in the discovery of a large uraniferous boulder field in overburden extending over an area
of 500 m by 200 m, and which is developed north of the Otish Basin in north-central portions of the property. From this boulder
field, Uranerz sampled 49 boulders which returned an average grade of 0.11 % U308. Individual boulders within this are
reported to include several which contain >0.25% U308, including by boulder number, B28 which returned 0.32% U308, B40
which returned 0.91% U308, B153 which returned 0.28% U308, 8BK16 which returned 0.27% U308 and 8BK17 which
returned 0.46% U308.

The boulders comprise brecciated biotite gneiss and pegmatite which have negligible thorium content, consistent in
mineralization style with the style of known vein and fault hosted deposits in the Otish region. Surficial geology examination by
Uranerz suggests local derivation of the angular boulders, possibly from an adjacent fault, but the source was not located at the
time.

Icon conducted an initial ground prospecting and reconnaissance mapping program during August and September of 2007 on
the Otish property. The summer field reconnaissance program succeeded in locating the Lac Henri boulder field (the “boulder
field”). The field program was further complemented with a high-resolution, 825 line kilometre airborne radiometric-magnetic
survey, which was undertaken by Geo Data Solutions Inc. (“GDS”). Due to contractor availability, the survey was only
completed in early October, preventing ground follow-up of the results.

In addition, 10 claims which are adjacent to the Company’s property along its north-western boundary, and formerly held by a
third party, became available for re-staking by online bidding on December 8, 2007. The Company has entered into
arrangements with the three successful staking applicants to act on the Company’s behalf to acquire those claims which will
enhance the Company’s current property holding. Furthermore, some of the most intense radiometric anomalies identified by
the GDS radiometric survey are located on several of the newly acquired claims.

The GDS airborne radiometric-magnetic survey confirmed the position and extent of the historical radiometric anomaly on the
property which was identified in the 1970’s by Uranerz Exploration and Mining (“Uranerz”). Furthermore, the anomaly was
found to be more intense and extensive than expected, and internally contains areas of higher radioactivity which correspond
with structural targets (faults) suggested by the magnetic survey. The anomaly is large, extending northeast for more than 6
kilometres across the north and central parts of the property, with a width of 1.2 - 2 kilometres. Few anomalies of this size are
present in the Otish area. It is a composite anomaly comprised of a series of north-northeast trending areas of more intense
radiometric response that include a broad, intense 2 by 3 kilometre highly anomalous area which is contiguous with the Lac
Henri Boulder field.

The historical Lac Henri boulder field, , stands out clearly on the GDS radiometric map, and is actually not the most
radiometric portion of the anomaly, suggesting other areas of radioactive boulders might also be present. The magnetic survey
clearly shows several east-west to east-northeast trending faults which offset the basement metamorphic rocks. Faults of this
orientation are known in the region to host uranium deposits (e.g. Lac Beaver).

Several of the most intense portions of the radiometric anomaly appear to terminate up-ice (towards the north-eastern portion of
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the property, up-flow of the direction of prehistoric glacial ice flow) at the same position as the fault strands, which suggests
that the anomalies are sourced along the faults. The most significant of these faults is also the potential source of the radioactive
boulder field, which, based on the shape and size of the constituent boulders, is probably locally sourced. The most intense
southern portions of the radiometric anomaly and the Lac Henri Boulder field itself consistently terminate up-ice over a more
than 2 km strike length along the fault, forming a high priority drilling target. Western portions of this highly prospective target
lie on two of the newly acquired claims. Other faults to the north of this target also appear to be directly associated with other
intense parts of the central and north-eastern parts of the radioactive anomaly, and are therefore also considered highly
prospective. One of these interpreted fault strands passes adjacent to Jeans’ showing, a narrow uranophane-bearing vein that is
exposed in outcrop.

Overall, the results of the airborne geophysical survey were very positive. The high resolution nature of both the magnetic and
radiometric data, and the subsequent recognition of discrete faults associated with anomalous radiometric signatures, provided
ideal, discrete drill targets to follow up for high grade fault and vein hosted uranium mineralization, such as is present on
Strateco Resource’s nearby Matoush property, and an initial diamond drill program was proposed for the following year.

From June 14" to August 7", 2008 a 15 hole (3,441m) helicopter supported diamond drill program was completed using Major
Drilling Group International and Canadian Helicopters Ltd. All holes were drilled at an angle of minus 45 degrees to test the
largest horizontal distance possible. Ten holes were located along the central East West GDS anomaly (see above), and five
tested outlying areas. All ten holes located along the strong East-West air photo linear confirmed the presence of brittle
faulting. Additionally, zones of chlorite-hematite-clay alteration, and quartz infill (druzy) veining occurred in those holes
nearest to the middle of the anomaly. TCH-01 and TCH-02, for example, were drilled at the east end of the anomaly under the
northern edge of the Lac Henri boulder field, and located typical country rock - biotite schist, gneiss, and pegmatite. Strongly
broken and fractured core corresponded with the vertical projection of the East-West linear, but with clay/silica/chlorite
alteration weak or absent. TCH-04, on the other hand, was the most central of the holes, and intersected an extremely wide
zone of strong quartz druzy veining from 160 meters to the end of the hole at 338 meters. Within this were 7 discrete zones of
brecciation, 1.3 to 6.4 meters core width, within wider zones of intense silicification, druzy veining, and variably moderate to
strong clay/chlorite/hematite alteration. At 257.2-263.6 meters downhole, just below two meters of lost core, a zone of purple
hematite-silica matrix breccia was cored, identical to that described for the Beaver Lake uranium occurrence 15 km to the west.
The last two holes of the program, TCH-14, and TCH-15 were follow up holes testing for this unit up dip at 50m spacing.
Although both holes failed to intersect the purple hematite matrix breccia, they did intersect abundant clay/chlorite/silica
alteration.

The five outlying holes tested other areas where high GDS airborne radioactivity (esp. high U/Th) was coincident with linear
magnetic features. These holes showed very little brittle faulting, no silica alteration, and only weak clay/chlorite/hematite
alteration - usually very near the top of the hole. All 15 holes were scanned in their entirety, by hand scintillometer. Only very
weakly anomalous radioactivity (250-750cps) was found by this work, most of it in the five outlying holes, either at depth in
fresh pegmatite, or occasionally near surface in the most chlorite altered sections. Apart from an interval of 0.87% U3Og over
0.25 m at the top of hole TCH-09, no significant concentrations of uranium were obtained in selective sampling of altered
sections of drill core. A single assay of 5,455 ppb Au was obtained at 225.25-225.5 m depth in hole TCH-08, but it is not
associated with any traceable alteration or structure.

In summary, the 2008 drilling program confirmed the presence of the east-west trending fault suggested by the airborne
geophysical surveys and intersected a broad zone of fault-related alteration with hematite-chlorite-clay alteration and drusy
quartz veinlets. The alteration is of similar style to, and probably is the source of, the altered boulders in the adjacent Lac Henri
boulder train. While overall style of alteration, faulting, and peripheral quartz veining which were intersected in the drilling are
consistent with that seen associated with known uranium deposits in the region, including Lac Beaver and Strateco’s Matoush
deposits, the lack of significant radioactivity in the area of drilling suggests that the uraniferous boulder train may be sourced
from a now eroded mineralized zone within the altered fault zone. Given the lack of favourable results achieved from the 2008
drilling program, the Company chose not to renew its option agreement and returned the property to its vendor.

Beresford Lake Property

The Company acquired a 100% interest in the Beresford Lake Property (the “Property”) near Bisset, Manitoba pursuant to an
option agreement (the “Option”) with Stephen Stares, Michael Stares, and Wayne Reid (collectively the “Optionors™). To
acquire its 100% interest, the Company paid the Optionors $82,001 and issued 300,001 common shares of the Company with a
value of $60,750. The Option also included a work commitment which the Company has met. The Property is subject to a 2%
net smelter royalty (“NSR”) with the Company having the right to purchase 1% of the NSR for $1,000,000 with a first right of
refusal to the remaining 1%. The Option contains a provision for the acquisition of additional claim units in an area of interest
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surrounding the Property.

The Company completed a number of exploration programs between 2004 and 2006, including the drilling of 12 drill holes
totalling 2300 m in 2005. Best intercepts include an intersection in hole 05MC-08 of 4.5 g/t Au over 1.0 m in the Mic showing.
No high grade mineralization was intersected, but widespread low grade and highly anomalous gold mineralization is developed
in prospects and drill holes throughout the property, particularly in auriferous quartz-carbonate veining along the broad,
northwest trending Bidou Lake shear zone, indicating that the area remains prospective. The Company owns 100% of the
property and, although there are no current drilling plans, it is in the process of determining how best to move forward with this
project.

Exploration Outlook
Hog Ranch

On March 2, 2009, Icon announced that it has entered into an agreement with Seabridge Gold Inc. for Icon to acquire a 100%
interest in Seabridge’s claim groups known as the Hog Ranch and Estill properties, which are located in Washoe County,
northwest Nevada, USA. The transaction calls for the payment to Seabridge of $500,000 (CDN) and the issuance of 1 million
common shares of the Company, upon which Seabridge shall grant the Company the option to purchase 100% of Seabridge’s
right, title and interest in the property. In order to exercise the option, the Company must pay Seabridge $525,000 (CDN) and
issue 1 million common shares on or before 12 months from receipt of acceptance by the TSX Venture Exchange. The
property is subject to several royalties and annual fees which are documented in Icon’s news release of March 2, 2009.

The Hog Ranch Property is a large gold-bearing hydrothermal system which is the westernmost of a series of gold deposits in
the northern Nevada epithermal district, which includes bonanza grade gold deposits such as the Sleeper, Midas and Hollister
deposits. The deposits are related to the northern Nevada Rift system, a series of faults associated with 17 to 14 million year old
Miocene age volcanism that are associated with the Yellowstone hotspot.

In the 1980°s and early 1990°s, Western Mining Corporation extracted approximately 200,000 ounces of gold from a low grade,
open pit heap leach operation from the property. This production, and additional remaining resources, are in low grade, near
surface style epithermal mineralization. Only limited testing to depth has occurred in the system, some drill holes of which
have encountered high Au grades.

Icon believes that the Hog Ranch property contains high exploration potential for the discovery of bonanza-grade epithermal
gold mineralization comparable to that seen in other deposits of the northern Nevada epithermal district. The low grade and
high level style of mineralization which was historically mined is comparable to that seen above many higher grade systems.
The previous drilling results, and other high grade intercepts which lie beneath the historically mined pits, also indicate the
potential for bonanza grade styles of mineralization, and the local occurrence of chalcedonic banded quartz-adularia veins
intersected in some drill holes and pits are of the style seen in upper parts of productive epithermal vein deposits. An initial
data evaluation and modeling program is planned, followed by additional geological mapping, geochemical-alteration surveys,
and geophysics, leading to a drilling program later in 20009.

Otish Mountain

Work by Strateco on its adjacent Matoush property indicates that altered fault zones in the area, like that intersected by drilling
on Icon’s Otish properties along the Tichegami River, may contain stacked shallow plunging mineralized zones which may lie
above or below unmineralized, but strongly altered areas which are comparable to those intersected in Icon’s drilling program.
Consequently, Icon believes its Otish property may still have potential for uranium mineralization deeper along the altered fault
zone, but since drilling to depth will be more costly and with reduced chance of success, the company is re-evaluating its
commitments to the area. A small drilling program with one or two deeper drill holes may be considered on its 100% owned
portions to test for Matoush-style shallow dipping mineralized pods of mineralization along the fault, below the previous levels
of drilling.

Beresford

The Company does not plan to perform any exploration on the property, but has maintained the property in good standing, with
the view to a potential joint venture in the future.

Other
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The Company is also looking to acquire additional mineral exploration properties. As a result of the acquisition of the Hog
Ranch Property and the potential acquisition of other properties, the Company’s general and administration cost are expected to
increase in line with the increased activity in the Company.

The content of the above property updates was reviewed by David Rhys, P. Geo., a director of the Company and a qualified
person as defined by National Instrument 43-101.

Selected Annual Information

The following table sets out selected financial information for the Company which has been derived from the Company’s
audited financial statements for the fiscal years ended December 31, 2008, 2007 and 2006. These financial statements were
prepared in accordance with accounting principles generally accepted in Canada and are in Canadian dollars.

As at December 31, 2008 (%) 2007 (%) 2006 ($)
Income Statement Data
Net loss for the year (2,989,378) (684,852) (194,726)

Loss per common share
outstanding - basic and diluted:

Net loss for the year (0.15) (0.04) (0.02)

Balance Sheet Data
Total assets 2,197,448 4,787,575 759,933

Factors That Affect the Comparability of the Annual Financial Data Disclosed Above

The Company is a resource exploration company and as such, results are affected by its search for the period’s projects and the
activity related to the financing and corporate effort to effect exploration of those projects. The net losses, include geological
expenses and write-offs of mineral properties in 2008 of $2,531,693 (2007-$Nil, 2006-$26,000) and the non-cash item stock
based compensation expense for 2008 of $232,138 (2007-$313,809, 2006-$59,629). The operating costs excluding write-offs
and stock based compensation for 2008 was $395,178 (2007-$447,970, 2006-$110,542).

The Company incurred expenditures of $1,508,274 relating to geological and property acquisition in 2008 (2007-$1,023,419,
2006-$86,333)
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Summary of Quarterly Results

Results for the eight most recent quarters ending with the last quarter for the three months ending on December 31, 2008 are:

For the Three Months Ending

Fiscal 2008 Fiscal 2007
Dec.31 | Sept.30 | June.30 | Mar.31 | Dec.31 | Sept.30 | June.30 | Mar. 31
3 $) ($) $) $) ® $) $)
Income Statement Data®™
Net loss (2,590,064) | (144,990) | (130,721) | (123603) | (296,806) | (242,787) | (101,946) | (43313)
Loss per common share
outstanding — basic®”
Loss per share (0.12) (0.01) (0.01) (0.01) (0.01) (0.01) (0.01) (0.01)
Loss per common share
outstanding — diluted®
Loss per share (0.12) (0.01) (0.01) (0.01) (0.01) (0.01) (0.01) (0.01)

(1) The financial data presented above is derived from the Company’s financial statements, which are prepared in
accordance with accounting principles generally accepted in Canada and in Canadian dollars.

Factors That Affect the Comparability of the Quarterly Financial Data Disclosed Above

Due to the nature of the business, the cash balance generating interest income is subject to fluctuations from quarter to quarter.
Also, the timing of equity financing and ensuing exploration and operating expenses are other factors affecting the level of
expenditures from quarter to quarter.

Results of Operations - Current Quarter

The loss for the four months ended December 31, 2008 (the “Current Quarter”) was $2,590,064, which is an increase of
$2,293,258 over the loss of $296,806 incurred during the three months ended December 31, 2007 (the “Prior Quarter”). This
increase reflects the write off of the acquisition and exploration expenditures related to the Otish Mountain project of
$2,531,693 in the quarter, and a corresponding decrease of $134,463 in other corporate activity.

Share Capital, Convertible Securities, Options, and Warrants

As at the Report Date, the Company had the following:

Share Capital

Authorized Share Capital:

Issued Share Capital:
Shares in escrow
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Unlimited common shares without par value

20,319,024 common shares with a stated value of $15,506,792

Nil




Options
Options outstanding were:

Number of
Number of Options Exercise
Options Exercisable Price Expiry Date
195,000 195,000 $0.31 July 14, 2009
440,000 440,000 $0.15 February 3, 2011
100,000 100,000 $0.15 September 25,2011
100,000 100,000 $0.41 March 3, 2012
200,000 200,000 $0.90 April 19, 2012
850,000 743,750 $0.70 August 7, 2012
150,000 37,500 $0.35 November 3, 2013

2,035,000 1,816,250

In accordance with the terms of Icon’s stock option plan (the “Plan”), incentive stock options vest as to 25% upon
TSX Venture Exchange approval and 12.5% per quarter thereafter. Pursuant to the policies of the TSX Venture
Exchange, shares issued on exercise of options are restricted from trading during the four month period subsequent to
the date of grant.

Warrants

Warrants outstanding were:

Number of Exercise Expiry Date
Warrants Price

2,603,333 $0.30 April 13, 2010
2,603,333

Liquidity and Capital Resources

As at December 31, 2008, the Company had a cash balance of $1,352,400 compared to $2,919,127 as at December 31, 2007.
The Company had working capital of $1,316,656 as at December 31, 2008 compared to a working capital of $2,850,758 as at
December 31, 2007.

Requirement for Additional Financing

The Company is in the mineral exploration and development business and has incurred losses since its inception. The
Company has no revenue generating operations and has funded its operations primarily through the issue of capital stock. The
Company may be required to raise additional funds in the future in order to explore and develop its mineral properties, to acquire
additional exploration properties, or to acquire and develop other business opportunities. However, there can be no assurances that
the Company will be able to secure acceptable financing to conduct such activities.

New accounting policies adopted
Assessing Going Concern
Effective January 1, 2008, the Company adopted the CICA Handbook Section 1400, which includes requirements for

management to assess and disclose an entity’s ability to continue as a going concern. The Company has included the disclosure
recommended by the new handbook section in Note 1 to the financial statements.
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Capital Disclosures

Effective January 1, 2008, the Company implemented the new CICA Handbook Section 1535 “Capital disclosures”. This
section specifies the disclosure of (i) an entity’s objectives, policies, and processes for managing capital; (ii) quantitative data
about what the entity regards as capital; (iii) whether the entity has complied with any capital requirements; and (iv) if it has not
complied, the consequences of such non-compliance. The Company has included the disclosure recommended by the new
handbook section in Note 10 to the financial statements.

Financial Instruments

Effective January 1, 2008, the Company implemented the new CICA Handbook Section 3862, Financial Instruments —
Disclosures and Section 3863, Financial Instruments — Presentation. These two standards replace the current standard,
“Financial Instruments — Disclosure and Presentation” (Section 3861), revising and enhancing its disclosure requirements, and
carrying forward unchanged its presentation requirements. These new sections place increased emphasis on disclosures about
the nature and extent of risks arising from financial instruments and how those risks are managed. The Company has included
the disclosure recommended by the new handbook section in Note 9 to the financial statements.

Recent Accounting Pronouncements
Goodwill and intangible assets

The Canadian Accounting Standards Board (“AcSB”) issued CICA Handbook Section 3064 which replaces Section 3062,
Goodwill and Other Intangible Assets, and Section 3450, Research and Development Costs. This new section establishes
standards for the recognition, measurement, presentation and disclosure of goodwill subsequent to its initial recognition and of
intangible assets. Standards concerning goodwill remain unchanged from the standards included in the previous Section 3062.
The section applies to interim and annual financial statements relating to fiscal years beginning on or after October 1, 2008.

International financial reporting standards (“IFRS”)

In 2006, the AcSB published a new strategic plan that will significantly affect financial reporting requirements for Canadian
companies. The AcSB strategic plan outlines the convergence of Canadian GAAP with IFRS over an expected five year
transitional period. In February 2008, the AcSB announced that 2011 is the changeover date for publicly-listed companies to
use IFRS, replacing Canada’s own GAAP. The date is for interim and annual financial statements relating to fiscal years
beginning on or after January 1, 2011. The transition date of January 1, 2011 will require the restatement for comparative
purposes of amounts reported by the Company for the year ended December 31, 2010. While the Company has begun
assessing the adoption of IFRS for 2011, the financial reporting impact of the transition to IFRS cannot be reasonably estimated
at this time.

Business Combinations, Non-controlling Interest and Consolidated Financial Statements

In January 2009, the CICA issued Handbook Sections 1582 “Business Combinations”, 1601 “Consolidated Financial
Statements” and 1602 “Non-controlling Interests” which replace CICA Handbook Sections 1581 “Business Combinations” and
1600 “Consolidated Financial Statements”. Section 1582 establishes standards for the accounting for business combinations
that is equivalent to the business combination accounting standard under IFRS. Section 1582 is applicable for the Company’s
business combinations with acquisition dates on or after January 1, 2011. Section 1601 together with Section 1602 establishes
standards for the preparation of consolidated financial statements. Section 1601 is applicable for the Company’s interim and
annual financial statements for its fiscal year beginning January 1, 2011. Early adoption of these Sections is permitted and all
three Sections must be adopted concurrently.
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Related Party Transactions

Transactions with related parties during the years ended December 31, 2008 and 2007 not elsewhere disclosed herein are as
follows:

2008 2007
Consulting and administrative fees to a company controlled by a director $ 70,888 $ 30,000
Geological fees to companies controlled by directors of the Company 7,995 53,716
Legal fees expenses to a law firm controlled by a director of the Company 7,753 29,176
Management fees to a company controlled by a director 60,000 60,000
Rent and office services to a company with directors in common with the
Company 13,269 24,681

The amounts charged to the Company for the services provided have been determined by negotiation among the parties and, in
certain cases, are covered by signed agreements. These transactions were in the normal course of operations and were
measured at the exchange amount which is the amount of consideration established and agreed to by the related parties.

During the year ended December 31, 2008, the Company issued Nil (2007 — 467,246) common shares to settle accounts
payable of $Nil (2007 - $70,087) owed to a former director and a company controlled by a director.

Included in accounts payable and accrued liabilities at December 31, 2008 is $56,453 (2007 - $92,126) owing to related parties
for services rendered to the Company.

Financial Instruments

The Company's financial instruments consist of cash, receivables, and accounts payable and accrued liabilities. The fair value
of cash, receivables, and accounts payable and accrued liabilities are assumed to approximate their carrying amounts because of
their short term to maturity. The Company is exposed to credit risk to the extent that its debtors may be unable to repay
amounts owing to the Company.

The Company’s risk exposures and the impact on the Company’s financial instruments are summarized below:

Credit risk

Credit risk is the risk of potential loss to the Company if a customer or counterparty to a financial instrument fails to meets its
contractual obligations. The Company’s credit risk is limited to the carrying amount on the balance sheet and arises from the

Company’s cash and receivables.

The Company’s cash is held through a Canadian chartered bank, which are high-credit quality financial institutions. The
Company’s receivables primarily consist of goods and services tax due from Federal Government of Canada.

Liquidity risk

Liquidity risk is the risk that the Company will not meet its financial obligations as they fall due. The Company’s approach to
managing liquidity risk is to ensure that it will have sufficient liquidity to meet liabilities when due. As at December 31, 2008,
the Company had a cash balance of $1,352,400 to settle current liabilities of $118,227. All of the Company’s financial
liabilities have contractual maturities of 30 days or are due on demand and are subject to normal trade terms.

Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates and foreign exchange rates.

€)] Interest rate risk

The Company has cash balances and no interest-bearing debt. The Company’s current policy is to invest excess cash in

investment-grade short-term certificates of deposits issued by its banking institutions. The Company periodically monitors the
investments it makes and is satisfied with the credit ratings of its banks.
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(b) Foreign currency rate risk

The Company’s functional currency is the Canadian dollar and major purchases are transacted in Canadian dollars.
Management believes the foreign exchange risk derived from currency conversions is insignificant and therefore does not hedge
its foreign exchange risk.

Sensitivity analysis

The carrying value of cash, receivables, and accounts payable and accrued liabilities approximate their fair values due to the
relatively short periods to maturities of these financial instruments.

Based on management’s knowledge of and experience in the financial markets, management does not believe that the
Company’s current financial instruments will be materially affected by credit risk, liquidity risk or market risk.

Risks and Uncertainties
Operating Hazards and Risks

Mineral exploration involves many risks. The operations in which the Company has a direct or indirect interest will
be subject to all the hazards and risks normally incidental to exploration, any of which could result in work
stoppages and damage to persons or property or the environment and possible legal liability for any and all damage.
Fires, power outages, labour disruptions, flooding, landslides and the inability to obtain suitable or adequate
machinery, equipment or labour are some of the risks involved in the conduct of exploration programs.
Environmental Factors

The Company currently conducts exploration activities in the Canadian Provinces of Manitoba and Quebec.

Such activities are subject to various laws, rules and regulations governing the protection of the environment. In
Canada, extensive environmental legislation has been enacted by federal and provincial governments. Such
legislation imposes rigorous standards on the mining industry to reduce or eliminate the effects of wastes generated
by extraction and processing operations and subsequently deposited on the ground or emitted into the air or water.
All phases of the Company’s operations are subject to environmental regulation in the jurisdictions in which it
operates. Environmental legislation is evolving in a manner which requires stricter standards and enforcement,
increased fines and penalties for non-compliance, more stringent environmental assessments of proposed properties
and a heightened degree of responsibility for companies and their officers, directors and employees. There is no
assurance that future changes in environmental regulation, if any, will not adversely affect the Company’s
operations. The cost of compliance with changes in governmental regulations has the potential to preclude entirely
the economic development of a property.

The Company is able to conduct its exploration within the provisions of the applicable environmental legislation
without undue constraint on its ability to carry on efficient operations. The estimated annual cost of environmental
compliance for all properties held by the Company in the exploration stage is minimal and pertains primarily to
carrying out diamond drilling, trenching or stripping. Environmental hazards may exist on the Companies
properties, which hazards are unknown to the Company at present, which have been caused by previous or existing
owners or operators of the properties.

Governmental Regulation

Exploration activities on the Company’s properties are affected to varying degrees by: (i) government regulations
relating to such matters as environmental protection, health, safety and labour; (ii) mining law reform; (iii)
restrictions on production, price controls, and tax increases; (iv) maintenance of claims; (v) tenure; and (vi)
expropriation of property. There is no assurance that future changes in such regulation, if any, will not adversely
affect the Company’s operations. Changes in such regulation could result in additional expenses and capital
expenditures, availability of capital, competition, reserve uncertainty, potential conflicts of interest, title risks,
dilution, and restrictions and delays in operations, the extent of which cannot be predicted.

The Company is at the exploration stage on all of its properties. Exploration on the Company’s properties requires
responsible best exploration practices to comply with company policy, government regulations, maintenance of
claims and tenure. The Company is required to be registered to do business and have a valid prospecting license
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(required to prospect or explore for minerals on Crown Mineral Land or to stake a claim) in any Canadian province
in which it is carrying out work.

Mineral exploration primarily falls under provincial jurisdiction. However, the Company is also required to follow
the regulations pertaining to the mineral exploration industry that fall under federal jurisdiction, such as the Fish and
Wildlife Act.

If any of the Company’s projects are advanced to the development stage, those operations will also be subject to
various laws and regulations concerning development, production, taxes, labour standards, environmental
protection, mine safety and other matters.

Changeover Plan to International Financial Reporting Standards (“IFRS”)

In February 2008, the AcSB confirmed that Canadian GAAP for publicly accountable enterprises will be converged with IFRS
effective in calendar year 2011, with early adoption allowed starting in calendar year 2009. IFRS uses a conceptual framework
similar to Canadian GAAP, but there are significant differences on recognition, measurement and disclosures. In the period
leading up to the changeover, the AcSB will continue to issue accounting standards that are converged with IFRS, thus
mitigating the impact of adopting IFRS at the changeover date. The International Accounting Standard Board (IASB) will also
continue to issue new accounting standards during the conversion period, and as a result, the final impact of IFRS on the
Company’s consolidated financial statements will only be measured once all the IFRS applicable at the conversion date are
known.

For the Company, the changeover to IFRS will be required for interim and annual financial statements beginning on January 1,
2011. As a result, the Company will begin to develop a plan to convert its Financial Statements to IFRS. The Company will
provide training to key employees and will be monitoring the impact of the transition on its business practices, systems and
internal controls over financial reporting.

Corporate Governance

Management of the Company is responsible for the preparation and presentation of the consolidated financial statements and
notes thereto, MD&A and other information contained in this annual report. Additionally, it is Management’s responsibility to
ensure the Company complies with the laws and regulations applicable to its activities.

The Company’s management is held accountable to the Board of Directors (“Directors’). The Directors are responsible for
reviewing and approving the annual audited financial statements and MD&A. Responsibility for the review and approval of the
Company’s quarterly unaudited interim financial statements and MD&A is delegated by the Directors to the Audit Committee,
which is comprised of three directors, two of whom are independent of management. Additionally, the Audit Committee pre-
approves audit and non-audit services provided by the Company’s auditors.

The auditors are appointed annually by the shareholders to conduct an audit of the financial statements in accordance with
generally accepted auditing standards. The external auditors have complete access to the Audit Committee to discuss the audit,
financial reporting and related matters resulting from the annual audit as well as assist the members of the Audit Committee in
discharging their corporate governance responsibilities.

Other

Subsequent events

Subsequent to December 31, 2008:

The Company entered into a letter agreement with Seabridge Gold Inc. (“Seabridge”), whereby in consideration of $500,000
and 1,000,000 common shares of the Company, Seabridge will grant the Company an option to purchase its 100% interest in
certain unpatented lode mining claims and land, collectively the Hog Ranch and Estill Property in Washoe County, Nevada. To
exercise the option, the Company shall pay Seabridge $525,000 and 1,000,000 common shares of the Company on or before 12
months from the receipt of acceptance of the letter agreement by the TSX-Venture Exchange (obtained on April 17, 2009).

The Company granted 1,080,000 incentive stock options to directors, officers and consultants of the Company, exercisable at
$0.15 per share expiring on March 19, 2014.
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Investor relations

The Company handles its investor relations through 314 Finance Limited, an outside investor relations consulting company.

Forward-Looking Statements

This report may contain forward-looking statements that involve a number of risks and uncertainties including statements
regarding the outlook for the Company’s business and results of operations. By nature, these risks and uncertainties could cause
actual results to differ materially from these indicated. Such factors include, without limitation, the various factors set forth in
the Business Risks and Uncertainties section of Management’s Discussion and Analysis above, and discussed in public
disclosure documents filed with Canadian regulatory authorities. Icon Industries Limited disclaims any intention or obligation
to update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise

Additional Information

Additional information is available concerning the Company and its operations on SEDAR at www.sedar.com. Additional
financial information concerning the Company is provided in its audited financial statements for the years ended December 31,
2007 and 2006. Copies of this information are available by contacting the Company at its offices located at 1030-789 West
Pender Street., Vancouver, BC, V6C 1H2; phone 604-685-8666; fax 604-685-8677.

Directors and Officers

The Company’s directors and officers as at the Report Date are:

Directors: Officers:

T. Barry Coughlan T. Barry Coughlan — President & Chief Executive Officer
T.R. Wilson T. R. Wilson - CFO

George Cavey Gordon J. Fretwell - Secretary

David Rhys

Brian Corrall

Board Approval

The contents of this management discussion and analysis have been approved and its mailing has been authorized by the board
of directors of the Company.

ON BEHALF OF THE BOARD OF DIRECTORS

“T. Barry Coughlan”
T. BARRY COUGHLAN, PRESIDENT
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