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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The following Management's Discussion and Analysis provides information that management believes is relevant to 
an assessment and understanding of the consolidated financial condition and results of operations of Marathon 
Gold Corporation and its subsidiaries (“Marathon” or the “Company” or “we” or “our”). This Management’s 
Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) should be read in conjunction 
with the Company's audited consolidated financial statements and related notes for the year ended December 31, 
2021, which are prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the 
International Accounting Standards Board (“IASB”).  This MD&A includes information available to, and is dated, 
March 24, 2022. Unless noted otherwise, all currency amounts are stated in thousands of Canadian dollars and all 
financial information presented in this MD&A is prepared in accordance with IFRS. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION 

Certain information contained in this MD&A constitutes forward-looking information within the meaning of 
Canadian securities laws (“forward-looking statements”). All statements in this MD&A, other than statements of 
historical fact, which address events, results, outcomes, or developments that Marathon expects to occur are 
forward-looking statements. Forward-looking statements include statements that are predictive in nature, depend 
upon or refer to future events or conditions, or include words such as “expects”, “anticipates”, “plans”, “believes”, 
“estimates”, “considers”, “intends”, “targets”, or negative versions thereof and other similar expressions, or future 
or conditional verbs such as “may”, “will”, “should”, “would” and “could”. We provide forward-looking statements 
for the purpose of conveying information about our current expectations and plans relating to the future, and 
readers are cautioned that such statements may not be appropriate for other purposes. More particularly and 
without restriction, this MD&A contains forward-looking statements and information about Marathon’s economic 
analyses for the Valentine Gold Project, capital and operating costs, processing and recovery estimates and 
strategies, future exploration and mine plans, objectives and expectations and corporate planning of Marathon, 
future feasibility studies and environmental impact statements and the timetable for completion and content 
thereof and statements as to management's expectations with respect to, among other things, the matters and 
activities contemplated in this MD&A.  

Forward-looking statements involve known and unknown risks, uncertainties, and assumptions and accordingly, 
actual results and future events could differ materially from those expressed or implied in such statements. You are 
hence cautioned not to place undue reliance on forward-looking statements. A mineral resource that is classified as 
“inferred” or “indicated” has a great amount of uncertainty as to its existence and economic and legal feasibility. It 
cannot be assumed that any or part of an “indicated mineral resource” or “inferred mineral resource” will ever be 
upgraded to a higher category of mineral resource. Investors are cautioned not to assume that all or any part of 
mineral deposits in these categories will ever be converted into proven and probable mineral reserves. 

By its nature, this information is subject to inherent risks and uncertainties that may be general or specific and which 
give rise to the possibility that expectations, forecasts, predictions, projections, or conclusions will not prove to be 
accurate, that assumptions may not be correct and that objectives, strategic goals and priorities will not be achieved. 
Factors that could cause future results or events to differ materially from current expectations expressed or implied 
by the forward-looking statements include availability of financing to fund Marathon’s exploration and 
development activities, the ability of the current exploration program to identify and expand mineral resources or 
mineral reserves, operational risks in exploration and development for gold, delays or changes in plans with respect 
to exploration or development projects or capital expenditures, any unexpected delays in the completion of 
Marathon’s Environmental Assessment process for the Valentine Gold Project, uncertainty as to the calculation of 
mineral resources or mineral reserves, changes in commodity and power prices, changes in interest and currency 
exchange rates, the ability to attract and retain qualified personnel, inaccurate geological and metallurgical 
assumptions (including with respect to the size, grade and recoverability of mineral resources), changes in 
development or mining plans due to changes in logistical, technical or other factors, title defects, government 
approvals and permits, cost escalation, changes in general economic conditions or conditions in the financial 
markets, environmental regulation, operating hazards and risks, delays, taxation rules, competition, public health 
crises such as the COVID-19 pandemic and other uninsurable risks, liquidity risk, share price volatility, dilution and 
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future sales of common shares, aboriginal claims and consultation, cybersecurity threats, climate change, delays 
and other risks described in Marathon’s documents filed with Canadian securities regulatory authorities. 

You can find further information with respect to these and other risks in Marathon’s Annual Information Form for 
the year ended December 31, 2021 (the “AIF”) and other filings made with Canadian securities regulatory 
authorities available at www.sedar.com. Other than as specifically required by law, Marathon undertakes no 
obligation to update any forward-looking statement to reflect events or circumstances after the date on which such 
statement is made, or to reflect the occurrence of unanticipated events, whether as a result of new information, 
future events or results otherwise. 

QUALIFIED PERSONS AND CAUTIONARY NOTE REGARDING MINERAL RESOURCES 

Scientific and technical information contained in this MD&A was reviewed and approved by Mr. Tim Williams, 
FAusIMM, Chief Operating Officer for Marathon, Mr. Paolo Toscano, P.Eng.(Ont.), Vice President, Projects for 
Marathon, and Mr. James Powell, P.Eng. (NL), Vice President, Regulatory and Government Affairs for Marathon. Mr. 
Nicholas Capps, P. Geo. (NL), Exploration Manager for Marathon, is responsible for the design and operation of 
exploration programs at the Valentine Gold Project. Exploration data quality assurance and control for Marathon is 
under the supervision of Ms. Jessica Borysenko, P.Geo. (NL), Manager, GIS for Marathon. Mr. Williams, Mr. Toscano, 
Mr. Powell, Mr. Capps, and Ms. Borysenko are qualified persons in accordance with National Instrument 43-101 – 
Standards of Disclosure for Mineral Projects (“NI 43-101”) and have approved the technical content of this MD&A. 
The Qualified Person responsible for the preparation of the November 20, 2020 Mineral Resource Estimate for the 
Marathon, Leprechaun, Victory and Sprite Deposits, and the April 15, 2021 Mineral Resource Estimate for the Berry 
Deposit, is Robert Farmer, P. Eng. of John T. Boyd Company. Mr. Farmer is considered to be “independent” of 
Marathon and the Valentine Gold Project for purposes of NI 43-101. Marathon’s mineral resources and mineral 
reserves have been calculated in accordance with the standards of the Canadian Institute of Mining, Metallurgy and 
Petroleum (“CIM”) and in accordance with the requirements of NI 43-101. Mineral resources which are not mineral 
reserves do not have demonstrated economic viability. Mineral resources are reported inclusive of mineral reserves. 
Information on data verification performed on, and other scientific and technical information relating to, the 
Valentine Gold Project are contained in the AIF and the current technical report for the Valentine Gold Project 
prepared in accordance with NI 43-101 titled “NI 43-101 Technical Report & Feasibility Study on the Valentine Gold 
Project, Newfoundland and Labrador, Canada”, with an effective date of April 15, 2021 (the “2021 Valentine 
Technical Report”) available at www.sedar.com. The principal authors of the 2021 Valentine Technical Report are 
Messrs. Paul Staples, P.Eng., of Ausenco; Robert Farmer, P.Eng. of John T. Boyd Company; Roy Eccles, P. Geo of APEX 
Geosciences Ltd.; Sheldon Smith, P. Geo., of Stantec Consulting Ltd.; Marc Schulte, P.Eng., of Moose Mountain 
Technical Services; and Peter Merry, P.Eng., of Golder Associates Ltd.; and Mr. Shawn Russell, P.Eng., and Ms. 
Carolyn Anstey-Moore, P. Geo., of GEMTEC Consulting Engineers and Scientists Ltd., each of whom is considered to 
be “independent” of the Company for the purposes of NI 43-101. 

CAUTIONARY NOTE TO U.S. INVESTORS 

This MD&A has been prepared in accordance with the requirements of the securities laws in effect in Canada, which 
differ materially from the requirements of United States securities laws applicable to U.S. companies. For U.S 
reporting purposes, the United States Securities and Exchange Commission (the “SEC”) has adopted amendments 
to its disclosure rules in Regulation S-K (Subpart 1300) (the “SEC Modernization Rules”) to modernize the mineral 
property disclosure requirements for issuers, referred to as “mining registrants,” whose securities are registered 
with the SEC. These amendments became effective in February 2019 with compliance required for the first fiscal 
year beginning on or after January 1, 2021. While not applicable to Marathon, the SEC Modernization Rules replace 
the historical property disclosure requirements for mining registrants that were included in SEC Industry Guide 7. 
Information concerning our mineral properties has been prepared in accordance with the requirements of Canadian 
securities laws, which differ in material respects from the requirements of the SEC set forth in Industry Guide 7. In 
accordance with NI 43-101, the terms “mineral reserve”, “proven mineral reserve”, “probable mineral reserve”, 
“mineral resource”, “measured mineral resource”, “indicated mineral resource” and “inferred mineral resource” 
are defined in accordance with CIM standards. While the terms “mineral resource”, “measured mineral resource”, 
“indicated mineral resource” and “inferred mineral resource” are recognized and required by NI 43-101, and now 

http://www.sedar.com/
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recognized under the SEC Modernization Rules, SEC Industry Guide 7 does not recognize them. You are cautioned 
that, except for that portion of mineral resources classified as mineral reserves, mineral resources do not have 
demonstrated economic viability. Inferred mineral resources have a high degree of uncertainty as to their existence 
and as to whether they can be economically or legally mined. It cannot be assumed that all or any part of an inferred 
mineral resource will ever be upgraded to a higher category. Therefore, you are cautioned not to assume that all or 
any part of an inferred mineral resource exists, that it can be economically or legally mined, or that it will ever be 
upgraded to a higher category. Likewise, you are cautioned not to assume that all or any part of measured mineral 
resources or indicated mineral resources will ever be upgraded into mineral reserves. 
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OVERVIEW OF MARATHON 

Marathon is focused on the acquisition, exploration and development of precious metals properties located in North 
America. The Company is currently advancing the Valentine Gold Project (the “Project”) with the objective of 
moving the Project through construction and into operations. A National Instrument (“NI”) 43-101 Technical Report 
for the Project titled “N.I. 43-101 Technical Report and Feasibility Study on the Valentine Gold Project, 
Newfoundland and Labrador, Canada” was filed on April 23, 2021. Federal and provincial Environmental 
Assessments (“EA”) for the Project remain ongoing. The Company achieved a key milestone with the filing of its 
Environmental Impact Statement (“EIS”) in September 2020. It was subsequently determined that the EIS 
conformed with regulatory guidelines and it was accepted into the formal provincial and federal review processes. 
In March 2022, the Newfoundland and Labrador (“NL”) Minister of Environment and Climate Change notified 
Marathon that the Environmental Assessment Committee overseeing the provincial EA had completed its review of 
the EIS and that the Project was approved by the Cabinet of the Government of Newfoundland and Labrador, 
representing a significant step towards mine permitting. Marathon has continued to enhance its management team 
throughout 2021 with the objective of positioning the Company to execute on its development activities upon 
receipt of environmental approvals and related permits.  

At the date of this MD&A, Marathon owns a 100% interest in the Valentine Gold Project in central Newfoundland, 
the Company’s flagship, and only material, property and currently the sole focus of its exploration and development 
efforts. The property includes five mineral deposits with existing mineral resources: the Marathon, Leprechaun, 
Sprite, Victory and Berry Deposits. The property also hosts the J. Frank, Narrows, Rainbow and Victory SW 
mineralized zones as well as numerous untested drilling targets. 

In addition, Marathon holds 100% interests in (i) the Bonanza Mine, a historic former mine located in Baker County 
in northeastern Oregon; (ii) the Gold Reef property, an exploration property consisting of approximately 12 hectares 
of claims located near Stewart, BC; and (iii) a 2% net smelter returns royalty on precious metal sales by the Golden 
Chest mine in Idaho. 

The Company is a reporting issuer in all provinces and territories of Canada and files disclosure documents with all 
securities regulatory authorities in Canada.  

SUMMARY OF FINANCIAL RESULTS 
 

(Stated in thousands of Canadian dollars) 
  Three Months Ended 

December 31,  
For the Years Ended 

December 31, 

   2021  2020  2021  2020 

EXPENSES                  
    General and administrative expense   $ 2,921   $ 2,834   $ 9,703   $ 7,600  

    Exploration expense    1    —    24    25  

    Finance income, net    (148 )   (187 )   (250 )   (370 ) 
    Other income    (56 )   (61 )   (201 )   (173 ) 
Loss before tax   $ 2,718   $ 2,586   $ 9,276   $ 7,082  
     Deferred income tax (recovery)/expense    (347 )   299    (2,210 )   (53 ) 
Net Loss   $ 2,371   $ 2,885   $ 7,066   $ 7,029  

                  
Capital expenditures   $ 16,400   $ 6,457   $ 41,408   $ 18,707  

 
Three months ended December 31, 2021: 

• General and administrative expenses increased from $2,834 to $2,921.  The principal components of this 
increase are set out below: 
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• Project Financing advisory & professional fees increased from $nil to $996, resulting from advisory, 
legal, and due diligence related costs, as the Company commenced the process of assessing project 
financing alternatives in the first quarter of 2021.  

• Investor relations and corporate communications expenses increased from $21 to $119, reflecting a 
shift from virtual to in-person investor and corporate communications, including engagement with 
stakeholders in the local communities around the Valentine Gold Project and in-person analyst and 
investor site tours, as COVID-19 restrictions within NL were lifted. 

• Depreciation expense increased from $64 to $111, resulting from the depreciation of the right-of-use 
assets related to the new vehicle leases entered into throughout 2021 and the new Grand Falls-
Windsor office lease entered into in the fourth quarter of 2021.  

• Share-based compensation expense decreased from $1,075 to $610, due to a $397 decrease in 
Deferred Share Unit (“DSU”) expense as the increase in the Company’s share price in the three months 
ending December 31, 2021 was lower than the same period in 2020 and a $148 decrease in stock option 
expense as there were less initial option grants in the three months ending December 31, 2021 
compared to the same period in 2020, offset partially by a $80 increase in restricted share unit (“RSU”) 
expense related to vesting of RSUs granted in 2021.  

• Salaries and wages decreased from $1,079 to $716, due to higher capitalized salaries and wages 
compared to the same period in the prior year, offset partially by an increase in overall compensation 
costs as a result of the additions made to the Company’s management team throughout 2021. For 
additional details regarding the changes to the Company’s management team during the quarter, see 
the “Corporate Developments” section below. 

• Professional fees decreased from $423 to $200, due primarily to a reclassification of consulting fees to 
project financing advisory & professional fees expense. 

• Finance income, net decreased from $187 to $148, primarily as a result of a decrease in interest income 
from $182 to $122, due to a decrease in interest earned on term deposits offset partially by an increase in 
interest earned on higher overall cash balances compared to the same period in 2020. 

• Other income decreased from $61 to $56, due to a $17 decrease in the sale of marketable securities, offset 
partially by a $12 increase in royalty income from the Golden Chest Mine, where the Company holds a 2% 
net smelter returns royalty, related to increased tonnes mined, offset partially by lower grade in the period. 

• Deferred income tax (recovery)/expense increased from an expense of $299 to a recovery of $347, 
primarily due to a larger increase in non-capital loss carry forwards compared to the same period in 2020.   

• Capital expenditures, excluding working capital movements, were $9,943 higher than the prior year 
primarily as a result of project pre-construction capital spending commencing in the third quarter of 2021, 
including increased detailed engineering, procurement of a permanent camp and further contribution 
payments associated with the construction of the powerline by NL Hydro. In addition, there was increased 
exploration drilling completed compared to the prior year resulting from increased Victory Deposit drilling, 
in support of further resource growth.  

Year ended December 31, 2021: 

• General and administrative expenses increased from $7,600 to $9,703. The principal components of this 
increase are set out below: 

• Project Financing advisory & professional fees increased from $nil to $2,672, resulting from advisory, 
legal, and due diligence related costs, as the Company commenced the process of assessing project 
financing alternatives in the first quarter of 2021.  

• Depreciation expense increased from $209 to $305, resulting primarily from the depreciation of the 
right-of-use asset related to the Toronto head office lease, Grand Falls-Windsor office lease and vehicle 
leases entered into in 2021.  

• Listing fees expense increased from $160 to $192 due to additional fees incurred related to the increase 
in market capitalization of the Company. 



 

8 

• Occupancy costs increased from $68 to $92, resulting primarily from a scheduled increase in operating 
costs related to the Toronto head office lease. 

• Salaries and wages decreased from $2,997 to $2,712, due to higher capitalized salaries and wages 
compared to the same period in the prior year, offset partially by an increase in overall compensation 
costs as a result of the additions made to the Company’s management team throughout 2021. For 
additional details regarding the changes to the Company’s management team during the quarter, see 
the “Corporate Developments” section below. 

• Professional fees decreased from $823 to $566, due primarily to a reclassification of consulting fees 
to project financing advisory & professional fees expense and a decrease in executive search 
consulting fees as there were no new director or senior personnel searches initiated in 2021, partially 
offset by increased audit, tax and legal fees, as the Company’s breadth of activities has increased. 

• Share-based compensation expense decreased from $2,492 to $2,275, due to a $546 decrease in DSU 
expense as the increase in the Company’s share price in the twelve months ending December 31, 2021 
was lower than the same period in 2020, offset partially by a $259 increase in RSU expense related to 
vesting of RSUs granted during 2021 and a $70 increase in stock option expense resulting from the 
vesting of stock options granted during 2021.  

• Investor relations and corporate communication expenses decreased from $414 to $314, resulting 
primarily from a decrease in corporate promotional items expenditures and corporate communication 
consulting fees compared to the same period in the prior year.  

• Finance income, net decreased from $370 to $250, primarily as a result of a $81 increase in other finance 
expense, as a portion of the share issuance costs related to the May 2021 private placement financing were 
allocated to the flow-through share tax liability, and a decrease of $41 in interest income due to a decrease 
in interest earned on term deposits.  

• Other income increased from $173 to $201, primarily as a result of a $30 increase in royalty income from 
the Golden Chest Mine, where the Company holds a 2% net smelter returns royalty, related to increased 
grade and tonnes mined. 

• Deferred income tax recovery increased from $53 to $2,210, mainly due to management’s reassessment 
of the temporary difference associated with Mineral Exploration and Evaluation assets in the third quarter 
of 2021. 

• Capital expenditures, excluding working capital movements, were $22,701 higher than the prior year 
primarily as a result of project pre-construction capital spending commencing in the third quarter of 2021, 
including increased detailed engineering, procurement of a permanent camp and further contribution 
payments associated with the construction of the powerline by NL Hydro. In addition, there was increased 
exploration drilling completed compared to the prior year resulting from increased Berry Deposit drilling, in 
support of further delineation of the ore body and resource growth.  

CORPORATE DEVELOPMENTS 

Novel Coronavirus (“COVID-19”) 

Consistent with other businesses globally, the Company’s operations could be significantly adversely affected by 
the effects of the widespread global outbreak of COVID-19. During the year ended December 31, 2021, the Valentine 
Gold Project camp and operations were not materially impacted by COVID-19. While the Company continues to 
advance its work related to the EA, the timelines for future studies, permitting and exploration could be impacted 
depending on both the continued duration and severity of the COVID-19 pandemic and, in particular, the Company’s 
ability to safely access the project site.  

Beyond the potential impact to various schedules, the economic impact of COVID-19 could affect the Company's 
ability to access capital markets and secure sufficient financing to move the Valentine Gold Project forward on 
previously planned timelines. See the risk factor titled “Public Health Crises such as the COVID-19 Pandemic and 
other Uninsurable Risks” in Marathon’s AIF. 
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Release from Provincial Environmental Assessment for the Valentine Gold Project 

On March 17, 2022, the Company announced announce that it has been advised by the Newfoundland and Labrador 
Minister of Environment and Climate Change that the Environmental Assessment Committee (“EAC”) overseeing the 
provincial EA of the Project has completed its review of the Project’s EIS. Concurrently, Marathon has been advised 
that the Project has received approval by the Cabinet of the Government of NL. This marks the completion of the 
provincial EA process, allowing Marathon to commence site-specific permitting including the acquisition of the 
Project’s Mining Lease.  

Purchase of Net Profit Interest Royalty 

On March 14, 2022, the Company announced it had purchased for cancellation the historical 7.5% net profit interest 
royalty (the “NPI Royalty”) that covers certain mineral resource areas at the Company’s Valentine Gold Project. As 
consideration for the NPI Royalty, the Company paid C$500,000 in cash and issued 1,341,607 common shares (having 
an approximate value of C$4 million based on the 5-day VWAP) at closing to the Reid Newfoundland Company 
Limited (“Reid”), a private third party vendor. The Company has agreed to pay additional cash consideration of C$3 
million to Reid upon the formal release of the Project from both the applicable provincial and federal environmental 
assessment processes, including receipt of final Ministerial or Cabinet approval, as appropriate, and confirmation 
that the Project has satisfied the terms of the respective provincial and federal environmental assessment processes 
and that the Project may proceed to permitting from mine construction, subject to conditions. 

Valentine Gold Project Development 

Marathon’s April 2021 Feasibility Study for the Valentine Gold Project demonstrated robust economics for a 
conventional open pit mining and milling operation with a $305 million initial capital cost and high rate of return. 
An EA has concluded with provincial regulators and is ongoing at the federal level. Procurement, detailed 
engineering, community engagement, and staffing of the project execution team are all progressing well with a view 
to site construction commencing following the completion of the EA process and the receipt of applicable site-
specific permits. For additional details, see the “Valentine Gold Project Development” section below. 

Vertical Amalgamation with Mountain Lake Resources Inc. 

On January 28, 2022, the Company announced that it had completed a vertical amalgamation with its wholly-owned 
subsidiary, Mountain Lake Resources Inc. The amalgamation was conducted to streamline the Company’s mining 
exploration activities under a single corporate entity and to reduce corporate and operational expenses.  

US$185 Million Senior Secured Project Financing Facility 

On July 20, 2021, the Company announced that it had entered into an exclusive non-binding Indicative Term Sheet 
with Sprott Resource Lending Corp. for a senior secured project financing facility of US$185 million (the “Credit 
Facility”). Conditions precedent to closing included the completion of technical, legal, and environmental and social 
due diligence, the receipt and review of the Project’s final development budget and schedule, the completion of 
definitive documentation, and the receipt of applicable environmental permits, operating licences, and regulatory 
approvals. Proceeds from the Credit Facility would be used to fund the Project. Closing is scheduled for not later 
than March 31, 2022. 

$50 Million Private Placement Financing 

On May 27, 2021, the Company closed a private placement financing for gross proceeds of $50.4 million consisting 
of 14,373,101 common shares at $2.45 per common share and 4,888,629 flow-through common shares at $3.10 per 
flow-through common share. The offering was subscribed to by, among others, a single institutional investor (the 
“Investor”), Mr. Pierre Lassonde and Trinity Capital Partners Corporation and Affiliates. The Investor was a large 
institutional fund focused on the resource sector. The financing was completed to support the continued 
advancement of the Company’s exploration and development activities at the Project, as well as for general 
corporate purposes. 
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Memorandum of Understanding with Miawpukek First Nation 

On May 14, 2021, the Company announced that it had concluded a Memorandum of Understanding (“MOU”) 
relating to the EA and development of the Project. The MOU provides for a process of ongoing engagement and 
consultation between Marathon and the Miawpukek First Nation. This would include, among other things, the 
completion of a Traditional Knowledge/Land and Resource Use Study, funding for a community-based Liaison Office, 
and the commencement of negotiations towards a Socio-Economic Agreement.   

Berry Deposit Expanded Exploration and Resource Drilling Program 

On May 6, 2021, the Company announced that it would be adding an additional 50,000 metres of drilling at the 
Berry Deposit, to be completed through mid-2022. Together with drilling completed in 2020, and the 30,000 metres 
of drilling already budgeted for 2021, total drilling inventory at the Berry Deposit will be approximately 120,000 
metres by mid-2022, which is expected to be sufficient to establish the Berry Deposits resource potential over its 
full 1.5-kilometre-long extent. The components of the updated 2021 exploration drilling program are as follows: 

• Up to 48,000 metres of drilling in the Berry Deposit designed to increase drill density over the full 1.5 
kilometres of mineralization delineated in 2020;  

• Up to 8,000 metres of drilling at both the Sprite and Victory deposits, with a view to potential resource 
expansion at each of these areas of historical exploration; and 

• Up to 6,000 metres dedicated to grassroots projects focused on new discovery. 

At December 31, 2021, the Company had completed 74,004 metres of its total full-year plan of approximately 74,000 
metres. A total of 58,222 metres were drilled during 2021 in the Berry Deposit, 8,337 metres in the Victory Deposit, 
3,701 metres in the Sprite Deposit and 3,744 metres in the Marathon Waste Dump. For additional details regarding 
the progress of the 2021 Drilling Program, see the “Exploration Activity” section below.  

Socio-Economic Agreement with Qalipu Mi’kmaq First Nation 

On May 5, 2021, Marathon and the Qalipu Mi’kmaq First Nation (“Qalipu”) signed an agreement on the terms of a 
Socio-Economic Agreement (“SEA”). The SEA addresses matters such as access to employment and contracting 
opportunities by Qalipu members and businesses, education and training, environmental stewardship and 
monitoring, community investment and ongoing engagement.  

Feasibility Study 

On April 23, 2021, the Company filed an updated technical report in accordance with NI 43-101 – Standards of 
Disclosure for Mineral Projects for the Valentine Gold Project, entitled “N.I. 43-101 Technical Report & Feasibility 
Study on the Valentine Gold Project, Newfoundland and Labrador, Canada” which was prepared by Ausenco 
Engineering Canada Inc. with an effective date of April 15, 2021. The report contains updates to the Mineral 
Resource Estimate of the Project effective November 20, 2020 (Marathon, Leprechaun, Sprite and Victory deposits) 
and April 15, 2021 (Berry Deposit), both prepared by John T. Boyd Company. The FS supports an open pit mining 
operation, with low initial capital cost and high rate of return over a 13-year mine life. The FS presents a mine plan 
based on the same two-pit and centralized mill strategy first presented in the April 2020 Pre-Feasibility Study, with 
updated Mineral Resource and Mineral Reserve estimates, refined mine and mill designs supported by additional 
geotechnical and metallurgical data, and updated capital and operating cost estimates. Mineral Resources, Mineral 
Reserves, and the Project’s financial analysis were completed at base case assumptions of US$1,500/troy oz gold 
and a C$:US$ exchange of $0.75. 

Highlights of the FS are as follows: 

• After-tax Internal Rate of Return (“IRR”) of 31.5% and Net Present Value at a 5% discount rate (“NPV5%”) 
of $600 million (US$450 million) at US$1,500/oz gold, increasing to 42.2% and $867 million (US$651 million) 
at US$1,750/oz gold; 

• Initial capital cost (“Capex”) of $305 million (US$229 million) yielding a favourable after-tax NPV5%/Capex 
ratio of 2.0.  Total life-of-mine (“LOM”) capital of $662 million (US$496 million); 
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• After-tax payback of 1.9 years; 

• 13-year mine life. 22 months construction and commissioning schedule assuming construction start in 
January 2022. First gold pour in October 2023; 

• Average gold production of 173,000 oz/year and average annual free cash flow (“FCF”) of $119 million 
between 2024 and 2033 from the processing of high-grade mill feed, and gold production of 56,000 oz/year 
and average annual FCF of $31 million between 2034 and 2036 from the processing of low-grade stockpile; 

• LOM Total Cash Costs of US$704/oz and All-in Sustaining (“AISC”) of US$833/oz; 

• Mill capacity of 6,800 tpd (2.5 Mtpa) based on gravity-leaching, expanding to 11,000 tpd (4.0 Mtpa) in Year 
4 based on gravity-floatation-leaching. LOM average gold recovery of 94.2% for total LOM recovered gold 
production of 1.93 Moz; and 

• Proven and Probable Mineral Reserves of 2.05 Moz (47.06 Mt at 1.36 g/t Au), an increase of 0.18Moz, or 
10%, compared to the previous estimate in April 2020. 

For additional details regarding the FS for the Project, see the “Feasibility Study” section below. 

Maiden Mineral Resource Estimate for Berry Deposit 

On April 21, 2021, the Company released the results of the maiden mineral resource estimate for the new Berry 
Deposit. The resource estimate was based on 42,000 metres of drilling completed to the end of November 2020, 
resulting in a total of 638,700 oz (11.33 Mt at 1.75 g/t Au) of Inferred Mineral Resources, of which 493,700 oz (5.82 
Mt at 2.64 g/t Au) are “high grade” open pit Inferred Mineral Resources (greater than 0.7 g/t Au cut-off). For 
additional details regarding the Mineral Resource Estimate for the Berry Deposit, see the “Summary of Mineral 
Reserves and Resources” section below. 

Final Base Shelf Prospectus 

On March 10, 2021, the Company filed a final base shelf prospectus (the “Shelf Prospectus”) with the securities 
regulatory authorities in each of the provinces and territories in Canada. The filing of the Shelf Prospectus was 
intended to provide the Company with increased flexibility as it evaluates potential financing opportunities in the 
future and would enable the  Company to make offerings of up to a total of C$250 million of any combination of 
common shares, warrants, subscription receipts, units, convertible securities and debt securities during the 25-
month period that the Shelf Prospectus, including any amendments thereto, remained valid.  No securities have 
been issued under the Shelf Prospectus as of the date hereof. 

Environmental Assessment  

The Valentine Gold Project is subject to regulation under the environmental assessment EA regimes of the Canadian 
Environmental Assessment Act, 2012 (“CEAA”) and the Newfoundland and Labrador Environmental Protection Act. 
Marathon filed a project description with both the Impact Assessment Agency of Canada (“IAAC”), and the NL 
Department of Environment and Climate Change (“NLDECC”) on April 5, 2019, which was accepted into the formal 
EA process on April 16, 2019. Thereupon, a Newfoundland and Labrador Environmental Assessment Committee 
(“EAC”) was established. As expected, both the IAAC and the NLDECC issued a determination requiring an EIS for 
the Project, which was subsequently filed on September 29, 2020.  

In early November 2020, Marathon was informed that the EIS conformed with the EIS guidelines, which initiated 
the formal technical review by both levels of government and a public review and comment period. Following 
regulatory and public review, federal Information Requirements (“IRs”) and provincial review comments were 
issued to Marathon in February 2021. The IRs and review comments, a routine part of the EA process, summarize 
review comments and questions from regulators, Indigenous groups, the public, and other stakeholders, and 
request clarifications and additional information on various aspects of the EIS. Marathon completed the submission 
of initial responses to the federal IRs on May 3, 2021, with responses to provincial review comments submitted on 
August 3, 2021 (which, in the case of the provincial process, takes the form of an amended EIS). IAAC issued a second 
round of IRs to which Marathon submitted responses on October 18, 2021. On October 29, 2021, Marathon was 
informed by the Minister of Environment and Climate Change that the EAC had completed its review of the 
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amended EIS, and that additional information was being requested (primarily related to Caribou Protection and 
Effects Monitoring, and Effects on Human Health). The submission of responses to these additional IRs took the 
form of a second amendment to the EIS which was filed on January 7, 2022, starting a subsequent round of 
provincial EIS review. Following the submission, the NLDECC has undertaken a further 70-day period to conduct 
technical review and provide for public comments. Subsequent to the October 2021 extension of the provincial EIS 
review period, Marathon received and responded to an additional four IRs from the federal regulator. 

On March 18, 2022 the provincial Minister of Environment and Climate Change notified Marathon that the EAC had 
completed its review of the EIS and that the Project will now go forward for consideration by the Cabinet of the 
Government of NL. Approval of the Project in provincial cabinet will allow permits to be acquired for site activities 
pertaining to provincial jurisdiction. 

Should no further federal IRs be forthcoming, Marathon expects that IAAC will complete its own EIS review process 
and issue a draft EA Review Report for the Project. This will be available for public comment for 30 days. Following 
this, the Minister of Environment and Climate Change Canada will be in a position to make a determination on the 
acceptability of the Project for development. Should the federal Minister determine that the Project is likely to 
result in a significant adverse environmental effect on an environmental component under federal jurisdiction (as 
defined under CEAA), he may elect to refer the Project for consideration by the federal cabinet. Approval either 
directly by the federal Minister or by federal cabinet would represent the completion of the federal EA process and 
allow permits to be acquired for site activities in federal jurisdiction.  

Commencing in 2021 and continuing in 2022, Marathon is completing preparatory work on long-lead regulatory 
permits and environmental management plans for initial Project construction activities, noting that permits can only 
be issued by regulatory departments following successful release of the Project from the EA process. Environmental 
baseline surveys and various aspects of modelling work have continued throughout 2021 and into 2022, now 
primarily in support of anticipated permitting requirements and augmenting environmental baseline data for future 
environmental effects monitoring. Marathon continues to consult with federal and provincial regulators on specific 
aspects of the EA and permitting requirements. 

Management and Board of Directors Additions 

Marathon has continued to make additions to its management team and Board of Directors throughout 2021, as 
the Company moves from a primary focus on exploration activity to a focus on mine development and ultimately 
the construction and operation of a mine. Appointments were made in various areas, including Human Resources, 
Occupational Health and Safety, Procurement & Contracts, Construction, Information Technology and Mineral 
Resources. In January 2021, Ms. Cathy Bennett was appointed to the Board of Directors.  

On November 8, 2021, the Company announced that Mr. Hannes Portmann, Chief Financial Officer and Business 
Development, would be leaving the Company at the end of January 2022 to pursue an executive role with a private 
enterprise outside of the resource sector. On January 4, 2022, Marathon appointed Ms. Julie Robertson as Chief 
Financial Officer, effective March 7, 2022. Additional appointments and promotions were announced up to the date 
of this MD&A reflecting the ongoing transition of Marathon from explorer to project developer and miner.  

SUMMARY OF MINERAL RESERVES AND RESOURCES 

On April 21, 2021, the Company released the maiden Berry Deposit mineral resource estimate with an effective 
date of April 15, 2021. The most recent resource estimate for the Valentine Gold Project was completed for the 
Marathon, Leprechaun, Victory and Sprite Deposits for use in the recent FS, with an effective date of November 20, 
2020. 

Taken together, total Measured and Indicated Mineral Resources at the Valentine Gold Project remain unchanged 
at 3.14 Moz (56.66 Mt at 1.72 g/t Au). Inferred Mineral Resources are 1.64 Moz (29.59 Mt at 1.72 g/t Au), with the 
addition of the Berry Deposit resulting in an increase of 64% compared to the previous estimate. Mineral resources 
at the Valentine Gold Project have grown consistently since exploration by the Company commenced in 2010. 

The summary table below sets out the mineral resource estimates for the Marathon, Leprechaun, Victory, Sprite 
and Berry Deposits at the Valentine Gold Project, which are inclusive of mineral reserves. 
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Measured and Indicated Mineral Resources (Inclusive of Mineral Reserves) 

Material/ 
Category 

Open Pit Underground Total 

Tonnes Grade Gold Tonnes Grade Gold Tonnes Grade Gold 

(t) (g/t) (oz) (t) (g/t) (oz) (t) (g/t) (oz) 

Leprechaun Deposit 

Measured 8,498,000 2.207 602,900 98,000 3.567 11,200 8,596,000 2.222 614,100 

Indicated 8,278,000 1.691 450,100 197,000 3.149 19,900 8,475,000 1.725 470,000 

M+I 16,776,000 1.952 1,053,000 295,000 3.279 31,100 17,071,000 1.975 1,084,100 

Sprite Deposit 

Measured 0 0.000 0 0 0.000 0 0 0.000 0 

Indicated 695,000 1.737 38,800 6,000 2.196 400 701,000 1.741 39,200 

M+I 695,000 1.737 38,800 6,000 2.196 400 701,000 1.741 39,200 

Marathon Deposit 

Measured 23,578,000 1.650 1,250,500 413,000 4.169 55,400 23,991,000 1.693 1,305,900 

Indicated 13,354,000 1.419 609,200 454,000 3.351 48,900 13,808,000 1.482 658,100 

M+I 36,932,000 1.566 1,859,700 867,000 3.741 104,300 37,799,000 1.616 1,964,000 

Victory Deposit 

Measured 0 0.000 0 0 0.000 0 0 0.000 0 

Indicated 1,084,000 1.459 50,800 1,300 1.803 100 1,085,300 1.460 50,900 

M+I 1,084,000 1.459 50,800 1,300 1.803 100 1,085,300 1.460 50,900 

All Deposits 

Measured 32,076,000 1.797 1,853,400 511,000 4.054 66,600 32,587,000 1.833 1,920,000 

Indicated 23,411,000 1.526 1,148,900 658,300 3.277 69,300 24,069,300 1.574 1,218,200 

M+I 55,487,000 1.683 3,002,300 1,169,300 3.616 135,900 56,656,300 1.723 3,138,200 

Inferred Mineral Resources  

Material/ 
Category 

Open Pit Underground Total 

Tonnes Grade Gold Tonnes Grade Gold Tonnes Grade Gold 

(t) (g/t) (oz) (t) (g/t) (oz) (t) (g/t) (oz) 

Leprechaun Deposit 

Inferred 2,667,000 1.439 123,400 325,000 3.233 33,800 2,992,000 1.633 157,200 

Sprite Deposit 

Inferred 1,189,000 1.199 45,900 61,000 2.468 4,800 1,250,000 1.261 50,700 

Marathon Deposit 

Inferred 9,770,000 1.534 481,700 1,910,000 3.521 216,200 11,680,000 1.859 697,900 

Victory Deposit 

Inferred 2,200,000 1.157 81,800 130,000 3.050 12,700 2,330,000 1.262 94,500 

Berry Deposit          

Inferred 10,711,000 1.645 566,400 622,000 3.616 72,300 11,333,000 1.753 638,700 

All Deposits 

Inferred 26,537,000 1.523 1,299,200 3,048,000 3.469 339,800 29,585,000 1.723 1,639,000 
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Notes: 1. The effective date for this mineral resource estimate is November 20, 2020, for the Leprechaun, Sprite, Marathon, and Victory deposits, 
and April 15, 2021, for the Berry deposit, and is reported on a 100% ownership basis. This estimate is an update to the previous mineral resource 
estimate (1/2020) and is an update to economics only while the Berry deposit is a new discovery. The qualified person for the mineral resource 
estimate is Robert Farmer, P. Eng. 2. Mineral resources are calculated at a gold price of US$1,500 per troy ounce. 3. The mineral resources 
presented above are global and do not include detailed pit or underground designs; only an economic open pit shell was used to determine the in-
pit mineral resources. The underground mineral resources are that material outside of the in-pit mineral resources above the stated underground 
cut-off grade. 4. Mineral resources, which are not mineral reserves, do not have demonstrated economic viability. The estimate of mineral 
resources may be materially affected by environmental, permitting, legal, title, socio-political, marketing, or other relevant issues. 5. The mineral 
resources presented here were estimated using a block model with a block size of 6 m x 6 m x 6 m sub-blocked to a minimum block size of 2 m x 
2 m x 2 m using ID3 methods for grade estimation. All mineral resources are reported using an open pit gold cut-off of 0.30 g/t Au and an 
underground gold cut-off of 1.44 g/t Au. Higher gold grades were capped by mineralised domain. Material above a 0.70 g/t gold cut-off is 
considered high-grade while material between a 0.30 and 0.70 g/t gold cut-off is considered low-grade. 6. The mineral resources presented here 
were estimated using the Canadian Institute of Mining, Metallurgy and Petroleum (CIM), CIM Standards on Mineral Resources and Reserves, 
Definitions and Guidelines prepared by the CIM Standing Committee on Reserve Definitions and adopted by CIM Council May 10, 2014. 7. Figures 
are rounded, and totals may not add correctly. 8. Mineral resources are inclusive of mineral reserves.  

Berry Deposit Mineral Resource Estimate 

The Berry Deposit Mineral Resource Estimate was prepared by John T. Boyd Company with an effective date of April 
15, 2021 and utilizing CIM Definition Standards on Mineral Resources and Reserves (2014).  

The summary table below sets out the inferred mineral resource estimate for the Berry Deposit. 
Berry Deposit Inferred Mineral Resources 

 
Notes to the Mineral Resources: 

The April 15, 2021, Berry Deposit Mineral Resource Estimate is based on a database of 41,618 metres drilled and 29,045 assays, approximately 18% of which 
have been processed by metallic screen. In-pit mineral resources have been determined by the Whittle method based on an estimate of their reasonable 
prospects for economic extraction, using certain assumptions for gold recovery, costs for mining, processing and sale, a US$1,500/oz gold price and a US$:C$ 
exchange of $0.76. All in-pit mineral resources apply a bottom cut-off grade of 0.30 g/t Au. Strip ratio is 9.8:1. Additional underground mineral resources are 
defined as material outside of the Whittle pit shell at a bottom cut-off of 1.444 g/t Au. Mineral resources have been estimated assuming a mill recovery formula 
of 91.1% at the cut-off grade of 0.30 g/t Au and capped at 97%. All criteria in the estimate, including economic assumptions and bottom cut-offs, follow the 
conventions utilized in the November 2020 Mineral Resource update for the Marathon and Leprechaun Deposits and contained within the recent Valentine 
Gold Project Feasibility Study (see Marathon news release dated March 29, 2021). The reader is reminded that mineral resources which are not mineral reserves 
do not have demonstrated economic viability. Due to the uncertainty that is attached to an Inferred Mineral Resource, it cannot be assumed that all or any 
part of an Inferred Mineral Resource will be upgraded to an Indicated or Measured Mineral Resource as a result of continued exploration. The estimate of 
mineral resources may be materially affected by environmental, permitting, legal, title, socio-political, marketing, or other relevant issues including risks set 
forth in in Marathon’s Annual Information Form for the year ended December 31, 2020 and other filings made with Canadian securities regulatory authorities 
and available at www.sedar.com. 

FEASIBILITY STUDY 

The FS was completed by Ausenco Engineering Canada Inc. as Lead Consultant. Moose Mountain Technical Services 
acted as Mining Consultant, APEX Geoscience Ltd. as Geological Consultant, Golder Associates Ltd. as Tailings 
Consultant, Stantec Consulting Ltd. as Site Water Management and Environmental Consultant, and GEMTEC 
Consulting Engineers and Scientists Limited as Geotechnical Consultant. The Valentine Gold Project Mineral 
Resource Estimate was prepared by John T. Boyd Company. The Mineral Reserve Estimate was prepared by Moose 
Mountain Technical Services. 

Below is a summary of the key results and assumptions in the FS: 

Category
 Tonnes 

(Mt) 
 Grade     

(g/t Au) 
 Oz         

(Moz Au) 
 Tonnes   

(Mt) 
 Grade     

(g/t Au) 
 Oz         

(Moz Au) 
 Tonnes   

(Mt) 
 Grade     

(g/t Au) 
 Oz         

(Moz Au) 

Inferred 5.82        2.64        0.49        0.62        3.62        0.07        6.44        2.73        0.57        

Inferred 4.90        0.46        0.07        -          -          -          4.90        0.46        0.07        

Total 10.71     1.64       0.57       0.62       3.62       0.07       11.33     1.75       0.64       

Open Pit Underground Total

High Grade

Low Grade
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Values Units
Life of Mine 13 Years
Processing Years 2023-2026 (Phase 1) 6,800 (2.50) tpd (Mtpa)
Processing Years 2027-2036 (Phase 2) 11,000 (4.00) tpd (Mtpa)
Recovered Gold 1.93 Moz
Average Gold Recovery 94.2%
Prestrip Tonnes 10.5 Mt
Total Mined Tonnes (including prestrip) 387 Mt
Total Milled Tonnes 47 Mt
Overall Strip Ratio 7.2 waste:ore

Average Annual Gold Production 173 koz
Average Mill Feed Grade 1.62 g/t
Annual Average After-Tax Free Cash Flow $119 C$M

Average Annual Gold Production 56 koz
Average Mill Feed Grade 0.49 g/t
Annual Average After-Tax Free Cash Flow $31 C$M

Average Annual Gold Production 146 koz
Average Mill Feed Grade 1.34 g/t
Annual Average After-Tax Free Cash Flow $98 C$M

Values Units
Initial Capital $305 C$M
Expansion Capital $44 C$M
LOM Sustaining Capital (including salvage) $312 C$M
LOM Total Capital $662 C$M
Contingency (included in initial and expansion items) 12%
Capital Intensity (Initial Capital/oz) $119 US$/oz

Production Datanote 1

2024-2036: LOM Run 
Rate note 2

2034-2036: Low Grade 
Stockpile Run Rate note 2

2024-2033: High Grade 
Feed Run Rate note 2

Capital Costsnote 1

Values Units
Mining (/t mined) $2.55 C$/t
Mining (/t milled) $20.44 C$/t
Processing and Water Treatment (/t milled) $12.51 C$/t
G&A (/t milled) $4.58 C$/t
Total Operating Cost (/t milled) $37.52 C$/t
Refining & Transport $3.93 C$/oz
Silver Credit ($9.32) C$/oz
Average Cash Cost $704 US$/oz
Average All-In Sustaining Costnote 4 $833 US$/oz

LOM Operating Costsnotes 1 ,3

Values Units
Gold Price Assumption for Financial Analysis $1,500 US$
US$:C$ Exchange 0.75
Pre-Tax NPV5% $867 C$M
Pre-Tax IRR 36.9%
Pre-Tax Payback 1.8 years
After-Tax NPV5% $600 C$M
After-Tax IRR 31.5%
After-Tax Payback 1.9 years
Royaltiesnote 5 1.5%
EBITDA $2,048 C$M
EBITDA Margin 53.0%
Pre-Tax Unlevered Free Cash Flow $1,386 C$M
After-Tax Unlevered Free Cash Flow $973 C$M
LOM Direct Income Taxes and NL Mining Taxes $413 C$M
Effective Cash Tax Rate 30%

Financial Analysisnote 1
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Notes: 

1. The Company has included certain non-IFRS financial measures above, such as Initial Capital Cost, Total Cash Cost, AISC, Expansion Capital, Capital 
Intensity, EBITDA, and Effective Cash Tax Rate which are not measures recognized under IFRS and do not have a standardized meaning prescribed 
by IFRS. As a result, these measures may not be comparable to similar measures reported by other corporations. Each of these measures are 
intended to provide additional information to the reader and should not be considered in isolation or as a substitute for measures prepared in 
accordance with IFRS. Total Cash Cost and Total Cash Cost per Ounce - Total Cash Cost is reflective of the cost of production. Total Cash Cost reported 
in the FS includes mining costs, processing & water treatment costs, general and administrative costs of the mine, off-site costs, refining costs, 
transportation costs and royalties. Total Cash Cost per Ounce is calculated as Total Cash Cost divided by payable gold ounces. All-in Sustaining 
("AISC") and AISC per Ounce - AISC is reflective of all of the expenditures that are required to produce an ounce of gold from operations. AISC 
reported in the FS includes total cash costs, sustaining capital, expansion capital and closure costs, but excludes corporate general and administrative 
costs and salvage. AISC per Ounce is calculated as AISC divided by payable gold ounces. 

2. Measured in full years, excluding 2023 stub-year covering mill commissioning and ramp-up. 
3. LOM operating costs exclude capitalized operating costs prior to October 2023 and prestrip mining tonnes. 
4. AISC includes Total Cash Costs and Sustaining Capital, including expansion and closure costs. Excludes salvage and Corporate G&A. 
5. Assumes the exercise of a right to repurchase 0.5% of the Franco Nevada NSR for US$7M prior to December 31, 2022. 

On April 23, 2021, the Company filed an updated Technical Report for the Project entitled “N.I. 43-101 Technical 
Report & Feasibility Study on the Valentine Gold Project, Newfoundland and Labrador, Canada” with an effective 
date of April 15, 2021. The principal authors of this technical report are Messrs. Paul Staples, P.Eng., of Ausenco 
Engineering Canada Inc.; Robert Farmer, P.Eng. of John T. Boyd Company; Roy Eccles, P. Geo of APEX Geosciences 
Ltd.; Sheldon Smith, P. Geo. of Stantec Consulting Ltd.; Marc Schulte, P.Eng., of Moose Mountain Technical Services; 
and Peter Merry, P.Eng. of Golder Associates Ltd.; and Mr. Shawn Russell, P.Eng. and Ms. Carolyn Anstey-Moore, P. 
Geo. of GEMTEC Consulting Engineers and Scientists Ltd., each of whom is considered to be “independent” of the 
Company for the purposes of NI 43-101. A copy of the technical report is available under the Company’s SEDAR 
profile at www.sedar.com.  

The Valentine Gold Project FS contemplated ground-breaking for site construction in January 2022, with a total 22-
month construction period and first gold production by October 2023. This schedule is dependent upon the timely 
completion of the provincial and federal EAs and the receipt of sufficient site-specific permits to be able to 
commence construction. On May 6, 2021 Marathon announced that it was assessing an execution strategy of first 
commencing construction on the Project’s essential infrastructure elements, such as the NL Hydro powerline, site 
communication systems, camp facilities, and upgrades to access roads and bridges, with a view to optimizing the 
conditions for a successful on-budget and on-schedule Project build. With this well in hand, site-based construction 
would commence later in 2022. A development budget and schedule for this de-risked execution strategy, including 
a revised date of first gold production, is under preparation by the Company in support of a potential construction 
decision by the Company’s Board of Directors. As discussed elsewhere in this MD&A, on October 29, 2021, the 
Company was notified that the Minister of Environment and Climate Change for Newfoundland and Labrador had 
completed its review of the EIS, and additional information was being requested. As noted in a news release issued 
by the Company dated November 4, 2021, the extended regulatory process will require a rescheduling of the 
planned development timeline, estimated to be an impact of approximately 6 months.  

The reader is cautioned that while the above noted revised execution strategy has been developed with due 
consideration of potential impacts on cost and schedule from the ongoing COVID-19 challenges, any additional 
prolongation of COVID-related work restrictions, such as disruption to supply chains, travel, labour markets, work 
practices and permitting, among other factors, could materially impact the Project’s execution schedule.  

CORPORATE SOCIAL RESPONSIBILITY 

Community and First Nations Engagement 

Marathon has completed Community Cooperation Agreements with six central NL communities located close to the 
Project. These are Millertown, Buchans, Buchans Junction, Badger, Grand Falls-Windsor and Bishop’s Falls. The six 
agreements identify the interests of each community in employment, business opportunities, community 
investment, and environmental protection.  Consistent with its commitment to maximize economic benefits for the 
communities in the vicinity of the Project, Marathon held in-person supplier information sessions in Badger and 
Buchans in early December 2021 and has developed a Small Business Opportunities Expression of Interest process 
aimed at small scale local suppliers. In January 2022, Marathon held two virtual employment information sessions 
for provincial residents. Marathon continues to work with the communities, the NL Department of Immigration, 

http://www.sedar.com/
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Population Growth and Skills, the College of the North Atlantic, and the Community Business Development 
Company to develop strategies to enhance local access to employment and business opportunities. Plans are being 
made to hold in-person job fairs and additional supplier information sessions in the second and third quarters of 
2022.  

Marathon invests in several community initiatives through its community investment program. This ongoing 
program, which commenced in 2020, has been providing funds to communities in support of infrastructure, local 
improvements, cultural and recreational events, and educational and health initiatives. As part of its commitment 
to the region, Marathon also sits on the Central Health Community Advisory Committee which meets quarterly to 
discuss regional health needs and initiatives. Marathon supports the work of the South and Central Health 
Foundation and will partner with the Lionel Kelland Hospice Foundation in upcoming fundraising activities. 

A Socio-Economic Agreement (“SEA”) was completed with the Qalipu Mi’kmaq First Nation (“Qalipu”) in May 2021, 
addressing matters such as access to employment and contracting opportunities, education and training, 
environmental stewardship and monitoring, and community investment. Committees have been established under 
the Qalipu SEA with a particular focus on employment and procurement., and Marathon has also contributed to a 
Qalipu scholarship fund. A Memorandum of Understanding with the Miawpukek First Nation (“Miawpukek”) was 
completed in May 2021 providing guidance for ongoing engagement, the completion of a Traditional Knowledge 
and Traditional Land and Resource Use Study, and the negotiation of an SEA. SEA negotiations with Miawpukek 
have commenced and are conducted on a bi-monthly basis, and include discussions of environment and 
archaeology, employment and contracting, and engagement and implementation. In late 2021 and continuing into 
2022, Marathon and Miawpukek have held meetings to discuss topics of special interest, including fish and fish 
habitat, water and water quality, and traditional land use. Marathon will continue to engage with each group and 
will work with both the Qalipu and Miawpukek to implement the agreements and to identify business and 
employment opportunities, as well as opportunities for involvement in monitoring and other environmental work. 

Continuing discussions with both Indigenous groups are focused on the EA process, training, monitoring, 
employment and business opportunities, and next steps in engagement. Focused meetings with both groups 
respecting employment, including apprenticeships, and procurement opportunities were held in 2021. Marathon 
continues to work with each group to identify and assist in the development of pre-employment training programs 
to enhance each group’s membership to access Project-related employment. Marathon, the College of the North 
Atlantic, and both Indigenous groups are currently discussing the negotiation of a Memorandum of Understanding 
to formalize support for Indigenous education and training. Virtual supplier information sessions targeted at 
Miawpukek and Qalipu businesses were held in January 2022 and employment information meetings were held 
with each group in February 2022.  

Representatives of both groups have also participated in ongoing environmental work, including a Historic 
Resources Survey in the fall of 2021. Marathon participated in the quarterly meetings of the Mi’kmaq Alsumk 
Mowimsikik Koqoey Association, a joint Qalipu and Miawpukek initiative focused on environmental management 
and advocacy in 2021 and expects to continue to do so in 2022. Indigenous groups are provided with notice of all 
employment opportunities and public engagement activities, including public/community presentations, 
newsletters, and social media posts. 

Marathon is engaged in the negotiation of a Benefits Agreement with the government of NL, which is well advanced. 
The Benefits Agreement will incorporate a workforce development plan and a Gender Equity, Diversity and Inclusion 
(“GEDI”) Plan. The Benefits Agreement will set commitments on provincial employment and purchasing, monitoring 
and reporting and ongoing engagement, and will be binding on Marathon and its contractors. The GEDI Plan will 
address access to economic opportunities by members of under-represented groups including women, persons with 
disabilities, Indigenous persons and members of visible minority groups. Marathon prioritizes the maximization of 
local benefits in the development of the Valentine Gold Project and conducts regular meetings with community and 
First Nations representatives in furtherance of these goals. As part of this, in 2021 Marathon engaged with a wide 
range of organizations representing women, Indigenous persons, persons with disabilities and members of visible 
minority groups to discuss access to business and employment opportunities. Planning is underway for similar 
initiatives in early 2022 including a Supplier Diversity Workshop with NLOWE (the Newfoundland and Labrador 
Organization of Women Entrepreneurs) in March 2022.  
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Since March 2020, as a result of COVID-19, the majority of Marathon’s engagement with communities, Indigenous 
groups and stakeholders has been conducted virtually. While Marathon met in-person with representatives of town 
councils in late 2020, it has been unable to hold in-person community information meetings in 2021 and 2022 due 
to COVID-19. As a result, engagement with communities, local governments and stakeholders has continued 
through conference calls, correspondence, social media, newsletters and virtual meetings. Marathon also holds 
monthly meetings with the mayors of the six communities to provide Project updates, introduce new personnel and 
discuss employment and contracting opportunities. 

Strong community support for the Project has been enhanced by the opening and expansion of the Grand Falls-
Windsor (“GFW”) office and local hires, including an Occupational Health and Safety Coordinator, a Human 
Resources Manager and a Contracting and Procurement Superintendent and others who work from the GFW office. 
Marathon’s Chief Operating Officer relocated to the Grand-Falls Windsor office in October 2021.  

Marathon also continues to work with wildlife organizations and has entered into an MOU with the Newfoundland 
and Labrador Outfitters Association providing for the development of an Outfitters Environmental Effects 
Monitoring Program, which is nearing completion. Marathon also continues to engage with salmonid associations 
and, in December 2021, met with representatives of the various associations to discuss fish and fish habitat and 
potential habitat offsetting options. 

This process of engagement and consultation with all stakeholders, including provincial and federal government 
agencies, Indigenous groups, communities, and environmental groups will continue throughout the life of the 
Project. 

Environmental Monitoring and Compliance 

Marathon is developing an Environmental and Social Management System, with associated Management and 
Monitoring Plans, designed to govern compliance with the Project’s anticipated regulatory and permitting 
conditions, as well as conformity with environmental and social best practice over the life of the Project.  

As a member of the Mining Association of Canada, Marathon will adopt the Towards Sustainable Mining standards, 
as well as environmental and social management standards contained within the Equator Principles (Revision) 4.  

Marathon has also established an Independent Tailings Review Board comprised of independent experts in tailings 
management and has become a signatory of the International Cyanide Management Code for best practice cyanide 
management in the gold mining industry. 

Governance 

In January 2021, Ms. Cathy Bennett was appointed to the Board of Directors. In June 2021, Marathon established a 
new committee of the Board, the Health, Safety, Environment & Diversity Committee (“HSED”). The HSED 
Committee assists the Board in its oversight of all matters relating to Corporate Social Responsibility performance 
at all of the Company’s projects and properties and in all of the communities in which Marathon operates. This 
includes, but is not limited to, the health and safety of the Company’s employees and contractors, environmental 
protection, community well-being, compliance with stakeholder agreements, and the fostering of diverse and 
inclusive workplaces. Previously, the oversight of these critical areas was part of the mandate of the Technical & 
Sustainability Committee, which will now have a dedicated focus on the technical aspects of the Company’s business 
activities. 

VALENTINE GOLD PROJECT DEVELOPMENT 

Detailed Engineering and Initial Project Capital Spending 

Detailed engineering work is ongoing and the results are being incorporated into a control budget and schedule for 
the Project that would support a potential construction decision by the Company’s Board of Directors. Design work 
is ongoing under the supervision of Marathon’s project execution team in the areas of tailings facility design (Golder 
Associates Ltd.), site water management (Stantec Consulting Ltd.), site geotechnical investigation (GEMTEC 
Consulting Engineers and Scientists Ltd.), pit geotechnical and hydrogeological investigations (Terrane Geoscience 
Inc.), and powerline design (NL Hydro). In August 2021, Marathon and Ausenco Engineering Canada Inc. (“Ausenco”) 
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entered into a MOU for a fixed-price Engineering, Procurement and Construction (“EPC”) contract for Project 
construction to be finalized in the first quarter of 2022. The EPC contract would relate principally to the Project’s 
mill and major facilities, representing approximately 50% of the Project’s overall scope. Outside the EPC scope, 
Marathon contemplates owner-operated development of the Project’s major earthworks, tailings management 
facility, site services, and infrastructure, as well as owner operated mining operations.  

In July 2021, Marathon entered into an Implementation Agreement with NL Hydro for the construction of an 
approximately 40-kilometre-long 69kV powerline to the Project from the Star Lake generating station. On August 
18, 2021, this powerline and its connection to the provincial power grid was approved by the NL Public Utilities 
Board. As requested by the NL government, NL Hydro has been preparing an Environmental Preview Report based 
on guidelines issued in October 2021 by an inter-departmental environmental assessment committee. An 
Environmental Preview Report has been requested of NL Hydro by an inter-departmental committee of the NL 
government and will commence shortly based on guidelines issued in October 2021. Detailed engineering for the 
powerline and an associated substation at Star Lake has already commenced under the terms of the Implementation 
Agreement.  

On October 18, 2021, Marathon reported that construction packages valued at C$118 million had been awarded in 
the areas of mobile mining equipment, drilling equipment, earthworks, camp accommodations, camp services, 
bridge repair, security, and tree cutting. Of these packages, NL sourced goods and services comprise 55% of the 
total by value, or 88% when the value of mobile mining and drilling equipment manufactured outside NL is excluded. 
Procurement is ongoing in the areas of fuel supply and storage, power supply, tire supply, crushing and screening, 
operational readiness, medical services, communications, explosive supply, recruitment services, and waste 
management. 

Additionally, Marathon has completed procurement of a permanent camp of 420 beds which is currently at a staging 
area in the community of Badger where it is undergoing refurbishment prior to delivery to the site once approvals 
are received. Camp capacity is currently limited to 64 persons. In addition to Marathon’s ongoing exploration 
programs, current site activities comprise continuing environmental baseline studies, ongoing geotechnical and 
hydrological investigation, and seasonal road maintenance. 

At December 31, 2021, 154 persons were employed or contracted to Marathon and/or the Project on a full-time 
basis, of which 86% were residents of NL and 22% were residents of the Project’s six closest communities of 
Millertown, Buchans, Buchans Junction, Badger, Grand Falls-Windsor and Bishop’s Falls. 

Reverse Circulation Drill Program 

During the year ended December 31, 2021, Marathon completed 301 reverse circulation (“RC”) drill holes at the 
Leprechaun and Marathon Deposits for a total of 12,128 metres. Overall, 50 holes for a total of 2,342 metres were 
drilled at the Leprechaun Deposit and 251 holes for a total of 9,786 metres were drilled at the Marathon Deposit. 
The purpose of this program was to further validate the mineral resource block model within the Phase 1 pits of 
each deposit, and to assist in the development of plans for mining grade control. The RC drill holes had depths 
typically between 30 and 60 metres, with a spacing generally between 15 and 20 metres. A 6 by 6 metre grid of RC 
holes was also developed locally within the Marathon Deposit at the “Postage Stamp” area to test for grade 
continuity at the scale of the Project’s contemplated mining blocks used in the Mineral Reserve and mine plan.  

Preliminary results of the 301 drill holes based, predominantly, on conventional fire assays were released on 
February 23, 2022 in a news release entitled “Marathon Gold Provides Update on the 2021 Reverse Circulation Drill 
Program at the Valentine Gold Project”. A significant quantity of metallic screen fire assays required to complete 
the program were still outstanding as at this time. However, sufficient data had been received to allow for a 
qualitative report on the program’s results. These were: 

• Strong confidence in the location and broad continuity of the core of “Main Zone” type mineralisation at both 
the Leprechaun and Marathon Deposits; 
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• Caution on the location and nature of the margins of the Main Zones, especially when not constrained by 
mineralized diamond drill holes, reflecting a potential volume over-estimation in the mineral resource block 
model at these margins; and  

• Very strong confidence in the continuity and structural attitude of vein mineralization when drilled at the scale 
of the Project’s contemplated 6 metre SMU, validating the proposed mining methodology and the basis of 
estimate of the Project’s Mineral Resource estimate. The “Postage Stamp” test delineated a previously 
underestimated area of broad, continuous mineralisation, at high grades and close to the surface, indicating an 
opportunity to add additional localised areas of high-grade mineralisation within the Marathon mining pit that 
may be currently under-sampled by the existing diamond drill hole coverage. 

Final results will be released for each deposit once completed and will be used to refine the Project’s geological and 
mineral resource models as appropriate. A final interpretation of the 2021 RC Drill Program will be conducted upon 
the receipt of all final screen metallic fire assays later in 2022.  

With the confirmation of the RC drilling method as an effective tool for conducting close spaced grade control 
drilling at the Project, Marathon expects to commence a program of RC drilling at the Leprechaun and Marathon 
Deposits to establish a grade control dataset ahead of the commencement of pre-stripping activities. A 24,000-
metre program has been budgeted for 2022, subject to the receipt of all applicable permits.  

EXPLORATION ACTIVITY 

During the year ended December 31, 2021, Marathon drilled 74,004 metres of the budgeted 74,000 metres, 
successfully completing its 2021 exploration drilling program. The 2021 exploration drill program focused primarily 
on further delineation and resource growth of the Berry Deposit, with an additional focus on potential resource 
expansion at both the Sprite and Victory Deposits and new discovery at grassroots projects on the Company’s 240 
km² land package.  

During the fourth quarter of 2021, a total of 19,497 metres were completed from 73 drill holes in the Berry, Victory 
and Sprite deposits. Of this total, 13,982 metres of drilling across 53 drill holes were completed in the Berry Deposit 
as part of the ongoing in-fill drill program.  

Below is a table outlining Marathon’s exploration activity in 2021: 

 

Following the successful 2021 exploration program, Marathon has begun a 50,000-metre diamond drill program for 
2022, focused on the Berry and Victory Deposits. The 2022 program will also include a significant prospecting 
program along the approximately 13 kilometres of geological contact at the Valentine Lake Shear Zone between the 
Victory Deposit and the eastern boundary of the property. The programs of drilling and prospecting will be 
supported by additional structural geological and geophysical surveys which have been proving essential in 
understanding the settling of the five currently known Valentine Gold Project mineral deposits.  

As of the date of this MD&A Marathon currently has three diamond drill rigs operating at the Project as part of the 
2022 exploration program: two rigs at the Berry Deposit and one rig at the Victory Deposit. To date in 2022 
Marathon has completed a total of 12,025 metres of drilling, with 9,527 metres completed at the Berry Deposit and 
2,498 metres completed at the Victory Deposit.  

 

Deposit Metres Holes Metres Holes
Berry Deposit 13,982   53           58,222   216         
Victory Deposit 4,699     17           8,337     28           
Sprite Deposit 816         3             3,701     16           
Other -         -         3,744     24           
Consolidated 19,497   73           74,004   284         

Q4 2021 QTD Q4 2021 YTD
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MINERAL RESOURCE UPDATE 

A final interpretation of the 2021 RC Drill Program will be conducted upon the receipt of all outstanding screen 
metallic fire assays. Marathon is also awaiting the receipt of final assays for the 2021 diamond drilling at the Berry 
Deposit. Approximately 100,000 metres of drilling had been completed at Berry to the end of November 2021, and 
approximately 87,600 metres of fire assay results have been received to March 15, 2022. A large quantity of Berry 
screen metallic fire assay data also remain outstanding. On March 10, 2022 Marathon released results from twenty-
two of twenty-eight diamond drill holes drilled at the Victory Deposit in 2021, with results from six holes remaining 
outstanding.  

When all of these data have been received, Marathon expects to complete an update to the Project’s overall Mineral 
Resource estimate. This will incorporate the results of all final RC assay data at Leprechaun and Marathon, the new 
diamond drill data at Berry and Victory, and updated geological models for all four deposits.   

SUMMARIZED QUARTERLY FINANCIAL RESULTS 

Selected quarterly information derived from Marathon’s consolidated financial statements for each of the eight 
most recently completed financial periods is set out below. Any differences between the summarized financial 
information below and the cumulative results reported in Marathon’s interim and year-end financial statements 
are due to rounding. 

     

(Stated in thousands of CDN dollars except per share data)  Note  Q4 2021 Q3 2021 Q2 2021 Q1 2021 Q4 2020 Q3 2020 Q2 2020  Q1 2020 

Statement of Operations                            
General and administrative expense  1   2,921  2,587  2,486  1,709  2,834  1,619  2,266  881  

Exploration expense    1  23  —  —  —  25  —  —  
Finance (income)/expense, net    (148 ) (104 ) 28  (26 ) (187 ) (29 ) (38 ) (116 ) 

Other income    (56 ) (50 ) (59 ) (36 ) (61 ) (33 ) (40 )      (39 ) 

Loss before tax    2,718  2,456  2,455  1,647  2,586  1,582  2,188       726  
Deferred income tax (recovery)/expense  2  (347 ) (3,708 ) 850  995          299  499  (193 ) (658 ) 

Net Loss/(Income)    2,371  (1,252 ) 3,305  2,642      2,885       2,081  1,995              68  

                    
Loss/(Income) per Share                    
Basic and diluted    0.010  (0.005 ) 0.015  0.012  0.015  0.0011  0.001  0.0004  

                    

Balance Sheet                     
Cash and cash equivalents   3  87,177  104,814  107,532   46,508  51,653  50,096  53,985  22,793  

Mineral exploration and evaluation assets    148,095  132,021  116,586  110,795  104,645  98,398       91,280  88,826  

Total assets    240,773  241,020  226,373  159,339  156,598  150,647  146,755  113,164  

Notes: 

1. The increase in general and administrative expenses in the second quarter of 2020 relates to higher share-based 
compensation expense related to the vesting of stock options issued to new management and the 2020 annual option 
grant, as well as severance costs incurred in the period. The increase in general and administrative expenses in the 
fourth quarter of 2020 relates primarily to higher share-based compensation expense related to the revaluation of the 
DSU liability at the end of the period and the 2020 bonus awards.  

2. The increase in the deferred income tax recovery in the third quarter of 2021 is primarily due to management’s 
reassessment of the temporary difference associated with Mineral Exploration and Evaluation assets. 

3. The increase in Marathon’s reported cash balances at June 30, 2020 and June 30, 2021 reflect the completion of the 
bought deal financing for net proceeds of $32,345 and the completion of the private placement financing for net 
proceeds of $50,369, in each period respectively.  
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LIQUIDITY AND FINANCIAL CONDITION 

The Company held $87,177 in cash and cash equivalents at December 31, 2021 compared to $51,653 in cash and 
cash equivalents at December 31, 2020. During the year ended December 31, 2021, operations used $5,644, 
investing activities used $41,331 and financing activities provided $82,499 of cash.  

Operations used $5,644 during the year ended December 31, 2021, compared to $4,622 in the same period in 2020. 
The increase relates primarily to an increase in general and administrative expenses, resulting primarily from 
increased salary, wages and benefits and project financing advisory & professional fees, offset partially by an 
increase in working capital, resulting mainly from the increase in the flow-through share tax liability resulting from 
the allocation of gross proceeds from the May 26, 2021 private placement financing. 

Investing activities used $41,331 during the year ended December 31, 2021, compared to $18,624 in the same 
period in 2020. The increase relates to an increase in expenditures related to the Project, as the Company 
commenced project construction capital spending in the third quarter of 2021 and continues to focus on detailed 
engineering and progressing environmental permitting. In addition, the Company increased exploration drilling in 
the Berry Deposit compared to the same period in the prior year.  

Financing activities provided $82,499 during the year ended December 31, 2021, compared to $46,936 in the same 
period in 2020. Cash provided by financing activities in the year ended December 31, 2021, related primarily to 
$45,891 in private placement financing net proceeds, $32,621 in proceeds from the exercise of warrants and $4,225 
in proceeds from the exercise of stock options in the period. Cash provided by financing activities during the year 
ended December 31, 2020, related primarily to the $32,345 in bought deal financing net proceeds, $8,136 in private 
placement financing net proceeds, $3,929 in proceeds from the exercise of stock options and $2,633 from the 
exercise of warrants in the period.  

The Company’s operations for 2022 are planned to be funded primarily from existing cash reserves at the end of 
2021. The 2021 year-end cash balance was generated primarily from the May 26, 2021 bought deal financing and 
warrant exercises during the year, which raised net cash proceeds of $45,891 and $32,621, respectively. For the 
remainder of 2022, Marathon will continue to focus on the EA process, detailed engineering and construction 
preparation for the Project, community and stakeholder engagement, and completion of the 2022 exploration 
program on the Company’s 240 km² land package.  

The Company’s cash balance of $87,177 leaves Marathon well positioned to execute on its permitting, development, 
and exploration activities at the Valentine Gold Project through to a targeted construction decision during 2022.  

OUTLOOK FOR 2022 

Valentine Gold Project 

Marathon’s activity with respect to the Valentine Gold Project for the remainder of 2022 will primarily be focused 
in three key areas: completion of the 2022 exploration program; completion of the EA, including ongoing 
stakeholder engagement; and detailed engineering and operational preparedness activities for project construction. 

Marathon’s plan for the remainder of 2022 includes:  

• The completion of the 2022 Valentine Gold Project exploration drilling program consisting of a total of 
50,000 metres. Specifically, the completion of this program is targeting: 

o 38,000 to 40,000 metres of drilling in the Berry Deposit designed to increase drill density over the 
full 1.5 kilometres of mineralization delineated in 2021; and 

o 10,000 to 12,000 metres of drilling at the Victory Deposit, with a view to potential resource 
expansion at this area of historical exploration. 

• Completion of an update to the Project’s Mineral Resource estimate for the Marathon, Leprechaun, Berry 
and Victory Deposits 
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• Completion of a 24,000 metre RC Drill program at the Leprechaun and Marathon Deposits, aimed at 
establishing a grade control dataset ahead of the commencement of pre-stripping activities, subject to the 
receipt of all applicable permits; 

• Completion of additional permitting and engineering design activities; 

• Detailed engineering including infrastructure studies, procurement and permitted site preparation for 
construction leading to a potential construction decision; 

• Ongoing stakeholder engagement and consultation activity; 

• Continued team building and capacity development; and 

• Ongoing support for project financing activities. 

TABLE OF CONTRACTUAL OBLIGATIONS 

At December 31, 2021, the Company is committed to the following: 
 
               

 (Stated in thousands of Canadian dollars) 
           

 
Less than 1 

Year  1 to 3 years  4 to 5 years  
More than 

5 Years 

 

Total 

Trade payable and accrued liabilities             $ 3,544   $ —   $ —   $ —    $         3,544  
Lease liability                              291   565                  362   —             1,218 
Flow-through share tax liability             3,178   —   —   —             3,178 
Deferred share unit liability             2,381   —   —   —                2,381 
Restricted share unit liability             399   314   —   —                   713 
Total             $   9,793   $ 879   $   362   $ —   $        11,034  

RELATED PARTY TRANSACTIONS 

There were no related party transactions for the year ended December 31, 2021, and 2020 other than compensation 
of key management personnel, which is presented in Note 18 of the consolidated financial statements for the years 
ended December 31, 2021, and 2020. Key management personnel are defined as members of the Board of Directors 
and named executive officers. Compensation of key management personnel are made on terms equivalent to those 
prevailing in an arm's length transaction. 

OPTIONS AND EQUITY LINKED COMPENSATION PLANS 

In the year ended December 31, 2021, 3,894,000 stock options were exercised for proceeds of $4,225. Over the 
same period, 2,059,573 stock options were granted. In addition, 18,508,549 warrants were exercised during the 
year ended December 31, 2021, for proceeds of $32,621. Subsequent to December 31, 2021, and up to the date of 
this MD&A, 125,000 stock options were exercised for proceeds of $132.  

At December 31, 2020, there were 580,000 DSUs outstanding and a corresponding DSU liability of $1,676. During 
the year ended December 31, 2021, the Company awarded a total of 155,000 DSUs with a grant date fair value of 
$371 that vest on December 31, 2021. At December 31, 2021, the DSU liability was revalued to $2,381 and an 
expense of $416 was recorded to the consolidated statement of operations and comprehensive loss (2020 - $813). 
For the year ended December 31,2021 a total expense of $705 was recorded to the consolidated statement of 
operations and comprehensive loss (2020 - $1,251). At December 31, 2021, there was no unrecognized 
compensation expense related to DSUs granted under the Company’s DSU Plan (2020 - $nil). 

Marathon’s shareholders approved an equity-based Share Unit Plan (the “Plan”) on August 10, 2020. The Plan 
provides participants with the opportunity through share units (“SUs”), such as restricted share units (“RSUs”) and 
performance share units (“PSUs”), to acquire an ownership interest in the Company. Pursuant to the Plan, the Board 
of Directors will be authorized to grant SUs to executive officers, employees, including full-time and permanent 
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part-time employees, and consultants, but not to non-executive directors. SUs will be subject to any combination 
of time-based vesting and performance-based vesting conditions as the Board of Directors shall determine from 
time to time. Under the Plan the Board of Directors will also be authorized to grant DSUs to non-executive directors. 
DSUs may be subject to time-based vesting as the Board of Directors shall determine from time to time. DSUs will 
become payable at the time of an eligible participant’s termination of office or employment with the Company. 
Unless otherwise set forth in the particular award agreement, the Board of Directors may elect one or any 
combination of the following settlement methods for the settlement of vested SUs and DSUs:  issuing shares to the 
participant from treasury; causing a broker to purchase shares on the Toronto Stock Exchange for the account of 
the participant; and/or paying cash to the participant. 

At December 31, 2020, there were 153,000 RSUs outstanding and a corresponding RSU liability of $90. During the 
year ended December 31, 2021, the Company awarded a total of 313,433 RSUs to certain employees with a grant 
date fair value of $696 that vest over a three-year period. At December 31, 2021, the RSU liability was revalued to 
$713 and $137 was recorded to mineral exploration and evaluation assets (2020 - $63) and $80 was recorded to the 
consolidated statement of operations and comprehensive loss (2020 - $nil). For the year ended December 31, 2021, 
a total a total of $524 was recorded to mineral exploration and evaluations assets (2020 – $90) and $259 was 
recorded to the consolidated statement of operations and comprehensive loss (2020 - $nil). At December 31, 2021, 
there was $633 of unrecognized compensation expense related to RSUs granted under the Company's Share Unit 
Plan (2020 - $330). 

FINANCIAL INSTRUMENTS  

 Fair value at   
(Stated in thousands of Canadian dollars) December 31, 2021 Basis of measurement Associated risks 

Cash and cash equivalents $ 87,177  Amortized cost Interest/Credit 
Amounts receivable 2,069  Amortized cost Credit 
Trade and other payables 3,544  Amortized cost Interest 
Current Lease liability 291  Amortized cost Interest 
Long term Lease Liability 927  Amortized cost Interest 
Deferred share unit liability 2,381  Fair value through profit and loss Market price 
Restricted share unit liability 713  Fair value through profit and loss Market price 

 
Amortized cost - Cash and cash equivalents, amounts receivable, trade and other payables and the lease liability 
approximate their carrying values as the interest rates are comparable to current market rates. 

Fair value through profit and loss – The fair value of the DSU liability and RSU liability is estimated using the share 
price of the Company’s common shares at each period end. At December 31, 2021, the DSU liability was revalued 
to $2,381 and an expense of $416 was recorded to the consolidated statement of operations and comprehensive 
loss. For the year ended December 31, 2021, a total expense of $705 was recorded to the consolidated statement 
of operations and comprehensive loss. At December 31, 2021, the RSU liability was revalued to $713 and $137 was 
recorded to mineral exploration and evaluation assets and $80 was recorded to the consolidated statement of 
operations and comprehensive loss. For the year ended December 31, 2021, a total expense of $524 was recorded 
to mineral exploration and evaluation assets and $259 was recorded to the consolidated statement of operations 
and comprehensive loss.  

The interest rate and credit risk associated with Marathon’s cash and cash equivalents is mitigated as cash balances 
are held only at Canadian banks and invested in GICs with 30-day terms. 

OFF-BALANCE SHEET ARRANGEMENTS 

The Company has no material off-balance sheet arrangements. 
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OUTSTANDING SHARE DATA 

As of March 24, 2022, there were 254,095,540 common shares of the Company issued and outstanding, 12,812,412 
stock options outstanding, 735,000 DSUs outstanding and 776,768 RSUs outstanding. 

CRITICAL ACCOUNTING JUDGMENTS, ESTIMATES AND ASSUMPTIONS 

For a full list of judgments, estimates and assumptions, please refer to Note 4 of the consolidated financial 
statements for the years ended December 31, 2021, and 2020.

CHANGES IN ACCOUNTING POLICIES 

There were no new accounting standards effective January 1, 2021, that were applicable to the Company.  

New interpretations or amendments to existing standards 

The following standards and interpretations have been issued but are not mandatory for annual reporting periods 
beginning on January 1, 2021: 

• Interest rate benchmark reform (Phase 2) – Effective for years beginning on/after January 1, 2021; 
• Covid-19-related Rent Concessions Amendments - extension - Effective period beginning on or after April 1, 

2021; 
• Property, Plant and Equipment: Proceeds before intended use Amendments to IAS 16 - Effective period 

beginning on or after January 1, 2022;  
• Annual Improvements to IFRS Standards 2018-2020 - Effective period beginning on or after January 1, 2022; 
• Deferred taxes related to assets and liabilities arising from a single transaction – Effective for period 

beginning on or after January 1, 2023; and 
• Classification of Liabilities as Current or Non-current Amendments to IAS 1 - Effective period beginning on 

or after January 1, 2023. 
Based on the assessment performed by management, none of the above noted amendments to the standards and 
interpretations are expected to have a material impact on the Company in the current and future reporting periods. 

DISCLOSURES ABOUT RISKS 

Marathon is subject to the usual risks associated with a junior mineral exploration company. The Company 
competes for access to financing, specialized third party service providers and human capital against other 
exploration companies, some of whom may be better capitalized. Prices for the commodities contained in 
Marathon’s exploration properties have fluctuated significantly over the last few years and may continue to do so. 
Such volatility may affect the timing and magnitude of funds which Marathon may seek to raise to support further 
exploration of its properties or may make it difficult to complete an offering of securities.  

Marathon has completed a FS on the Valentine Gold Project. While Marathon has been successful in raising 
financing in the current year, the construction and commissioning of a mine, if considered appropriate moving 
forward, will require substantial additional financing that is not guaranteed. Furthermore, Marathon may not be 
able to raise sufficient additional funds to complete development and achieve profitable production or to obtain 
the permits required to enable Marathon to commence mining operations on its properties.  

While management has used its best efforts to ensure title to all its properties and secured access to surface rights, 
these titles or rights may be disputed.  

In addition to the foregoing, Marathon is subject to a number of other risks and uncertainties which are not 
discussed in this MD&A. To properly understand such risks, readers are directed to the risk factors disclosed under 
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the heading “Risk Factors” in Marathon’s Annual Information Form for the year ended December 31, 2021, and 
other filings made with Canadian securities regulatory authorities available at www.sedar.com.  

CONTROLS AND PROCEDURES 

Disclosure Controls and Procedures 

The Company's management, with the participation of its Chief Executive Officer and Chief Financial Officer, has 
evaluated the effectiveness of the Company's disclosure controls and procedures. Based upon the results of that 
evaluation, the Company's Chief Executive Officer and Chief Financial Officer have concluded that, as at 
December 31, 2021, the Company's disclosure controls and procedures were effective to provide reasonable 
assurance that the information required to be disclosed by the Company in reports it files is recorded, processed, 
summarized and reported, within the appropriate time periods and is accumulated and communicated to 
management, including the Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely 
decisions regarding required disclosure. 

Management's Report on Internal Control Over Financial Reporting 

The Company's management, with the participation of its Chief Executive Officer and Chief Financial Officer, are 
responsible for establishing and maintaining adequate internal control over financial reporting. Under the 
supervision of the Chief Executive Officer and Chief Financial Officer, the Company's internal control over financial 
reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of consolidated financial statements for external purposes in accordance with IFRS. The Company's 
internal control over financial reporting includes policies and procedures that: 

• pertain to the maintenance of records that accurately and fairly reflect, in reasonable detail, the transactions 
and dispositions of assets of the Company;  

• provide reasonable assurance that transactions are recorded as necessary to permit preparation of consolidated 
financial statements in accordance with IFRS and that the Company's receipts and expenditures are made only 
in accordance with authorizations of management and the Company's directors; and  

• provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the Company's assets that could have a material effect on the Company's consolidated financial 
statements.  

The Company's management, including the Chief Executive Officer and Chief Financial Officer, believes that any 
disclosure controls and procedures or internal control over financial reporting, no matter how well conceived and 
operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. 
Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of 
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, they 
cannot provide absolute assurance that all control issues and instances of fraud, if any, within the Company have 
been prevented or detected. These inherent limitations include the realities that judgments in decision-making can 
be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be 
circumvented by the individual acts of some persons, by collusion of two or more people, or by unauthorized 
override of the control. The design of any control system also is based in part upon certain assumptions about the 
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals 
under all potential future conditions. Accordingly, because of the inherent limitations in a cost-effective control 
system, misstatements due to error or fraud may occur and not be detected. 

Changes in Internal Control Over Financial Reporting 

There has been no change in the Company's design of internal controls and procedures over financial reporting that 
has materially affected, or is reasonably likely to materially affect, the Company's internal control over financial 
reporting during the period covered by this MD&A.  

http://www.sedar.com/
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ADDITIONAL INFORMATION 

The Company’s AIF for the year ended December 31, 2021 and additional information relating to the Company are 
available on SEDAR at www.sedar.com. 
 
 

http://www.sedar.com/
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