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The following discussion and analysis should be read in conjunction with the audited consolidated financial
statements and notes of Sierra Growth Corp. for the year ended December 31, 2020 accompanying this
report. All monetary amounts, unless otherwise indicated, are expressed in Canadian dollars. Additional
information relating to the Company and other regulatory filings can be found on the SEDAR website at
www.sedar.com.

This MD&A is dated April 30, 2021.
Forward-Looking Statements

Forward looking statements are statements that are not historical facts and are generally, but not always
identified by the words “expects”, “plans”, “anticipates”, “believes”, “intends”, “estimates”, “projects”,
“potential”, “interprets” and similar expressions, or that events or conditions “wil
“should” occur. The information contained herein may contain forward-looking statements including

expectations of future production, cash flows or earnings. These statements are based on current

17, (13 9% <¢
b

may”’, “could” or

expectations that involve a number of risks and uncertainties which could cause actual results to differ from
those anticipated. Factors that could cause the actual results to differ materially from those in forward-
looking statements, but are not limited to: risk associated with the oil and gas industry (e.g. operational
risks in development, exploration and production; delays or changes in plans with respect to exploration or
development projects or capital expenditures; the uncertainty of reserves estimates; the uncertainty of
estimates and projections relating to production, costs and expenses, and health, safety and environmental
risks), commodity price, price and exchange rate fluctuation and uncertainties resulting from potential
delays or changes in plans with respect to exploration or development projects or capital expenditures.

Although management believes that the expectations represented by such forward-looking statements are
reasonable, there is significant risk that the forward-looking statements may not be achieved, and the
underlying assumptions thereto will not prove to be accurate.

Forward-looking statements in this management discussion include, but not limited to:

1. Statements concerning Sierra Growth’s primary business activities;

2. Its intention to commence an exploration program on its Peruvian assets, and

3. Sierra Growth’s intention to seek and acquire additional mineral properties worthy of development.

Management has made numerous assumptions regarding, among other things:

1. Sierra Growth’s ability to commence an exploration program on the properties, and
2. Sierra Growth’s ability to acquire further exploration projects.
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Description of Business

Sierra Growth Corp. (formerly Grenville Gold Corp.) (the “Company” or “Sierra” or “SGRO”) is a junior
natural resource issuer dedicated to developing a sustainable and profitable business by progressively
developing mineral properties in North America.

The Company was incorporated under the laws of Ontario and on June 19, 2009, the Company completed
a continuance of business from Ontario to British Columbia. The Company’s principal business is the
acquisition, exploration and development of mineral properties. The Company carries on mineral
exploration projects in Peru.

On February 15, 2019, the Company changed its name from Grenville Gold Corp. to Sierra Growth Corp.
The Company is a reporting venture issuer in Ontario, British Columbia and Alberta and is listed on
Canadian Securities Exchange (the “CSE”) under the symbol “SGRO”. The Company’s shares are also
listed on the Frankfurt Stock Exchange in Germany under the symbol “F9IQ”, and on the pink sheets in the
United States under the symbol “SIERF”.

The Company’s principal business is acquisition and development of resource properties of merit.

The head office, registered address, principal address and records office of the Company are located at Suite
210, 9648 128 Street, Surrey, B.C. Canada V3T 2X9.

Corporate update
On July 20, 2020, the Company granted 1,000,000 stock options to its officers, directors, and consultants.
The holders can exercise these stock options at an exercise price $0.15, entitling the holder to one common

share of the Company. This stock option before July 20, 2022.

Mineral properties

Espanola Silveria Total

$ $ $

Balance, December 31, 2018 1,496,430 - 1,496,430
Maintenance of mineral properties 226,448 - 226,448
Balance, December 31, 2019 1,722,878 - 1,722,878
Maintenance of mineral properties 1,012 48,900 49,912
Disposition - (48,900) (48,900)
Impairment charges (1,723,890) - (1,723,890)

Balance, December 31, 2020 - - -
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Primus Property
Subsequent to the year ended December 31, 2020, the Company has entered into definitive agreements with

Primus Resources (“Primus”), a Nevada-based privately held company, whereby Sierra has secured the
rights to earn an 100% interest in 3 epithermal gold-silver projects (Giltra/Sat; B&C Springs/Mildred; Betty
East) in the State of Nevada, U.S.A., one of which also has porphyry and/or skarn copper-silver-
molybdenum potential (collectively the “Projects™).

Summary of Terms (in US dollars)
Under the terms of the agreement, the Company is required to pay Primus the following cash and
common shares of the Company and fulfil annual work commitments.

Giltra/Sat
Term Cash Payments Work Commitments Share Issuance
USD$ USD$

At closing 40,000 - -
Ist Anniversary 40,000 - -
2nd Anniversary 50,000 75,000 100,000 shares
3rd Anniversary 50,000 150,000 100,000 shares
4th Anniversary 50,000 225,000 100,000 shares
Sth Anniversary 50,000 350,000 100,000 shares
6th Anniversary 395,000 - -
Totals 675,000 800,000 400,000 shares
B&C Springs/Mildred

Term Cash Payments Work Commitments Share Issuance
At closing $15,000 - -
Ist Anniversary $20,000 - -
2nd Anniversary $30,000 $75,000 100,000 shares
3rd Anniversary $40,000 $150,000 100,000 shares
4th Anniversary $50,000 $225,000 100,000 shares
Sth Anniversary $50,000 $350,000 100,000 shares
6th Anniversary $295,000 - -
Totals $500,000 $800,000 400,000 shares
Betty East

Term Cash Payments Work Commitments Share Issuance
At closing $20,000 - -
Ist Anniversary $25,000 - -
2nd Anniversary $30,000 $75,000 100,000 shares
3rd Anniversary $50,000 $150,000 100,000 shares
4th Anniversary $50,000 $225,000 100,000 shares
Sth Anniversary $50,000 $300,000 100,000 shares
6th Anniversary $275,000 - -
Totals $500,000 $750,000 400,000 shares
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During and as at December 31, 2020, the Company paid $12,700 (USD$10,000) deposit for these
acquisitions.
The amount due at the closing of this definitive agreement (USD$75,000) has been fully paid.

Espanola Property

The Company owns 100% of the Espanola property which consists of 17 claims in the San Mateo Mining
District in the province of Canete, Peru. During the year ended December 31, 2020, the Company
capitalized its annual maintenance fees of $1,012 (2019 - $226,448).

The Company was required to pay permit renewal fees for the Espanola Property during the year-ended
December 31, 2020. Management has concluded they would like to focus in the acquisition and
development of resources properties located in North America. As a result, the Company did not renew the
permits of this property and recorded an impairment charge of $1,723,890.

Silveria Property
During the year ended December 31, 2020 the Company sold its Silveria mining concessions located in

Peru, which was fully impaired in 2017, to CIEMSA, a private Peruvian company. The aggregate sale price
of USD $1,000,000 is payable over a 3 period commencing August 21, 2020 as follow:

- USD $200,000 (CDN $254,640) upon signing of agreement (received)
- USD $100,000 (CDN $127,320) after 12 months
- USD $450,000 (CDN $572,940) after 24 months
- USD $250,000 (CDN $318,300) after 36 months.

In addition to the cash payments, the Company retains a 1% Net Smelter Royalty (“NSR”) for 3 years
commencing upon the date of mineral extraction/production.

Given the uncertainty of the collection of the proceeds of disposition, the Company will recognize the
proceeds on the statement of loss and comprehensive loss as received.

During fiscal 2020, the Company received $268,290 (US$200,000), and incurred $48,900 in maintenance
fees on the property resulting in a gain on disposition of $219,390.

Annual Results

A summary of the Company’s operations in the most recent three years is as follow:

2020 2019 2018
Revenue - - -
Net loss (1,908,071) (469,083) (413,031)
Net loss per share (0.05) (0.01) (0.01)

Total non-current liabilities -
Total Assets 242,699 2,076,222 2,587,821
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Summary of quarterly results

Quarter ended, 31-Dec-20  30-Sep-20  30-June-20  31-Mar-20
$ $ $ $
Gain (loss) for the
period 116,159 (1,869,208) (75,085) (79,937)
Loss per share (0.00) (0.05) (0.00) (0.00)
Quarter ended, 31-Dec-19  30-Sep-19 30-Jun-19  31-Mar-19
$ $ $ $
Loss for the period (129,108) (73,978) (216,125) (49,872)
Loss per share (0.00) (0.00) (0.01) (0.00)

The Company’s quarterly historical results were not subject to seasonality. The loss during the quarter
ended September 30, 2020 was higher than average as the Company recorded a non-recurring impairment
charge of $1.7 million on its Espanola property during the current quarter.

Results for year ended December31, 2020

Year ended December 31, 2020 2019 2020-2019
$ $ $
Operating expenses
Amortization 1,081 1,081 -
Filing and transfer fees 30,207 20,191 10,016
Foreign exchange expenses (gain) (4,307) 7,372 (11,679)
Management and consulting (i) 230,722 293,700 (62,978)
Office, occupancy, and general 44,287 49,454 (5,167)
Professional fees 57,581 97,285 (39,704)
Share-based compensation (ii) 44,000 - 44,000
Total 403,571 469,083 (65,512)
Gain on disposition of Silver Mountain Property (7ii) (219,390) - (219,390)
Impairment - Espanloa Property (iv) 1,723,890 - 1,723,890
Net and comprehensive loss 1,908,071 469,083 1,438,988

(i) The Company has started actively reviewing resource properties with merit commencing the second
quarter ended June 30, 2020 and added a new director since then. As a result, management, consulting,
professional fees increased in 2020.

(ii) The Company did not have options outstanding in 2019. In addition, the Company granted options
during the current quarter. As a result, share-based compensation increased

(i) In October, 2020, the Company sold its Silveria mining concessions located in Peru, which was fully
written off in 2017, to CIEMSA, a private Peruvian based company engaged in mining related activities.
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(iii) During the year ended December 31, 2020 the Company sold its Silveria mining concessions located
in Peru, which was fully impaired in 2017, to CIEMSA, a private Peruvian company. The aggregate sale
price of USD $1,000,000 is payable over a 3 year period commencing August 21, 2020.

Given the uncertainty of the collection of the proceeds of disposition, the Company will recognize the
proceeds on the statement of loss and comprehensive loss as received.

During fiscal 2020, the Company received $268,290 (US$200,000), and incurred $48,900 in maintenance
fees on the property resulting in a gain on disposition of $219,390.

(iv) As discussed in previous section, the the Company did not renew the permits of Espanola property and
recorded a non-recurring impairment charge of 81,7 million during fiscal 2020. No similar impairment

incurred in 2019.

Results for the three months ended December 31, 2020

Three months ended December 31, 2020 2020 2019
$ $
Operating expenses
Amortization 271 270
Filing and transfer fees 13,812 (1,418)
Foreign exchange expenses (gain) (3,029) 30,433
Management and consulting 59,262 89,821
Office, occupancy, and general 5,197 (7,927)
Professional fees 26,706 17,929
Loss before the below 102,219 129,108
Gain on disposition of Silver Mountain Property (i) (219,390) -
Impairment - Espanloa Property 1,012 -
Net and comprehensive loss (gain) (116,159) 129,108

Movement for the current quarter is similar to the comparison of the performance for the year 2020 against
2021,

Capital Resources and Liquidity

The Company’s cash balance as at December 31, 2020 was 223,337 (December 31, 2019 - $347,768) and
a working capital of $79,573 (December 31, 2019 - $232,385). The Company realized that the financial
resources on hand may not be enough to finance its operations in the next twelve months. The Company’s
continuation as a going concern is dependent upon the successful results from its mineral property
exploration activities and its ability to attain profitable operations and generate funds therefrom and/or raise
equity capital or borrowings sufficient to meet current and future obligations.
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In order to finance the Company’s operations, the Company, through a non-brokered private placement,
issued 12,519,000 units for gross proceeds of $751,140 at $0.06 per unit in February 2021. The Company
paid finder’s fees of $3,498.60. Each unit is comprised of one common share and one common share
purchase warrant, exercisable at $0.08 for two years after closing.

The Company may need to further finance operating costs with debt and/or equity financing. The Company
has a history of securing financing when needed in the past but there is no guarantee that the Company can
do the same in the future.

Disclosure of Outstanding Share Data

As at the reporting date of this MD&A, there are 53,626,095 common shares outstanding.

Related Party Transactions

Key management personnel include those persons having authority and responsibility for planning,
directing and controlling the activities of the Company as a whole. The Company has determined that key

management personnel consist of members of the Company’ s Board of Directors and officers.

Transactions with related parties are as follows:

2020 2019

$ $

Chief Executive Office 90,000 144,500
Chief Financial Officer 21,000 16,000
Directors 137,211 -
248,211 160,500

As at December 31, 2020, $38,608 (2019 - $14,500) of amounts owing to related parties is included in the
Company’s trade payables and accrued liabilities.

During the year-ended December 31, 2020 directors and officers of the company received $41,800 (2019 -
$nil) in share-based compensation.

Proposed Transactions
The Company does not have any proposed transactions that are material to disclose.
Off Balance Sheet Arrangements

The Company does not have off balance sheet arrangements nor transactions.



SIERRA GROWTH CORP.

MANAGEMENT DISCUSSION AND ANALYSIS
Year ended December 31, 2020

Significant Accounting Policies

A full listing of the Company’s significant accounting policies is available in the consolidated financial
statements and notes for the year ended December 31, 2020. The Company has not adopted new accounting
policies since the last year ended December 31, 2019.

Controls and Procedures

Venture issuers are not required to include representations relating to the establishment and maintenance
of disclosure controls and procedures (DC&P) and internal control over financial reporting (ICFR), as
defined in National Instrument 52-109 Certification of Disclosure in Issuer’s Annual and Interim Filings
(“NI 52-109). In particular, the Company’s certifying officers are not making any representations relating
to the establishment and maintenance of:

1) controls and other procedures designed to provide reasonable assurance that information required to be
disclosed by the Company in its annual filings, interim filings of other reports filed or submitted under
securities legislation is recorded, processed, summarized and reported within the time periods specified
in securities legislation; and

i1) a process to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with the Company’s generally
accepted accounting principles.

The Company’s certifying officers are responsible for ensuring that processes are in place to provide them
with sufficient knowledge to support the representations they make. Investors should be aware that inherent
limitations on the ability of the Company are certifying officers to design and implement on a cost effective
basis.

Financial Risk Management

The Company is exposed in varying degrees to a variety of financial instrument related risks. The Board
of Directors reviews and monitors the risk management processes, inclusive of documented investment
policies, counterparty limits and controlling and reporting structures. There was no change in the
management of the financial risks compared to the recent year ended December 31, 2019.

The type of risk exposure and the way in which such exposure is managed is provided as follows:
Credit Risk

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause
the other party to incur a financial loss. The Company’s primary exposure to credit risk is on its cash held
in bank accounts. The majority of cash is deposited in bank accounts held with major banks in Canada and
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Peru. Asmost of the Company’s cash is held by two banks, there is a concentration of credit risk. However,
this risk is managed by using major banks that are high credit quality financial institutions as determined
by rating agencies.

Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due.
The Company has a planning and budgeting process in place to help determine the funds required to support
the Company’s normal operating requirements on an ongoing basis. The Company ensures that there are
sufficient holdings of cash and cash equivalents to meet its short-term exploration and evaluation
requirements and anticipated operating cash flows.

Historically, the Company’s sole source of funding has been the issuance of equity securities for cash,
primarily through private placements. The Company’s access to financing is always uncertain. There can
be no assurance of continued access to significant equity funding.

Foreign Exchange Risk

Foreign exchange risk is the risk that the fair values of future cash flows of a financial instrument will
fluctuate because they are denominated in currencies that differ from the respective functional currency.
The Company’s Peruvian subsidiaries are exposed to currency risk as they incur expenditures that are
denominated in US dollars and the Peruvian Soles, and their functional currency is the Canadian dollar.
The Company does not hedge its exposure to fluctuations in foreign exchange rates. A 10% fluctuation in
the US dollar and Peruvian Sole would not have a material impact on the results of the Company.

Interest Rate Risk

Interest rate risk refers to the risk that fair values of future cash flows of a financial instrument will fluctuate
due to changes in market interest rates. The Company does not have material financial assets or liabilities
that are exposed to fluctuation of interest rate. As a result, the exposure to interest rate risk is not significant.
Classification of Financial Instruments

Financial assets and liabilities in the statement of financial position are as follows:

2020/12/31 2019/12/31

Amortized cost:
Cash $ 223,337 $ 347,768

Amortized cost:
Trade payables and accrued liabilities $ 150,426 $ 119,878
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Fair Value

The Company does not have financial instruments measured at fair value. The carrying amount of the
Company’s financial assets and liabilities approximate the fair values due to their short-term nature.

Risks Disclosure
Infectious Disease Risk

The recent outbreak of the coronavirus, also known as “COVID-19,” has spread across the globe and is
impacting worldwide economic activity. Conditions surrounding the coronavirus continue to rapidly evolve
and government authorities have implemented emergency measures to mitigate the spread of the virus. The
outbreak and the related mitigation measures may have an adverse impact on global economic conditions
as well as on the Company’s business activities. The extent to which the coronavirus may impact the
Company’s business activities will depend on future developments, such as the ultimate geographic spread
of the disease, the duration of the outbreak, travel restrictions, business disruptions, and the effectiveness
of actions taken in Canada and other countries to contain and treat the disease. The effect that these events
will have on the price of Company’s shares, the ability for the Company to raise capital and operate the
mining activities is highly uncertain and as such, the Company cannot determine their financial impact at
this time.

Business Risk

The Company’s financial results may be significantly influenced by its business environment. Business
risks include, but not limited to:

e cost to find, develop, produce and deliver commodities;
e satisfactory title to property it has agreed to develop;

e government regulations; and

e cost of capital.

Uncertainty of Exploration and Development Programs

Mineral exploration involves a high degree of risk and there is no assurance that expenditures made on
exploration by the Company will result in discoveries or production of minerals in commercial quantities.
It is difficult to project the costs of implementing an exploratory drilling program due to the inherent
uncertainties of drilling unknown formations and the costs associated with encountering various drilling
conditions. The long-term success of the Company’s mineral programs depends on its ability to find,
acquire, develop and commercially produce mineral properties.

There is no assurance that the Company will be able to locate satisfactory properties for acquisition or
participation. Even if such acquisitions or participations are identified, the Company may determine that
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current markets, terms of acquisition and participation or pricing conditions make such acquisitions, or
participations uneconomic. Future mineral exploration may involve unprofitable efforts, not only from
unsuccessful exploration drilling, but also from deposits that do not produce sufficient net revenues to return
a profit after mining, operating and other costs.

In addition, mining hazards or environmental damage could greatly increase the costs of operations, and
various field operating conditions, such as delays in obtaining any necessary governmental consent or
approvals, extreme weather conditions or insufficient transportation capacity, may adversely affect the
production from successful mines. Mineral exploration and development activities are also dependent on
the availability of drilling and related equipment in the particular areas where such activities will be
conducted. Demand for such limited equipment or access restrictions may affect the availability of such
equipment to the Company and may delay exploration and development activities.

Future Acquisition

The Company undertakes evaluations of potential opportunities to acquire additional mining assets from
time to time. Any resultant acquisitions or joint ventures may be significant in size, may change the scale
of the Company’s business and may expose the Company to new geographic, political, operating, financial
and geological risks. The Company’s success in its growth strategies depends on its ability to identify
suitable acquisitions, acquire them on acceptable terms and integrate them successfully into those already
in existence.

Any future acquisitions would be accompanied by risks, such as changes in commodity prices, reserves
proving to be below expectations; the difficulty of assimilating the operations and personnel of any acquired
companies; the potential disruption of the Company’s ongoing business; the inability of management to
maximize the financial and strategic position of the Company through the successful integrations of
acquired assets; the maintenance of uniform standards, controls, procedures and policies; the potential
unknown liabilities associated with acquired assets and businesses. In addition, the Company may need
additional capital to finance new acquisitions of assets. Equity financing may expose the Company and its
existing shareholders to dilution. There can be no assurance that the Company would be successful in
overcoming these risks or any other problems encountered in connection with such acquisition of assets.

Regulatory Risk

The operations of all mineral explorers and producers are subject to extensive controls and regulations
imposed by various levels of government. The Company monitors and adheres to all regulations which
could affect its operations and has established standards of operating practice which are designed to
minimize risk to our employees, the community and the environment. Changes to regulations could have
an adverse effect on the Company’s result of operations and financial condition.
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Safety and Environmental Risk

The mineral exploration business is subject to extensive regulation pursuant to various state, national and
international conventions and regulations. Environmental legislation provides for, among other things,
restrictions and prohibitions on mine size, mill size and overburden and tailing management.

The Company is committed to meeting its environmental and safety policy that is designed, at minimum to
comply with current governmental regulations set for the mineral exploration industry. Changes to
government regulations are monitored to ensure compliance. Environmental reviews are completed as part
of the due diligence process when evaluating acquisitions and developments.



