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TERRA TECH CORP.
CONSOLIDATED CONDENSED BALANCE SHEETS
September
30,
2015
(Unaudited)
Assets
Current Assets:
Cash
Accounts receivable, net
Prepaid expenses
Inventory
Total Current Assets
Property, equipment and leasehold improvements, net
Intangible assets, net
Deposits
Total Assets
Liabilities and Stockholders' Equity
Current Liabilities
Accounts payable and accrued expenses
Derivative liability
Short-term debt
Total Current Liabilities
Long-term debt, net of unamortized debt discount
Total Liabilities
Commitment and Contingencies
Stockholders' Equity

$

$

$

1,367,636
688,630
83,273
664,387
2,803,926
5,587,501
129,552
117,650
8,638,629

1,237,046
735,500
1,233,361
3,205,907
261,790
3,467,697

December 31,
2014

$

$

$

846,650
417,463
82,200
670,180
2,016,493
5,446,743
161,412
94,578
7,719,226

573,721
1,253,000
4,615,547
6,442,268
6,442,268

Preferred stock, Convertible Series A, Par value $0.001; authorized and issued 100 shares as of September 30, 2015
and December 31, 2014, respectively
Preferred stock, Convertible Series B, Par value $0.001; authorized 24,999,900 shares; issued and outstanding
16,300,000 and 15,500,000 shares as of September 30, 2015 and December 31, 2014, respectively
Common stock, Par value $0.001; authorized 350,000,000 shares; issued 269,637,561 and 197,532,892 shares as of
September 30, 2015 and December 31, 2014, respectively
Additional paid-in capital
Accumulated Deficit
Total Terra Tech Corp. stockholders' equity
Non-controlling interest
Total Stockholders' Equity
Total Liabilities and Stockholders' Equity

-

16,300

15,500

269,638
48,838,543
(43,517,786)
5,606,695
(435,763)
5,170,932
$

8,638,629

The accompanying notes are an integral part of the consolidated condensed financial statements.
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-

197,533
38,081,784
(36,726,529)
1,568,288
(291,330)
1,276,958
$

7,719,226

TERRA TECH CORP.
CONSOLIDATED CONDENSED STATEMENT OF OPERATIONS
(Unaudited)

Total Revenues
Cost of Goods Sold
Selling, general and administrative expenses
Loss from operations
Other Income (Expenses)
Amortization of debt discount
Loss on extinguishment of debt

$

Three Months Ended
September 30,
2015
2014

Nine Months Ended
September 30,
2015
2014

2,018,351 $
1,648,545
369,806
2,099,314
(1,729,508)

7,805,994 $
5,587,093
6,944,859
5,620,702
861,135
(33,609)
7,792,445
14,131,053
(6,931,310)
(14,164,662)

(258,306)
(263,950)

1,314,973 $
1,251,035
63,938
8,035,171
(7,971,233)

-

(524,161)
(263,950)

-

Loss from derivatives issued with debt greater than debt carrying value
Gain (Loss) on fair market valuation of derivatives
Interest Expense
Total Other Income (Expense)
Loss before Provision of Income Taxes
Provision for income taxes
Net Loss
Net Loss attributable to non-controlling interest
Net Loss attributable to Terra Tech Corp.

$

372,400
(108,563)
(258,419)
(1,987,927)
3,000
(1,990,927)
32,760
(1,958,167) $

(2,248,000 )
1,085,505
(387,720)
(1,550,215)
(9,521,448)
(9,521,448)
(9,521,448) $

Net Loss per Common Share attributable to Terra Tech Corp. common
$
stockholders - Basic and Dilutes

(0.01) $

(0.05) $

Weighted Average Number of Common Shares Outstanding - Basic and
Diluted

252,220,146

181,233,509

(561,000 )
(4,808,000)
1,779,600
817,680
(426,793)
(838,033)
3,696
(4,828,353)
(6,927,614)
(18,993,015)
8,076
(6,935,690)
(18,993,015)
144,433
(6,791,257) $ (18,993,015)
(0.03) $
224,483,147

The accompanying notes are an integral part of the consolidated condensed financial statements.
4

(0.11)
168,742,609

TERRA TECH CORP.
CONSOLIDATED CONDENSED STATEMENT OF CASH FLOWS
(Unaudited)
For the Nine Months Ended
September 30,
2015
2014
CASH FLOWS FROM OPERATING ACTIVITIES:
Net Loss
Adjustments to reconcile net loss to net cash used in operating activities:
(Gain) loss on fair market valuation of derivatives
Loss on extinguishment of debt
Amortization of debt discount
Depreciation and amortization
Warrants issued with common stock and debt
Stock issued for interest expense
Stock issued for compensation
Stock issued for services

$

(6,791,257) $ (18,993,015)
(1,779,600)
263,950
524,161
481,321
1,148,069
680,630
656,186

(817,680)
310,473
5,038,986
284,101
1,657,860
2,900,368

Equity instruments issued with debt greater than debt carrying amount
Change in accounts receivable reserve
Changes in operating assets and liabilities:
Accounts receivable
Prepaid expenses
Inventory
Note receivable
Deposits
Accounts payable
Net cash used in operations

561,000
169,683

4,808,000
(1,391)

(440,850)
(1,073)
5,793
(23,072)
1,138,463
(3,406,596)

(149,538)
(85,924)
(91,271)
173,754
(152,547)
(749,479)
(5,867,303)

(590,219)
(590,219)

(1,989,237)
(11,500)
(2,000,737)

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of notes payable
Proceeds from issuance of notes payable to related parties
Payments on notes payable
Payments on notes payable to related parties
Proceeds from issuance of common stock and warrants and common stock subscribed
Proceeds from issuance of common stock from the exercise of warrants
Short swing profit payment
Payments by subsidiaries for non-controlling interest
Net cash provided by financing activities

1,650,000
3,012,234
(144,433)
4,517,801

7,344,737
27,500
(300,000)
(130,000)
4,014,919
293,420
67,100
11,317,676

NET CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, beginning of period
CASH AND CASH EQUIVALENTS, end of period

520,986
846,650
1,367,636

3,449,636
26,943
3,476,579

CASH FLOW FROM INVESTING ACTIVITIES:
Purchase of property and equipment
Purchase of intangible assets - domain names
Net cash used in investing activities

$

The accompanying notes are an integral part of the consolidated condensed financial statements.
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TERRA TECH CORP.
CONSOLIDATED CONDENSED STATEMENT OF CASH FLOWS
(Unaudited)
For the Nine Months Ended
September 30,
2015
2014
SUPPLEMENTAL DISCLOSURE FOR OPERATING ACTIVITIES
Cash paid for interest

$

-

$

285,371

$

1,148,069

$

5,038,986

SUPPLEMENTAL DISCLOSURE FOR FINANCING ACTIVITIES
Warrant expense

The accompanying notes are an integral part of the consolidated condensed financial statements.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization
References in this document to "the Company", "Terra Tech", "we", "us", or "our" are intended to mean Terra Tech Corp., individually, or as the context
requires, collectively with its subsidiaries on a consolidated basis.
We were incorporated in Nevada on July 22, 2008, under the name Private Secretary, Inc. Our original business was developing a software program that
would allow for automatic call processing through voice-over-Internet protocol, or "VoIP", technology. Our operations were limited to capital formation,
organization, and development of our business plan and target customer market. We generated no revenue.
We changed our name to Terra Tech Corp. on January 27, 2012. Through our wholly-owned subsidiary, GrowOp Technology Ltd., a Nevada corporation
("GrowOp Technology"), we engage in the design, marketing, and sale of hydroponic equipment with proprietary technology to create sustainable
solutions for the cultivation of indoor agriculture. We are also a wholesale seller of locally grown hydroponic produce through our wholly-owned
subsidiary, Edible Garden Corp., a Nevada corporation ("Edible Garden"). Through MediFarm, LLC, a Nevada limited liability company ("MediFarm"),
MediFarm I, LLC, a Nevada limited liability company ("MediFarm I"), and MediFarm II, LLC, a Nevada limited liability company ("MediFarm II"),
subsidiaries in which we own interests, we plan to operate medical marijuana cultivation, production, and dispensary facilities in Nevada. Through IVXX,
LLC, a Nevada limited liability company ("IVXX"), our wholly-owned subsidiary, we produce and sell a line of cannabis flowers and cigarettes, as well
as a line of cannabis pure concentrates. Most recently, we formed another subsidiary, MediFarm I Real Estate, LLC, a Nevada limited liability company
("MediFarm I RE"), which will own the real property on which a medical marijuana dispensary will be constructed. We anticipate that the dispensary will
be operated by MediFarm I.
On February 9, 2012, we completed a reverse-triangular merger with GrowOp Technology, whereby we acquired all of the issued and outstanding shares
of GrowOp Technology and in exchange we issued: (i) 33,998,520 shares of our common stock, (ii) 100 shares of Series A Preferred Stock, convertible
into shares of common stock on a one-for-one basis, and (iii) 14,750,000 shares of Series B Preferred Stock, with each share convertible into 5.38425537
shares of common stock. The issuance represented approximately 50.3% of our total shares of common stock outstanding, assuming the conversion of all
the shares of Series A Preferred Stock and Series B Preferred Stock, immediately following the closing of the merger. As a result of the merger, GrowOp
Technology became our wholly-owned subsidiary. Following the merger, Terra Tech ceased its prior operations and is now solely a holding company.
We acquired our second wholly-owned subsidiary, Edible Garden, in 2013. Edible Garden is a wholesale seller of locally grown hydroponic produce,
which is distributed throughout the Midwest and the Northeast United States. We entered into a Share Exchange Agreement, dated March 23, 2013 (the
"Share Exchange Agreement"), by and among the Company, Edible Garden,and the stockholders of Edible Garden. Pursuant to the Share Exchange
Agreement, we offered and sold 1,250,000 shares of our common stock in consideration for all the issued and outstanding shares in Edible Garden.
Separately, Amy Almsteier, one of our stockholders and a director (and, at that time, an executive officer) of ours, offered and sold 7,650,000 shares of
Series B Preferred Stock to Ken Vande Vrede, Mike Vande Vrede, Steve Vande Vrede, Dan Vande Vrede, Beverly Willekes, and David Vande Vrede
(collectively, the "Former EG Principal Stockholders"). The 7,650,000 shares of Series B Preferred Stock are convertible at any time into 36,344,198
shares of common stock and have voting power equal to 765,000,000 shares of common stock.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continued
The effect of the issuance of the 1,250,000 shares of common stock and the sale of the 7,650,000 shares of Series B Preferred Stock by Ms. Almsteier was
that the Former EG Principal Stockholders held approximately 25.7% of our issued and outstanding shares of common stock and approximately 43.3% of
our voting power of as of March 23, 2013. Articles of Exchange, consummating the share exchange, were filed with the Secretary of the State of Nevada
on April 24, 2013.
On March 19, 2014, we formed MediFarm, a subsidiary. On July 18, 2014, we formed MediFarm I, a subsidiary. On July 30, 2014, we formed MediFarm
II, a subsidiary. Through MediFarm, MediFarm I, and MediFarm II, we plan to operate medical marijuana cultivation, production, and dispensary
facilities establishments in Nevada.
On September 16, 2014, we formed IVXX for the purpose of producing a line of cannabis flowers and cigarettes, as well as a complete line of cannabis
pure concentrates including: oils, waxes, shatters, and clears. We began producing and selling IVXX's products during the first quarter of fiscal 2015. We
currently offer these products to 100 select dispensaries in California. We are using our supercritical CO 2 extraction lab located in Oakland, California to
manufacture these products. IVXX sells clothing, apparel, and other various branded products.
On October 14, 2015, we formed MediFarm I RE. MediFarm I RE is a real estate holding company that owns the real property and building at which a
medical marijuana dispensary facility will be located. It is our intention that MediFarm I will operate the medical marijuana dispensary. We own 50% of
the membership interests in MediFarm I RE. The remaining membership interests are owned by Forever Young Investments, LLC (50%), an otherwise
unaffiliated entity.
The accompanying unaudited consolidated condensed financial statements include all of the accounts of Terra Tech. These consolidated condensed
financial statements have been prepared in accordance with accounting principles generally accepted in the United States for financial information and
with the instructions to Form 10-Q and Regulation S-X. In the opinion of management, all adjustments (consisting only of normal recurring adjustments)
considered necessary for a fair presentation have been included.
Use of Estimates
The preparation of the financial statements in conformity with United States generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.
Cash and Cash Equivalents
Cash and all highly liquid investments with a maturity of three months or less from the date of purchase, including money market mutual funds, shortterm time deposits, and government agency and corporate obligations, are classified as cash and cash equivalents.
Accounts Receivable
We review all outstanding accounts receivable for collectability on a quarterly basis. An allowance for doubtful accounts is recorded for any amounts
deemed uncollectable. We do not accrue interest receivable on past due accounts receivable. There was an allowance of $184,642 at September 30, 2015
and $49,168 at December 31, 2014.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continued
Property and Equipment
Property and equipment are stated at cost less accumulated depreciation. Depreciation is calculated using the straight-line method over the estimated
useful lives of the assets: 3-15 years for machinery and equipment, leasehold improvements are amortized over the estimated useful life. Repairs and
maintenance expenditures which do not extend the useful lives of related assets are expensed as incurred.
Intangibles
Intangible assets with definite lives are amortized, but are tested for impairment quarterly and when an event occurs or circumstances change such that it
is more likely than not that an impairment may exist. We test intangibles for impairment by first comparing the carrying value of net assets to the fair
value of the related operations. If the fair value is determined to be less than the carrying value, a second step is performed to compute the amount of the
impairment. In this process, a fair value for intangibles is estimated, based in part on the fair value of the operations, and is compared to its carrying value.
The shortfall of the fair value below the carrying value represents the amount of intangible impairment. We test these intangibles for impairment by
comparing their carrying value to current projections of discounted cash flows attributable to the customer list. Any excess carrying value over the amount
of discounted cash flows represents the amount of the impairment.
Deposits
Deposits are for stores and land in Nevada.
Revenue Recognition
Revenue is recognized net of discounts, rebates, promotional adjustments, price adjustments and estimated returns and upon transfer of title and risk to the
customer which occurs at shipping (F.O.B. terms). Upon shipment, we have no further performance obligations and collection is reasonably assured as the
majority of sales are paid for prior to shipping.
Cost of Goods Sold
Cost of goods sold are for the plants grown and purchased and sold into the retail marketplace by Edible Garden. It also includes the cost incurred in
producing the oils, waxes, shatters, and clears sold by IVXX.
Research and Development
Research and development costs are expensed as incurred.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continued
Income Taxes
We provide for income taxes based on enacted tax law and statutory tax rates at which items of income and expenses are expected to be settled in our
income tax return. Certain items of revenue and expense are reported for Federal income tax purposes in different periods than for financial reporting
purposes, thereby resulting in deferred income taxes. Deferred taxes are also recognized for operating losses that are available to offset future taxable
income. Valuation allowances are established when necessary to reduce deferred tax assets to the amount expected to be realized. We have incurred net
operating losses for financial-reporting and tax-reporting purposes. Accordingly, for Federal and state income tax purposes, the benefit for income taxes
has been offset entirely by a valuation allowance against the related Federal and state deferred tax asset for the nine months ended September 30, 2015.
Loss Per Common Share
Net loss per share is computed in accordance with the provisions of ASC 260, "Earnings Per Share" by dividing net loss by the weighted average number
of shares of common stock outstanding during the period. During a loss period, the effect of the potential exercise of stock options, warrants, convertible
preferred stock, and convertible debt are not considered in the diluted income (loss) per share calculation since the effect would be anti-dilutive. The
results of operations were a net loss for the nine months ended September 30, 2015; therefore, the basic and diluted weighted average shares of common
stock outstanding were the same.
Fair Value of Financial Instruments
We apply fair value accounting for all financial assets and liabilities and non-financial assets and liabilities that are recognized or disclosed at fair value in
the financial statements on a recurring basis. We define fair value as the price that would be received from selling an asset or paid to transfer a liability in
an orderly transaction between market participants at the measurement date. When determining the fair value measurements for assets and liabilities,
which are required to be recorded at fair value, we consider the principal or most advantageous market in which we would transact and the market-based
risk measurements or assumptions that market participants would use in pricing the asset or liability, such as risks inherent in valuation techniques,
transfer restrictions and credit risk. Fair value is estimated by applying the following hierarchy, which prioritizes the inputs used to measure fair value into
three levels and bases the categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value measurement:
Level 1 – Quoted prices in active markets for identical assets or liabilities.
Level 2 – Observable inputs other than quoted prices in active markets for identical assets and liabilities, quoted prices for identical or similar assets or
liabilities in inactive markets, or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the
assets or liabilities.
Level 3 – Inputs that are generally unobservable and typically reflect management's estimate of assumptions that market participants would use in pricing
the asset or liability.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continued
Our valuation techniques used to measure the fair value of money market funds and certain marketable equity securities were derived from quoted prices
in active markets for identical assets or liabilities. The valuation techniques used to measure the fair value of all other financial instruments, all of which
have counterparties with high credit ratings, were valued based on quoted market prices or model driven valuations using significant inputs derived from
or corroborated by observable market data.
In accordance with the fair value accounting requirements, companies may choose to measure eligible financial instruments and certain other items at fair
value. We have not elected the fair value option for any eligible financial instruments.
Recently Issued Accounting Standards
Management does not expect the adoption of recently issued accounting pronouncements to have a significant impact on our results of operations,
financial position, or cash flow.
2. GOING CONCERN
Our future success is dependent upon our ability to achieve profitable operations and generate cash from operating activities, and upon additional
financing. Management believes they can raise the appropriate funds needed to support their business plan and develop an operating company which is
cash flow positive.
However, we have incurred net losses for the nine months ended September 30, 2015, and have an accumulated deficit of approximately $43.5 million at
September 30, 2015. We have not been able to generate sufficient cash from operating activities to fund our ongoing operations. There is no guarantee
that we will be able to generate enough revenue and/or raise capital to support our operations. These factors raise substantial doubt about our ability to
continue as a going concern.
The condensed financial statements do not include any adjustments relating to the recoverability or classification of recorded assets and liabilities that
might result should we be unable to continue as a going concern.
3. CONCENTRATIONS OF BUSINESS AND CREDIT RISK
We maintain cash balances in several financial institutions which are insured by the Federal Deposit Insurance Corporation up to certain federal
limitations.
We provide credit in the normal course of business to customers located throughout the U.S. We perform ongoing credit evaluations of our customers and
maintain allowances for doubtful accounts based on factors surrounding the credit risk of specific customers, historical trends, and other information.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
4. SHARE EXCHANGE
On March 23, 2013, we entered into the Share Exchange Agreement pursuant to which Edible Garden's stockholders exchanged common stock of Edible
Garden for our common stock. Pursuant to the Share Exchange Agreement, we offered and sold 1,250,000 shares of our common stock, valued at
$212,500, in consideration for all the issued and outstanding shares in Edible Garden. We also acquired Edible Garden's customer list.
The transaction was accounted for as a business acquisition. In accordance with generally accepted accounting principles, intangible assets are recorded at
fair values as of the date of the transaction. We preliminarily allocated the $212,500 consideration paid for the acquired assets as follows:
Cash
Intangible assets, customer list
Fair value acquired

100
212,400
$ 212,500

Intangible assets with estimated useful lives are amortized over a five-year period. Amortization expense was approximately $21,240 for the nine months
ended September 30, 2015.
5. REVERSE MERGER
On February 9, 2012, we completed a reverse merger transaction through a merger with GrowOp Technology, whereby we acquired all of the issued and
outstanding shares of GrowOp Technology and in exchange we issued: (i) 33,998,520 shares of our common stock, (ii) 100 shares of Series A Preferred
Stock, convertible into shares of common stock on a one-for-one basis, and (iii) 14,750,000 shares of Series B Preferred Stock, with each share
convertible into 5.38425537 shares of common stock. As a result of the reverse merger, GrowOp Technology became our wholly-owned subsidiary and,
at the time the transaction was closed, the former stockholders of GrowOp Technology became our controlling stockholders. The share exchange
transaction with GrowOp Technology was treated as a reverse acquisition, with GrowOp Technology as the accounting acquiror and the Company as the
accounting acquiree.
Purchase Accounting
The acquisition was accounted for using the purchase method of accounting as a reverse acquisition. In a reverse acquisition, the post-acquisition net
assets of the surviving combined company include the historical cost basis of the net assets of the accounting acquirer, GrowOp Technologies, plus the
fair value of the net assets of the accounting acquiree, Terra Tech. Further, under the purchase method, the purchase price is allocated to the assets
acquired and liabilities assumed based on their estimated fair values and the excess of the purchase price over the estimated fair value of the identifiable
net assets is allocated to any intangible assets with the remaining excess purchase price over net assets acquired allocated to goodwill.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
5. REVERSE MERGER, Continued
The fair value of the consideration transferred in the acquisition was $4,800,000 and was calculated as the number of shares of common stock that
GrowOp Technologies would have had to issue in order for Terra Tech stockholders to hold a 58.6% equity interest in the combined company postacquisition, multiplied by the estimated fair value of our common stock on the acquisition date. The estimated fair value of our common stock was based
on the offering price of the common stock sold in a private placement of share subscriptions which was completed most recently prior to the merger. This
price was determined to be the best indication of fair value on that date since the price was based on an arm's length negotiation with a group consisting of
both new and existing investors that had been advised of the pending acquisition and assumed similar liquidity risk as those investors holding the majority
of shares being valued as purchase consideration.
The following table summarizes our determination of fair values of the assets acquired and the liabilities as of the date of acquisition.
Consideration - issuance of securities
Cash
Goodwill

$4,800,000
$
35
4,799,965

Total purchase price

$4,800,000

We performed an impairment test related to goodwill as of the date of the merger and it was determined that goodwill was impaired. At that time, we
recorded a charge to operations for the amount of the impairment, which totaled $4,799,965.
6. INVENTORY
Inventory consists of raw materials for Edible Garden's herb product lines and IVXX's line of cannabis pure concentrates. Work-In-Progress consists of
live plants grown for Edible Garden's herb product line. Cost of goods sold is calculated using the average costing method. We review our inventory
periodically to determine net realizable value. We write down inventory, if required, based on forecasted demand. These factors are impacted by market
and economic conditions, new products introductions, and require estimates that may include uncertain elements. Inventory at September 30, 2015 and
December 31, 2014 consisted of the following:
September
30,
2015
$
388,869
275,518
$
664,387

Raw Materials
Work-In-Progress
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December 31,
2014
$
479,682
190,498
$
670,180

TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
7. PROPERTY, EQUIPMENT AND LEASEHOLD IMPROVEMENTS
Property, equipment and leasehold improvements at cost, less accumulated depreciation, at September 30, 2015 and December 31, 2014 consisted of the
following:
September
30,
December 31,
2015
2014
$
344,124 $
85,789
53,790
2,440,140
2,367,605
3,609,803
3,468,243
6,479,856
5,889,638
(892,355)
(442,895)
$
5,587,501 $
5,446,743

Land
Furniture
Equipment
Leasehold improvements
Subtotal
Less accumulated depreciation
Total

Depreciation expense related to property and equipment for the nine months ended September 30, 2015 was $449,461 and for the year ended December
31, 2014 was $392,883.
8. ACCOUNTS PAYABLE AND ACCRUED EXPENSES
Accounts payable and accrued expenses consisted of the following:
September
30,
2015
$
965,832
208,615
62,599
$
1,237,046

Accounts payable
Accrued interest
Accrued payroll taxes
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December 31,
2014
$
240,204
270,918
62,599
$
573,721

TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
9. NOTES PAYABLE
Notes payable are as follows:
September
30,
2015

December 31,
2014

Unsecured promissory demand note dated May 7, 2012, issued to an accredited investor, bearing interest at a rate of
4% per annum. Holder may elect to convert into common stock at $0.75 per share.

5,000

5,000

Promissory note dated July 25, 2014, issued to an accredited investor, maturing July 24, 2015, bearing interest at a
rate of 12% per annum. Principal and interest may be converted into common stock based on the average trading
price of the ten days prior to maturity at the holder's option.

150,000

150,000

Unsecured promissory demand notes, issued to an accredited investor, bearing interest at a rate of 4% per annum.
Holder may elect to convert into common stock at $0.75 per share.

109,306

109,306

5% Original issue discount senior secured convertible promissory note dated March 5, 2014, issued to accredited
investors, maturing September 5, 2015, bearing interest at a rate of 12% per annum. The fixed conversion price in
effect was set at 90% of the 20-day VWAP of our common stock on February 5, 2014, or $0.30753 per share.

-

248,902

5% Original issue discount senior secured convertible promissory note dated May 5, 2014, issued to accredited
investors, maturing November 5, 2015, bearing interest at a rate of 12% per annum. The fixed conversion price in
effect was set at 90% of the 20-day VWAP of our common stock on February 5, 2014, or $0.30753 per share.

96,491

482,456

5% Original issue discount senior secured convertible promissory note dated June 5, 2014, issued to accredited
investors, bearing interest at a rate of 12% per annum. The fixed conversion price in effect was set at 90% of the 20day VWAP of our common stock on February 5, 2014, or $0.30753 per share.

-

146,197
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9. NOTE PAYABLE, Continued
5% Original issue discount senior secured convertible promissory note dated July 1, 2014, issued to accredited
investors, bearing interest at a rate of 12% per annum. The fixed conversion price in effect was set at 90% of the 20day VWAP of our common stock on February 5, 2014, or $0.30753 per share.

-

578,947

5% Original issue discount senior secured convertible promissory note dated July 31, 2014, issued to accredited
investors, maturing February 1, 2016, bearing interest at a rate of 12% per annum. The fixed conversion price in
effect was set at 90% of the 20-day VWAP of our common stock on February 5, 2014, or $0.30753 per share.

741,698

2,894,739

Convertible promissory note dated February 27, 2015, issued to accredited investors, maturing August 27, 2016,
bearing interest at a rate of 12% per annum. The conversion price in effect is $0.1677, subject to adjustment.

130,866

-

Convertible promissory note dated April 7, 2015, issued to accredited investors, maturing October 7, 2016, bearing
interest at a rate of 12% per annum. The conversion price in effect is $0.1303, subject to adjustment.

144,263

-

Convertible promissory note dated May 13, 2015, issued to accredited investors, maturing November 13, 2016,
bearing interest at a rate of 12% per annum. The conversion price in effect is $0.1211, subject to adjustment.
Total Debt

117,527
1,495,151

4,615,547

Less short-term portion

1,233,361

4,615,547

Long-term portion

$

261,790

$

-

Total debt as of September 30, 2015 and December 31, 2014, was $1,495,151 and $4,615,547, respectively, which included unamortized debt discount of
$810,916 and $0, respectively. The senior secured promissory notes are secured by shares of common stock. There was accrued interest of $208,615 as of
September 30, 2015.
On February 27, 2015, we entered into a Securities Purchase Agreement (the "Purchase Agreement") with certain purchasers (the "Purchasers") relating to
the issuance and sale (the "Offering") of (i) 12% Convertible Promissory Notes (the "Notes") in the aggregate principal amount of Three Million Dollars
($3,000,000), that are convertible into shares (the "Conversion Shares") of our common stock, par value $0.001 per share, and (ii) warrants (the
"Warrants") to acquire shares (the "Warrant Shares") of our common stock pursuant to the terms of the Purchase Agreement. The purchase of the Notes is
expected to occur in nine (6) tranches (each, a "Tranche", and, collectively, the "Tranches"), with the first Tranche of $750,000 closing simultaneously
with the execution of the Purchase Agreement. Each additional Tranche is expected to be in the amount of $450,000 and, as long as we are not in default
of the Notes, each Tranche is expected to close on every 30th day following the previous closing date; however, the closing of the third through sixth
Tranches is subject to the mutual agreement of the parties. The second tranche of $450,000 closed on April 6, 2015. The third tranche of $450,000 closed
on May 12, 2015.
The Purchase Agreement contains customary representations, warranties, and covenants by, among, and for the benefit of the parties. The Purchasers were
granted customary participation rights in future financings. The Purchase Agreement also limits our ability to engage in subsequent equity sales for a
certain period of time.
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9. NOTE PAYABLE, Continued
The proceeds from the Offering are intended to be used for general corporate proceeds and cannot be used: (i) for the satisfaction of any portion of our
debt (other than payment of trade payables in the ordinary course of our business and prior practices), (ii) for the redemption of our common stock or
common stock equivalents, (iii) for the settlement of any outstanding litigation, or (iv) in violation of the Foreign Corrupt Practices Act or the Office of
Foreign Assets Control.
The Offering is exempt from the registration requirements of the Securities Act of 1933, as amended (the "Securities Act"), pursuant to Section 4(a)(2) of
the Securities Act (in that the Notes, the Conversion Shares, the Warrants, and the Warrant Shares were sold by us in a transaction not involving any
public offering) and pursuant to Rule 506 of Regulation D promulgated thereunder. The Notes, the Conversion Shares, the Warrants, and the Warrant
Shares are restricted securities that have not been registered under the Securities Act, and will not be registered under the Securities Act, and may not be
offered or sold absent registration or applicable exemption from the registration requirements.
10. FAIR VALUE MEASUREMENTS
The following table represents the fair value hierarchy for those financial assets measured at fair value on a recurring basis:
Fair Value
at
September
30,
2015
Derivative liability - Conversion Feature

$
$

735,500
735,500

Fair Value
at
December
31,
2014
Derivative liability - Conversion Feature

Fair Value Measurement Using
Level 1
Level 2
Level 3
-

- $
- $

735,500
735,500

Fair Value Measurement Using
Level 1
Level 2
Level 3

$ 1,253,000
$ 1,253,000

-

- $ 1,253,000
- $ 1,253,000

Liabilities measured at fair value on a recurring basis using significant unobservable inputs (Level 3):
Balance at December 31, 2014
Change in fair market value of Conversion Feature
Issuance of equity instruments with debt greater than debt carrying amount
Derivative debt converted into equity
Issuance of equity instruments with derivatives
Balance at September 30, 2015
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$ 1,253,000
(1,779,600)
561,000
(897,900)
1,599,000
$
735,500
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11. DEFERRED TAX EXPENSE
The Company incurred no current or deferred tax expense for period ended September 30, 2015 and the year ended December 31, 2014.
The components of deferred tax assets and liabilities are as follows:
September
30,
2015
Deferred income tax assets:
Allowance for bad debt
Warrants expense
Derivatives expense
Net operating losses

$

Deferred income tax liabilities:
Depreciation

81,000
3,256,000
738,000
4,454,000
8,529,000

$

(105,000)

Total
Valuation allowance
Net deferred tax assets

December
31,
2014

-

8,424,000
(8,424,000)
$

-

21,000
2,216,000
1,274,000
3,227,000
6,738,000

6,738,000
(6,738,000)
$

-

Permanent differences include ordinary and necessary business expenses deemed by the Company as a non-allowable deduction under IRC § 280E, and
tax deductions related to equity compensation that are less than the compensation recognized for financial reporting.
As of September 30, 2015, and December 31, 2014, the Company has net operating loss carryforwards of approximately $12,276,000 and $8,900,000,
respectively, which, if unused, will expire beginning in years 2034. These tax attributes are subject to an annual limitation from equity shifts, which
constitute a change of ownership as defined under Internal Revenue Code Section 382, which will limit their utilization. The Company has yet to assess
the effect of these limitations and accordingly has placed a reserve against any assets associated with these losses.
Pursuant to IRC § 280E, the Company is allowed to only to deduct expenses directly related to sales of product. The Company has allocated accelerated
depreciation related to production equipment, which results in a difference in the cost of sales for financial reporting and tax reporting taxable income. As
a result the Company had no taxable income for the period ended September 30, 2015.
Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will be generated to use the existing
deferred tax assets. A significant piece of objective negative evidence evaluated was the cumulative losses incurred through the period ended September
30, 2015. Such objective evidence limits the ability to consider other subjective evidence such as our projections for future growth. On the basis of this
evaluation, as of September 30, a valuation allowance of approximately $8,529,000 has been recorded to against all deferred tax assets as these assets are
more likely than not to be realized. The amount of the deferred tax asset considered realizable, however, could be adjusted if estimates of future taxable
income during the carryforward period are reduced or increased or if objective negative evidence in the form of cumulative losses is no longer present and
additional weight may be given to subjective evidence such as our projections for grow.
12. CAPITAL STOCK
Preferred Stock
We have authorized 25 million shares of preferred stock with $0.001 par value, of which there were 100 shares of Series A Preferred Stock outstanding as
of September 30, 2015. Series A Preferred Stock is convertible on a one-for-one basis into common stock and has all of the voting rights of our common

stock.
There were 16,300,000 shares of Series B Preferred Stock outstanding as of September 30, 2015. Each share of Series B Preferred Stock: (i) has voting
rights equal to 100 shares of common stock, and (ii) is convertible, at the option of the holder, on a 1-for-5.384325537 basis, into shares of our common
stock.
Common Stock
We have authorized 350 million shares of common stock, $0.001 par value per share. As of September 30, 2015, 269,637,561 shares of common stock
were issued and outstanding.
18

TERRA TECH CORP.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
13. WARRANTS
We have the following shares of common stock reserved for exercise of the warrants outstanding as of September 30, 2015:
September 30, 2015
Weighted
Average
Exercise

Warrants outstanding – beginning of year
Warrants exercised
Warrants granted
Warrants expired

Shares
20,709,845 $
17,856,563
(6,140,400)

Warrants outstanding – end of period

32,426,008 $

Price
0.23
0.00
0.20
(0.33)
0.18

The weighted exercise price and weighted fair value of the warrants granted by us as of September 30, 2015, are as follows:
September 30, 2015
Weighted
Average
Weighted
Exercise
Average
Price
Fair Value
Weighted average of warrants granted during the nine months whose exercise price exceeded fair
market value at the date of grant
$

0.20 $

0.20

The following table summarizes information about fixed-price warrants outstanding:
Number
Range of
Exercise
Prices
$
$
$
$
$
$
$
$
$
$
$
$

Average
Outstanding at
September 30,
2015
0.46
0.85
0.40
0.33
0.16
0.21
0.30
0.30
0.06
0.16
0.13
0.12

Remaining
Contractual
Life
4 Months
7 Months
11 Months
16 Months
18 Months
33 Months
34 Months
35 Months
37 Months
41 Months
43 Months
44 Months

150,000
40,000
333,333
439,637
750,000
14,946,119
964,912
4,824,561
7,067,002
1,118,068
863,392
928,984
32,426,008

Weighted
Average
Exercise Price
$
$
$
$
$
$
$
$
$
$
$
$

0.46
0.85
0.40
0.33
0.16
0.21
0.30
0.30
0.06
0.16
0.13
0.12

For the warrants issued in June 2015, the Company valued the warrants utilizing the Black Scholes method with the following inputs: stock price $0.11,
exercise price of $0.20625, volatility of 142.53%, years 3, treasury bond rate 2.5% and dividend rate of 0%.
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14. OPERATING LEASE COMMITMENTS
We lease certain business facilities under operating lease agreements which specify minimum rentals. Many of these have renewal provisions along with
the option to acquire the property. Our net rent expense for the nine months ended September 30, 2015 and 2014 was $379,166 and $100,400,
respectively. Future minimum lease payments under non-cancelable operating leases having an initial or remaining term of more than one year are as
follows:
Year Ending December 31:
2015
2016
2017
2018
2019
2020 and thereafter
Total minimum rental payments

Scheduled
Payments
$ 539,705
541,656
487,517
478,587
342,336
2,277,656
$ 4,667,457

15. LITIGATION AND CLAIMS
We are the subject of lawsuits and claims arising in the ordinary course of business from time to time. We review any such legal proceedings and claims
on an ongoing basis and follow appropriate accounting guidance when making accrual and disclosure decisions. We establish accruals for those
contingencies where the incurrence of a loss is probable and can be reasonably estimated, and we disclose the amount accrued and the amount of a
reasonably possible loss in excess of the amount accrued, if such disclosure is necessary for our financial statements to not be misleading. To estimate
whether a loss contingency should be accrued by a charge to income, we evaluate, among other factors, the degree of probability of an unfavorable
outcome and the ability to make a reasonable estimate of the amount of the loss. We do not record liabilities when the likelihood that the liability has been
incurred is probable, but the amount cannot be reasonably estimated. Based upon present information, we determined that there were no matters that
required an accrual as of September 30, 2015, nor were there any asserted or unasserted claims for which material losses are reasonably possible.
16. SEGMENT INFORMATION
Our operating and reportable segments are currently organized around the following products that we offer as part of our core business strategy:
·

Hydroponic Produce

·

Cannabis Products

These two reportable segments, described in greater detail below, had previously been reported on a combined basis as they had been operated and
evaluated as one operating segment. We experienced significant growth over the last year in most of our product areas. As we have grown organically,
and as we have added to our capabilities through acquisitions, our products have increased in scale and become more strategically important and distinctly

organized and managed under these two groupings. In addition, our chief operating decision maker ("CODM") has begun reviewing results and managing
and allocating resources among these two strategic business groupings, and we have begun budgeting using these business segments. Our segment
information for the nine months and quarter ended September 30, 2014 have been reclassified to conform to our current presentation.
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16. SEGMENT INFORMATION, Continued

Our CODM reviews revenues including intersegment revenues, gross profit and operating income (loss) before income taxes when evaluating segment
performance and allocating resources to each segment. Accordingly, intersegment revenue is included in the segment revenues presented in the tables
below and is eliminated from revenues and cost of sales in the "Eliminations and Other" column. The "Eliminations and Other" column also includes
various income and expense items that we do not allocate to our operating segments. These income and expense amounts include the results of our
hydroponic equipment, which are not material, interest income, interest expense, corporate overhead, and corporate-wide expense items such as legal and
professional fees as well as expense items for which we have not identified a reasonable basis for allocation. The accounting policies of the reportable
segments are the same as those described in Note 1 of the Notes to the Consolidated Condensed Financial Statements.
Hydroponic Produce – Our locally grown hydroponic produce is started from seed and is grown in environmentally controlled greenhouses.
When harvested, the products are sold through retailers targeted to customers seeking fresh produce locally grown using environmentally sustainable
methods.
Cannabis Products – IVXX's cannabis products are currently produced in our supercritical Co2 lab in California and are sold in select
dispensaries throughout California. We plan to operate medical marijuana cultivation, production, and dispensary facilities in Nevada through our
subsidiaries, MediFarm, MediFarm I, and MediFarm II. We were granted eight provisional permits in Nevada and have received approval from the local
authorities with respect to eight of the eight permits.
Summarized financial information concerning our reportable segments is shown in the following tables. Total asset amounts at September 30, 2015 and
2014 exclude intercompany receivable balances eliminated in consolidation.
3 Months Ended September 30, 2015
Hydroponic
Cannabis
Eliminations
Produce
Products
and Other
$
1,597,378 $
420,973 $
- $
1,370,804
290,256
(12,515)
226,574
130,717
12,515
441,177
164,970
1,493,167
(214,603)
(34,253)
(1,480,652)

Total Revenues
Cost of Goods Sold
Selling, general and administrative expenses
Loss from operations
Other Income (Expenses)
Amortization of debt discount
Loss on extinguishment of debt
Loss from derivatives issued with debt greater than debt carrying value
Gain (Loss) on fair market valuation of derivatives
Interest Income (Expense)
Total Other Income (Expense)
Loss before Provision of Income Taxes

(258,306)
(263,950)
372,400
(108,563)
(258,419)
(1,739,071) $

(258,306)
(263,950)
372,400
(108,563)
(258,419)
(1,987,927)

3 Months Ended September 30, 2014
Hydroponic
Cannabis
Eliminations
Produce
Products
and Other
$
1,311,850 $
- $
3,123 $
1,247,308
3,727
64,542
(604)
344,209
517,459
7,173,503
(279,667)
(517,459)
(7,174,107)

Total
1,314,973
1,251,035
63,938
8,035,171
(7,971,233)

$

Total Revenues
Cost of Goods Sold
Selling, general and administrative expenses
Loss from operations
Other Income (Expenses)
Loss from derivatives issued with debt greater than debt carrying value
Gain (Loss) on fair market valuation of derivatives
Interest Income (Expense)
Total Other Income (Expense)
Loss before Provision of Income Taxes

$
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(214,603) $

(279,667) $

(34,253) $

Total
2,018,351
1,648,545
369,806
2,099,314
(1,729,508)

(517,459) $

(2,248,000)
1,085,505
(387,720)
(1,550,215)
(8,724,322) $

(2,248,000)
1,085,505
(387,720)
(1,550,215)
(9,521,448)
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16. SEGMENT INFORMATION, Continued

Total Revenues
Cost of Goods Sold
Selling, general and administrative expenses
Loss from operations

9 Months Ended September 30, 2015
Hydroponic
Cannabis
Eliminations
Produce
Products
and Other
$
6,832,805 $
852,745 $
120,444 $
6,266,858
569,417
108,584
565,947
283,328
11,860
1,373,976
721,104
5,697,365
(808,029)
(437,776)
(5,685,505)

Total
7,805,994
6,944,859
861,135
7,792,445
(6,931,310)

Other Income (Expenses)
Amortization of debt discount
Loss on extinguishment of debt
Loss from derivatives issued with debt greater than debt carrying value
Gain (Loss) on fair market valuation of derivatives
Interest Income (Expense)
Total Other Income (Expense)
Loss before Provision of Income Taxes

$

Total assets at September 30, 2015

$

Total Revenues
Cost of Goods Sold

9 Months Ended September 30, 2014
Hydroponic
Cannabis
Eliminations
Produce
Products
and Other
Total
$
5,465,186 $
- $
121,907 $
5,587,093
5,488,662
132,040
5,620,702
(23,476)
(10,133)
(33,609)
1,026,825
517,459
12,586,769
14,131,053
(1,050,301)
(517,459)
(12,596,902)
(14,164,662)

Selling, general and administrative expenses
Loss from operations

-

-

-

Other Income (Expenses)
Loss from derivatives issued with debt greater than debt carrying value
Gain (Loss) on fair market valuation of derivatives
Interest Income (Expense)
Total Other Income (Expense)
Loss before Provision of Income Taxes

$

Total assets at September 30, 2014

$

(808,029) $
5,645,677

$

2,601
2,601
(1,047,700) $
5,587,047

$

(437,776) $
1,105,796

$

(524,161)
(263,950)
(561,000 )
1,779,600
(426,793)
3,696
(5,681,809) $
1,887,156

$

(524,161)
(263,950)
(561,000 )
1,779,600
(426,793)
3,696
(6,927,614)
8,638,629

(4,808,000)
(4,808,000)
817,680
817,680
(840,634)
(838,033)
(4,830,954)
(4,828,353)
(517,459) $ (17,427,856) $ (18,993,015)
2,000,990

$

2,315,645

$

9,903,682

17. RELATED PARTY TRANSACTIONS
During the nine months ended September 30, 2015, our subsidiary, IVXX, purchased raw materials totaling $233,735 from an entity in which our Chief
Executive Officer has an ownership interest. IVXX also sold finished goods amounting to $336,357 to that same entity. The terms of the purchases of the
raw materials and sales of the finished goods were at arms-length. There was no accounts receivable balance from this entity as of September 30, 2015.
18. SUBSEQUENT EVENTS
During the fourth quarter of 2015, senior secured convertible promissory notes and accrued interest in the amount of $880,350 was converted into
12,595,994 shares of common stock.
In the fourth quarter of 2015, pursuant to an effective Registration Statement on Form S-1, we sold 3,150,119 shares of common stock for the net amount

of $271,801.
Subsequent to the end of the third quarter of fiscal 2015, on October 14, 2015, we formed MediFarm I RE. We own 50% of the membership interests in
MediFarm I RE. The remaining membership interests is owned by Forever Young Investments, LLC (50%), an otherwise unaffiliated entity. MediFarm I
RE acquired a retail building and land in Reno, Nevada for total consideration of $1,080,000. We intend to renovate the building, and, once completed,
use it as a dispensary of medical cannabis.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
In addition to historical information, this Quarterly Report on Form 10-Q may contain "forward-looking statement" within the meaning of Section 27A of
the Securities Act of 1933, as amended (the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
which provides a "safe harbor" for forward-looking statements made by us. All statements, other than statements of historical facts, including statements
concerning our plans, objectives, goals, beliefs, business strategies, future events, business conditions, results of operations, financial position, business
outlook, business trends, and other information, may be forward-looking statements. Words such as "might," "will," "may," "should," "estimates,"

"expects," "continues," "contemplates," "anticipates," "projects," "plans," "potential," "predicts," "intends," "believes," "forecasts," "future," and
variations of such words or similar expressions are intended to identify forward-looking statements. The forward-looking statements are not historical
facts, and are based upon our current expectations, beliefs, estimates and projections, and various assumptions, many of which, by their nature, are
inherently uncertain and beyond our control. Our expectations, beliefs, estimates, and projections are expressed in good faith and we believe there is a
reasonable basis for them. However, there can be no assurance that management's expectations, beliefs, estimates, and projections will occur or be
achieved and actual results may vary materially from what is expressed in or indicated by the forward-looking statements.
There are a number of risks, uncertainties, and other important factors, many of which are beyond our control, that could cause actual results to differ
materially from the forward-looking statements contained in this Quarterly Report on Form 10-Q. Such risks, uncertainties, and other important factors
that could cause actual results to differ include, among others, the risk, uncertainties and factors set forth under "Item 1A. Risk Factors" in our Annual
Report on Form 10-K for the year ended December 31, 2014, filed with the Securities and Exchange Commission (the "SEC"), and in this report, as such
risk factors may be updated from time to time in our periodic filings with the SEC, which are accessible on the SEC's website at www.sec.gov.
We caution you that the risks, uncertainties, and other factors set forth in our periodic filings with the SEC may not contain all of the risks, uncertainties,
and other factors that are important to you. In addition, we cannot assure you that we will realize the results, benefits, or developments that we expect or
anticipate or, even if substantially realized, that they will result in the consequences or affect us or our business in the way expected. There can be no
assurance that: (i) we have correctly measured or identified all of the factors affecting our business or the extent of these factors' likely impact, (ii) the
available information with respect to these factors on which such analysis is based is complete or accurate, (iii) such analysis is correct, or (iv) our
strategy, which is based in part on this analysis, will be successful. All forward-looking statements in this report apply only as of the date of the report or
as of the date they were made and, except as required by applicable law, we undertake no obligation to publicly update any forward-looking statement,
whether as a result of new information, future developments, or otherwise.
Company Overview
We were incorporated in Nevada on July 22, 2008 under the name Private Secretary, Inc. We changed our name to Terra Tech Corp. on January 27, 2012.
Our corporate headquarters is located at 4700 Von Karman Avenue, Suite 110, Newport Beach, California 92660 and our telephone number is (855) 4476967. Our website addresses are as follows: www.terratechcorp.com, www.growopltd.com, www.ediblegarden.com, www.egrow.com,
www.goodearthhydro.com, www.bestbuyhydro.com, and www.ivxx.com.
Our original business was to develop a software program that would allow for automatic call processing through "VoIP" technology. Our operations were
limited to capital formation, organization, and development of our business plan and target customer market. We generated no revenue.
On February 9, 2012, we completed a reverse-triangular merger with GrowOp Technology Ltd., a Nevada corporation ("GrowOp Technology"), whereby
we acquired all of the issued and outstanding shares of GrowOp Technology and in exchange we issued: (i) 33,998,520 shares of our common stock, (ii)
100 shares of Series A Preferred Stock, convertible into shares of common stock on a one-for-one basis, and (iii) 14,750,000 shares of Series B Preferred
Stock, with each share convertible into 5.38425537 shares of common stock. The issuance represented approximately 50.3% of our total shares of
common stock outstanding, assuming the conversion of all the shares of Series A Preferred Stock and Series B Preferred Stock, immediately following the
closing of the merger. As a result of the merger, GrowOp Technology became our wholly-owned subsidiary. Following the merger, we ceased our prior
operations and are now solely a holding company with two wholly-owned subsidiaries. We also own interests in three other subsidiaries. Through
GrowOp Technology, we engage in the design, marketing, and sale of hydroponic equipment with propriety technology to create sustainable solutions for
the cultivation of indoor agriculture.
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We entered into a Share Exchange Agreement, dated March 23, 2013 (the "Share Exchange Agreement"), by and among the Company, Edible Garden
Corp., a Nevada corporation ("Edible Garden"), and the stockholders of Edible Garden. Pursuant to the Share Exchange Agreement, we offered and sold
1,250,000 shares of common stock of the Company in consideration for all the issued and outstanding shares in Edible Garden. Separately, Amy
Almsteier, one of our stockholders and a director (and, at that time, an officer) of ours, offered and sold 7,650,000 shares of Series B Preferred Stock to
Ken Vande Vrede, Mike Vande Vrede, Steve Vande Vrede, Dan Vande Vrede, Beverly Willekes, and David Vande Vrede (the "Former EG Principal
Stockholders"). The 7,650,000 shares of Series B Preferred Stock are convertible at any time into 36,344,198 shares of common stock and have voting
power equal to 765,000,000 shares of common stock.
The effect of the issuance of the 1,250,000 shares of common stock of the company and the sale of the 7,650,000 shares of Series B Preferred Stock by
Ms. Almsteier was that as of the date of the issuance and sale, the Former EG Principal Stockholders held approximately 25.7% of the issued and
outstanding shares of common stock of the Company and approximately 43.3% of the voting power of the Company. Articles of Exchange,
consummating the share exchange, were filed with the Secretary of the State of Nevada on April 24, 2013. Through Edible Garden, we are the retail seller
of locally grown hydroponic produce.
We formed MediFarm, LLC, a Nevada limited liability company ("MediFarm") on March 19, 2014. We own 60% of the membership interests in
MediFarm. The remaining membership interests are owned by Camden Goorjian (20%) and by Richard Vonfeldt (20%), two otherwise unaffiliated
individuals. Upon receipt of the necessary governmental approvals and permitting, as to which there can be no assurance, we expect MediFarm to operate
medical marijuana cultivation, production, and dispensary facilities in Clark County, Nevada and a medical marijuana dispensary facility in the City of
Las Vegas.
We formed MediFarm I , LLC, a Nevada limited liability company ("MediFarm I") on July 18, 2014. We own 50% of the membership interests in
MediFarm I. The remaining membership interests are owned by Forever Green NV, LLC (50%), an otherwise unaffiliated entity. Upon receipt of the
necessary governmental approvals and permitting, as to which there can be no assurance, we expect MediFarm I to operate a medical marijuana
dispensary in Reno, Nevada.
We formed MediFarm II LLC, a Nevada limited liability company ("MediFarm II") on July 30, 2014. We own 55% of the membership interests in
MediFarm II. The remaining membership interests are owned by Nevada MF, LLC (30%) and by Forever Green NV, LLC (15%), two otherwise
unaffiliated parties. Upon receipt of the necessary governmental approval and permitting, as to which there can be no assurance, we expect MediFarm II
to operate a medical marijuana cultivation and production facility in Spanish Springs, Nevada.
On September 16, 2014, we formed IVXX, LLC, a Nevada limited liability company ("IVXX") for the purpose of producing a line of cannabis flowers
and cigarettes, as well as a complete line of cannabis pure concentrates, including: oils, waxes, shatters, and clears. We currently offer these products to
one hundred select dispensaries in California. IVXX also sells clothing, apparel, and other various branded products.
We formed MediFarm I Real Estate, LLC, a Nevada limited liability company ("MediFarm I RE") on October 14, 2015. We own 50% of the membership
interests in MediFarm I RE. The remaining membership interests is owned by Forever Young Investments, LLC (50%), an otherwise unaffiliated entity.
MediFarm I RE is a real estate holding company that owns the real property and building at which a medical marijuana dispensary facility will be located.
It is our intention that MediFarm I will operate the medical marijuana dispensary.
During our third quarter of 2015, MediFarm received approval for two medical cannabis dispensaries in Clark County, Nevada.
Our business segments consist of hydroponic produce and cannabis products. Our hydroponic produce is locally grown hydroponic produce that is started

from seed and is grown in environmentally controlled greenhouses. When harvested, the products are sold through retailers targeted to customers seeking
fresh produce locally grown using environmentally sustainable methods. This segment consists of Edible Garden's business and operations. Our cannabis
products segment consists of IVXX's business, as well as the proposed business operations of MediFarm, MediFarm I, and MediFarm II. IVXX's cannabis
products are currently produced in our supercritical Co2 lab in California and are sold in select dispensaries throughout California. We plan to operate
medical marijuana cultivation, production, and dispensary facilities in Nevada through our subsidiaries, MediFarm, MediFarm I, and MediFarm II. We
were granted eight provisional permits in Nevada and have received approval from the local authorities with respect to eight of the eight permits. See Note
16, Segment Information, in the Notes to the Consolidated Condensed Financial Statements for information on our net sales, cost of goods sold, selling,
general and administrative expenses, other income (expense), loss from operations, and identifiable assets by segment for the three and nine months ended
September 30, 2015 and September 30, 2014. We believe that our ramped up marketing and branding efforts position us to stay on track for annual
revenues this year of approximately $9 million.
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Results of Operations for the quarter ended September 30, 2015 compared to the quarter ended September 30, 2014:
Revenues. For the quarter ended September 30, 2015, we generated revenues of approximately $2.0 million, compared to approximately $1.3 million for
the quarter ended September 30, 2014, an increase of approximately $703,000. The increase was primarily due to revenue generated by Edible Garden for
the sales of its herbs and floral products and IVXX from the sale of its cannabis products. During the 2015 period, Edible Garden entered into an
agreement with another high-profile grocery retailer. At this stage in our development, revenues are not yet sufficient to cover ongoing operating
expenses.
Gross Margin. Our gross profits for the quarter ended September 30, 2015 was approximately $370,000, compared to a gross profits of approximately
$64,000 for the quarter ended September 30, 2014, an increase of approximately $306,000. Our gross margin percentage for the quarter ended September
30, 2015 was approximately 18%, compared to approximately 5% for the quarter ended September 30, 2014. The increase in gross margin was primarily

due to better margins from Edible Garden as a result of the completed greenhouse facility with high-tech Dutch bucket hydroponic equipment and the
sales generated from IVXX from the sale of its cannabis products.
Selling, General and Administrative Expenses. Selling, general and administrative expenses for the quarter ended September 30, 2015 were approximately
$2.1 million, compared to approximately $8.0 million for the quarter ended September 30, 2014, a decrease of approximately $5.9 million. The decrease
was primarily due to: (i) an approximately $51,000 increase in depreciation for additional farm equipment used by Edible Garden; (ii) an approximately
$18,000 increase in advertising for the promotion of the IVXX brand; (iii) an approximately $64,000 increase in allowance for doubtful accounts; and (iv)
an approximately $32,500 increase in consulting in connection with MediFarm's, MediFarm I's, and MediFarm II's proposed cannabis business in Nevada.
These increases were offset by: (i) director fees of approximately $63,700 during the third quarter of fiscal 2015, a decrease of approximately $42,300, as
compared to $106,000 in director fees that were recognized in the third quarter of fiscal 2014, and (ii) travel costs of approximately $60,500 during the
third quarter of fiscal 2015, a decrease of approximately $45,500, as compared to approximately $106,000 that were incurred during the third quarter of
fiscal 2014 in connection with the Nevada permit application fee. Additionally, business permit fees decreased by approximately $58,000 in the third
quarter of fiscal 2015 in comparison with the equivalent quarter of fiscal 2014. Compensation expense decreased by approximately $1.4 million in the
third quarter of fiscal 2015 due to a lower per share valuation for an equivalent number of shares as compared to the same period of the prior fiscal year.
Further, there was an approximately $2.5 million decrease in legal and accounting expenses between the periods, primarily related to the preparation and
filing of registration statements and reviewing of contracts performed in the prior year. Lastly, warrant expense decreased over the prior year's period by
approximately $2.1 million primarily due to no warrants issued in the current period.
Operating Income (Loss). We realized an operating loss of approximately $1.7 million for the quarter ended September 30, 2015, compared to
approximately $7.9 million for the quarter ended September 30, 2014.
Other Income (Expense). Other income for the quarter ended September 30, 2015 was approximately $258,000, compared to an expense of approximately
$1.6 million for the quarter ended September 30, 2014. For the quarter ended September 30, 2015, we had an increase in amortization of debt discount in
the amount of approximately $258,000 versus $0 in the prior year's period. We had a loss on the extinguishment of debt of approximately $264,000 versus
$0 in the prior's year's period. We had a loss on the issuance of derivatives in the amount of $0 for the quarter ended September 30, 2015, compared to
approximately $2.2 million. The decrease of approximately $2.2 million was due to the fact that no convertible notes were issued during the third quarter
of fiscal 2015. We had a gain on the fair market valuation of the derivatives in the amount of $372,400 for the quarter ended September 30, 2015,
compared to a gain of approximately $1.1 million from the same period of the prior year. Interest expense totaled approximately $109,000 for the quarter
ended September 30, 2015, compared to approximately $387,700 for the quarter ended September 30, 2014. This decrease is due to less debt outstanding
during the quarter ended September 30, 2015.
Net Income (Loss). We incurred a net loss of approximately $ 2.0 million, or $0.01 per share, for the quarter ended September 30, 2015, compared to a net
loss of approximately $9.5 million, or $0.05 per share, for the quarter ended September 30, 2014. The primary reasons for the improvement in net loss is
an increase in revenue, a decrease in cost of goods sold (as a percentage of revenue), a significant decrease in sales, general and administrative expenses,
and a reduction in the issuance of convertible debt and warrants during the quarter ended September 30, 2015 compared to the prior year's third quarter.
Management will continue its efforts to lower operating expenses and increase revenue. We will continue to invest in further expanding our operations and
a comprehensive marketing campaign with the goal of accelerating the education of potential clients and promoting our name and our products. Given the
fact that most of the operating expenses are fixed or have a quasi-fixed character, management expects that, as revenue increases, those expenses, as a
percentage of revenue, will significantly decrease. Nevertheless, there can be no assurance that we will be able to increase our revenues in succeeding
quarters.
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Results of Operations for the nine months ended September 30, 2015 compared to the nine months ended September 30, 2014:
Revenues. For the nine months ended September 30, 2015, we generated revenues of approximately $7.8 million compared to approximately $5.6 million
for the nine months ended September 30, 2014, an increase of approximately $2.2 million. This increase was primarily due to revenue generated by
Edible Garden for the sales of its herbs and floral products and IVXX from the sale of its cannabis products. During the 2015 period, Edible Garden
entered into an agreement with a high-profile grocery retailer. At this stage in the Company's development, revenues are not yet sufficient to cover
ongoing operating expenses.
Gross Margin. Our gross profits for the nine months ended September 30, 2015 was approximately $861,100, compared to a negative gross profit of
approximately $33,600 for the nine months ended September 30, 2014, an increase of approximately $894,700. Our gross margin percentage for the nine
months ended September 30, 2015 was approximately 11.0%, compared to approximately (0.60%) negative gross margin percentage for the nine months
ended September 30, 2014. The increase in gross margin was primarily due to better margins from Edible Garden as a result of the completed greenhouse
facility with high-tech Dutch bucket hydroponic equipment and the sales generated from IVXX from the sale of its cannabis products.
Selling, General and Administrative Expenses. Selling, general and administrative expenses for the nine months ended September 30, 2015 were
approximately $7.8 million, compared to approximately $14.1 million for the nine months ended September 30, 2014, a decrease of approximately $6.3
million. The decrease was primarily due to: (i) an approximately $168,400 increase in depreciation for additional farm equipment used by Edible Garden;
(ii) an approximately $234,300 increase in advertising for the promotion of the IVXX brand; (iii) an approximately $164,500 increase in allowance for
doubtful accounts; (iv) an approximately $31,300 expense for Directors' and Officers' liability insurance; (v) an approximately $206,000 increase in
consulting fees related to the cannabis business; (vi) an approximately $39,200 increase in filing fees related to the proposed construction of MediFarm's,
MediFarm I's, and MediFarm's II facilities; and (vii) an approximately $144,900 increase in rent for the additional properties leased in connection with
MediFarm's, MediFarm I's, and MediFarm II's proposed cannabis business in Nevada. These increases were offset by (i) director fees of approximately
$127,500, a decrease of approximately $302,500, as compared to $430,000 in directors fees that were recognized in the first nine months of fiscal 2014,
and (ii) travel costs of approximately $163,300, a decrease of approximately $99,400, compared to approximately $262,700 in travel costs that were
incurred during the first nine months of fiscal 2014 in connection with the Nevada permit application fee. Compensation expense also decreased by
approximately $343,600 due to a lower per share valuation for an equivalent number of shares as compared to the same period of the prior fiscal year.
Additionally, there was an approximately $2.7 million decrease in legal and accounting expenses primarily related to the preparation and filing of
registration statements and reviewing of contracts performed in the same period pf the prior year. Warrant expense decreased by approximately $3.9
million as compared to the same period of the prior year primarily due to less warrants being issued in the current period.
Operating Income (Loss). We realized an operating loss of approximately $6.9 million for the nine months ended September 30, 2015, compared to an
operating loss of approximately $14.1 million for the nine months ended September 30, 2014.
Other Income (Expense). Other income for the nine months ended September 30, 2015 was approximately $3,700, compared to an expense of
approximately $4.8 million for the nine months ended September 30, 2014. For the nine months ended September 30, 2015, we had an increase in
amortization of debt discount in the amount of approximately $524,200 versus $0 in the prior year period. We had a loss on the extinguishment of debt of
approximately $264,000 in the nine months ended September 30, 2015 versus $0 in the prior's year's period. We had a loss on the issuance of derivatives
in the amount of $561,000 for the nine months ended September 30, 2015, compared to approximately $4.8 million for the nine months ended September
30, 2014, a decrease of approximately $4.2 million, due to fewer convertible notes being issued during the first nine months of fiscal 2015. We had a gain
on the fair market valuation of the derivatives in the amount of approximately $1.8 million for the nine months ended September 30, 2015, compared to a
gain of approximately $817,700 in the prior's year period. Interest expense totaled approximately $426,800 for the nine months ended September 30,
2015, compared to $838,000 for the nine months ended September 30, 2014. The decrease is due to less debt outstanding during the nine months ended

September 30, 2015.
Net Income (Loss). We incurred a net loss of approximately $6.8 million, or $0.03 per share, for the nine months ended September 30, 2015, compared to
a net loss of approximately $19.0 million, or $0.11 per share, for the nine months ended September 30, 2014. The primary reasons for the improvement in
net loss is an increase in revenue, a decrease in cost of goods sold (as a percentage of revenue), a significant decrease in sales, general and administrative
expenses, and a reduction in the issuance of convertible debt and warrants issued during the nine months ended September 30, 2015 compared to the first
nine months of fiscal 2014.
26

Management will continue to make an effort to lower operating expenses and increase revenue. We will continue to invest in further expanding our
operations and a comprehensive marketing campaign with the goal of accelerating the education of potential clients and promoting our name and our
products. Given the fact that most of the operating expenses are fixed or have a quasi-fixed character management expects that, as revenue increases,
those expenses, as a percentage of revenue, will significantly decrease. Nevertheless, there can be no assurance that we will be able to increase our
revenues in succeeding periods.
Disclosure About Off-Balance Sheet Arrangements

We do not have any transactions, agreements or other contractual arrangements that constitute off-balance sheet arrangements.
Critical Accounting Policies
Our Management's Discussion and Analysis of Financial Condition and Results of Operations section discusses our consolidated condensed financial
statements, which have been prepared in accordance with accounting principles generally accepted in the United States of America. The preparation of
these financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses during the reporting period. On an on-going basis, management evaluates its
estimates and judgments, including those related to revenue recognition, accrued expenses, financing operations, and contingencies and litigation.
Management bases its estimates and judgments on historical experience and on various other factors that are believed to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying value of assets and liabilities that are not readily apparent
from other sources. Actual results may differ from these estimates under different assumptions or conditions. The most significant accounting estimates
inherent in the preparation of our financial statements include estimates as to the appropriate carrying value of certain assets and liabilities which are not
readily apparent from other sources. These accounting policies are described in Note 1, Summary of Significant Accounting Policies, to the consolidated
condensed financial statements included in this report.
Liquidity and Capital Resources
We have never reported net income. We incurred net losses for the nine months ended September 30, 2015 and have an accumulated deficit of
approximately $43.5 million at September 30, 2015. As of September 30, 2015, we had a working capital deficit of approximately $402,000. At
September 30, 2015, we had a cash balance of approximately $1,367,600, compared to a cash balance of approximately $846,700 at December 31, 2014.
We have not been able to generate sufficient cash from operating activities to fund our ongoing operations. Since our inception, we have raised capital
through private sales of preferred stock, common stock, and debt securities. Our future success is dependent upon our ability to achieve profitable
operations and generate cash from operating activities. There is no guarantee that we will be able to generate enough revenue and/or raise capital to
support our operations.
We anticipate requiring additional capital for the commercial development of our subsidiaries. Assuming MediFarm, MediFarm I, and MediFarm II
receive all the necessary permits and licenses applied for, we anticipate we will need an additional $11 million in capital for the commercial development
of these subsidiaries. Because none of MediFarm, MediFarm I,or MediFarm II has commenced operations, the $11 million budget as described herein is
prospective. With respect to MediFarm, the estimated construction budget (for year one) and operation budget (for the first five years of operation) is
approximately $500,000 for the dispensary facilities and approximately $5 million for the cultivation and production facility. With respect to MediFarm I's
dispensary facility, the estimated construction budget (for year one) and operation budget (for the first five years of operation) is approximately $500,000.
With respect to MediFarm II's cultivation and production facility, the estimated construction budget (for year one) and operation budget (for the first five
years of operation) is approximately $5 million. Forever Green NV, LLC, a member of both MediFarm I and MediFarm II, has agreed to contribute
approximately $500,000 in the form of debt to MediFarm I and approximately $750,000 in the form of debt to MediFarm II. We will be obligated to
contribute the remaining amount, or approximately $9.75 million in the aggregate, for all three subsidiaries. This amount is in addition to any proceeds we
may receive if and when we sell additional securities.
With respect to GrowOp Technology, we anticipate needing approximately $110,000 for the commercial development of this subsidiary, which includes
anticipated expenses for purchasing, marketing, and selling of a new line of double ended lighting. This amount is in addition to any proceeds we may
receive if and when we sell additional securities.
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With respect to IVXX, we anticipate requiring $400,000 for working capital, inventories, salaries for sales personnel, and software. This amount is in
addition to any proceeds we may receive if and when we sell additional securities.
We intend to raise additional capital through equity and debt financing as needed, although there cannot be any assurance that such funds will be available
to us on acceptable terms, on an acceptable schedule, or at all.
We will be required to raise additional funds through public or private financing, additional collaborative relationships or other arrangements until we are
able to raise revenues to a point of positive cash flow. We believe our existing and available capital resources will be sufficient to satisfy our funding
requirements through the third quarter of 2016. We are evaluating various options to further reduce our cash requirements to operate at a reduced rate, as
well as options to raise additional funds, including obtaining loans and selling common stock. There is no guarantee that we will be able to generate
enough revenue and/or raise capital to support its operations.
The issuance of additional securities may result in a significant dilution in the equity interests of our current stockholders. Obtaining loans, assuming these
loans would be available, will increase our liabilities and future cash commitments. There is no assurance that we will be able to obtain further funds
required for our continued operations or that additional financing will be available for use when needed or, if available, that it can be obtained on
commercially reasonable terms. If we are not able to obtain the additional financing on a timely basis, we will not be able to meet our other obligations as
they become due and we will be forced to scale down or perhaps even cease our operations.
Due to the uncertainty of our ability to meet our current operating and capital expenses, our independent auditors included a note to our financial
statements for the year ended December 31, 2014 regarding concerns about our ability to continue as a going concern. There is substantial doubt about
our ability to continue as a going concern as the continuation and expansion of our business is dependent upon obtaining further financing, successful and
sufficient market acceptance of our products, and achieving a profitable level of operations. The consolidated condensed financial statements do not
include any adjustments relating to the recoverability or classification of recorded assets and liabilities that might result should the Company be unable to
continue as a going concern.
Promissory Notes
Fiscal 2015
On February 27, 2015, we entered into a Securities Purchase Agreement with certain purchasers relating to the issuance and sale of (i) 12% Convertible
Promissory Notes in the aggregate principal amount of Three Million Dollars ($3,000,000), that are convertible into shares of our common stock, and (ii)
warrants to acquire shares of our common stock. The purchase of the notes is expected to occur in six (6) tranches, with the first tranche of $750,000
closing simultaneously with the execution of the agreement. The second tranche of $450,000 closed on April 6, 2015 and the third tranche of $450,000
closed on May 12, 2015. We agreed to reimburse the purchasers $15,000 for legal fees incurred in connection with the offering that was paid at the
closing of the first tranche. Aegis Capital Corp. ("Aegis"), the placement agent, was paid approximately $68,000 at the closing of the first, second and
third tranches and will be paid additional compensation at each subsequent closing.
Each note accrues interest at 12% per annum, of which twelve months interest is guaranteed, payable on each conversion date for the principal amount
being converted and on the maturity date in either cash or, at the holder's option, in shares of common stock. All principal and interest due and owing
under each note is convertible into shares of our common stock, at any time at the election of the holder, at a conversion price equal to 75% of the lowest
VWAP in the prior 20-trading days immediately before the conversion date. We also agreed to issue to the purchasers a series of warrants to purchase up
to that number of shares of common stock equal to 25% of the principal amount of the note issuable to the purchasers at the applicable closing divided by

the conversion price of the note.
Fiscal 2014
During the year ended December 31, 2014, we issued secured promissory notes, which supplied the funds that we needed to finance our operations during
the reporting period. Such new borrowings resulted in the receipt by us of $7,344,737. The proceeds received by us include the sale of an aggregate of
$6,550,000, net of a five percent original issue discount ("OID"), of promissory notes to Dominion Capital, LLC ("Dominion"). The OID, aggregated, is
approximately $344,737. All principal and interest due and owing under each such note is convertible into shares of common stock at a conversion price
equal to approximately $0.30753 per share, subject to adjustment. Each such note accrues interest at a rate of 12% per annum and has a maturity date of
18 months after issuance. The notes were sold to Dominion at various times from February 2014 through July 2014. In connection with the issuance of the
notes to Dominion, we also issued to Dominion warrants to purchase up to that number of shares of common stock equal to 50% of the principal amount of
the notes issuable divided by the conversion price. As of February 5, 2014, the date we entered into the purchase agreement with Dominion, the warrants
were exercisable for a total of 11,491,228 shares of common stock.
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In addition, related parties contributed $102,500 in fiscal year 2011 in exchange for unsecured non-convertible note payables. We repaid these notes in
March of 2014, and therefore have no further obligations.
We have advanced Palm Creek approximately $36,788. Palm Creek is repaying this on a monthly basis. This advance will be repaid by Palm Creek by
offsetting each shipment of herbs, which we anticipate will equal between $20,000 and $24,000 per month.
Operating Activities
Cash used in operations for the nine months ended September 30, 2015 was approximately $3.4 million, compared to approximately $5.9 million for the
nine months ended September 30, 2014.The decrease in the cash used in operations was primarily due to: (i) an improvement in net loss for the nine
months ended September 30, 2015, compared to the nine months ended September 30, 2014; (ii) an approximately $1.8 million gain on the fair market
value of derivatives for the nine months ended September 30, 2015, compared to an approximately $817,700 gain on the fair market value of derivatives
for the nine months ended September 30, 2014; (iii) the increase in the amortization of debt discount of approximately $524,100 for the nine months
ended September 30, 2015 versus $0 for the nine months ended September 30, 2014; (iv) the reduction of warrant expense of approximately $1.1 million

for the nine months ended September 30, 2015, compared to approximately $5.0 million for the nine months ended September 30, 2014; (v) a reduction in
stock issued for compensation and services in the amount of approximately $1.3 million for the nine months ended September 30, 2015, compared to
approximately $4.6 million for the nine months ended September 30, 2014; (vi) a reduction from the equity instruments issued with debt greater than debt
carrying value in the amount of $561,000 for the nine months ended September 30, 2015, compared to approximately $4.1 million for the nine months
ended September 30, 2014; and (vii) an approximately $1.1 million increase in accounts payable.
Investing Activities
Cash used in investing activities for the nine months ended September 30, 2015 was approximately $590,200, compared to cash used by investing
activities of approximately $2.0 million for the nine months ended September 30, 2014. During the first nine months of fiscal 2014, cash used in investing
activities was primarily comprised of expenditures related to the construction of Edible Garden's greenhouse facility and related equipment.
Financing Activities
Cash provided by financing activities for the nine months ended September 30, 2015 was approximately $4.5 million, compared to $11.3 million for the
nine months ended September 30, 2014, a decrease of approximately $6.8 million. The cash provided by financing activities in the first nine months of
fiscal 2015 was primarily due to approximately $1.7 million received in connection with the issuance of secured promissory notes and approximately $3.0
million from the sale of common stock.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
As a smaller reporting company (as defined in Rule 12b-2 of the Exchange Act), we are not required to provide the information called for by this Item 3.
ITEM 4. CONTROLS AND PROCEDURES.
Under the supervision and with the participation of our management, our principal executive officer and our principal financial officer are responsible for
conducting an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act, as of the end of the fiscal year covered by this report. Disclosure controls and procedures means that the material
information required to be included in our SEC reports is recorded, processed, summarized, and reported within the time periods specified in SEC rules
and forms relating to our company, including any consolidating subsidiaries, and was made known to us by others within those entities, particularly during
the period when this report was being prepared. Based on this evaluation, our principal executive officer and principal financial officer concluded as of the
evaluation date that our disclosure controls and procedures were not effective as of September 30, 2015.
There were no changes in our internal controls over financial reporting during the most recently completed fiscal quarter that have materially affected or
are reasonably likely to materially affect our internal control over financial reporting.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.
We are not currently subject to any legal proceedings. From time to time, we may become subject to litigation or proceedings in connection with our
business, as either a plaintiff or defendant. There are no such pending legal proceedings to which we are a party that, in the opinion of management, is
likely to have a material adverse effect on our business, financial condition or results of operations.
ITEM 1A. RISK FACTORS.
There have been no material changes to the risk factors disclosed in Part I, Item 1A, "Risk Factors," of our Annual Report on Form 10-K for our fiscal
Year ended December 31, 2014. Please refer to that section for disclosures regarding the risk and uncertainties relating to our business.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
None.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.
ITEM 4. MINE SAFETY DISCLOSURES.
None.
ITEM 5. OTHER INFORMATION.
None.
30

ITEM 6. Exhibits
(a)
10.26

Form of Independent Director Agreement *

10.27

Form of Indemnification Agreement *

31.1

Certification of Derek Peterson, Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. *

31.2

Certification of Michael C. James, Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. *

32.1

Certification of Derek Peterson, Chief Executive Officer, pursuant to Sections 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section
1350. *

32.2

Certification of Michael C. James, Chief Financial Officer, pursuant to Sections 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section
1350. *

101.INS

XBRL Instance Document *

101.SCH

XBRL Taxonomy Extension Schema Document *

101.CAL

XBRL Taxonomy Extension Calculations Linkbase Document *

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document *

101.LAB

XBRL Taxonomy Extension Label Linkbase Document *

101.PRE
XBRL Taxonomy Presentation Linkbase Document *
______________
* filed herewith
31

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
TERRA TECH CORP.
Date: November 9, 2015

By: /s/ Michael C. James
Michael C. James
Chief Financial Officer
Chief Accounting Officer
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EXHIBIT 10.26
FORM OF
INDEPENDENT DIRECTOR AGREEMENT
THIS INDEPENDENT DIRECTOR AGREEMENT (this "Agreement") is made effective as of ______________________, 201_ by and between
Terra Tech Corp. (the "Company"), and ____________________ ("Director").
WHEREAS, the Company seeks to attract and retain as directors, capable and qualified persons to serve on the Company's board of directors (the
"Board"); and
WHEREAS, the Company has requested and received from Director certain information regarding Director's qualifications and fitness to serve
on the Board and has considered and relied upon the accuracy of such information in offering Director the opportunity to serve on the Board; and
WHEREAS, the Company believes that Director possesses the necessary qualifications and abilities to serve as a director of the Company and to
perform the functions and meet the Company's needs related to its Board.
NOW, THEREFORE, the parties agree as follows:
1. Service to the Board.
(a) Service as a Director. Director will serve for a period of one year (the "term') as a director of the Company in accordance with the
bylaws of the Company and perform all duties as a director of the Company, including without limitation (1) attending meetings of the Board, (2) serving
on such committees of the Board (each a "Committee") to which Director has been appointed, (3) attending meetings of each Committee of which
Director is a member, and (4) performing Director's duties on behalf of the Company in good faith and in a manner that is not opposed to the best interests
of the Company.
(b) Service on Committees. Director will serve on the following committees and in the capacities stated:
Member

Chairperson

Audit Committee
Compensation/Nominating Committee
Corporate Governance Committee
2. Term.The term of this Agreement shall commence as of the date of Director's appointment by the Board of Directors of the Company and
shall continue until the Director's removal or resignation.
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3. Compensation and Expenses.
(a) Director Compensation. In recognition of the services provided by and to be provided by Director, the Company agrees to issue to
Director, an aggregate of ________________ restricted shares of the Company's common stock, to be fully vested on the date of appointment. The Board
reserves the right to compensate Director further from time to time to take into consideration the responsibilities associated with his continued service on
the Board and, if any, different committees thereof, the form and amount of which compensation to be within the Board's sole and absolute discretion. If
Director ceases to serve as a director on the Company's Board at any time and for any reason prior to a grant date associated with any restricted shares, all
restricted shares described in the restricted share agreement that have not been granted as of such time of cessation of services will not be granted. All
such cancelled or forfeited restricted shares shall be returned to the Company's incentive pool.
(b) Expenses. The Company will reimburse Director for all reasonable, out-of-pocket expenses, including business class airfare for board
meetings, approved by the Company in advance, incurred in connection with the performance of Director's duties under this Agreement ("Expenses"),
upon submission of receipts and a written request for payment. Such statement shall be accompanied by sufficient documentary matter to support the
expenditures. The Company may withhold from any payment any amount of withholding required by law.
(c) Future Compensation and Benefits. The Board, with the compensation committee, reserves the right to determine the compensation
for services provided under this Agreement. The Board may from time to time authorize additional compensation and benefits for Director, including
stock options and restricted stock.
The Company has provided the Director with a summary of provisions of its corporate by-laws and governing documents dealing with
indemnification of directors (the "Indemnification Provisions").
4 . Confidentiality. The Company and Director each acknowledge that, in order for the intents and purposes of this Agreement to be
accomplished, Director shall necessarily be obtaining access to certain confidential information concerning the Company and its affairs, including, but
not limited to business methods, information systems, financial data and strategic plans which are unique assets of the Company ("Confidential
Information"). Director covenants not to, either directly or indirectly, in any manner, utilize or disclose to any person, firm, corporation, association or
other entity any Confidential Information.
5. Non-Compete. During the term of this Agreement and for a period of twelve (12) months following Director's removal or resignation from the
Board of Directors of the Company or any of its subsidiaries or affiliates (the "Restricted Period"), Director shall not, directly or indirectly, (i) in any
manner whatsoever engage in any capacity with any business competitive with the Company's current lines of business or any business then engaged in by
the Company, any of its subsidiaries or any of its affiliates (the "Company's Business") for Director's own benefit or for the benefit of any person or
entity other than the Company or any subsidiary or affiliate; or (ii) have any interest as owner, sole proprietor, shareholder, partner, lender, director,
officer, manager, employee, consultant, agent or otherwise in any business competitive with the Company's Business; provided, however, that Director
may hold, directly or indirectly, solely as an investment, not more than two percent (2%) of the outstanding securities of any person or entity which are
listed on any national securities exchange or regularly traded in the over-the-counter market notwithstanding the fact that such person or entity is engaged
in a business competitive with the Company's Business. In addition, during the Restricted Period, Director shall not develop any property for use in the

Company's Business on behalf of any person or entity other than the Company, its subsidiaries and affiliates.
6. Termination. With or without cause, the Company and Director may each terminate this Agreement at any time upon ten (10) days written
notice, and the Company shall be obligated to pay to Director the compensation and expenses due up to the date of the termination. Nothing contained
herein or omitted herefrom shall prevent the shareholder(s) of the Company from removing Director with immediate effect at any time for any reason.
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7. Amendments and Waiver. No supplement, modification or amendment of this Agreement will be binding unless executed in writing by both
parties. No waiver of any provision of this Agreement on a particular occasion will be deemed or will constitute a waiver of that provision on a
subsequent occasion or a waiver of any other provision of this Agreement.
8 . Binding Effect. This Agreement will be binding upon and inure to the benefit of and be enforceable by the parties and their respective
successors and assigns.

9 . Severability. The provisions of this Agreement are severable, and any provision of this Agreement that is held by a court of competent
jurisdiction to be invalid, void, or otherwise unenforceable in any respect will not affect the validity or enforceability of any other provision of this
Agreement.
10. Governing Law. This Agreement will be governed by and construed and enforced in accordance with the laws of the State ofDelaware
applicable to contracts made and to be performed in that state without giving effect to the principles of conflicts of laws.
11. Notice. Any and all notices referred to herein shall be sufficient if furnished in writing at the addresses specified on the signature page hereto
or, if to the Company, to the Company's address as specified in filings made by the Company with the U.S. Securities and Exchange Commission.
12. Assignment. The rights and benefits of the Company under this Agreement shall be transferable, and all the covenants and agreements
hereunder shall inure to the benefit of, and be enforceable by or against, its successors and assigns. The duties and obligations of Director under this
Agreement are personal and therefore Director may not assign any right or duty under this Agreement without the prior written consent of the Company.
13. Entire Agreement. Except as provided elsewhere herein, this Agreement sets forth the entire agreement of the parties with respect to its
subject matter and supersedes all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or
written, by any officer, employee or representative of any party to this Agreement with respect to such subject matter.
14. Counterparts.This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one instrument.
Facsimile execution and delivery of this Agreement is legal, valid and binding for all purposes.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Independent Director Agreement to be duly executed and signed as of the day and
year first above written.
TERRA TECH CORP.
By:
Name:
Title:
DIRECTOR
Name:
Address:
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EXHIBIT 10.27
FORM OF
INDEMNIFICATION AGREEMENT
This Indemnification Agreement (this "Agreement"), dated as of the ___day of ____________, 201_ is made by and between Terra Tech Corp., a
Nevada corporation (the "Company"), and __________________, a Director of the Company (the "Indemnitee").
RECITALS
A. The Company and the Indemnitee recognize that the present state of the law is too uncertain to provide the Company's officers and directors
with adequate and reliable advance knowledge or guidance with respect to the legal risks and potential liabilities to which they may become personally
exposed as a result of performing their duties for the Company;
B. The Company and the Indemnitee are aware of the substantial growth in the number of lawsuits filed against corporate officers and directors in
connection with their activities in such capacities and by reason of their status as such;
C. The Company and the Indemnitee recognize that the cost of defending against such lawsuits, whether or not meritorious, is typically beyond
the financial resources of most officers and directors of the Company;
D. The Company and the Indemnitee recognize that the legal risks and potential liabilities, and the threat thereof, associated with proceedings
filed against the officers and directors of the Company bear no reasonable relationship to the amount of compensation received by the Company's officers
and directors;
E. The Company, after reasonable investigation prior to the date hereof, has determined that the liability insurance coverage available to the
Company as of the date hereof is inadequate, unreasonably expensive or both. The Company believes, therefore, that the interest of the Company and its
current and future stockholders would be best served by a combination of (i) such insurance as the Company may obtain pursuant to the Company's
obligations hereunder and (ii) a contract with its officers and directors, including the Indemnitee, to indemnify them to the fullest extent permitted by law
(as in effect on the date hereof, or, to the extent any amendment may expand such permitted indemnification, as hereafter in effect) against personal
liability for actions taken in the performance of their duties to the Company;
F. Section 78.7502 of the Nevada Revised Statutes empowers Nevada corporations to indemnify their officers and directors and further states that
the indemnification provided by Section 78.7502 shall not be deemed exclusive of any other rights to which those seeking indemnification may be
entitled under the articles of incorporation or any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an
official capacity and as to action in another capacity while holding such office; thus, Section 78.7502 does not by itself limit the extent to which the
Company may indemnify persons serving as its officers and directors;
G. The Company's Articles of Incorporation and Bylaws authorize the indemnification of the officers and directors of the Company in excess of
that expressly permitted by Section 78.7502;
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H. The Board of Directors of the Company has concluded that, to retain and attract talented and experienced individuals to serve as officers and
directors of the Company and to encourage such individuals to take the business risks necessary for the success of the Company, it is necessary for the
Company to contractually indemnify its officers and directors, and to assume for itself liability for expenses and damages in connection with claims
against such officers and directors in connection with their service to the Company, and has further concluded that the failure to provide such contractual
indemnification could result in great harm to the Company and its stockholders;
I. The Company desires and has requested the Indemnitee to serve or continue to serve as a director or officer of the Company, free from undue
concern for the risks and potential liabilities associated with such services to the Company; and
J. The Indemnitee is willing to serve, or continue to serve, the Company, provided, and on the expressed condition, that the Indemnitee is
furnished with the indemnification provided for herein.
AGREEMENT
NOW, THEREFORE, the Company and Indemnitee agree as follows:
1. DEFINITIONS.
(a) "EXPENSES" means, for the purposes of this Agreement, all direct and indirect costs of any type or nature whatsoever (including,
without limitation, any fees and disbursements of Indemnitee's counsel, accountants and other experts and other out-of-pocket costs) actually and
reasonably incurred by the Indemnitee in connection with the investigation, preparation, defense or appeal of a Proceeding; provided, however, that
Expenses shall not include judgments, fines, penalties or amounts paid in settlement of a Proceeding.
(b) "PROCEEDING" means, for the purposes of this Agreement, any threatened, pending or completed action or proceeding, whether
civil, criminal, administrative or investigative (including an action brought by or in the right of the Company) in which Indemnitee may be or may have
been involved as a party or otherwise, by reason of the fact that Indemnitee is or was a director or officer of the Company, by reason of any action taken
by Indemnitee or of any inaction on his or her part while acting as such director or officer or by reason of the fact that he or she is or was serving at the
request of the Company as a director, officer, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust or other
enterprise, or was a director or officer of the foreign or domestic corporation which was a predecessor corporation to the Company or of another enterprise
at the request of such predecessor corporation, whether or not he or she is serving in such capacity at the time any liability or expense is incurred for
which indemnification or reimbursement can be provided under this Agreement.
2. AGREEMENT TO SERVE. Indemnitee agrees to serve or continue to serve as a director or officer of the Company to the best of his or her
abilities at the will of the Company or under separate contract, if such contract exists, for so long as Indemnitee is duly elected or appointed and qualified
or until such time as the Indemnitee tenders his or her resignation in writing. Nothing contained in this Agreement is intended to create in Indemnitee any
right to continued employment.
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3. INDEMNIFICATION.
(a) THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee against Expenses, judgments, fines, penalties or
amounts paid in settlement (if the settlement is approved in advance by the Company) actually and reasonably incurred by Indemnitee in connection with
a Proceeding (other than a Proceeding by or in the right of the Company) if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in the best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any Proceeding by judgment, order, settlement, conviction, or upon a plea of NOLO CONTENDERE or its
equivalent, shall not, of itself, create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed to be
in the best interests of the Company, or, with respect to any criminal Proceeding, had no reasonable cause to believe that Indemnitee's conduct was
unlawful.
(b) PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. To the fullest extent permitted by law, the Company shall
indemnify Indemnitee against Expenses and amounts paid in settlement, actually and reasonably incurred by Indemnitee in connection with a Proceeding
by or in the right of the Company to procure a judgment in its favor if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to
be in the best interests of the Company and its stockholders. Notwithstanding the foregoing, no indemnification shall be made in respect of any claim,
issue or matter as to which Indemnitee shall have been adjudged liable to the Company in the performance of Indemnitee's duty to the Company and its
stockholders unless and only to the extent that the court in which such action or Proceeding is or was pending shall determine upon application that, in
view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnity for Expenses and then only to the extent that the court
shall determine.
(c) SCOPE. Notwithstanding any other provision of this Agreement but subject to Section 14(b), the Company shall indemnify the
Indemnitee to the fullest extent permitted by law, notwithstanding that such indemnification is not specifically authorized by other provisions of this
Agreement, the Company's Articles of Incorporation, the Company's Bylaws or by statute.
4. LIMITATIONS ON INDEMNIFICATION. Any other provision herein to the contrary notwithstanding, the Company shall not be obligated
pursuant to the terms of this Agreement:
(a) EXCLUDED ACTS. To indemnify Indemnitee for any acts or omissions or transactions from which a director may not be relieved of
liability under applicable law;
(b) EXCLUDED INDEMNIFICATION PAYMENTS. To indemnify or advance Expenses in violation of any prohibition or limitation on
indemnification under the statutes, regulations or rules promulgated by any state or federal regulatory agency having jurisdiction over the Company;
(c) CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance Expenses to Indemnitee with respect to Proceedings or claims
initiated or brought voluntarily by Indemnitee and not by way of defense, except with respect to Proceedings brought to establish or enforce a right to
indemnification under this Agreement or any other statute or law or otherwise as required under Section 78.7502 of the Nevada Revised Statutes, but such
indemnification or advancement of Expenses may be provided by the Company in specific cases if the Board of Directors has approved the initiation or
bringing of such suit;
(d) LACK OF GOOD FAITH. To indemnify Indemnitee for any Expenses incurred by the Indemnitee with respect to any Proceeding
instituted by Indemnitee to enforce or interpret this Agreement, if a court of competent jurisdiction determines that each of the material assertions made by
the Indemnitee in such Proceeding was not made in good faith or was frivolous;
(e) INSURED CLAIMS. To indemnify Indemnitee for Expenses or liabilities of any type whatsoever (including, but not limited to,
judgments, fines, ERISA excise taxes or penalties, and amounts paid in settlement) which have been paid directly to or on behalf of Indemnitee by an
insurance carrier under a policy of directors' and officers' liability insurance maintained by the Company or any other policy of insurance maintained by
the Company or Indemnitee; or
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(f) CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for Expenses and the payment of profits arising from the purchase and
sale by Indemnitee of securities in violation of Section 16(b) of the Securities Exchange Act of 1934, as amended, or any similar successor statute.
5. DETERMINATION OF RIGHT TO INDEMNIFICATION. Upon receipt of a written claim addressed to the Board of Directors for
indemnification pursuant to Section 3, the Company shall determine by any of the methods set forth in Section 78.751 of the Nevada Revised Statutes
whether Indemnitee has met the applicable standards of conduct which makes it permissible under applicable law to indemnify Indemnitee. If a claim
under Section 3 is not paid in full by the Company within ninety (90) days after such written claim has been received by the Company, the Indemnitee
may at any time thereafter bring suit against the Company to recover the unpaid amount of the claim and, unless such action is dismissed by the court as
frivolous or brought in bad faith, the Indemnitee shall be entitled to be paid also the expense of prosecuting such claim. The court in which such action is
brought shall determine whether Indemnitee or the Company shall have the burden of proof concerning whether Indemnitee has or has not met the
applicable standard of conduct.
6. ADVANCEMENT AND REPAYMENT OF EXPENSES. Subject to Section 4 hereof, the Expenses incurred by Indemnitee in defending and
investigating any Proceeding shall be paid by the Company in advance of the final disposition of such Proceeding within 30 days after receiving from
Indemnitee the copies of invoices presented to Indemnitee for such Expenses, if Indemnitee shall provide an undertaking to the Company to repay such
amount to the extent it is ultimately determined that Indemnitee is not entitled to indemnification. In determining whether or not to make an advance
hereunder, the ability of Indemnitee to repay shall not be a factor. Notwithstanding the foregoing, in a proceeding brought by the Company directly, in its
own right (as distinguished from an action bought derivatively or by any receiver or trustee), the Company shall not be required to make the advances
called for hereby if the Board of Directors determines, in its sole discretion, that it does not appear that Indemnitee has met the standards of conduct
which make it permissible under applicable law to indemnify Indemnitee and the advancement of Expenses would not be in the best interests of the
Company and its stockholders.
7. PARTIAL INDEMNIFICATION. If the Indemnitee is entitled under any provision of this Agreement to indemnification or advancement by
the Company of some or a portion of any Expenses or liabilities of any type whatsoever (including, but not limited to, judgments, fines, penalties, and
amounts paid in settlement) incurred by him in the investigation, defense, settlement or appeal of a Proceeding, but is not entitled to indemnification or
advancement of the total amount thereof, the Company shall nevertheless indemnify or pay advancements to the Indemnitee for the portion of such
Expenses or liabilities to which the Indemnitee is entitled.
8. NOTICE TO COMPANY BY INDEMNITEE. Indemnitee shall notify the Company in writing of any matter with respect to which Indemnitee
intends to seek indemnification hereunder as soon as reasonably practicable following the receipt by Indemnitee of written notice thereof; provided,
however, that any delay in so notifying the Company shall not constitute a waiver by Indemnitee of her rights hereunder. The written notification to the
Company shall be addressed to the Board of Directors and shall include a description of the nature of the Proceeding and the facts underlying the
Proceeding and be accompanied by copies of any documents filed with the court in which the Proceeding is pending. In addition, Indemnitee shall give
the Company such information and cooperation as it may reasonably require and as shall be within Indemnitee's power.
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9. MAINTENANCE OF LIABILITY INSURANCE.
(a) Subject to Section 4 hereof, the Company hereby agrees that so long as Indemnitee shall continue to serve as a director or officer of
the Company and thereafter so long as Indemnitee shall be subject to any possible Proceeding, the Company, subject to Section 9(b), shall use reasonable
commercial efforts to obtain and maintain in full force and effect directors' and officers' liability insurance ("D&O Insurance") which provides Indemnitee
the same rights and benefits as are accorded to the most favorably insured of the Company' directors, if Indemnitee is a director; or of the Company's
officers, if Indemnitee is not a director of the Company but is an officer.
(b) Notwithstanding the foregoing, the Company shall have no obligation to obtain or maintain D&O Insurance if the Company
determines in good faith that such insurance is not reasonably available, the premium costs for such insurance are disproportionate to the amount of
coverage provided, the coverage provided by such insurance is limited by exclusions so as to provide an insufficient benefit, or the Indemnitee is covered
by similar insurance maintained by a subsidiary or parent of the Company.
(c) If, at the time of the receipt of a notice of a claim pursuant to Section 8 hereof, the Company has D&O Insurance in effect, the
Company shall give prompt notice of the commencement of such Proceeding to the insurers in accordance with the procedures set forth in the respective
policies. The Company shall thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all amounts
payable as a result of such Proceeding in accordance with the terms of such policies.
10. DEFENSE OF CLAIM. In the event that the Company shall be obligated under Section 6 hereof to pay the Expenses of any Proceeding
against Indemnitee, the Company, if appropriate, shall be entitled to assume the defense of such Proceeding, with counsel approved by Indemnitee, which
approval shall not be unreasonably withheld, upon the delivery to Indemnitee of written notice of its election to do so. After delivery of such notice,
approval of such counsel by Indemnitee and the retention of such counsel by the Company, the Company will not be liable to Indemnitee under this
Agreement for any fees of counsel subsequently incurred by Indemnitee with respect to the same Proceeding, provided that (i) Indemnitee shall have the
right to employ counsel in any such Proceeding at Indemnitee's expense; and (ii) if (A) the employment of counsel by Indemnitee has been previously
authorized by the Company, or (B) Indemnitee shall have reasonably concluded that there may be a conflict of interest between the Company and the
Indemnitee in the conduct of such defense or (C) the Company shall not, in fact, have employed counsel to assume the defense of such Proceeding, then
the fees and expenses of Indemnitee's counsel shall be at the expense of the Company.
11. ATTORNEYS' FEES. In the event that Indemnitee or the Company institutes an action to enforce or interpret any terms of this Agreement,
the Company shall reimburse Indemnitee for all of the Indemnitee's reasonable fees and expenses in bringing and pursuing such action or defense, unless
as part of such action or defense, a court of competent jurisdiction determines that the material assertions made by Indemnitee as a basis for such action or
defense were not made in good faith or were frivolous.
12. CONTINUATION OF OBLIGATIONS. All agreements and obligations of the Company contained herein shall continue during the period
the Indemnitee is a director or officer of the Company, or is or was serving at the request of the Company as a director, officer, fiduciary, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, and shall continue thereafter so long as the Indemnitee shall be subject to
any possible proceeding by reason of the fact that Indemnitee served in any capacity referred to herein.
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13. SUCCESSORS AND ASSIGNS. This Agreement establishes contract rights that shall be binding upon, and shall inure to the benefit of, the
successors, assigns, heirs and legal representatives of the parties hereto.
14. NON-EXCLUSIVITY.
(a) The provisions for indemnification and advancement of expenses set forth in this Agreement shall not be deemed to be exclusive of
any other rights that the Indemnitee may have under any provision of law, the Company's Articles of Incorporation or Bylaws, the vote of the Company's
stockholders or disinterested directors, other agreements or otherwise, both as to action in the Indemnitee's official capacity and action in another capacity
while occupying the Indemnitee's position as a director or officer of the Company.
(b) In the event of any changes, after the date of this Agreement, in any applicable law, statute, or rule which expand the right of a
Nevada corporation to indemnify its officers and directors, the Indemnitee's rights and the Company's obligations under this Agreement shall be expanded
to the full extent permitted by such changes. In the event of any changes in any applicable law, statute or rule, which narrow the right of a Nevada
corporation to indemnify a director or officer, such changes, to the extent not otherwise required by such law, statute or rule to be applied to this
Agreement, shall have no effect on this Agreement or the parties' rights and obligations hereunder.
15. EFFECTIVENESS OF AGREEMENT. To the extent that the indemnification permitted under the terms of certain provisions of this
Agreement exceeds the scope of the indemnification provided for in the Nevada Revised Statutes, such provisions shall not be effective unless and until
the Company's Articles of Incorporation authorize such additional rights of indemnification. In all other respects, the balance of this Agreement shall be
effective as of the date set forth on the first page and may apply to acts of omissions of Indemnitee which occurred prior to such date if Indemnitee was an
officer, director, employee or other agent of the Company, or was serving at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, at the time such act or omission occurred.
16. SEVERABILITY. Nothing in this Agreement is intended to require or shall be construed as requiring the Company to do or fail to do any act
in violation of applicable law. The Company's inability, pursuant to court order, to perform its obligations under this Agreement shall not constitute a
breach of this Agreement. The provisions of this Agreement shall be severable as provided in this Section 16. If this Agreement or any portion hereof shall
be invalidated on any ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify Indemnitee to the full extent
permitted by any applicable portion of this Agreement that shall not have been invalidated, and the balance of this Agreement not so invalidated shall be
enforceable in accordance with its terms.
17. GOVERNING LAW. This Agreement shall be interpreted and enforced in accordance with the laws of the State of Nevada, without reference
to its conflict of law principals. To the extent permitted by applicable law, the parties hereby waive any provisions of law which render any provision of
this Agreement unenforceable in any respect.
18. NOTICE. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed duly given
(i) if delivered by hand and receipted for by the party addressee or (ii) if mailed by certified or registered mail with postage prepaid, on the third business
day after the mailing date. Addresses for notice to either party are as shown on the signature page of this Agreement, or as subsequently modified by
written notice.
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19. MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge that in certain instances, federal law or applicable
public policy may prohibit the Company from indemnifying its directors and officers under this Agreement or otherwise. Indemnitee understands and
acknowledges that the Company has undertaken or may be required in the future to undertake with the appropriate state or federal regulatory agency to
submit for approval any request for indemnification, and has undertaken or may be required in the future to undertake with the Securities and Exchange
Commission to submit the question of indemnification to a court in certain circumstances for a determination of the Company's right under public policy
to indemnify Indemnitee.
20. COUNTERPARTS. This Agreement may be executed in one or more counterparts, each of which shall constitute an original.
21. AMENDMENT AND TERMINATION. No amendment, modification, termination or cancellation of this Agreement shall be effective
unless in writing signed by both parties hereto.
[Signature Page Follows]

7

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year set forth above.
TERRA TECH CORP.
By:
Name:
Title:
INDEMNITEE
Name:
Address:
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EXHIBIT 31.1
Certifications pursuant to Securities and Exchange Act of 1934
Rule 13a-14 as adopted pursuant to Section 302 of Sarbanes-Oxley Act of 2002
I, Derek Peterson, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of the Terra Tech Corp. (the "Registrant");

2.

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

3.

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

4.

The Registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rule 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f) for the Registrant and have:

5.

a.

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

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's
most recent fiscal quarter (the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the Registrant's internal control over financial reporting; and

The Registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the Registrant's auditors and the audit committee of the Registrant's board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the Registrant's ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's
internal control over financial reporting.

Date: November 9, 2015

By: /s/ Derek Peterson
Derek Peterson
President and Chief Executive Officer

EXHIBIT 31.2
Certifications pursuant to Securities and Exchange Act of 1934
Rule 13a-14 as adopted pursuant to Section 302 of Sarbanes-Oxley Act of 2002
I, Michael C. James, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Terra Tech Corp. (the "Registrant");

2.

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

3.

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

4.

The Registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rule 13a-15(e) and 15d – 15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f) for the Registrant and have:

5.

a.

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

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's
most recent fiscal quarter (the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the Registrant's internal control over financial reporting; and

The Registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the Registrant's auditors and the audit committee of the Registrant's board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the Registrant's ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's
internal control over financial reporting.

Date: November 9, 2015

By: /s/ Michael C. James
Michael C. James
Chief Financial Officer

EXHIBIT 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Terra Tech Corp. (the "Company") on Form 10-Q for the quarter ended September 30, 2015 (the
"Form 10-Q"), I, Derek Peterson, Chief Executive Officer of the Company, certify, as of the date hereof, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of myknowledge, that the Company's Form 10-Q fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the information contained in the Form 10-Q, fairly presents, in all
material respects, the financial condition and results of operations of the Company.
Dated: November 9, 2015

By: /s/ Derek Peterson
Derek Peterson
President and Chief Executive Officer

EXHIBIT 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Terra Tech Corp. (the "Company") on Form 10-Q for the quarter ended September 30, 2015 (the
"Form 10-Q"), I, Michael C. James, Chief Financial Officer of the Company, certify, as of the date hereof, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of myknowledge, that the Company's Form 10-Q fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the information contained in the Form 10-Q, fairly presents, in all
material respects, the financial condition and results of operations of the Company.
Dated: November 9, 2015

By: /s/ Michael C. James
Michael C. James
Chief Financial Officer

