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Item 1.01 Entry into a Material Definitive Agreement.
 
Stock Purchase Agreement
 
On June 9, 2021 Terra Tech Corp. (the “Company”) entered into a Stock Purchase Agreement (the “SPA”) with Sterling Harlan and Matthew Guild
(collectively, the “Sellers”) pursuant to which the Company will purchase from the Sellers all of the issued and outstanding shares of common stock (the
“Shares”) of Silverstreak Solutions, Inc. (“Silverstreak”), a cannabis delivery service based in Sacramento, CA.
 
Pursuant to the SPA, in consideration for the Shares, at the closing of the transactions contemplated by the SPA (the “Closing”), the Company will pay the
Sellers on a pro rata basis a total of Ten Million Dollars ($10,000,000) (the “Purchase Price”). The Purchase Price is comprised of (i) Two Million Five
Hundred Thousand Dollars ($2,500,000) in cash, (ii) a number of shares of restricted common stock, par value $0.001 per share, of the Company (the
“Purchaser Shares”), equal to the quotient obtained by dividing (a) $2,500,000, by (b) the volume-weighted average price of the Purchaser Shares as
reported through Bloomberg for the ten (10) consecutive trading days ending on the business day prior to the Closing, (iii) a $2,500,000 unsecured
promissory note with an interest rate of 3% and due six months after the Closing (the “Six-Month Note”), and (iv) a $2,500,000 unsecured promissory
note with an interest rate of 3% and due twelve months after the Closing (the “Twelve-Month Note”).
 
The Six-Month Note and Twelve-Month Note contain customary events of default, including failure to pay any principal, interest or any other amount
due, a breach of representations, warranties or covenants made by the Company, the commencement of bankruptcy proceedings against the Company or
the entry of a judgment or decree against the Company. If an event of default occurs under either the Six-Month Note or Twelve-Month Note, the
noteholder may declare the entire principal amount of the Six-Month Note or Twelve-Month Note, as applicable, together with all accrued interest
thereon, immediately due and payable. In addition, if any amount payable under either the Six-Month Note or Twelve-Month Note is not paid when due,
such overdue amount shall bear interest at a rate of 8% from the date of such non-payment until such amount is paid in full.
 
The SPA contains customary representations, warranties and covenants made by the Company and the Sellers, including covenants relating to obtaining
the requisite regulatory approvals, and the conduct of Silverstreak’s businesses between the date of signing of the SPA and the Closing.
 
The Closing is subject to satisfaction or waiver of certain conditions including, among other things, (i) the accuracy of the representations and warranties,
subject to certain materiality qualifications, (ii) compliance by the parties with their respective covenants, and (iii) no law or order preventing the
transactions contemplated by the SPA. The SPA includes customary termination rights for the Company and the Sellers.
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As of the date of the SPA and the date of this Current Report on Form 8-K, there are no other material relationships between the Company or any of the
Company’s affiliates and either of the Sellers, other than in respect of the SPA.
 
Employment Agreements
 
Francis Knuettel II
 
On June 7, 2021 (the “Knuettel Commencement Date”), the Company entered into an Amended and Restated Executive Employment Agreement (the
“Knuettel Employment Agreement”) with Francis Knuettel II, appointing Mr. Knuettel as the Company’s Chief Executive Officer and President. The term
of the Knuettel Employment Agreement begins on the Commencement Date and continues until terminated by the Company or Mr. Knuettel pursuant to
the terms thereof. Mr. Knuettel’s annual base compensation pursuant to the Knuettel Employment Agreement is Three Hundred Thousand Dollars
($300,000) and he is eligible to receive an annual cash bonus, with the target amount of such annual bonus equal to 50% of his base compensation in the
year to which the annual bonus relates; provided that the actual amount of the annual bonus may be greater or less than the target bonus. The annual bonus
will be based on performance and achievement by the Company and individual goals and objectives agreed to by the Company’s Board of Directors or
Compensation Committee and Mr. Knuettel.
 
Mr. Knuettel was issued 1,500,000 shares (the “Knuettel Grant Shares”) of the Company’s common stock (“Common Stock”), which will vest in six equal
installments, with the first installment vesting on the Knuettel Commencement Date, and the remaining installments vesting on every three-month
anniversary thereafter; provided he is an employee of the Company on the applicable vesting date. The vesting of the Knuettel Grant Shares is subject to
acceleration under certain circumstances as set forth in the Knuettel Employment Agreement.
 
Mr. Knuettel was also issued an option to purchase 1,500,000 shares (the “Knuettel Grant Options”) of Common Stock with an exercise price equal to the
closing price of the Common Stock on the trading day prior to the Knuettel Commencement Date pursuant to the terms of the Company’s Equity
Incentive Plan, which will vest in six equal installments, with the first installment vesting on the Knuettel Commencement Date, and the remaining
installments vesting on every three month anniversary thereafter; provided he is an employee of the Company on the applicable vesting date. The vesting
of the Knuettel Grant Options is subject to acceleration under certain circumstances as set forth in the Knuettel Employment Agreement.
 
In addition, Mr. Knuettel is eligible to receive a bonus of 200,000 fully-vested shares of Common Stock and $40,000 in cash upon closing of (A) a merger
or consolidation of the Company or a subsidiary of the Company with another entity, or (B) the disposition by the Company of all or substantially all of
the Company’s assets or the acquisition by the Company of all or substantially all of the assets of another entity entered into during the term of Mr.
Knuettel’s original employment agreement with the Company, in each case with a transaction value of over $20,000,000 and approved by the Company’s
Board of Directors.
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Mr. Knuettel is also eligible to receive a performance stock grant (the “Knuettel Performance Grant”), with the target amount of the Knuettel Performance
Grant equal to seven hundred and fifty thousand (750,000) shares of Common Stock (the “Knuettel Target Grant”); provided that the actual amount of the
Knuettel Performance Grant may be greater or less than the Knuettel Target Grant based on performance and achievement of Company and individual
goals and objectives as as set forth in the Knuettel Employment Agreement.
 
If (i) Mr. Knuettel’s employment with the Company is terminated by the Company other than for cause (as defined in the Knuettel Employment
Agreement), death or “permanent and total disability” or (ii) Mr. Knuettel resigns for good reason (as defined in the Knuettel Employment Agreement),
then he shall be entitled to severance benefits in an amount equal to 50% of his then current base compensation, less any taxes and withholding as may be
necessary pursuant to law, to be paid in accordance with the Company’s normal payroll practices, but in no event less frequently than monthly, paid in
equal installments over a 6-month period.
 
Uri Kenig
 
On June 7, 2021 (the “Kenig Commencement Date”), the Company entered into an Amended and Restated Executive Employment Agreement (the
“Kenig Employment Agreement”) with Uri Kenig, appointing Mr. Kenig as the Company’s Chief Operating Officer. The term of the Kenig Employment
Agreement begins on the Commencement Date and continues until terminated by the Company or Mr. Kenig pursuant to the terms thereof. Mr. Kenig’s
annual base compensation pursuant to the Kenig Employment Agreement is Two Hundred and Fifty Thousand Dollars ($250,000) and he is eligible to
receive an annual cash bonus, with the target amount of such annual bonus equal to 50% of his base compensation in the year to which the annual bonus
relates; provided that the actual amount of the annual bonus may be greater or less than the target bonus. The annual bonus will be based on performance
and achievement of Company and individual goals and objectives agreed to by the Company’s Board of Directors or Compensation Committee and Mr.
Kenig.
 
Mr. Kenig was also issued an option to purchase 1,750,000 shares (the “Kenig Grant Options”) of Common Stock with an exercise price equal to the
closing price of the Common Stock on the trading day prior to the Kenig Commencement Date pursuant to the terms of the Company’s Equity Incentive
Plan, which will vest in six equal installments, with the first installment vesting on the Kenig Commencement Date, and the remaining installments vesting
on every three month anniversary thereafter; provided he is an employee of the Company on the applicable vesting date. The vesting of the Kenig Grant
Options is subject to acceleration under certain circumstances as set forth in the Kenig Employment Agreement.
 
In addition, Mr. Kenig is eligible to receive a bonus of 200,000 fully-vested shares of Common Stock and $20,000 in cash upon closing of (A) a merger or
consolidation of the Company or a subsidiary of the Company with another entity, or (B) the disposition by the Company of all or substantially all of the
Company’s assets or the acquisition by the Company of all or substantially all of the assets of another entity entered into during the term of Mr. Kenig’s
original employment agreement with the Company, in each case with a transaction value of over $20,000,000 and approved by the Company’s Board of
Directors.
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Mr. Kenig is also eligible to receive a performance stock grant (the “Kenig Performance Grant”), with the target amount of the Kenig Performance Grant
equal to five hundred thousand (500,000) shares of Common Stock (the “Kenig Target Grant”); provided that the actual amount of the Kenig Performance
Grant may be greater or less than the Kenig Target Grant based on performance and achievement of Company and individual goals and objectives as set
forth in the Kenig Employment Agreement.
 
If (i) Mr. Kenig’s employment with the Company is terminated by the Company other than for cause (as defined in the Kenig Employment Agreement),
death or “permanent and total disability” or (ii) Mr. Kenig resigns for good reason (as defined in the Kenig Employment Agreement), then he shall be
entitled to severance benefits in an amount equal to 50% of his then current base compensation, less any taxes and withholding as may be necessary
pursuant to law, to be paid in accordance with the Company’s normal payroll practices, but in no event less frequently than monthly, paid in equal
installments over a 6-month period.
 
Jeffrey Batliner
 
On June 7, 2021 (the “Batliner Commencement Date”), the Company entered into an Amended and Restated Executive Employment Agreement (the
“Batliner Employment Agreement”) with Jeffrey Batliner, appointing Mr. Batliner as the Company’s Chief Financial Officer. The term of the Batliner
Employment Agreement begins on the Commencement Date and continues until terminated by the Company or Mr. Batliner pursuant to the terms thereof.
Mr. Batliner’s annual base compensation pursuant to the Batliner Employment Agreement is Two Hundred and Fifty Thousand Dollars ($250,000) and he
is eligible to receive an annual cash bonus, with the target amount of such annual bonus equal to 50% of his base compensation in the year to which the
annual bonus relates; provided that the actual amount of the annual bonus may be greater or less than the target bonus. The annual bonus will be based on
performance and achievement of Company and individual goals and objectives agreed to by the Company’s Board of Directors or Compensation
Committee and Mr. Batliner.
 
Mr. Batliner was also issued an option to purchase 1,750,000 shares (the “Batliner Grant Options”) of Common Stock with an exercise price equal to the
closing price of the Common Stock on the trading day prior to the Batliner Commencement Date pursuant to the terms of the Company’s Equity Incentive
Plan, which will vest in six equal installments, with the first installment vesting on the Batliner Commencement Date, and the remaining installments
vesting on every three month anniversary thereafter; provided he is an employee of the Company on the applicable vesting date. The vesting of the
Batliner Grant Options is subject to acceleration under certain circumstances as set forth in the Batliner Employment Agreement.
 
Mr. Batliner is also eligible to receive a performance stock grant (the “Batliner Performance Grant”), with the target amount of the Batliner Performance
Grant equal to five hundred thousand (500,000) shares of Common Stock (the “Batliner Target Grant”); provided that the actual amount of the Batliner
Performance Grant may be greater or less than the Batliner Target Grant based on performance and achievement of Company and individual goals and
objectives as set forth in the Batliner Employment Agreement.
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If (i) Mr. Batliner’s employment with the Company is terminated by the Company other than for cause (as defined in the Batliner Employment
Agreement), death or “permanent and total disability” or (ii) Mr. Batliner resigns for good reason (as defined in the Batliner Employment Agreement),
then he shall be entitled to severance benefits in an amount equal to 50% of his then current base compensation, less any taxes and withholding as may be
necessary pursuant to law, to be paid in accordance with the Company’s normal payroll practices, but in no event less frequently than monthly, paid in
equal installments over a 6-month period.
 
The foregoing descriptions of the SPA, the Six-Month Note, the Twelve-Month Note, the Knuettel Employment Agreement, the Kenig Employment
Agreement, and the Batliner Employment Agreement are qualified in their entirety by reference to the full text of such documents, copies of which are
filed as Exhibits 10.1, 10.2, 10.3, 10.4, 10.5 and 10.6, respectively, to this Current Report on Form 8-K (this “Report”) and which are incorporated by
reference herein in their entirety.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information set forth in Item 1.01 above relating to the Six-Month Note and the Twelve-Month Note and the transactions contemplated thereby, is
incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information set forth in Item 1.01 above relating to the SPA and the transactions contemplated thereby, is incorporated herein by reference. The
Purchaser Shares to be issued pursuant to the SPA will be offered and sold in reliance on an exemption from registration under Regulation D promulgated
under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”). Appropriate restrictive legends will be affixed to the Purchaser
Shares.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
The information set forth in Item 1.01 above relating to the Knuettel Employment Agreement, the Batliner Employment Agreement, and the Kenig
Employment Agreement and the transactions contemplated thereby, is incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure
 
Mr. Knuettel II will present at the LD Micro Invitational XI investor conference taking place virtually on June 10, 2021 at 1:00 p.m. Eastern time. A copy
of the slides to be used by the Company at the investor conference is attached to this Report as Exhibit 99.1. The slides set forth in Exhibit 99.1 are
incorporated herein by reference.
 
The information contained in this Item 7.01, and in Exhibit 99.1, referenced herein is being furnished and shall not be deemed to be “filed” for the
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any registration statement or other filing under the Securities Act of 1933, as amended, unless the Company expressly so
incorporates such information by reference.
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Item 8.01 Other Events.
 
On June 7, 2021, the Company issued a press release announcing, among other things, that it had entered into an agreement for the sale of its non-
operating N. 4th Street property in Las Vegas, NV. A copy of the press release is attached hereto as Exhibit 99.2 and is incorporated herein by reference.
 
On June 10, 2021, the Company issued a press release announcing, among other things, that it had entered into the SPA. A copy of the press release is
attached hereto as Exhibit 99.3 and is incorporated herein by reference
 
Safe Harbor Statement
 
Information provided in this Current Report on Form 8-K may contain statements relating to current expectations, estimates, forecasts and projections
about future events that are “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995. These forward-looking
statements generally relate to the Company’s plans, objectives and expectations for future operations and are based upon management’s current estimates
and projections of future results or trends. Actual future results may differ materially from those projected as a result of certain risks and uncertainties. For
a discussion of such risks and uncertainties, see “Risk Factors” as described in the Company’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on March 30, 2021 and other reports on file with the Securities and Exchange Commission.
 
These forward-looking statements are made only as of the date hereof, and the Company undertakes no obligation to update or revise the forward-looking
statements, whether as a result of new information, future events or otherwise.
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Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
10.1 Stock Purchase Agreement between Terra Tech Corp. and Sterling Harlan and Matthew Guild, dated June 9, 2021
10.2 Form of Six-Month Note
10.3 Form of Twelve-Month Note
10.4 Employment Agreement between Terra Tech Corp. and Francis Knuettel II, dated June 7, 2021
10.5 Employment Agreement between Terra Tech Corp. and Uri Kenig, dated June 7, 2021
10.6 Employment Agreement between Terra Tech Corp. and Jeffrey Batliner, dated June 7, 2021
99.1 Slides from June 10, 2021 investor presentation
99.2 Press release dated June 7, 2021
99.3 Press release, dated June 10, 2021
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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 hereunto duly authorized.
 

TERRA TECH CORP.

Date: June 10, 2021 By: /s/ Francis Knuettel II
Francis Knuettel II
President and Chief Executive Officer
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EXHIBIT 10.1
 

STOCK PURCHASE AGREEMENT
 

This stock PURCHASE AGREEMENT (this “Agreement”) is effective as of June 9, 2021, by and between Terra Tech Corp., a Nevada
corporation (the ”Purchaser”), and Sterling Harlan (“Harlan”), an individual, and Matthew Guild (“Guild”), an individual (each, a “Seller” and collectively
the “Sellers”). The Purchaser and the Sellers are each referred to individually as a “Party” and collectively as the “Parties”.
 

RECITALS
 

A. As of the date of this Agreement, Harlan owns 800,000 shares of the issued and outstanding common stock, par value $0.001 per share (the
“Common Stock”), of Silverstreak Solutions, Inc., a California corporation (the “Company”), and Guild owns 200,000 shares of the issued and
outstanding Common Stock of the Company, which represent all of the issued and outstanding Common Stock of the Company (collectively, the
“Shares”).

 
B. Sellers desires to sell the Shares to Purchaser, and Purchaser desires to purchase the Shares from Sellers, upon the terms and conditions set

forth herein.
 
NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the parties hereto agree as follows:
 

AGREEMENT
 

ARTICLE 1
PURCHASE AND SALE OF COMMON STOCK

 
1.1 Purchase and Sale. On the terms and subject to the conditions set forth in this Agreement and on the basis of the representations, warranties,

covenants and agreements herein contained, Sellers hereby contribute, transfer, assign, convey and deliver to Purchaser, and Purchaser hereby receives,
acquires and accepts from Sellers, in consideration of the Purchase Price (as defined in Section 1.2 below), all of Sellers’ right, title and interest in and to
the Shares, free and clear of all liens, claims, interests, encumbrances, charges, claims, community property interests, pledges and other security interests,
conditions, equitable interests, options, rights of first refusal, or restrictions of any kind, including any restriction on use, voting, transfer, receipt of
income or exercise of any other attribute of ownership of any nature (collectively, “Encumbrances”), other than any restrictions under the Securities Act of
1933, as amended (together with all rules and regulations promulgated thereunder, the “Securities Act”) or applicable state securities laws.

 
1 .2 Purchase Price. In consideration for the Shares, Purchaser shall pay to Sellers at Closing on a pro rata basis Ten Million Dollars

($10,000,000) (the “Purchase Price”). The Purchase Price shall be payable as follows: (i) Two Million Five Hundred Thousand Dollars ($2,500,000) in
cash (the “Closing Payment”), (ii) a number of shares of restricted common stock, par value $0.001 per share, of Purchaser (the “Purchaser Shares”), equal
to the quotient obtained by dividing (a) $2,500,000, by (b) the Average Closing Price, (iii) a $2,500,000 unsecured promissory note (the “ Six-Month
Note”) from Purchaser substantially in the form of the attached Exhibit “A”, and (iv) a $2,500,000 unsecured promissory note (the “Twelve-Month Note”)
from Purchaser substantially in the form of the attached Exhibit “B”.

 
1.3 Withholding. In the event that Purchaser is required pursuant to applicable Law to deduct or withhold amounts from any payment required to

be made under this Agreement, Purchaser shall be entitled to deduct and withhold such amounts as are required to be deducted or withheld under
applicable Law, provided Purchaser first provides written notice to Seller of the amount of and basis for the deduction or withholding. Such amounts that
are withheld or deducted shall be treated for all purposes of this Agreement as having been paid to Sellers.
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ARTICLE 2
THE CLOSING

 
2 .1 The Closing. The closing (the “Closing”) of the transactions contemplated by this Agreement, including the sale of the Shares (the

“Transactions”), shall be by electronic transmission to the respective offices of legal counsel for the parties of the requisite documents, duly executed
where required, delivered upon actual confirmed receipt at 12:00 P.M. Eastern Time within two (2) Business Days following satisfaction or waiver of all
of the closing conditions set forth in Article 7 hereof (other than those that by their nature are to be satisfied at the Closing itself, but subject to the
satisfaction or waiver of such conditions) or on such other date and/or time as is mutually agreed to in writing by Purchaser and Seller (the “Closing
Date”).

 
2.2 Closing Deliverables. At Closing:

 
(a) Sellers shall deliver to Purchaser:

 
(i) certificates evidencing the Shares duly executed in blank or accompanied by transfer powers duly executed in blank and

otherwise in a form acceptable to Purchaser for transfer on the books of the Company;
 
(ii) a certificate of an authorized officer of the Company in his or her capacity as such, dated as of the Closing Date, certifying

that the conditions specified in Section 7.1(a) have been satisfied;
 
(iii) the Articles of Incorporation of the Company certified by the Secretary of State of the State of California and a certificate of

good standing for the Company from the Secretary of State of the State of California, dated within five (5) Business Days prior to the Closing date;
 
(iv) resignations of all directors and officers of the Company, other than Harlan; provided that Harlan shall resign as a director

and officer of the Company upon the written request of Purchaser;
 
(v) a Consulting Agreement between Purchaser and Harlan substantially in the form of the attached Exhibit “C”, duly executed

by Harlan (the “Consulting Agreement”);
 
(vi) the Consents referred to on Section 3.5 of the Disclosure Schedules, in form and substance reasonably satisfactory to

Purchaser;
 
(vii) a duly executed assignment of lease assigning the lease for the property located at 6617 Madison Ave., Carmichael, CA

95608 to the Company in form and substance reasonably satisfactory to Purchaser;
 
(viii) audited financial statements of the Company for the fiscal year ended December 31, 2020, which reflect revenue of at least

$11,280,000, suitable for inclusion in any statement, report, schedule, form or other document to be filed by Purchaser with the United States Securities
and Exchange Commission (“SEC”) and prepared in accordance with GAAP as applied on a consistent basis during the periods involved (except in each
case as described in the notes thereto);
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(ix) a duly executed Internal Revenue Service Form W-9 and a non-foreign affidavit dated as of the Closing Date, sworn under
penalty of perjury and in form and substance required under the Treasury Regulations issued pursuant to Code Section 1445 stating that each Seller is not
a “foreign person” as defined in Code Section 1445; and

 
(x) such other certificates, instruments or documents as may be reasonably necessary or appropriate to carry out the

Transactions, each in form and content satisfactory to Purchaser (in its reasonable discretion).
 

(b) Purchaser shall deliver to Sellers:
 

(i) the Closing Payment, by wire transfer of immediately available funds to accounts designated by Sellers;
 
(ii) a certificate of an authorized officer of Purchaser in his or her capacity as such, dated as of the Closing Date, certifying that

the conditions specified in Section 7.1(b) have been satisfied;
 
(iii) the Six-Month Note and the Twelve-Month Note, each duly executed by Purchaser;
 
(iv) the Purchaser Shares, which may be represented by one or more certificates or in book entry form, at Purchaser’s election;
 
(v) the Consulting Agreement, duly executed by Purchaser; and
 
(vi) such other certificates, instruments or documents as may be reasonably necessary or appropriate to carry out the

Transactions, each in form and content satisfactory to Sellers (in their reasonable discretion).
 

2.3 Post-Closing Deliveries by the Seller.
 

Promptly following the Closing, Sellers shall deliver to Purchaser, to the extent such documents are not at the Company’s offices or facilities:
 

(a) originals or copies of all agreements, instruments, documents, deeds, books, records, files and other data and information within the
possession of the Company pertaining to the Company (collectively, the “Records”); provided, however, that for the avoidance of doubt Sellers may
retain (i) copies of any tax returns and copies of Records relating thereto, (ii) copies of all Records that Sellers are reasonably likely to need for complying
with any legal requirements or contractual commitments, and (iii) copies of any Records that in the reasonable opinion of Sellers will be or could
reasonably be expected to be required in connection with the performance of Sellers’ obligations hereunder.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLERS

 
Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, Sellers jointly and severally represent and warrant to

Purchaser that the statements contained in this Article 3 are true and correct as of the date hereof and as of the Closing Date.
 
3.1 Authority of Sellers. Each Seller has full power and authority to enter into the Transaction Documents to which such Seller is a party, to carry

out its obligations hereunder and thereunder and to consummate the Transactions. This Agreement has been duly executed and delivered by each Seller,
and (assuming due authorization, execution, and delivery by Purchaser) this Agreement constitutes a legal, valid and binding obligation of such Seller
enforceable against such Seller in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditors’ rights generally and general equitable principles regardless of whether such enforceability is considered in a
proceeding at law or in equity. When each Transaction Document to which each Seller is or will be a party has been duly executed and delivered by such
Seller, such Transaction Document will constitute a legal and binding obligation of such Seller enforceable against it in accordance with its terms, subject
to applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and general
equitable principles regardless of whether such enforceability is considered in a proceeding at law or in equity.

 
3.2 Organization and Qualification of the Company. The Company is a corporation duly organized, validly existing and in good standing under

the laws of the state of California and the Company has full corporate power and authority to own, operate or lease the properties and assets now owned,
operated or leased by it and to carry on its business as it has been and is currently conducted. Section 3.2 of the Disclosure Schedules sets forth each
jurisdiction in which the Company is licensed or qualified to do business, and the Company is duly licensed or qualified to do business and is in good
standing in each jurisdiction in which the properties owned or leased by it or the operation of its business as currently conducted makes such licensing or
qualification necessary.

 
3.3 Capitalization.

 
(a) The authorized shares of capital stock of the Company consist only of 10,000,000 shares of Common Stock, of which 1,000,000

shares are issued and outstanding and constitute the Shares. All of the Shares have been duly authorized, are validly issued, fully paid and non-assessable,
and are owned of record and beneficially by Sellers, free and clear of all Encumbrances.

 
(b) The Shares were issued in compliance with applicable Laws. The Shares were not issued in violation of the organizational documents

of the Company or any other agreement, arrangement, or commitment to which Sellers or the Company is a party and are not subject to or in violation of
any preemptive or similar rights of any Person.

 
(c) There are no outstanding or authorized preferred stock, options, warrants, convertible securities or other rights, agreements,

arrangements or commitments of any character relating to any capital stock in the Company or obligating Seller or the Company to issue or sell any shares
of capital stock (including the Shares), or any other interest, in the Company. Other than the organizational documents, there are no voting trusts, proxies
or other agreements or understandings in effect with respect to the voting or transfer of any of the Shares.

 
(d) The stock register of the Company accurately records: (i) name and address of each Person owning Shares and (ii) the certificate

number of each certificate evidencing shares of capital stock issued by the Company, the number of shares evidenced by each such certificate, the date of
issuance thereof and, in the case of cancellation, the date of cancellation.
 

3.4 Subsidiaries. All of the Company’s Affiliates and subsidiaries (whether wholly or partially owned) are set forth on Section 3.4 of the
Disclosure Schedules.
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3.5 No Conflicts. The execution, delivery and performance by Sellers of the Transaction Documents, and the consummation of the Transactions,
do not and will not: (a) conflict with or result in a violation or breach of, or default under, any provision of the Organizational Documents of the Company;
(b) conflict with or result in a violation or breach of any provision of any Law or Order applicable to Sellers or the Company; (c) except as set forth on
Section 3.5 of the Disclosure Schedules, require the consent, approval, notice or other action (collectively, “Consents”) by any Person under, conflict
with, result in a violation or breach of, constitute a default or an event that, with or without notice or lapse of time or both, would constitute a default
under, result in the acceleration of or create in any party the right to accelerate, terminate, modify or cancel, any Contract to which the Company is a party
or by which the Company is bound or to which any of its properties or assets are subject or any Permit affecting the properties, assets or business of the
Company; or (d) result in the creation or imposition of any Encumbrance on any properties or assets of the Company. Except as set forth on Section 3.5 of
the Disclosure Schedules, no Consent, Permit, Order, declaration or filing with, or notice to, any Governmental Entity is required by or with respect to
Sellers or the Company in connection with the execution and delivery of the Transaction Documents and the consummation of the Transactions.

 
3.6 Absence of Certain Changes. Since December 31, 2020: (a) the Company has operated in all respects only in the Ordinary Course of

Business; (b) the Company has not taken any action that, if taken during the period from between the date of this Agreement and the Closing Date, would
constitute a breach of Section 5.1; and (c) there has not been any event, occurrence or development which has had, or would reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect.

 
3.7 Indebtedness. Except as set forth in Schedule 3.7 of the Disclosure Schedules, the Company has no outstanding Indebtedness, including any

Indebtedness for borrowed money owing to any Affiliate of the Company.
 
3.8 Title to and Sufficiency of Assets. Schedule 3.8 of the Disclosure Schedules contains a list of all of the assets and personal property owned by

the Company and used in operating its business. The Company has good and valid title to all assets, properties, rights and interests of the Company,
whether tangible or intangible, personal or mixed and wherever located, necessary to carry on its business as it has been and is currently conducted,
including, without limitation, those Permits set forth on Section 3.8 of the Disclosure Schedules. Except as otherwise set forth in Section 3.8 of the
Disclosure Schedule, all such properties and assets (including leasehold interests) are free and clear of Encumbrances.

 
3.9 Permits. Section 3.9 of the Disclosure Schedule includes a list of all Permits issued to the Company by any Governmental Entity. Except as

otherwise set forth in Section 3.9 of the Disclosure Schedule, all such Permits are in effect, no proceeding is pending or, to the Knowledge of the Sellers,
threatened to modify, suspend or revoke, withdraw, terminate or otherwise limit any such Permits, and no administrative or governmental actions have
been taken or, to the Knowledge of the Sellers, threatened in connection with the expiration or renewal of such Permits. Except as otherwise set forth in
Section 3.9 of the Disclosure Schedule, the Company is in compliance in all material respects with such Permits.

 
3.10 Contracts. Section 3.10 of the Disclosure Schedules includes a list of all Contracts to which the Company is a party or pursuant to which any

of the Company’s assets have been pledged or are bound. All of such Contracts are valid, binding and in full force and effect with respect to the Company
and, to the Knowledge of the Sellers, each counter-party thereto, and the Company has not been notified or advised by any party thereto of such party’s
intention or desire to terminate any such Contract in any respect. There are no material disputes pending or threatened under any Contract. Neither the
Company nor, to the Knowledge of the Sellers, any other party is in breach of any of the material terms or covenants of any Contract. Except as set forth
on Schedule 3.10, immediately following the Closing, the Company will continue to be entitled to all of the benefits currently held by the Company under
each Contract. The Company has made available to the Purchaser true and correct copies of each of the Contracts, including all modifications,
amendments and supplements thereto and waivers thereunder, and written summaries of the terms of all oral Contracts.
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3.11 Employment Matters. Section 3.11 of the Disclosure Schedules lists each employee and independent contractor who is employed or retained
by the Company as of the date hereof (including, without limitation, employees on approved or legally mandated leaves of absence) and lists such
employee’s or independent contractor’s title and annual salary, hourly wage and commission and/or bonus structure (as applicable). The Company is not a
party to or bound by any agreement for the employment of any Person on the date hereof which is not terminable without liability or any payment
obligation (other than payment obligations imposed by applicable law) on thirty (30) days’ or less notice. There are no bonus or severance arrangements
individually or generally made available to employees or independent contractors of the Company.

 
3.12 Insurance. Section 3.12 of the Disclosure Schedules includes a list of all of the Company’s insurance policies and bonds covering the

Company and its businesses, properties, assets, product liability, directors, officers and employees (collectively, the “ Insurance Policies”). The Company
is not in violation or breach of or default under any of its obligations under any such Insurance Policy. The Company has not received any written notice
that any Insurance Policy has been canceled or cover prejudiced or suspended. There are no material claims individually or in the aggregate by the
Company pending under any of the Insurance Policies as to which coverage has been questioned, denied or disputed by the underwriters of such Insurance
Policy, as applicable, in writing or in respect of which such underwriters have reserved their rights in writing.

 
3.13 Government Investigations; Litigation. Neither Sellers nor the Company has received written notice that any investigation, audit or

assessment by a Governmental Entity is currently pending involving the Company. To Seller’s Knowledge, there is no investigation, audit or assessment
pending or threatened by any Governmental Entity with respect to the Company. There are no: (i) Actions pending or, to Sellers’ Knowledge, threatened
(A) against the Company, or any of the assets of the Company, or (B) against or involving any officer, director, employee or stockholder of the Company
(in their respective capacities as such) at law or in equity; and (ii) Orders in effect with respect to the Company or any of the assets of the Company.

 
3.14 Real Property. The Company does not own any real property. Section 3.14 of the Disclosure Schedules lists all real property leased or

subleased by the Company. Each such lease or sublease is legal, valid, binding and enforceable and is in full force and effect except where the illegality,
invalidity, nonbinding nature, unenforceability or ineffectiveness would not have a Material Adverse Effect, and no event or condition exists which
constitutes or, with the giving of notice or the passage of time or both, would constitute a material default by the Company as lessee under any such lease
or sublease.

 
3.15 Compliance with Laws. The Company conducts, and has conducted, its business in compliance with all applicable Laws.
 
3.16 Proprietary Rights. Section 3.16 of the Disclosure Schedules lists all Marks owned or licensed by the Company. The Company either (i)

owns the entire right, title and interest in and to such Marks free and clear of any Encumbrances, or (ii) has the perpetual, royalty-free right to use the
same. The Company has not infringed upon or misappropriated any proprietary right of another Person and no Person is interfering with, infringing upon
or misappropriating any proprietary rights of the Company. No Claim has been asserted against the Company that (i) another Person has any right or
interest in or to any of the Company’s Marks, trade names, trade secrets or know-how; (ii) the Company is infringing upon any Marks, trade names, trade
secrets or know-how of any Person; or (iii) challenge the Company’s right to use any of its Marks, trade names, trade secrets or know-how. All Marks
owned by the Company are valid and in force, and all applications to register any unregistered Marks so identified are pending, all without, to the
Knowledge of the Sellers, challenge of any kind.
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3.17 Financial Statements. Section 3.17 of the Disclosure Schedules contains the Company’s unaudited balance sheets and statements of
operations, income and cash flows for the fiscal year ended December 31, 2020 and for the three-month period ended March 31, 2021 (collectively, the
“Financial Statements”). The Financial Statements have been prepared in accordance with GAAP consistently applied and accurately and fairly present in
all material respects the results of operations of the Company for the respective periods covered thereby. The Company does not have any material
obligation or liability of any kind (known, which should be known, contingent or otherwise) except as set forth in the Financial Statements.

 
3.18 Environmental Matters. The Company (i) is in compliance in all material respects with all Environmental Laws, (ii) is not liable under any

Environmental Laws for any material response, removal, remediation or other costs to clean-up hazardous substances, (iii) has not received any written
communication that alleges that it (x) is not, or at any time has not been, in such compliance, or (y) has caused exposure of any natural person to any
hazardous substances, and (iv) has not caused any release of hazardous substances in violation of any Environmental Laws. To the Knowledge of the
Sellers, neither the Company nor its predecessors have treated, stored, disposed of, arranged for or permitted the disposal of, transported, handled, or
released any hazardous substance, on the real property leased by the Company in violation of any Environmental Law.

 
3.19 Employee Benefit Plans. All benefit and compensation plans, contracts, agreements, policies or arrangements sponsored or contributed to by

the Company, including “employee benefit plans” within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”), and employment agreements, deferred compensation, change of control, stock option, severance and bonus plans (other than any
immaterial benefit plans) (the “Benefit Plans”) in effect as of the date hereof are listed on Section 3.19 of the Disclosure Schedules. True and complete
copies of all Benefit Plans have been provided or made available to Purchaser prior to the date hereof. Neither the Company nor any Affiliate maintains, or
has at any time established or maintained, or has at any time been obligated to make, or made, contributions to or under any multiemployer plan (as
defined in Section 3(37) and Section 4001(a)(3) of ERISA). The Company does not maintain, nor has it at any time established or maintained, nor has it at
any time been obligated to make, or made, contributions to or under any plan, which provides post-retirement medical or health benefits with respect to
employees of the Company.

 
3.20 Labor Matters. The Company is not a party to or bound by any collective bargaining or any other type of labor or union agreement which

covers any employees. No strike, labor suit or proceeding or labor administrative proceeding is pending or, to the Knowledge of the Sellers, threatened
respecting the employees, and, to the Knowledge of the Sellers, no such matter has been threatened within the two year period prior to the date of this
Agreement.

 
3.21 Taxes.

 
(a) All returns, declarations, reports, information returns and statements, and other documents relating to Taxes (including amended

returns, schedules and claims for refund) (“Tax Returns”) required to be filed by the Company on or before the Closing Date have been timely filed. Such
Tax Returns are true, correct, and complete in all respects. All Taxes due and owing by the Company (whether or not shown on any Tax Return) have
been timely paid. No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of the Company. No claim
has ever been made by an authority in a jurisdiction where the Company does not file Tax Returns that the Company is or may be subject to taxation by
that jurisdiction. No federal, state, local, or non-U.S. tax audits or administrative or judicial Tax proceedings are pending or being conducted with respect
to the Company. Seller has delivered to Purchaser copies of all Tax Returns and examination reports of the Company and statements of deficiencies
assessed against, or agreed to by, the Company for all Tax periods ending after December 31, 2019.
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(b) Each Affiliated Group has filed all income Tax Returns that it was required to file for each taxable period during which the Company
was a member of the group. Such Tax Returns are true, correct, and complete in all respects. All Taxes due and owing by any Affiliated Group (whether
or not shown on any Tax Return) have been timely paid for each taxable period during which the Company was a member of the group. No Affiliated
Group has extended or waived any statute of limitations for any taxable period during which the Company was a member of the group. There is no dispute
or claim concerning any income Tax Liability of any Affiliated Group for any taxable period during which the Company was a member of the group
either (i) claimed or raised by any authority in writing or (B) as to which Seller or the directors and officers (or employees responsible for Tax matters) of
the Company has knowledge. None of the equity interests of the Company is a loss share within the meaning of Treasury Regulation Section 1.1502-36.

 
(c) The Company has withheld and paid all Taxes required to have been withheld and paid in connection with any amounts paid or

owing to any employee, independent contractor, creditor, stockholder, or other third party.
 
(d) The Company is not a party to or bound by any Tax allocation or sharing agreement. The Company (A) has not been a member of an

“affiliated group” filing a consolidated federal income Tax Return other than a group the common parent of which was Seller and (B) has no liability for
the Taxes of any Person under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or non-U.S. law), as a transferee or
successor, by contract, or otherwise. Seller has filed a consolidated federal income Tax Return with the Company for the taxable year immediately
preceding the current taxable year and is eligible to make a Code Section 338(h)(10) election.

 
(e) The Company will not be required to include any item of income in, or exclude any item of deduction from, taxable income for any

taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of accounting for a taxable period ending on or
prior to the Closing Date; (ii) use of an improper method of accounting for a taxable period ending on or prior to the Closing Date; (iii) closing
agreement’’ as described in Code Section 7121 (or any corresponding or similar provision of state, local, or non-U.S. income Tax law) executed on or
prior to the Closing Date; (iv) intercompany transaction or excess loss account described in Treasury Regulations under Code Section 1502 (or any
corresponding or similar provision of state, local, or non-U.S. income Tax law); (v) installment sale or open transaction disposition made on or prior to the
Closing Date; or (vi) prepaid amount received on or prior to the Closing Date.

 
(f) The Company has not distributed stock of another Person, or had its stock distributed by another Person, in a transaction that was

purported or intended to be governed in whole or in part by Code Section 355 or Code Section 361.
 
(g) The Company is not and has not been a party to any ‘‘reportable transaction,’’ as defined in Code Section 6707A(c)(1) and Treasury

Regulation Section 1.6011-4(b). There are no liens for Taxes (other than for current Taxes not yet due and payable) upon the assets of the Company.
 
(h) Neither Seller is a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2. The Company is not, nor has it

been, a United States real property holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable period specified in Section
897(c)(1)(a) of the Code.
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3.22 Broker’s Fees. Except as otherwise set forth in Section 3.22 of the Disclosure Schedule, no broker, finder or investment banker is entitled to
any brokerage, finder’s or other fee or commission payable by or on behalf of the Company in connection with the Transactions.

 
3.23 Sellers Representations. Each Seller is acquiring the Purchaser Shares for its own account and not with a view to or for distributing or

reselling such Purchaser Shares or any part thereof in violation of Securities Act or any applicable state securities law, has no present intention of
distributing any of such Purchaser Shares in violation of the Securities Act or any applicable state securities law and has no direct or indirect arrangement
or understandings with any other Persons to distribute or regarding the distribution of such Purchaser Shares in violation of the Securities Act or any
applicable state securities law. Each Seller is an “accredited investor” as that term is defined in Regulation D promulgated under the Securities Act. Each
Seller understands that its investment in the Purchaser Shares involves a high degree of risk. Each Seller (i) is able to bear the economic risk of an
investment in the Purchaser Shares including a total loss thereof, (ii) has such knowledge and experience in financial and business matters that it is capable
of evaluating the merits and risks of the proposed investment in the Purchaser Shares and (iii) has had an opportunity to ask questions of and receive
answers from the officers of the Purchaser concerning the financial condition and business of the Purchaser and other matters related to an investment in
the Purchaser Shares. Each Seller has sought such accounting, legal and tax advice as it has considered necessary to make an informed investment
decision with respect to its acquisition of the Purchaser Shares. Each Seller understands that (i) the Purchaser Shares may not be offered for sale, sold,
assigned or transferred unless (A) registered pursuant to the Securities Act or (B) an exemption exists permitting such Purchaser Shares to be sold,
assigned or transferred without such registration; (ii) any sale of the Purchaser Shares made in reliance on Rule 144 under the Securities Act may be made
only in accordance with the terms of Rule 144 under the Securities Act and further, if Rule 144 under the Securities Act is not applicable, any resale of the
Purchaser Shares under circumstances in which the Seller (or the Person through whom the sale is made) may be deemed to be an underwriter (as that
term is defined in the Securities Act) may require compliance with some other exemption under the Securities Act or the rules and regulations of the SEC
thereunder.
 

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

 
4.1 Organization and Qualification of the Purchaser. The Purchaser is a corporation duly organized, validly existing and in good standing under

the laws of the state of Nevada and the Purchaser has full corporate power and authority to own, operate or lease the properties and assets now owned,
operated or leased by it and to carry on its business as it has been and is currently conducted. Section 4.1 of the Disclosure Schedules sets forth each
jurisdiction in which the Purchaser is licensed or qualified to do business, and the Purchaser is duly licensed or qualified to do business and is in good
standing in each jurisdiction in which the properties owned or leased by it or the operation of its business as currently conducted makes such licensing or
qualification necessary.

 
4.2 Authority of Purchaser. Purchaser has full power and authority to enter into the Transaction Documents to which it is a party, to carry out its

obligations hereunder and thereunder and to consummate the Transactions. This Agreement has been duly authorized, executed and delivered by
Purchaser, and (assuming due authorization, execution, and delivery by Sellers) this Agreement constitutes a legal, valid and binding obligation of
Purchaser enforceable against Purchaser in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting the enforcement of creditors’ rights generally and general equitable principles regardless of whether such enforceability is considered in a
proceeding at law or in equity. When each Transaction Document to which Purchaser is or will be a party has been duly executed and delivered by
Purchaser, such Transaction Document will constitute a legal and binding obligation of Purchaser enforceable against it in accordance with its terms,
subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and
general equitable principles regardless of whether such enforceability is considered in a proceeding at law or in equity.
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4.3 No Conflicts. The execution, delivery and performance by Purchaser of this Agreement and any Transaction Document to which it is a party,
and the consummation of the Transactions and thereby, do not and will not: (a) conflict with or result in a violation or breach of, or default under, any
provision of the Organizational Documents of Purchaser; (b) conflict with or result in a violation or breach of any provision of any Law or Order
applicable to Purchaser; or (c) require the consent, notice or other action by any Person under, conflict with, result in a violation or breach of, constitute a
default or an event that, with or without notice or lapse of time or both, would constitute a default under, result in the acceleration of or create in any party
the right to accelerate, terminate, modify or cancel any Contract to which Purchaser is a party or by which Purchaser is bound or to which any of their
respective properties and assets are subject or any Permit affecting the properties, assets or business of the Company. No consent, approval, Permit, Order,
declaration or filing with, or notice to, any Governmental Entity is required by or with respect to Purchaser in connection with the execution and delivery
of the Transaction Documents and the consummation of the Transactions.

 
4.4 Litigation. Purchaser has not received written notice that any investigation, audit or assessment by a Governmental Entity is currently pending

involving the Transactions. To Purchaser’s Knowledge, there is no investigation, audit or assessment pending or threatened by any Governmental Entity
with respect to Purchaser involving the Transactions.

 
4.5 Broker’s Fees. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission payable by or on

behalf of the Purchaser in connection with the Transactions.
 

ARTICLE 5
COVENANTS

 
5.1 Conduct of the Business. From the date hereof until the earlier of the termination of this Agreement and the Closing Date, except (a) as set

forth in Section 5.1 of the Disclosure Schedules, (b) if Purchaser shall have consented in writing or (c) as otherwise contemplated by this Agreement, (i)
the Company shall conduct its business in the Ordinary Course of Business and (ii) the Company shall not:
 

(a) effect any recapitalization, reclassification, equity split, combination or like change in its capitalization;
 
(b) amend its Organizational Documents;
 
(c) redeem, purchase, transfer (other than as provided in this Agreement) or issue any of its capital stock;
 
(d) sell, assign or transfer any portion of its tangible assets;
 
(e) enter into (including extensions, other than automatic renewals, at the end of a term), transfer, terminate, amend or modify any

material Contract or waive any material rights, or discharge any other party of any material obligation, under any Contract;
 
(f) make any material capital expenditures or commitments therefor;
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(g) enter into any agreement with any of its managers, officers and employees outside the Ordinary Course of Business except pursuant
to the existing terms of any agreement set forth on the Disclosure Schedules;

 
(h) settle or compromise any Action;
 
(i) incur any Indebtedness, issue any debt securities or assume, grant, guarantee or endorse, or otherwise as an accommodation become

responsible for, the obligations of any Person;
 
(j) create or incur any Lien on any asset of the Company;
 
(k) make any loan, advance or capital contribution to or investment in any Person;
 
(l) acquire or dispose of any real property or any direct interest in any real property;
 
(m) merge or consolidate with any other Person or effect any business combination, recapitalization or similar transaction (other than the

Transactions);
 
(n) make any change to its financial accounting methods, policies or practices or practices with respect to the maintenance of books of

account and records, except as required by GAAP or applicable Law;
 
(o) make, change or revoke any material Tax election, adopt or change any material Tax accounting method, file any amended Tax

Return, settle any claim or assessment in respect of Taxes, consent to any extension or waiver of the limitation period applicable to any claim or
assessment in respect of Taxes, enter into any “closing agreement” within the meaning of Section 7121 of the Code (or any similar provision of state, local
or non-U.S. Law), apply for or request any Tax ruling, or surrender any right to claim a refund, offset or other reduction in Tax liability;

 
(p) fail to pay or satisfy any account payable or other liability;
 
(q) forgive, cancel or compromise any debt or claim, or waive, release or assign any right or claim of value;
 
(r) make any changes in the management of working capital;
 
(s) adopt or enter into a plan or agreement of complete or partial liquidation or dissolution, merger, consolidation, restructuring,

recapitalization or other reorganization of the Company (other than the Transactions); or
 
(t) authorize any of, or agree or commit to do any of the foregoing actions.

 
5.2 Access to Books and Records. From the date hereof until the earlier of the termination of this Agreement and the Closing Date, Sellers shall

provide Purchaser and its authorized representatives (the “Purchaser Representatives”) with reasonable electronic access during normal business hours,
and upon notice, to the offices, properties, senior personnel, and all financial books and records of the Company that Purchaser may reasonably request in
connection with the consummation of the Transactions. Notwithstanding anything herein to the contrary, no such access or examination shall be permitted
to the extent that it would violate any applicable Law and no such disclosure of any information shall be required under this Section 5.2 where such
disclosure would be reasonably expected to cause the waiver of any attorney-client privilege of Sellers or the Company, provided that Sellers shall inform
Purchaser as to the general nature of the information being withheld and shall use its reasonable efforts to disclose such information in a way that would
not cause the waiver of such privilege. Notwithstanding anything contained herein to the contrary, no access or examination provided pursuant to this
Section 5.2 shall qualify or limit any representation or warranty set forth herein or the conditions to Closing set forth in Article 7.
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5.3 Efforts to Consummate.
 

(a) Subject to the terms and conditions herein provided, from the date hereof until the earlier of the termination of this Agreement and the
Closing Date, Purchaser and Sellers shall, and Sellers shall cause the Company to, use their reasonable best efforts to take, or cause to be taken, all action
and to do, or cause to be done, all things reasonably necessary, proper or advisable to consummate and make effective as promptly as practicable the
Transactions (including the satisfaction, but not a waiver, of the closing conditions set forth in Article 7). Without limitation of the foregoing, the Parties
shall use their reasonable best efforts to obtain all required consents, authorizations, orders and approvals from any Governmental Entities required for the
consummation of the Transactions, including without limitation any filings necessary to effectuate the Company’s status as a California General Stock
Corporation. The Parties acknowledge and agree that nothing contained in this Section 5.3 shall limit, expand or otherwise modify in any way any efforts
standard explicitly applicable to any of Seller’s or the Company’s obligations under this Agreement.

 
(b) After Closing, Sellers and Purchaser will take all actions, execute and deliver all documents and do all other acts and things as the

other may reasonably request to carry out and document the intent of this Agreement and any other Transaction Documents, including (without limiting
the foregoing) in the event any Governmental Entity requires Purchaser to deliver audited financial statements, Sellers shall, and shall cause the Company
to, take all actions, execute and deliver all documents and do all other acts and things required to assist the Purchaser in the preparation and delivery of
such audited financial statements at Purchaser’s sole cost and expense.
 

5.4 Non-Compete. For a period of twenty-four (24) months following the Closing Date (the “Restricted Period”), Harlan shall not, directly or
indirectly, (i) in any manner whatsoever engage in any capacity with any business competitive with the current business or any business then engaged in
by the Purchaser or any of its Affiliates within the states of California and Oregon (the “Business”) for his own benefit or for the benefit of any Person
other than the Purchaser or its Affiliates; 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 Business; provided, however, that Harlan may hold, directly or indirectly,
solely as an investment, not more than one percent (1%) of the outstanding securities of any Person which are listed on any national securities exchange or
regularly traded in the over-the-counter market notwithstanding the fact that such Person is engaged in a business competitive with the Business.

 
5.5 Continuing Employees. Purchaser shall cause the Company to continue the employment of the Company’s employees identified on Schedule

5.5 of the Disclosure Schedule on substantially the same terms and conditions of employment as of the Closing Date for a period of no less than six (6)
months following the Closing Date (“Continuing Employees”). Notwithstanding the foregoing, the Company shall be permitted to terminate the
employment of any Holdover Employee for gross negligence or willful misconduct.
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ARTICLE 6
TAX MATTERS

 
6.1 Tax Covenants.

 
(a) Without the prior written consent of Purchaser, Seller shall not, to the extent it may affect or relate to the Company: (i) make, change,

or rescind any Tax election: (ii) amend any Tax Return; or (iii) take any position on any Tax Return, take any action, omit to take any action, or enter into
any other transaction that would have the effect of increasing the Tax liability or reducing any Tax asset of Purchaser or the Company in respect of any
taxable period that begins after the Closing Date or, in respect of any taxable period that begins on or before and ends after the Closing Date (each such
period, a “Straddle Period”), the portion of such Straddle Period beginning after the Closing Date.

 
(b) All transfer, documentary, excise, sales, use, stamp, duty, recording, property, registration, value added, and other such Taxes and

fees (including any penalties, interest and additions to Tax) incurred in connection with this Agreement and the other Transaction Documents (the
“Transfer Taxes”) shall be borne and paid by Seller when due. Seller shall, at its own expense, timely file any Tax Return or other document with respect
to such Taxes or fees (and Purchaser shall cooperate with respect thereto as necessary).

 
(c) Seller shall include the income of the Company (including any deferred items triggered into income by Treasury Regulation Section

1.1502-13 and any excess loss account taken into income under Treasury Regulation Section 1.1502-19) on Seller’s consolidated federal income Tax
Returns for all periods through the Closing Date and pay any federal income Taxes attributable to such income. For all taxable periods ending on or before
the Closing Date, Seller shall cause the Company to join in Seller’s consolidated federal income tax return (and state and local income tax returns, if
permitted). All such Tax Returns shall be timely prepared and filed in a manner consistent with past practice (unless otherwise required by Law).

 
(d) With respect to (i) Tax Returns for any taxable period or portion thereof ending on or before the Closing Date and (ii) all Straddle

Period Tax Returns, in each case that are not described in Section 6.1(c) above (including Tax Returns for jurisdictions requiring separate reporting from
Seller), Purchaser shall prepare, or cause to be prepared, all such Tax Returns in a manner consistent with past practice (unless otherwise required by
Law). Purchaser shall provide any such Tax Return to Seller for its review and comment no less than thirty (30) days prior to the due date for filing such
Tax Return (including extensions). Purchaser shall make such revisions to such Tax Returns as are reasonably requested by Seller.

 
(e) Seller shall not elect to retain any net operating loss carryovers or capital loss carryovers of the Company. To the extent that any

Affiliated Group recognizes a loss on the sale of the Company as a result of any transaction contemplated herein, Seller will take action as necessary to
ensure that no Tax attributes of the Company are reduced by reason of Treasury Regulation Section 1.1502-36 or any similar provision of state, local or
foreign law. To the extent permitted by law, the Company shall elect to carry forward any Tax attribute (including without limitation any net operating
loss, charitable contribution, or other item) arising after the Closing Date that could otherwise be carried back into a Pre-Closing Period in which the
Company was included in a consolidated return of an Affiliated Group. To the extent such carrybacks are required by law, Seller shall pay to Purchaser
the amount of any refund, credit, or reduction in Tax realized by an Affiliated Group as a result of such carryback, except to the extent that such Affiliated
Group would have received such refund, credit, or reduction in tax in the absence of such carryback.
 

6.2 Tax Indemnification. From and after the Closing, the Purchaser Indemnified Persons shall be entitled to indemnification for, without
duplication, all Losses attributable to:
 

(a) (i) any Taxes imposed on or payable by or with respect to the Company for any Pre-Closing Period or Straddle Period (to the extent
allocable to the Pre-Closing Period pursuant to Section 6.3); (ii) any Taxes of the Seller or its Affiliates for any period (whether before or after the Closing
Date); (iii) Transfer Taxes; and (iv) any Taxes of any member of an affiliated, consolidated, combined or unitary group of which the Company is or was a
member on or prior to the Closing Date, including pursuant to Treasury Regulations Section 1.1502-6 or any analogous or similar state, local or foreign
law or regulation;
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(b) any Taxes resulting from the failure of any of the representations or warranties made by the Company or the Seller in this Agreement
to be true and correct on the date hereof and at and as of the Closing Date (except those representations and warranties that address matters only as of a
particular date, which need only be true and correct as of such date);

 
(c) any Taxes resulting from any breach by the Company of any of its covenants or agreements contained herein which are to be

performed by the Company on or before the Closing Date, and any breach by the Seller of any of its covenants or agreements contained herein; and
 
(d) reasonable legal fees and expenses, attributable to any item in clauses (a) - (c) of this Section 6.2.

 
6.3 Straddle Period. In the case of Taxes that are payable with respect to a Straddle Period, the portion of any such Taxes that are allocated any

Pre-Closing Period for purposes of this Agreement shall be: (a) in the case of Taxes (i) based upon, or related to, income, receipts, payroll, profits, wages,
capital, or net worth, (ii) imposed in connection with the sale, transfer, or assignment of property, or (iii) required to be withheld, the amount of Taxes
which would be payable if the taxable year ended with the Closing Date; and (b) in the case of other Taxes, the amount of such Taxes for the entire period
multiplied by a fraction, the numerator of which is the number of days in the portion of the period ending on the Closing Date and the denominator of
which is the number of days in the entire period.

 
6.4 Termination of Tax Sharing. Any and all existing Tax sharing agreements (whether written or not) binding upon the Company shall be

terminated as of the Closing Date. After such date none of the Company, Purchaser, Seller nor any of their respective Affiliates and Representatives shall
have any further rights or liabilities thereunder.

 
6.5 Tax Proceedings.

 
(a) If any Governmental Entity asserts a Tax Proceeding, then the party first receiving notice of such Tax Proceeding promptly shall

provide written notice thereof to the other party or parties hereto; provided, however, that the failure to so notify shall not relieve the party from whom
indemnification is being sought of its obligations hereunder, except to the extent that the party from whom indemnification is being sought is materially
prejudiced by such failure. Such notice shall include a copy of the relevant portion of any correspondence received from the Governmental Entity.

 
(b) Seller shall, subject to Section 6.5(d), have the right to control, at Seller’s expense, any Tax Proceeding in respect of the Company, or

in respect of Seller to the extent such Tax Proceeding relates to the Company, for any Pre-Closing Period; provided, however, that (i) Seller shall provide
Purchaser with a timely and reasonably detailed account of each phase of such Tax Proceedings, (ii) Seller shall consult with Purchaser before taking any
significant action in connection with such Tax Proceedings, (iii) Seller shall consult with Purchaser and offer Purchaser an opportunity to comment before
submitting any written materials prepared or furnished in connection with such Tax Proceedings, (iv) Purchaser shall be entitled to participate, at its sole
expense, in such Tax Proceedings and receive copies of any written materials relating to such Tax Proceedings received from the relevant Governmental
Entity, and (v) Seller shall not settle, compromise or abandon any such Tax Proceedings without obtaining the prior written consent of Purchaser, which
consent shall not be unreasonably withheld, conditioned or delayed.
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(c) Purchaser shall have the exclusive right to control any Tax Proceedings in respect of Taxes of the Company for any Straddle Period of
the Company; provided, however, that with respect to any such Tax Proceeding which could reasonably be expected to result in a Tax for which Seller is
liable under Section 6.2: (i) Purchaser shall provide Seller with a timely and reasonably detailed account of each phase of such Tax Proceedings, (ii)
Purchaser shall consult with Seller before taking any significant action in connection with such Tax Proceedings, (iii) Purchaser shall consult with Seller
and offer Seller an opportunity to comment before submitting any written materials prepared or furnished in connection with such Tax Proceedings, (iv)
Seller shall, at its sole expense, be entitled to participate in such Tax Proceedings and receive copies of any written materials relating to such Tax
Proceedings received from the relevant Governmental Entity, and (v) Purchaser shall not settle, compromise or abandon any such Tax Proceedings
without obtaining the prior written consent of Seller, which consent shall not be unreasonably withheld, conditioned or delayed.

 
(d) Notwithstanding anything in this Agreement to the contrary, Purchaser shall have the exclusive right to control (i) any Tax

Proceedings in respect of the Company not described in Section 6.5(b) or 6.5(c), and (ii) any Tax Proceedings in respect of the Company described in
Section 6.5(b) if Seller fails to diligently defend such Tax Proceedings.
 

6.6 Tax Cooperation. Seller, Purchaser, the Company, their respective Affiliates and their directors, officers, employees, shareholders, agents,
representatives, successors and assigns shall reasonably cooperate with each other in connection with (a) the preparation and filing of any U.S. federal,
state, local or foreign Tax Returns that include the business and operations of the Company and (b) any Tax Proceeding. Such cooperation shall include
the furnishing or making available of employees on a mutually convenient basis and records, books of account or other materials of or relating to the
Company necessary or helpful for the preparation of such Tax Returns or the defense against assertions of any Governmental Entity.

 
6.7 Coordination; Survival. Claims for indemnification with respect to Taxes, and the procedures with respect thereto, shall be governed

exclusively by this Article 6 and, except with respect to Sections 9.1 and 9.4, the provisions of Article 9 shall not apply.
 
6.8 Tax Treatment of Indemnity Payments. The parties hereto agree to treat any payment made pursuant to Section 6.2 or Article 9 as an

adjustment to the Purchase Price for all Tax purposes, except to the extent otherwise required by applicable Law.
 

ARTICLE 7
CLOSING CONDITIONS

 
7.1 Conditions to the Obligations of Purchaser. The obligation of Purchaser to consummate the Transactions is subject to the fulfillment on or

prior the Closing Date of the following conditions:
 

(a) each of the representations and warranties of Sellers contained in Article 3 hereof shall be true and correct in all material respects as
of the Closing Date with the same effect as though made at and as of such date (except for (i) Fundamental Representations, which shall be true and
correct in all respects, (ii) those representations and warranties that are qualified by materiality, which shall be true and correct in all respects and (iii)
those representations and warranties that address matters only as of a specified date, which shall be true and correct in all respects as of that specified
date);

 
(b) Sellers shall have performed and complied with in all material respects each of the covenants and agreements required to be

performed by it under this Agreement at or prior to the Closing;
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(c) Sellers shall have delivered to Purchaser the items set forth in Section 2.2(a);
 
(d) the Company shall have received all required consents, authorizations, orders and approvals from any Governmental Entities

required for the consummation of the Transactions;
 
(e) no Law shall have been enacted which would make consummation of the Transactions illegal, nor any judgment, decree or Order

shall have been entered which would prevent the performance of this Agreement or the consummation of any of the Transactions, declare unlawful the
Transactions or cause such transactions to be rescinded; and

 
(f) there shall not have been a Material Adverse Effect since the date hereof.

 
7.2 Conditions to the Obligations of Sellers. The obligation of Sellers to consummate the Transactions is subject to the fulfillment on or prior the

Closing Date of the following conditions:
 

(a) Each of the representations and warranties of Purchaser contained in Article 4 hereof shall be true and correct in all material respects
as of the Closing Date with the same effect as though made at and as of such date (except for those representations and warranties that (i) are qualified by
materiality, which shall be true and correct in all respects and (ii) address matters only as of a specified date, which shall be true and correct in all respects
as of that specified date);

 
(b) Purchaser shall have performed and complied with in all material respects each of the covenants and agreements required to be

performed by it under this Agreement at or prior to the Closing;
 
(c) Purchaser shall have delivered to Sellers the items set forth in Section 2.2(b);
 
(d) the Company shall have received all required consents, authorizations, orders and approvals from any Governmental Entities

required for the consummation of the Transactions; and
 
(e) no Law shall have been enacted which would make consummation of the Transactions illegal, nor any judgment, decree or Order

shall have been entered which would prevent the performance of this Agreement or the consummation of any of the Transactions, declare unlawful the
Transactions or cause such transactions to be rescinded.
 

ARTICLE 8
TERMINATION

 
8.1 Termination. This Agreement may be terminated at any time prior to the Closing:

 
(a) by the mutual written consent of Purchaser and Sellers;
 
(b) by Purchaser, on written notice to Sellers, in the event either Seller is in breach of any representation, warranty or covenant contained

in this Agreement, and such breach (i) individually or in combination with any other such breach, would cause the conditions set forth in Section 2.2(a)
not to be satisfied and (ii) is not cured within twenty (20) Business Days following delivery by Purchaser to Sellers of written notice of such breach;

 
(c) by either Seller, on written notice to Purchaser, in the event Purchaser is in breach of any representation, warranty or covenant

contained in this Agreement, and such breach (i) individually or in combination with any other such breach, would cause the conditions set forth in
Section 2.2(b) not to be satisfied and (ii) is not cured within twenty (20) Business Days following delivery by such Seller to Purchaser of written notice of
such breach;
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(d) by either Purchaser or the Sellers if the Transactions shall not have been consummated by December 9, 2021 (the “End Date”);
provided, however, that the right to terminate this Agreement under this shall not be available to the Purchaser, on the one hand, or the Sellers, on the
other hand, if such Party’s action or failure to act has been a principal cause of the failure of the Transactions to consummate on or before the End Date
and such action or failure to act constitutes a breach of this Agreement; or

 
(e) by either Purchaser or the Sellers if a court of competent jurisdiction or other Governmental Entity shall have issued a final and non-

appealable order, decree or ruling, or shall have taken any other action, having the effect of permanently restraining, enjoining or otherwise prohibiting
the Transactions.
 

8.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 8.1, this Agreement shall be of no further force
or effect; provided, however, that (a) this Section 9.2, Article 10 and the definitions of the defined terms in such Sections shall survive the termination of
this Agreement and shall remain in full force and effect, and (b) the termination of this Agreement shall not relieve any Party of any liability for fraud or
for any willful and material breach of any representation, warranty, covenant, obligation or other provision contained in this Agreement.
 

ARTICLE 9
SURVIVAL; INDEMNIFICATION

 
9.1 Survival. All representations, warranties, covenants, and agreements contained herein and all related rights to indemnification shall survive

the Closing and shall remain in full force and effect until the date that is the first anniversary of the Closing Date. Notwithstanding the foregoing, any
claims which are timely asserted in good faith with reasonable specificity (to the extent known at such time) and in writing by notice from the non-
breaching party to the breaching party prior to the expiration date of the applicable survival period shall not thereafter be barred by the expiration of the
relevant representation or warranty and such claims shall survive until finally resolved, except for Fundamental Representations and the representations
and warranties contained in Section 3.21 (Taxes), which shall survive the Closing until the date which is sixty (60) calendar days following the expiration
of all applicable statutes of limitations.

 
9.2 Indemnification by Sellers. Subject to the limitations on liability set forth in this Agreement, Sellers agree, jointly and severally, to save,

defend, indemnify and hold harmless Purchaser, its successors and assigns, and their respective officers, directors, employees and agents (collectively, the
“Seller Indemnified Persons”) from and against any and all claims, counterclaims, charges, complaints, demands, actions, causes of action, suits,
remedies, rights, sums of money, costs, losses, covenants, contracts, controversies, agreements, promises, damages, obligations, liabilities and expenses
(including reasonable attorneys’ fees and costs) (collectively, “ Losses”), suffered or incurred by it or them, directly or indirectly, to the extent arising
from, related to or as a result of (i) any untrue representation or breach of warranty by Sellers under this Agreement, (ii) the non-fulfillment of any
covenant or other agreement of Sellers contained herein, (iii) any and all Losses relating to any of the foregoing or in enforcing this indemnity, or (iv)
reasonable legal expenses incurred by Purchaser in connection with a potential direct claim made against Purchaser in connection with a breach of this
Agreement.

 
9.3 Indemnification by Purchaser. Subject to the limitations on liability set forth in this Agreement, Purchaser agrees to save, defend, indemnify

and hold harmless Sellers, their successors and assigns, and their respective officers, directors, employees and agents (collectively, the “Purchaser
Indemnified Persons” and together with Seller Indemnified Persons, collectively, the “Indemnified Persons”) from and against any and all Losses,
suffered or incurred by it or them, directly or indirectly, to the extent arising from, related to or as a result of (i) any untrue representation or breach of
warranty by Purchaser under this Agreement, (ii) the non-fulfillment of any covenant or other agreement of Purchaser contained herein, (iii) any and all
Losses incident to any of the foregoing or in enforcing this indemnity, or (iv) reasonable legal expenses incurred by Purchaser in connection with a
potential direct claim made against Purchaser in connection with a breach of this Agreement.
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9.4 Claims.
 

(a) Direct Claims. Any Indemnified Person shall promptly deliver to Sellers, in the case of claims brought by a Seller Indemnified
Person, and to Purchaser in the case of claims brought by a Purchaser Indemnified Person (such notified party, the “Responsible Party”), written notice (a
“Claim Notice”) of any matter which such Indemnified Person has determined has given or could give rise to a right of indemnification under Section 9.2
or Section 9.3 (a “Claim”), within twenty (20) days of such determination, stating the nature of the Claim, to the extent then known by the Indemnified
Person, a good-faith estimate of the Loss and method of computation thereof, to the extent then reasonably estimable, and containing a reference to the
provisions of this Agreement in respect of which such right of indemnification is claimed or arises; provided that the failure to so timely notify shall not
relieve the Responsible Party of its obligations hereunder, except to the extent that the Responsible Party is materially prejudiced by such failure. With
respect to any recovery or indemnification sought by an Indemnified Person from the Responsible Party, if the Responsible Party does not notify the
Indemnified Person in writing within thirty (30) days from its receipt of the Claim Notice that the Responsible Party disputes such claim (the “Dispute
Notice”), the Responsible Party shall be deemed to have accepted and agreed with such claim. If the Responsible Party has disputed a claim for
indemnification under Section 9.2 or Section 9.3, the Responsible Party and the Indemnified Person shall proceed in good faith to negotiate a resolution to
such dispute. If the Responsible Party and the Indemnified Person cannot resolve such dispute in thirty (30) days after delivery of the Dispute Notice,
such dispute shall be resolved pursuant to the terms of Section 10.7.

 
(b) Third-Party Claims. If an Action by a third party (a “Third-Party Claim”) is made against any Indemnified Person, and if such

Indemnified Person intends to seek indemnity with respect thereto under Section 8.2 or Section 8.3, such Indemnified Person shall promptly notify the
Responsible Party of such claims in writing; provided that the failure to so notify shall not relieve the Responsible Party of its obligations hereunder,
except to the extent that the Responsible Party is materially prejudiced thereby. Other than in connection with a Third-Party Claim by a Governmental
Entity, the Responsible Party shall have the right to assume, within thirty (30) days after receipt of such notice, the conduct and control, through counsel
reasonably acceptable to the Indemnified Person at the expense of the Responsible Party, of the settlement or defense thereof), by sending written notice
thereof to the Indemnified Person, which notice shall state that Responsible Party shall indemnify the Indemnified Person for the entirety of all Losses the
Indemnified Person may suffer resulting from, arising out of, relating to, in the nature of, or caused by the Third-Party Claim, and the Indemnified Person
shall cooperate with it in connection therewith; provided that the Responsible Party shall permit the Indemnified Person to participate in such settlement
or defense through counsel chosen by such Indemnified Person; provided, further, that the fees and expenses of such counsel shall be borne by such
Indemnified Person. Notwithstanding an election to assume the defense of such Third-Party Claim, the Indemnified Person shall have the right to employ
separate co-counsel and to participate in the defense as counsel of record, if applicable, in such action or proceeding (and the Parties shall jointly control
the defense), and the Responsible Party shall bear the reasonable fees, costs and expenses of such separate counsel if (i) there exists any actual or potential
conflict of interest between the Indemnified Person and the Responsible Party in connection with the defense of the Third-Party Claim that would make
representation by the same counsel or the counsel selected by the Responsible Party inappropriate, (ii) such Third-Party Claim seeks an injunction or other
equitable relief against the Indemnified Person, (iii) such Third-Party Claim is related to or otherwise arises in connection with any criminal or regulatory
enforcement Action, or (iv) the resolution of the Third-Party Claim could materially affect the operations or business of Purchaser, the Company or
Purchaser’s Subsidiaries.
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(c) Settlement of Third-Party Claims. So long as the Responsible Party is reasonably contesting any such Third-Party Claim in good
faith, the Indemnified Person shall not pay or settle any Third-Party Claim without the prior consent of the Responsible Party, which consent shall not be
unreasonably withheld. If the Responsible Party does not notify the Indemnified Person in writing within thirty (30) days after the receipt of the
Indemnified Person’s notice of a Third-Party Claim of indemnity hereunder that it elects to undertake the defense thereof, the Indemnified Person shall
have the right to contest, settle or compromise the Third-Party Claim but shall not thereby waive any right to indemnity therefor pursuant to this
Agreement. The Responsible Party shall not, except with the consent of the Indemnified Person, enter into any settlement that (i) does not include as an
unconditional term thereof the giving by the Person or Persons asserting such Third-Party Claim to all Indemnified Parties of an unconditional release
from all Liability with respect to such Third-Party Claim or consent to entry of any judgment, (ii) does not involve only the payment of money damages,
(iii) imposes an injunction or other equitable relief upon the Indemnified Person or (iv) includes any admission of wrongdoing or misconduct by the
Indemnified Person.

 
(d) Cooperation. Any Indemnified Person shall cooperate in all reasonable respects with the Responsible Party and its attorneys in the

investigation, trial and defense of any Third-Party Claim and any appeal arising therefrom and shall furnish such records, information and testimony, and
attend such conferences, discovery proceedings, hearings, trials and appeals as may be reasonably requested in connection therewith. Such cooperation
shall include reasonable access during normal business hours afforded to the Responsible Party and its agents and representatives to, and reasonable
retention by the Indemnified Person of, records and information which have been identified by the Responsible Party as being reasonably relevant to such
Third-Party Claim, and making employees available on a mutually convenient basis to provide additional information and explanation of any material
provided hereunder. The Parties shall cooperate with each other in any notifications to insurers.
 

9.5 Limitations on Liability.
 

(a) In no event shall either Party be liable for any punitive, consequential, special or indirect damages, including loss of future revenue or
income, loss of business reputation or opportunity, and/or diminution of value relating to the breach or alleged breach of this Agreement.

 
(b) No Indemnified Person may assert any Claim (other than with respect to a Fundamental Representation) against a Responsible Party

unless and until the aggregate amount of all Losses resulting from all Claims (other than with respect to a Fundamental Representation) exceed the
Indemnity Basket. Once the aggregate amount of all Losses resulting from all Claims (other than with respect to a Fundamental Representation) exceed
the Indemnity Basket, the Indemnified Person may, subject to Section 9.5(c), recover the entire amount of all Losses resulting from all Claims.

 
(c) No Indemnified Person may assert any Claim (other than with respect to a Fundamental Representation) against a Responsible Party

to the extent the aggregate amount of all Losses relating to all Claims (other than with respect to a Fundamental Representation) is greater than the
Indemnity Cap.
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9.6 Offset. Notwithstanding any other provision of this Agreement, if an indemnity claim is payable by Sellers hereunder, at the option of
Purchaser, the principal amount of the Twelve-Month Note shall be reduced by the amount of such indemnity claim. Such adjustments to the Twelve-
Month Note shall be made upon demand by Purchaser submitted in writing at any time following the determination that an indemnity claim is payable by
Sellers, but in each case effective as of the Closing Date. Within five (5) Business Days following such demand by Purchaser, Sellers shall cause the note
to be submitted to Purchaser for cancellation. Upon Purchaser’s receipt of the note properly endorsed for cancellation, Purchaser shall issue a replacement
note (if any principal balance remains) in substantially the same form as the original note being replaced, but modified to reflect any changes in the
principal amount resulting from such adjustment, and thereafter all references herein to the “Twelve-Month Note” shall be deemed to refer to such
replacement note. Any indemnity claims in excess of the principal amount of the Twelve-Month Note shall be immediately payable in cash. The right of
offset provided in this Section shall be in addition to, and not in lieu of, any other rights or remedies that may accrue as a result of any indemnity claim
pursuant to this Article IX.

 
9.7 Remedies Not Exclusive. No remedy conferred by any of the specific provisions of this Agreement is intended to be exclusive of any other

remedy, and each and every remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law
or in equity by statute or otherwise. The election of any one or more remedies shall not constitute a waiver of the right to pursue other remedies.
 

ARTICLE 10
MISCELLANEOUS

 
10.1 Notices. All notices, demands and requests required or permitted to be given under the provisions of this Agreement shall be in writing and

shall be deemed delivered (i) upon personal delivery if during business hours or, if not, on the next Business Day, (ii) three (3) Business Days after deposit
of the same in the U.S. mail if mailed by certified mail (return receipt requested), or (iii) one (1) Business Day after deposit of the same with a nationally
recognized overnight courier service if mailed for next Business Day delivery, in each case, to the addressee thereof at its address set forth below (or at
such other address of such Party as such Party shall have specified in a notice to the other Party):
 

If to Sellers:
 

Sterling Harlan
________
________
Email: ________
 
Matthew Guild
________
________
Email: ________

 
with a copy (which shall not constitute notice) to:

 
Law Office of Alexander Freedman
10573 W Pico Blvd, # 283
Los Angeles, CA 90064
Attention: Alexander Freedman, Esq. 
Email: alex@afreedmanlaw.com

 
If to Purchaser:

 
Terra Tech Corp.
3242 S. Halladay St., Suite 202
Santa Ana, CA 92705
Attention: Francis Knuettel II
Email: fknuettel@terratechcorp.com
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10.2 Successors and Assigns; Assignment . The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the
respective heirs, legal representatives, successors and assigns of the Parties hereto; provided, that, no Party may assign any of its rights or obligations
under this Agreement without the prior written consent of the other non-assigning Party. Any purported assignment in contravention of the foregoing
shall be deemed null and void.

 
10.3 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the

validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction. If the final judgment of a court of competent jurisdiction declares that any term or provision hereof is invalid or
unenforceable, the Parties agree that the court making the determination of invalidity or unenforceability shall have the power to reduce the scope,
duration or area of the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision with a term or
provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision, and this
Agreement shall be enforceable as so modified after the expiration of the time within which the judgment may be appealed.

 
10.4 Interpretation of Agreement . This Agreement shall not be construed as if it had been prepared by Seller or Company and/or Purchaser, but

rather as if both Parties had prepared the Agreement, without regard to any statute which construes drafting errors or ambiguities against the Party
proposing or drafting the contract, or similar statutes, because it has been reviewed by Purchaser and Seller or Company and found to be fair and in
accordance with the intentions and agreements intended to be made by the Purchaser and Seller or Company after consultation with each such Party’s
legal counsel or opportunity to do so. This Agreement is fair and in accordance with their intentions and, therefore, should interpretation hereof ever be
necessary, this Agreement shall be interpreted simply and fairly, and neither for nor against any Party hereto.

 
10.5 Forum, Venue and Choice of Law. This Agreement shall be governed in all respects by the laws of the State of California, including but not

limited to the California Code of Civil Procedure, the California Uniform Commercial Code and the California Evidence Code. The Parties agree that any
claim or dispute must be resolved by the Superior Court of the State of California for the County of Orange and no other.

 
10.6 Jurisdiction. Each Party consents to the exclusive personal and subject matter jurisdiction and venue of the Superior Court of the State of

California for the County of Orange and no other court, in any action arising out of or relating to this Agreement. Each Party waives any other venue to
which such Party might be entitled by domicile or otherwise. The Parties expressly waive any right to enforce or litigate this Agreement or any portion
thereof in federal court on the basis of, inter alia, diversity or removal jurisdiction that might otherwise apply absent this waiver.
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10.7 Dispute Resolution and Attorneys’ Fees. Notwithstanding a Party’s right to seek to injunctive or equitable relief against another Party as
provided in this Agreement in the event that a dispute between the Parties should arise out of or in connection with this Agreement, the Parties agree to
submit to voluntary mediation upon written demand by either Party served on the other Party. The cost of the mediator shall be split equally between the
Parties and shall be paid timely and in accordance with the mediator’s terms and conditions. Mediation shall be conducted at a reputable mediator’s office
(e.g. ADR Services, JAMS, Adjudicate West, etc.) within Orange County, California and shall by selected by Company submitting a list of three to five
qualified mediators for Purchaser to select from. Should either Party refuse to submit to mediation upon written demand by the other Party, that Party shall
waive his, her or its right to recover his, her or its attorneys’ fees not to exceed $500.00 per hour in any resulting court action regardless of whether that
Party would otherwise be entitled to recovery of attorneys’ fees as the prevailing party or otherwise (including sanctions for a discovery abuse or
violation, Anti-SLAPP award or otherwise). Provided that, if the Parties both elect to forego mediation, or after any unsuccessful good faith attempt(s) to
mediate any dispute between the Parties, the prevailing party shall be entitled to recover attorneys’ fees not to exceed $500.00 per hour, expert fees, costs
and the cost of mediation and attorneys’ fees in connection therewith, regardless of whether the dispute is resolved by court or jury trial and shall include
all attorneys’ fees not to exceed $500.00 per hour and costs incurred in connection with the dispute, both prior and subsequent to commencement of legal
action in court.
      

10.8 Counterparts; Electronic Signatures. This Agreement may be executed in counter parts and may be transmitted electronically or via
facsimile. Pursuant to the California Uniform Electronic Transactions Act (CAL. CIV. CODE §1633 et seq.) the Parties to this Agreement expressly
acknowledge that an electronic signature (as defined by the California Uniform Electronic Transactions Act) shall have the same legal force and effect as
an original “wet ink” signature and may be relied upon by the Parties as such.

 
10.9 Representations. The Parties represent and warrant that no other person or entity has, or has had, any interest in the claims, liens, demands,

obligations, or causes of action referred to in this Agreement, except as otherwise set forth herein; that the Parties have the sole rights and exclusive
authority to execute this Agreement and receive the sums specified in it; and that the Parties have not sold, assigned, transferred, conveyed or otherwise
disposed of any of the claims, demands, obligations or causes of action referred to in this Agreement.

 
10.10 Entire Agreement. This Agreement, together with the Transaction Documents, constitutes the entire understanding among the Parties with

respect to the subject matter hereof. Any agreement, discussions, or negotiations among the Parties prior to the date hereof with respect to the purchase of
the Shares is superseded by this Agreement. Except as expressly provided herein, nothing in this Agreement, express or implied, is intended to confer upon
any party, other than the Parties hereto, any rights, remedies, obligations or liabilities under or by reason of this Agreement.

 
10.11 Amendment; Waiver. No provision of this Agreement may be amended except in a written instrument signed by Purchaser and Seller. No

provision of this Agreement may be waived except in a written instrument signed by the Party waiving the benefit to which it is otherwise entitled. No
waiver of any provision, condition, or requirement of this Agreement shall be deemed to be a waiver continuing into the future or a waiver on a
subsequent occasion or a waiver of any other provision, condition, or requirement of this Agreement, nor shall any delay or omission of any Party to
exercise any right hereunder in any manner impair such Party’s ability to exercise such right.

 
10.12 Expenses. Subject to Section 6.1(b) and 10.7, each Party hereto shall pay its own costs and expenses involved in carrying out the

Transactions.
 
10.13 Further Assurances. Subject to the terms and conditions of this Agreement, each of the Parties shall use all reasonable efforts to take, or

cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or advisable, under Applicable Law and regulations or otherwise,
to fulfill its obligations under this Agreement and to consummate the Transactions.
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ARTICLE 11
DEFINITIONS

 
11.1 Definitions. For purposes hereof, the following terms when used herein shall have the respective meanings set forth below:

 
“Action” means any action, arbitration, claim, litigation, proceeding or lawsuit (whether civil, criminal or administrative) commenced,

brought, conducted or heard by or before any Governmental Entity.
 
“Affiliate” of any particular Person means any other Person directly or indirectly controlling, controlled by or under common control

with such particular Person, where “control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person
whether through the ownership of voting securities, contract or otherwise.

 
“Affiliated Group” means (i) the “affiliated group” as defined in Code Section 1504(a) of which the Company is a member, and (ii) with

respect to each state, local or foreign jurisdiction in which the Company is part of a consolidated, combined, or unitary Tax Return, the group with respect
to which such Tax Return is filed

 
“Agreement” is defined in the Preamble.
 
“Average Closing Price” means the volume-weighted average price of the Purchaser Shares as reported through Bloomberg for the ten

(10) consecutive trading days ending on the Business Day prior to the Closing Date.
 
“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are

authorized or required by law to remain closed.
 
“Claim” is defined in Section 9.4(a).
 
“Claim Notice” is defined in Section 9.4(a).
 
“Closing” is defined in Section 2.1.
 
“Closing Date” is defined in Section 2.1.
 
“Company” is defined in the Recitals.
 
“Contracts,” when described as being those of or applicable to any Person, shall mean any and all written contracts, agreements,

commitments, franchises, understandings, arrangements, leases, licenses, registrations, mortgages, bonds, notes, guaranties or other undertakings to which
such Person is a party or to which or by which such Person or the property of such Person is subject or bound, excluding any Permits.

 
“Dispute Notice” is defined in Section 9.4(a).
 
“Encumbrances” is defined in Section 1.1.
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“Environmental Laws” means any Law that regulates the generation, storage, handling, discharge, emission, transportation, treatment or
disposal of hazardous substances or to the protection of the environment, and the regulations implementing such acts and the state and local equivalent of
such acts and regulations.

 
“Fundamental Representations” means the representations and warranties of the Company set forth in Section 3.1 (Authority of Sellers),

Section 3.2 (Organization and Qualification of the Company), Section 3.3 (Capitalization) and Section 3.22 (Broker’s Fees).
 
“GAAP” means United States generally accepted accounting principles consistently applied.
 
“Governmental Entity” means any supranational, federal, national, state, foreign, provincial, local or other government or any

governmental, regulatory, administrative or self-regulatory authority, agency, bureau, board, commission, court, judicial or arbitral body, department,
political subdivision, tribunal or other instrumentality thereof.

 
“Indebtedness” means all obligations of a Person, including without limitation (i) indebtedness for borrowed money, including the

notional amount under letters of credit, borrowings under revolving lines of credit, guaranty obligations, and all accrued but unpaid interest, indemnities,
premiums, penalties, fees, expenses and other obligations related thereto, (ii) payments due to vendors or suppliers and accounts payable, (iii) payments
due to credit card companies, (iv) payments due for salary or compensation for services, (v) payments due for royalties, (vi) payments due for rent, (vii)
payments due for unpaid Taxes attributable to periods prior to the Closing and (viii) guarantees of obligations of the type described in clauses (i) and (vii)
above of any other Person.

 
“Indemnified Persons” is defined in Section 9.3.
 
“Indemnity Basket” means an amount equal to $50,000.
 
“Indemnity Cap” means an amount equal to the Purchase Price.
 
“Insurance Policies” is defined in Section 3.12.
 
“Law” means any law, statute, code, ordinance, rule, regulation, judgment, injunction, Order or decree of any Governmental Entity.
 
“Liability” means any indebtedness, debts, claims, obligations and other liabilities of a Person, whether known, unknown, accrued,

absolute, direct or indirect, contingent or otherwise, whether due or to become due, and including all costs and expense relating thereto.
 
“Losses” is defined in Section 9.1.
 
“Mark” means any word, name, symbol or device used by a Person to identify its goods or services, whether or not registered, all

goodwill associated therewith, and any right that may exist to obtain a registration with respect thereto from any Governmental Entity and any rights
arising under any such registration. As used in this Agreement, the term “Mark” includes trademarks and service marks.
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“Material Adverse Effect” means any fact, circumstance, development, event, condition, occurrence or change that (a) has, or would be
reasonably expected to have, either individually or in the aggregate with all other facts, circumstances, developments, events, conditions, damages, losses,
occurrences or changes, a material adverse effect on the business, properties, assets, liabilities, condition (financial or otherwise) business (as conducted as
of the date hereof) or results of operation of the Company, but excluding, for purposes of this clause (a) in each case any such fact, circumstance,
development, event, condition, occurrence or change resulting or arising from: (i) any change, after the date hereof, in GAAP or applicable Law or the
application or interpretation thereof; (ii) any change in general economic conditions in the industries or markets in which the Company operates or
affecting United States or foreign economies in general, including changes in interest or exchange rates; (iii) any national or international political or
social conditions, including the engagement by the United States in hostilities, whether or not pursuant to the declaration of a national emergency, acts of
war (whether declared or not declared) or terrorism, or the escalation thereof; (iv) hurricanes, earthquakes, tornadoes, floods or other natural disaster; (v)
changes in financial, banking, or securities markets; except that facts, circumstances, developments, events, conditions, damages, losses, occurrences or
changes set forth in the foregoing clauses (i) - (v) may be taken into account in determining whether there has been or is a Material Adverse Effect to the
extent such facts, circumstances, developments, events, conditions, damages, losses, occurrences or changes have a disproportionate adverse effect on the
Company relative to the other Persons in the industries and markets in which the Company operates; or (b) has, or would be reasonably expected to have,
a material adverse effect on the ability of the Company to consummate the Transactions.

 
“Order” means any settlement, stipulation, order, writ, judgment, injunction, decree, ruling, determination or award of any court or of

any Governmental Entity.
 
“Ordinary Course of Business” means in accordance with the ordinary and customary day-to-day operations of the Company consistent

with its past practice with respect to the activity in question.
 
“Organizational Documents” means the organizational documents of a non-natural Person, including, as applicable, the charter, articles

or certificate of incorporation, bylaws, articles of organization or certificate of formation, limited liability company agreement, limited partnership
agreement, operating agreement or similar governing documents, as amended.

 
“Party” and “Parties” is defined in the Preamble.
 
“Permits” means all permits, licenses, approvals, consents, notices, waivers, qualifications, filings, registrations, exemptions and

authorizations by or of, or registrations with, any Governmental Entity necessary to conduct the business and own the assets of the Company as currently
conducted and owned.

 
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a

joint venture, an unincorporated organization, a Governmental Entity or any department, agency or political subdivision thereof or any other organization
or entity of any kind.

 
“Pre-Closing Period” means any Tax period ending on or prior to the Closing Date.
 
“Purchase Price” is defined in Section 1.2.
 
“Purchaser” is defined in the Preamble.
 
“Purchaser Indemnified Persons” is defined in Section 9.3.
 
“Purchaser’s Knowledge” means, with respect to any fact, circumstance, event or other matter in question, the actual knowledge of any

officer of Purchaser.
 
 

25



 
    

“Purchaser Representatives” is defined in Section 5.2.
 
“Responsible Party” is defined in Section 9.4(a).
 
“Securities Act” is defined in Section 1.1.
 
“Sellers” is defined in the Preamble.
 
“Seller Indemnified Persons” is defined in Section 9.1.
 
“Seller’s Knowledge” and “Knowledge of the Sellers” means, with respect to any fact, circumstance, event or other matter in question,

the actual knowledge of Harlan or Guild.
 
“Shares” is defined in the Recitals.
 
“Straddle Period” is defined in Section 6.1(a).
 
“Tax” or “Taxes” means (i) any and all U.S. federal, state, local, territorial and non-U.S. taxes, assessments and other governmental

charges, duties, impositions, withholdings, fees, levies, imposts and liabilities relating to taxes, including taxes based upon or measured by gross receipts,
income, profits, gains, capital gains, sales, use, business and occupation, license, registration, and value added, goods and services, ad valorem, capital,
windfall profit, production, transfer, stamp, alternative or add-on minimum, intangibles, estimated, franchise, withholding, payroll (including social
security contributions), employment, severance, recapture, employment, excise and property (real and personal) taxes, together with all interest, penalties,
fines and additions imposed with respect to such amounts, (ii) any liability for the payment of any amounts of the type described in clause (i) of this
section as a result of being a member of an affiliated, consolidated, combined goods and services, unitary or similar group for any period (including an
arrangement for group or consortium relief or similar arrangement) and (iii) any liability for the payment of any amounts of the type described in clauses
(i) and (ii) of this section as a result of any express or implied obligation to indemnify any other person or as a result of any obligations under any
agreements or arrangements with any other Person with respect to such amounts and including any liability for Taxes of a predecessor or transferor or
otherwise by operation of Law.

 
“Tax Proceeding” means an audit, examination, suit, action or proceeding in respect of, relating to or attributable to Taxes or any Tax

Return of the Company.
 
“Tax Returns” is defined in Section 3.21(a).
 
“Third-Party Claim” is defined in Section 9.4(b).
 
“Transaction Documents” means this Agreement and all other agreements to be executed and delivered by a Party in connection with the

consummation of the Transactions.
 

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first above written.
 
 Purchaser:
   
 Terra Tech Corp.
    

By: /s/ Francis Knuettel II
  Name: Francis Knuettel II  
  Title: CEO  
    
 Sellers:
   
 By: /s/ Sterling Harlan  
  Name: Sterling Harlan  
    
 By: /s/ Matthew Guild  
  Name: Matthew Guild  
    
 

27



 
  

Disclosure Schedules
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Exhibit “A”
 

Six-Month Note
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Exhibit “B”
 

Twelve-Month Note
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Exhibit “C”
 

Consulting Agreement
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EXHIBIT 10.2
 

UNSECURED PROMISSORY NOTE
 

FOR VALUE RECEIVED, and subject to the terms and conditions set forth herein, Terra Tech Corp., a Nevada corporation (the “Maker”),
hereby unconditionally promises to pay to the order of [name], or its assigns (the “Noteholder”, and together with the Maker, the “Parties”), the principal
amount of $2,500,000 (the “Loan”), together with all accrued interest thereon, as provided in this Unsecured Promissory Note (the “Note”, as the same
may be amended, restated, supplemented or otherwise modified from time to time in accordance with its terms).
 
1. Definitions. Capitalized terms used herein shall have the meanings set forth in this Section 1.
 

“Applicable Rate” means the rate equal to 3.0% per month.
 
“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York City are authorized or

required by law to close.
 
“Default” means any of the events specified in Section 6 which constitutes an Event of Default or which, upon the giving of notice, the lapse of

time, or both pursuant to Section 7 would, unless cured or waived, become an Event of Default.
 
“Default Rate” means, at any time, the Applicable Rate plus 5.0%.
 
“Event of Default” has the meaning set forth in Section 6.
 
“Governmental Authority” means the government of any nation or any political subdivision thereof, whether at the national, state, territorial,

provincial, municipal or any other level, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of, or pertaining to, government (including any supranational
bodies such as the European Union or the European Central Bank).

 
“Law” as to any Person, means any law (including common law), statute, ordinance, treaty, rule, regulation, policy or requirement of any

Governmental Authority and authoritative interpretations thereon, whether now or hereafter in effect, in each case, applicable to or binding on such Person
or any of its properties or to which such Person or any of its properties is subject.

 
“Loan” has the meaning set forth in the introductory paragraph.
 
“Maker” has the meaning set forth in the introductory paragraph.
 
“Maturity Date” means the earlier of (a) [6 months], or (b) the date on which all amounts under this Note shall become due and payable

pursuant to Section 6.
 
“Note” has the meaning set forth in the introductory paragraph.
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“Noteholder” has the meaning set forth in the introductory paragraph.
 
“Order” as to any Person, means any order, decree, judgment, writ, injunction, settlement agreement, requirement or determination of an

arbitrator or a court or other Governmental Authority, in each case, applicable to or binding on such Person or any of its properties or to which such
Person or any of its properties is subject.

 
“Parties” has the meaning set forth in the introductory paragraph.
 
“Person” means any individual, corporation, limited liability company, trust, joint venture, association, company, limited or general partnership,

unincorporated organization, Governmental Authority or other entity.
 
2. Payments; Maturity Date.
 

2.1 Payment Date. The aggregate unpaid principal amount of the Loan, all accrued and unpaid interest and all other amounts payable under this
Note shall be due and payable on the Maturity Date.

 
2.2 Optional Prepayment. The Maker may prepay the Loan in whole or in part at any time or from time to time without penalty or premium by

paying the principal amount to be prepaid together with accrued interest thereon to the date of prepayment. No prepaid amount may be re-borrowed.
 
3. Interest.
 

3.1 Interest Rate. Except as otherwise provided herein, the outstanding principal amount of the Loan made hereunder shall bear interest at the
Applicable Rate from the date the Loan was made until the Loan is paid in full, whether at maturity, upon acceleration, by prepayment or otherwise.

 
3.2 Interest Payment. Interest shall accrue at the Interest Rate and shall be added to the principal amount hereof and shall be due and payable on

the Maturity Date.
 
3.3 Default Interest. If any amount payable hereunder is not paid when due (without regard to any applicable grace periods), whether at stated

maturity, by acceleration or otherwise, such overdue amount shall bear interest at the Default Rate from the date of such non-payment until such amount is
paid in full.

 
3.4 Computation of Interest. All computations of interest shall be made on the basis of each calendar month, and the actual number of days

elapsed. Interest shall accrue on the Loan on the day on which such Loan is made, and shall not accrue on the Loan on the day on which it is paid.
 
3.5 Interest Rate Limitation. If at any time and for any reason whatsoever, the interest rate payable on the Loan shall exceed the maximum rate of

interest permitted to be charged by the Noteholder to the Maker under applicable Law, such interest rate shall be reduced automatically to the maximum
rate of interest permitted to be charged under applicable Law.
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4. Payment Mechanics.
 

4.1 Manner of Payment. All payments of interest and principal shall be made in lawful money of the United States of America no later than 12:00
PM on the date on which such payment is due by cashier’s check, certified check or by wire transfer of immediately available funds to the Noteholder’s
account at a bank specified by the Noteholder in writing to the Maker from time to time.

 
4.2 Application of Payments. All payments made hereunder shall be applied first, to the payment of any fees or charges outstanding hereunder,

second, to accrued interest and third, to the payment of the principal amount outstanding under the Note.
 
4.3 Business Day Convention. Whenever any payment to be made hereunder shall be due on a day that is not a Business Day, such payment shall

be made on the next succeeding Business Day and such extension will be taken into account in calculating the amount of interest payable under this Note.
 
5. Representations and Warranties. The Maker hereby represents and warrants to the Noteholder on the date hereof as follows:
 

5.1 Existence. The Maker is (a) a corporation duly incorporated, validly existing and in good standing under the laws of the state of its jurisdiction
of organization.

 
5.2 Power and Authority. The Maker has the power and authority, and the legal right, to execute and deliver this Note and to perform its

obligations hereunder and thereunder.
 
5.3 Authorization; Execution and Delivery. The execution and delivery of this Note by the Maker and the performance of its obligations

hereunder and thereunder have been duly authorized by all necessary corporate action in accordance with all applicable Laws. The Maker has duly
executed and delivered this Note.

 
5.4 No Approvals. No consent or authorization of, filing with, notice to or other act by, or in respect of, any Governmental Authority or any other

Person is required in order for the Maker to execute, deliver, or perform any of its obligations under this Note.
 
5.5 No Violations. The execution and delivery of this Note and the consummation by the Maker of the transactions contemplated hereby and

thereby do not and will not (a) violate any provision of the Maker’s organizational documents; (b) violate any Law or Order applicable to the Maker or by
which any of its properties or assets may be bound; or (c) constitute a default under any material agreement or contract by which the Maker may be
bound.

 
5.6 Enforceability. The Note is a valid, legal and binding obligation of the Maker, enforceable against the Maker in accordance with its terms

except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of
creditors’ rights generally and by general equitable principles (whether enforcement is sought by proceedings in equity or at law).
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6. Events of Default. The occurrence of any of the following shall constitute an “Event of Default” hereunder:
 

6.1 Failure to Pay. The Maker fails to pay (a) any principal amount of the Loan when due; or (b) interest or any other amount when due and such
failure continues for 5 Business Days.

 
6.2 Breach of Representations and Warranties. Any representation or warranty made or deemed made by the Maker to the Noteholder herein is

incorrect in any material respect on the date as of which such representation or warranty was made or deemed made.
 
6.3 Breach of Covenants. The Maker fails to observe or perform any of its respective covenants, obligations, conditions or agreements contained

in this Note other than that specified in Section 6.1, and such failure continues for 15 Business Days after written notice to the Maker.
 
6.4 Bankruptcy.

 
(a) the Maker commences any case, proceeding or other action (i) under any existing or future law relating to bankruptcy, insolvency,

reorganization, or other relief of debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it as bankrupt or insolvent,
or seeking reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to it or its debts, or (ii)
seeking appointment of a receiver, trustee, custodian, conservator or other similar official for it or for all or any substantial part of its assets, or the Maker
makes a general assignment for the benefit of its creditors;

 
(b) there is commenced against the Maker any case, proceeding or other action of a nature referred to in clause (a) above which (i) results

in the entry of an order for relief or any such adjudication or appointment or (ii) remains undismissed, undischarged or unbonded for a period of 60 days;
 
(c) there is commenced against the Maker any case, proceeding or other action seeking issuance of a warrant of attachment, execution or

similar process against all or any substantial part of its assets which results in the entry of an order for any such relief which has not been vacated,
discharged, or stayed or bonded pending appeal within 60 days from the entry thereof;

 
(d) the Maker takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the acts set forth in

clause (a), (b) or (c) above; or
 
(e) the Maker is generally not, or is unable to, or admits in writing its inability to, pay its debts as they become due.

 
 

4



 
    

6.5 Judgments. A judgment or decree is entered against the Maker and such judgment or decree has not been vacated, discharged, stayed or
bonded pending appeal within 60 days from the entry thereof.
 
7. Remedies. Upon the occurrence of an Event of Default and at any time thereafter during the continuance of such Event of Default, the Noteholder may
at its option, by written notice to the Maker (a) declare the entire principal amount of this Note, together with all accrued interest thereon and all other
amounts payable hereunder, immediately due and payable and/or (b) exercise any or all of its rights, powers or remedies under applicable law; provided,
however that, if an Event of Default described in Section 6.4 shall occur, the principal of and accrued interest on the Loan shall become immediately due
and payable without any notice, declaration or other act on the part of the Noteholder.
 
8. Miscellaneous.
 

8.1 Notices.
 

(a) All notices, requests or other communications required or permitted to be delivered hereunder shall be delivered in writing to such
address as a Party may from time to time specify in writing.

 
(b) Notices if (i) mailed by certified or registered mail or sent by hand or overnight courier service shall be deemed to have been given

when received, (ii) sent by facsimile during the recipient’s normal business hours shall be deemed to have been given when sent (and if sent after normal
business hours shall be deemed to have been given at the opening of the recipient’s business on the next Business Day) and (iii) sent by e-mail shall be
deemed received upon the sender’s receipt of an acknowledgment from the intended recipient (such as by the “return receipt requested” function, as
available, return e-mail or other written acknowledgment).
 

8.2 Expenses. The Maker shall reimburse the Noteholder on demand for all reasonable and documented out-of-pocket costs, expenses and fees
(including reasonable expenses and fees of its counsel) incurred by the Noteholder in connection with the transactions contemplated hereby including the
negotiation, documentation and execution of this Note and the enforcement of the Noteholder’s rights hereunder.

 
8.3 Governing Law. This Note, and any claim, controversy, dispute or cause of action (whether in contract or tort or otherwise) based upon,

arising out of or relating to this Note and the transactions contemplated hereby and thereby shall be governed by the laws of the State of California.
 
8.4 Submission to Jurisdiction.

 
(a) The Maker hereby irrevocably and unconditionally (i) agrees that any legal action, suit or proceeding arising out of or relating to this

Note may be brought in the state or federal courts located in the State of California and (ii) submits to the jurisdiction of any such court in any such action,
suit or proceeding. Final judgment against the Maker in any action, suit or proceeding shall be conclusive and may be enforced in any other jurisdiction by
suit on the judgment.
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(b) Nothing in this Section 8.4 shall affect the right of the Noteholder to (i) commence legal proceedings or otherwise sue the Maker in
any other court having jurisdiction over the Maker or (ii) serve process upon the Maker in any manner authorized by the laws of any such jurisdiction.
 

8.5 Venue. The Maker irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any objection that it may now or
hereafter have to the laying of venue of any action or proceeding arising out of or relating to this Note in any court referred to in Section 8.4(b) and the
defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.
 

8.6 Waiver of Jury Trial. THE MAKER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY RELATING TO THIS
NOTE OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY.
 

8.7 Counterparts; Integration; Effectiveness. This Note and any amendments, waivers, consents or supplements hereto may be executed in
counterparts, each of which shall constitute an original, but all taken together shall constitute a single contract. This Note constitutes the entire contract
between the Parties with respect to the subject matter hereof and supersede all previous agreements and understandings, oral or written, with respect
thereto. Delivery of an executed counterpart of a signature page to this Note by facsimile or in electronic (i.e., “pdf”) format shall be effective as delivery
of a manually executed counterpart of this Note.

 
8.8 Successors and Assigns. Neither party may assign or transfer this Note or any of its rights hereunder without the prior written consent of the

other Party. This Note shall inure to the benefit of and be binding upon the parties hereto and their permitted assigns.
 
8.9 Waiver of Notice. The Maker hereby waives presentment, demand for payment, protest, notice of dishonor, notice of protest or nonpayment,

notice of acceleration of maturity and diligence in connection with the enforcement of this Note or the taking of any action to collect sums owing
hereunder.

 
8.10 Amendments and Waivers. No term of this Note may be waived, modified or amended except by an instrument in writing signed by both of

the parties hereto. Any waiver of the terms hereof shall be effective only in the specific instance and for the specific purpose given.
 
8.11 Headings. The headings of the various Sections and subsections herein are for reference only and shall not define, modify, expand or limit

any of the terms or provisions hereof.
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8.12 No Waiver; Cumulative Remedies. No failure to exercise and no delay in exercising on the part of the Noteholder, of any right, remedy,
power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges
herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.

 
8.13 Severability. If any term or provision of this Note is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or

unenforceability shall not affect any other term or provision of this Note or invalidate or render unenforceable such term or provision in any other
jurisdiction.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Maker has executed this Note as of [_______], 2021.
 
 Terra Tech Corp.
    

By:
 Name: Francis Knuettel II  
 Title: Chief Executive Officer  
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EXHIBIT 10.3
    

UNSECURED PROMISSORY NOTE
 

FOR VALUE RECEIVED, and subject to the terms and conditions set forth herein, Terra Tech Corp., a Nevada corporation (the “Maker”),
hereby unconditionally promises to pay to the order of [name], or its assigns (the “Noteholder”, and together with the Maker, the “Parties”), the principal
amount of $2,500,000 (the “Loan”), together with all accrued interest thereon, as provided in this Unsecured Promissory Note (the “Note”, as the same
may be amended, restated, supplemented or otherwise modified from time to time in accordance with its terms).
 
1. Definitions. Capitalized terms used herein shall have the meanings set forth in this Section 1.
 

“Applicable Rate” means the rate equal to 3.0% per month.
 
“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York City are authorized or

required by law to close.
 
“Default” means any of the events specified in Section 6 which constitutes an Event of Default or which, upon the giving of notice, the lapse of

time, or both pursuant to Section 7 would, unless cured or waived, become an Event of Default.
 
“Default Rate” means, at any time, the Applicable Rate plus 5.0%.
 
“Event of Default” has the meaning set forth in Section 6.
 
“Governmental Authority” means the government of any nation or any political subdivision thereof, whether at the national, state, territorial,

provincial, municipal or any other level, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of, or pertaining to, government (including any supranational
bodies such as the European Union or the European Central Bank).

 
“Law” as to any Person, means any law (including common law), statute, ordinance, treaty, rule, regulation, policy or requirement of any

Governmental Authority and authoritative interpretations thereon, whether now or hereafter in effect, in each case, applicable to or binding on such Person
or any of its properties or to which such Person or any of its properties is subject.

 
“Loan” has the meaning set forth in the introductory paragraph.
 
“Maker” has the meaning set forth in the introductory paragraph.
 
“Maturity Date” means the earlier of (a) [12 months], or (b) the date on which all amounts under this Note shall become due and payable

pursuant to Section 6.
 
“Note” has the meaning set forth in the introductory paragraph.
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“Noteholder” has the meaning set forth in the introductory paragraph.
 
“Order” as to any Person, means any order, decree, judgment, writ, injunction, settlement agreement, requirement or determination of an

arbitrator or a court or other Governmental Authority, in each case, applicable to or binding on such Person or any of its properties or to which such
Person or any of its properties is subject.

 
“Parties” has the meaning set forth in the introductory paragraph.
 
“Person” means any individual, corporation, limited liability company, trust, joint venture, association, company, limited or general partnership,

unincorporated organization, Governmental Authority or other entity.
 
2. Payments; Maturity Date.
 

2.1 Payment Date. The aggregate unpaid principal amount of the Loan, all accrued and unpaid interest and all other amounts payable under this
Note shall be due and payable on the Maturity Date.

 
2.2 Optional Prepayment. The Maker may prepay the Loan in whole or in part at any time or from time to time without penalty or premium by

paying the principal amount to be prepaid together with accrued interest thereon to the date of prepayment. No prepaid amount may be re-borrowed.
 
3. Interest.
 

3.1 Interest Rate. Except as otherwise provided herein, the outstanding principal amount of the Loan made hereunder shall bear interest at the
Applicable Rate from the date the Loan was made until the Loan is paid in full, whether at maturity, upon acceleration, by prepayment or otherwise.

 
3.2 Interest Payment. Interest shall accrue at the Interest Rate and shall be added to the principal amount hereof and shall be due and payable on

the Maturity Date.
 
3.3 Default Interest. If any amount payable hereunder is not paid when due (without regard to any applicable grace periods), whether at stated

maturity, by acceleration or otherwise, such overdue amount shall bear interest at the Default Rate from the date of such non-payment until such amount is
paid in full.

 
3.4 Computation of Interest. All computations of interest shall be made on the basis of each calendar month, and the actual number of days

elapsed. Interest shall accrue on the Loan on the day on which such Loan is made, and shall not accrue on the Loan on the day on which it is paid.
 
3.5 Interest Rate Limitation. If at any time and for any reason whatsoever, the interest rate payable on the Loan shall exceed the maximum rate of

interest permitted to be charged by the Noteholder to the Maker under applicable Law, such interest rate shall be reduced automatically to the maximum
rate of interest permitted to be charged under applicable Law.
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4. Payment Mechanics.
 

4.1 Manner of Payment. All payments of interest and principal shall be made in lawful money of the United States of America no later than 12:00
PM on the date on which such payment is due by cashier’s check, certified check or by wire transfer of immediately available funds to the Noteholder’s
account at a bank specified by the Noteholder in writing to the Maker from time to time.

 
4.2 Application of Payments. All payments made hereunder shall be applied first, to the payment of any fees or charges outstanding hereunder,

second, to accrued interest and third, to the payment of the principal amount outstanding under the Note.
 
4.3 Business Day Convention. Whenever any payment to be made hereunder shall be due on a day that is not a Business Day, such payment shall

be made on the next succeeding Business Day and such extension will be taken into account in calculating the amount of interest payable under this Note.
 
5. Representations and Warranties. The Maker hereby represents and warrants to the Noteholder on the date hereof as follows:
 

5.1 Existence. The Maker is (a) a corporation duly incorporated, validly existing and in good standing under the laws of the state of its jurisdiction
of organization.

 
5.2 Power and Authority. The Maker has the power and authority, and the legal right, to execute and deliver this Note and to perform its

obligations hereunder and thereunder.
 
5.3 Authorization; Execution and Delivery. The execution and delivery of this Note by the Maker and the performance of its obligations

hereunder and thereunder have been duly authorized by all necessary corporate action in accordance with all applicable Laws. The Maker has duly
executed and delivered this Note.

 
5.4 No Approvals. No consent or authorization of, filing with, notice to or other act by, or in respect of, any Governmental Authority or any other

Person is required in order for the Maker to execute, deliver, or perform any of its obligations under this Note.
 
5.5 No Violations. The execution and delivery of this Note and the consummation by the Maker of the transactions contemplated hereby and

thereby do not and will not (a) violate any provision of the Maker’s organizational documents; (b) violate any Law or Order applicable to the Maker or by
which any of its properties or assets may be bound; or (c) constitute a default under any material agreement or contract by which the Maker may be
bound.

 
5.6 Enforceability. The Note is a valid, legal and binding obligation of the Maker, enforceable against the Maker in accordance with its terms

except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of
creditors’ rights generally and by general equitable principles (whether enforcement is sought by proceedings in equity or at law).
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6. Events of Default. The occurrence of any of the following shall constitute an “Event of Default” hereunder:
 

6.1 Failure to Pay. The Maker fails to pay (a) any principal amount of the Loan when due; or (b) interest or any other amount when due and such
failure continues for 5 Business Days.

 
6.2 Breach of Representations and Warranties. Any representation or warranty made or deemed made by the Maker to the Noteholder herein is

incorrect in any material respect on the date as of which such representation or warranty was made or deemed made.
 
6.3 Breach of Covenants. The Maker fails to observe or perform any of its respective covenants, obligations, conditions or agreements contained

in this Note other than that specified in Section 6.1, and such failure continues for 15 Business Days after written notice to the Maker.
 
6.4 Bankruptcy.
 

(a) the Maker commences any case, proceeding or other action (i) under any existing or future law relating to bankruptcy, insolvency,
reorganization, or other relief of debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it as bankrupt or insolvent,
or seeking reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to it or its debts, or (ii)
seeking appointment of a receiver, trustee, custodian, conservator or other similar official for it or for all or any substantial part of its assets, or the Maker
makes a general assignment for the benefit of its creditors;

 
(b) there is commenced against the Maker any case, proceeding or other action of a nature referred to in clause (a) above which (i) results in the

entry of an order for relief or any such adjudication or appointment or (ii) remains undismissed, undischarged or unbonded for a period of 60 days;
 
(c) there is commenced against the Maker any case, proceeding or other action seeking issuance of a warrant of attachment, execution or similar

process against all or any substantial part of its assets which results in the entry of an order for any such relief which has not been vacated, discharged, or
stayed or bonded pending appeal within 60 days from the entry thereof;

 
(d) the Maker takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clause (a),

(b) or (c) above; or
 
(e) the Maker is generally not, or is unable to, or admits in writing its inability to, pay its debts as they become due.
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6.5 Judgments. A judgment or decree is entered against the Maker and such judgment or decree has not been vacated, discharged, stayed or
bonded pending appeal within 60 days from the entry thereof.
 
7. Remedies. Upon the occurrence of an Event of Default and at any time thereafter during the continuance of such Event of Default, the Noteholder may
at its option, by written notice to the Maker (a) declare the entire principal amount of this Note, together with all accrued interest thereon and all other
amounts payable hereunder, immediately due and payable and/or (b) exercise any or all of its rights, powers or remedies under applicable law; provided,
however that, if an Event of Default described in Section 6.4 shall occur, the principal of and accrued interest on the Loan shall become immediately due
and payable without any notice, declaration or other act on the part of the Noteholder.
 
8. Miscellaneous.
 

8.1 Notices.
 

(a) All notices, requests or other communications required or permitted to be delivered hereunder shall be delivered in writing to such
address as a Party may from time to time specify in writing.

 
(b) Notices if (i) mailed by certified or registered mail or sent by hand or overnight courier service shall be deemed to have been given

when received, (ii) sent by facsimile during the recipient’s normal business hours shall be deemed to have been given when sent (and if sent after normal
business hours shall be deemed to have been given at the opening of the recipient’s business on the next Business Day) and (iii) sent by e-mail shall be
deemed received upon the sender’s receipt of an acknowledgment from the intended recipient (such as by the “return receipt requested” function, as
available, return e-mail or other written acknowledgment).
 

8.2 Expenses. The Maker shall reimburse the Noteholder on demand for all reasonable and documented out-of-pocket costs, expenses and fees
(including reasonable expenses and fees of its counsel) incurred by the Noteholder in connection with the transactions contemplated hereby including the
negotiation, documentation and execution of this Note and the enforcement of the Noteholder’s rights hereunder.

 
8.3 Governing Law. This Note, and any claim, controversy, dispute or cause of action (whether in contract or tort or otherwise) based upon,

arising out of or relating to this Note and the transactions contemplated hereby and thereby shall be governed by the laws of the State of California.
 

8.4 Submission to Jurisdiction.
 

(a) The Maker hereby irrevocably and unconditionally (i) agrees that any legal action, suit or proceeding arising out of or relating to this
Note may be brought in the state or federal courts located in the State of California and (ii) submits to the jurisdiction of any such court in any such action,
suit or proceeding. Final judgment against the Maker in any action, suit or proceeding shall be conclusive and may be enforced in any other jurisdiction by
suit on the judgment.
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(b) Nothing in this Section 8.4 shall affect the right of the Noteholder to (i) commence legal proceedings or otherwise sue the Maker in
any other court having jurisdiction over the Maker or (ii) serve process upon the Maker in any manner authorized by the laws of any such jurisdiction.
 

8.5 Venue. The Maker irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any objection that it may now or
hereafter have to the laying of venue of any action or proceeding arising out of or relating to this Note in any court referred to in Section 8.4(b) and the
defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

 
8.6 Waiver of Jury Trial. THE MAKER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE

LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY RELATING TO THIS
NOTE OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY.
 

8.7 Counterparts; Integration; Effectiveness. This Note and any amendments, waivers, consents or supplements hereto may be executed in
counterparts, each of which shall constitute an original, but all taken together shall constitute a single contract. This Note constitutes the entire contract
between the Parties with respect to the subject matter hereof and supersede all previous agreements and understandings, oral or written, with respect
thereto. Delivery of an executed counterpart of a signature page to this Note by facsimile or in electronic (i.e., “pdf”) format shall be effective as delivery
of a manually executed counterpart of this Note.

 
8.8 Successors and Assigns. Neither party may assign or transfer this Note or any of its rights hereunder without the prior written consent of the

other Party. This Note shall inure to the benefit of and be binding upon the parties hereto and their permitted assigns.
 
8.9 Waiver of Notice. The Maker hereby waives presentment, demand for payment, protest, notice of dishonor, notice of protest or nonpayment,

notice of acceleration of maturity and diligence in connection with the enforcement of this Note or the taking of any action to collect sums owing
hereunder.

 
8.10 Amendments and Waivers. No term of this Note may be waived, modified or amended except by an instrument in writing signed by both of

the parties hereto. Any waiver of the terms hereof shall be effective only in the specific instance and for the specific purpose given.
 
8.11 Headings. The headings of the various Sections and subsections herein are for reference only and shall not define, modify, expand or limit

any of the terms or provisions hereof.
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8.12 No Waiver; Cumulative Remedies. No failure to exercise and no delay in exercising on the part of the Noteholder, of any right, remedy,
power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges
herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.

 
8.13 Severability. If any term or provision of this Note is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or

unenforceability shall not affect any other term or provision of this Note or invalidate or render unenforceable such term or provision in any other
jurisdiction.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Maker has executed this Note as of [____], 2021.
 
 Terra Tech Corp.
    

By:
 Name: Francis Knuettel II  
 Title: Chief Executive Officer  
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EXHIBIT 10.4
 

AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
 

THIS AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT  (“Agreement”) is made and entered effective as of the
7th day of June, 2021, by and between Terra Tech Corp., a Nevada Corporation (the “ Company”) and Francis Knuettel II (the “Executive”) and
supersedes and replaces any prior employment agreement or employment letter between the Parties.
 

W I T N E S S E T H:
 

WHEREAS, the Company and Executive have entered into an Executive Employment Agreement, dated as of December 18, 2020 (the “Original
Agreement”);

 
WHEREAS, the Board of Directors of the Company (the “Board”) has approved the Company entering into an employment agreement with the

Executive; and
 
WHEREAS, the Company and Executive would like to set forth the terms of Executive’s employment.
 
NOW THEREFORE, in consideration of the recitals and the mutual agreements herein set forth, the Company and the Executive agree as

follows:
 

ARTICLE 1
EMPLOYMENT AND TERM

 
1.1 Employment. The Company hereby employs Executive and Executive accepts employment as Chief Executive Officer and President of the

Company. As its Chief Executive Officer and President, Executive shall render such services to the Company as are customarily rendered by the Chief
Executive Officer and President of comparable companies and as required by the articles and by-laws of the Company, and such services shall be
rendered at the Company’s principal office in Santa Ana, California to the extent the Company and Executive mutually agree is necessary. Executive
accepts such employment and, consistent with fiduciary standards which exist between an employer and an employee, shall perform and discharge the
duties commensurate with his position that may be assigned to him from time to time by the Company.

 
1.2 Term. The term of this Agreement shall commence on the date first written above (the “Commencement Date”), and shall continue until

terminated by the Company or Executive pursuant to the terms hereof. The period of time between the Commencement Date and the termination of this
Agreement shall be referred to herein as the “Term.”

 
1.3 Compensation and Benefits. During the Term of this Agreement, the Executive shall be entitled to the compensation (“Compensation”) and

benefits (“Benefits”) described in Exhibit A attached hereto.
 
 



 
 

ARTICLE 2
TERMINATION OF EMPLOYMENT

 
2 .1 Termination by the Company for Cause, Termination by Executive without Good Reason, Death, or Disability. If, during the Term,

Executive’s employment is terminated by the Company for Cause, or if Executive’s employment with the Company ends due to death, “permanent and
total disability” (within the meaning Section 22(e)(3) of the Internal Revenue Code of 1986, as amended (the “Code”)), or voluntary termination of
employment by Executive without Good Reason, then Executive shall only be entitled to (i) payment of any Base Salary earned but unpaid through the
date of termination, (ii) unused paid time off, (iii) additional vested benefits (if any) in accordance with the applicable terms of the Company’s employee
benefit plans, and (iv) any unreimbursed expenses (the “Accrued Benefits”). The Accrued Benefits shall be payable within thirty (30) days after
Executive’s termination (or within such shorter time required by law).

 
2.2 Termination by the Company without Cause or by Executive for Good Reason or Non-Renewal Notice. If, during the Term: (i) Executive’s

employment with the Company is terminated by the Company other than for Cause, death or “permanent and total disability” (within the meaning Section
22(e)(3) of the Code) or (ii) Executive resigns for Good Reason (each a “Qualified Termination”), then Executive shall be entitled to the Severance
Benefits as described in Section 2.3 herein as well as his Accrued Benefits.

 
2.3 Severance Benefits. In the event of a Qualified Termination, the Company shall pay and provide Executive with the following “Severance

Benefits”:
 

(a) An amount equal to 50% of Executive’s then current Base Salary, less any taxes and withholding as may be necessary pursuant to
law, to be paid in accordance with the Company’s normal payroll practices, but in no event less frequently than monthly, paid in equal installments over a
6-month period beginning with the first normal payroll period after the effective date of the release referred to in Section 2.3(c) below.

 
(b) To the extent Executive and Executive’s dependents elect coverage under the Company’s health and welfare plans, including health

insurance pursuant to the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), the Company shall pay the premium payments for a period of up
to six (6) months after the date of the Qualified Termination.

 
(c) As a condition to receiving the Severance Benefits contemplated by this Section 2.3, within thirty (30) days after the effective date of

such Qualified Termination, Executive shall execute and deliver an irrevocable mutual release of claims (including, but not limited to, all matters relating
to employment with the Company) in such form as the Company shall reasonably request (the effective date of which shall be eight days after Executive
delivers the signed release to the Company). Notwithstanding anything herein to the contrary, in the event such 30-day period falls into two (2) calendar
years, the payments contemplated in this Section 2.3 shall not commence until the second calendar year. The Severance Benefits shall terminate
immediately upon Executive violating any of the provisions of Article 3 of this Agreement.
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2.4 Good Reason. For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, without Executive’s prior
written consent: (i) a material reduction in Executive’s Base Salary, (ii) any requirement that Executive report to anyone other than the Board, or (iii) any
material breach of this Agreement by the Company. However, none of the foregoing events or conditions will constitute Good Reason unless: (x)
Executive provides the Company with written objection to the event or condition within thirty (30) days following the occurrence thereof, (y) the
Company does not reverse or cure the event or condition within thirty (30) days of receiving that written objection, and (z) Executive resigns his
employment within ten (10) days following the expiration of that cure period.

 
2.5 Cause. For purposes of this Agreement, “Cause” shall be deemed to exist upon any of the following events: (i) Executive’s conviction of, or

plea of nolo contendere, to a felony, (ii) failure to substantially perform Executive’s essential job functions; (iii) failure of Executive to adhere to the
reasonable and lawful directives of the Board, (iv) Executive’s material misconduct or gross negligence, (v) a material violation by Executive of any
Company policy, or (vi) any material breach of this Agreement by Executive. The Board must provide thirty (30) days written notice of its intent to
terminate Executive’s employment for Cause and if such grounds for Cause are curable, Executive shall have thirty (30) days following the receipt of such
written notice to cure such curable event that would otherwise constitute Cause.
 

ARTICLE 3
RESTRICTIVE COVENANTS

 
3.1 Confidentiality and Nondisclosure. The Executive will not use or disclose to any individual or entity any Confidential Information (as defined

below) except (i) in the performance of Executive’s duties for the Company, (ii) as authorized in writing by the Company, or (iii) as required by subpoena
or court order, provided that, prior written notice of such required disclosure is provided to the Company and, provided further that all reasonable efforts
to preserve the confidentiality of such information shall be made. As used in this Agreement, “Confidential Information” shall mean information that (i) is
used or potentially useful in the business of the Company, (ii) the Company treats as proprietary, private or confidential, and (iii) is not generally known
to the public. “Confidential Information” includes, without limitation, information relating to the Company’s products or services, processing,
manufacturing, marketing, selling, customer lists, call lists, customer data, memoranda, notes, records, technical data, sketches, plans, drawings, chemical
formulae, trade secrets, composition of products, research and development data, sources of supply and material, operating and cost data, financial
information, personal information and information contained in manuals or memoranda. “Confidential Information” also includes proprietary and/or
confidential information of the Company’s customers, suppliers and trading partners who may share such information with the Company pursuant to a
confidentiality agreement or otherwise. The Executive agrees to treat all such customer, supplier or trading partner information as “Confidential
Information” hereunder. The foregoing restrictions on the use or disclosure of Confidential Information shall continue after Executive’s employment
terminates for any reason for so long as the information is not generally known to the public.

 
3.2 Defend Trade Secrets Act Information. Executive acknowledges that, notwithstanding the foregoing limitations on the disclosure of trade

secrets, Executive may not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (a) is
made (i) in confidence to a Federal, State or local government official, either directly or indirectly, or to an attorney, and (ii) solely for the purpose of
reporting or investigating a suspected violation of law, or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal. In addition, if Executive files a proceeding against the Company in connection with a report of a suspected legal violation, Executive
may disclose the trade secret to the attorney representing Executive and use the trade secret in the court proceeding, if Executive files any document
containing the trade secret under seal and does not disclose the trade secret, except pursuant to court order.
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3.3 Non-Disparagement. The Executive will not at any time during employment with the Company, or after the termination of employment with
the Company, directly or indirectly (i) disparage, libel, defame, ridicule or make negative comments regarding, or encourage or induce others to
disparage, libel, defame, ridicule or make negative comments regarding, the Company, or any of the Company’s officers, directors, employees or agents,
or the Company’s products, services, business plans or methods; or (ii) engage in any conduct or encourage or induce any other person to engage in any
conduct that is in any way injurious or potentially injurious to the reputation or interests of the Company or any of the Company’s, officers, directors,
employees or agents.

 
The Company and its officers, directors, employees or agents will not at any time during Executive’s employment with the Company, or after the

termination of employment with the Company, directly or indirectly (i) disparage, libel, defame, ridicule or make negative comments regarding, or
encourage or induce others to disparage, libel, defame, ridicule or make negative comments regarding, the Executive; or (ii) engage in any conduct or
encourage or induce any other person to engage in any conduct that is in any way injurious or potentially injurious to the reputation or interests of the
Executive.

 
3.4 Survival of Termination Covenants. Executive’s obligations under this Agreement shall survive Executive’s termination of employment with

the Company and the termination of this Agreement.
 
3.5 Equitable Relief. Executive hereby acknowledges and agrees that the Company and its goodwill would be irreparably injured by, and that

damages at law are an insufficient remedy for, a breach or violation of the provisions of this Agreement, and agrees that the Company, in addition to other
remedies available to it for such breach shall be entitled to a preliminary injunction, temporary restraining order, or other equivalent relief, restraining
Executive from any actual breach of the provisions hereof, and that the Company’s rights to such equitable relief shall be cumulative and in addition to
any other rights or remedies to which the Company may be entitled.
 

ARTICLE 4
MISCELLANEOUS

 
4.1 Entire Agreement. This Agreement contains the entire understanding of the Company and the Executive with respect to the subject matter

hereof.
 
4.2 Prior Agreement. This Agreement supersedes and replaces any prior oral or written employment or severance agreement between the

Executive and the Company.
 
4.3 Subsidiaries. Where appropriate in this Agreement the term “Company” shall also include any direct or indirect subsidiaries of the Company.
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4.4 Code Sections 409A and 280G.
 

(a) In the event that the payments or benefits set forth in Article 1 of this Agreement constitute “non-qualified deferred compensation”
subject to Section 409A of the Internal Revenue Code of 1986, as amended and the regulations and guidance promulgated thereunder (collectively,
“409A”), then the following conditions apply to such payments or benefits:
 

 

(i) Any termination of Executive’s employment triggering payment of benefits under Article 2 must constitute a “separation from service”
under Section 409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h) before distribution of such benefits can commence. To the
extent that the termination of Executive’s employment does not constitute a separation of service under Section 409A(a)(2)(A)(i) of the
Code and Treas. Reg. §1.409A-1(h) (as the result of further services that are reasonably anticipated to be provided by Executive to the
Company at the time Executive’s employment terminates), any such payments under Article 2 that constitute deferred compensation
under Section 409A shall be delayed until after the date of a subsequent event constituting a separation of service under Section
409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h). For purposes of clarification, this Section shall not cause any forfeiture of
benefits on Executive’s part, but shall only act as a delay until such time as a “separation from service” occurs.

   

 

(ii) Notwithstanding any other provision with respect to the timing of payments under Article 2 if, at the time of Executive’s termination,
Executive is deemed to be a “specified employee” of the Company (within the meaning of Section 409A(a)(2)(B)(i) of the Code), then
limited only to the extent necessary to comply with the requirements of Section 409A, any payments to which Executive may become
entitled under Article 2 which are subject to Section 409A (and not otherwise exempt from its application) shall be withheld until the
first (1st) business day of the seventh (7th) month following the termination of Executive’s employment, at which time Executive shall
be paid an aggregate amount equal to the accumulated, but unpaid, payments otherwise due to Executive under the terms of Article 2.

   

 
(iii) It is intended that each installment of the payments and benefits provided under Article 2 of this Agreement shall be treated as a

separate “payment” for purposes of Section 409A. Neither the Company nor Executive shall have the right to accelerate or defer the
delivery of any such payments or benefits except to the extent specifically permitted or required by Section 409A.

   

 

(iv) Notwithstanding any other provision of this Agreement to the contrary, this Agreement shall be interpreted and at all times
administered in a manner that avoids the inclusion of compensation in income under Section 409A, or the payment of increased taxes,
excise taxes or other penalties under Section 409A. The parties intend this Agreement to be in compliance with Section 409A.
Executive acknowledges and agrees that the Company does not guarantee the tax treatment or tax consequences associated with any
payment or benefit arising under this Agreement, including but not limited to consequences related to Section 409A.
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(b) If any payment or benefit Executive would receive under this Agreement, when combined with any other payment or benefit
Executive receives pursuant to a Change of Control (for purposes of this section, a “Payment”) would: (i) constitute a “parachute payment” within the
meaning of Section 280G the Code; and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”),
then such Payment shall be either: (A) the full amount of such Payment; or (B) such lesser amount (with cash payments being reduced before stock option
compensation) as would result in no portion of the Payment being subject to the Excise Tax, whichever of the foregoing amounts, taking into account the
applicable federal, state and local employments taxes, income taxes, and the Excise Tax, results in Executive’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax.
 

4.5 Severability. It is mutually agreed and understood by the parties that should any of the restrictions and covenants contained in Article 3 be
determined by any court of competent jurisdiction to be invalid by virtue of being vague, overly broad, unreasonable as to time, territory or otherwise,
then the Agreement shall be amended retroactive to the date of its execution to include the terms and conditions which such court deems to be reasonable
and in conformity with the original intent of the parties and the parties hereto consent that under such circumstances, such court shall have the power and
authority to determine what is reasonable and in conformity with the original intent of the parties to the extent that such restrictions and covenants are
enforceable. In the event any other provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the
remaining parts of the Agreement, and the Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

 
4.6 Modification. No provision of this Agreement may be modified, waived, or discharged unless such modification, waiver, or discharge is

agreed to in writing and signed by the Executive and by an authorized officer of the Company on the Company’s behalf, or by the respective parties’ legal
representations and successors.

 
4.7 Dispute Resolution & Applicable Law. All disputes regarding this agreement shall be resolved by arbitration to be administered by the

American Association of Arbitration. To the extent not preempted by the laws of the United States, the terms and provisions of this agreement are
governed by and shall be interpreted in accordance with, the laws of California, without giving effect to any choice of law principles.

 
4.8 Successors and Assigns. This Agreement shall inure to the benefit of and be enforceable by the Company’s successors and/or assigns and

shall be enforceable by the Executive against the Company’s successors and assigns.
 
4.9 Headings/References. The headings in this Agreement are inserted for convenience only and shall not be deemed to constitute a part hereof

nor to affect the meaning thereof.
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4.10 Indemnification. Executive and the Company have entered into that certain Indemnification Agreement, dated as of December 11, 2020.
 
4.11 10b5-1 Plan. The Company acknowledges that Executive may enter into a 10b5-1 plan.
 
4.12 Notices. Any notice, request, instruction, or other document to be given hereunder shall be in writing and shall be deemed to have been

given: (a) on the day of receipt, if sent by overnight courier; (b) upon receipt, if given in person; (c) five days after being deposited in the mail, certified or
registered mail, postage prepaid, and in any case addressed as follows:
 
If to the Company:
3242 South Halladay Street, Suite 202
Santa Ana, California 92705
Attn: General Counsel
 
with copy sent to the attention of the Chairman of the Board of Directors at the same address
 
If to the Executive:
 
___________
___________
 
or to such other address or to the attention of such other person as the recipient party has specified by prior written notice to the sending party.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date first written above.
 
 
Terra Tech Corp.
  
By: /s/ Ira Ritter
Name: Ira Ritter  
Title: Compensation Committee Chair  
   
   
EXECUTIVE  
   
By: /s/ Francis Knuettel II  
Name: Francis Knuettel II  
Title: Chief Executive Officer and President  
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EXHIBIT A
EXECUTIVE’S COMPENSATION AND BENEFITS

 
1. Base Salary: Three Hundred Thousand Dollars ($300,000) annually paid in accordance with the Company’s standard payroll practices for

senior executives.
 
2. Annual Bonus: Executive shall be eligible to receive an annual cash bonus (the “Annual Bonus”), with the target amount of such Annual Bonus

equal to fifty percent (50%) of Executive’s Base Salary (the “Target Bonus”) in the year to which the Annual Bonus relates; provided that the actual
amount of the Annual Bonus may be greater or less than the Target Bonus. The Annual Bonus shall be based on performance and achievement of
Company and individual goals and objectives agreed to by the Board or Compensation Committee and Executive (“Bonus Metrics”), which the parties
shall in good faith work to determine by June 30th, 2021. The amount of the Annual Bonus shall be determined by the Board or Compensation Committee
in its sole reasonable discretion and in accordance with the Bonus Metrics, and shall be paid to Executive no later than April 5th of the calendar year
immediately following the calendar year in which it was earned. All portions of the Annual Bonus that have been achieved shall be paid to Executive
regardless of his current employment status with the Company. The Company shall deduct from the Annual Bonus all amounts required to be deducted or
withheld under applicable law.

 
3. Stock Grant. On the Commencement Date, Executive shall be issued 1,500,000 shares (the “Grant Shares”) of the Company’s common stock

(“Common Stock”), which will vest in six equal installments, with the first installment vesting on the Commencement Date, and the remaining
installments vesting on every three-month anniversary thereafter; provided the Executive is an employee of the Company on the applicable vesting date.
If, during the Term: (i) the Executive’s employment with the Company is terminated by the Company other than for Cause, or (ii) Executive resigns for
Good Reason, then fifty percent (50%) of the Grant Shares shall become fully vested, subject to the terms of any applicable grant agreement and the
Company’s Equity Incentive Plan. If, within one-hundred and eighty (180) days following a Change of Control (as defined below), (i) the Executive’s
employment with the Company is terminated by the Company other than for Cause or (ii) Executive resigns for Good Reason, then the Grant Shares shall
become fully vested and exercisable, subject to the terms of any applicable grant agreement and the Company’s Equity Incentive Plan.

 
As used herein, a “Change of Control” shall mean the occurrence of any of the following events: (i) any “Person” (as such term is used in

Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended) becomes the “Beneficial Owner” (as defined in Rule 13d-3 under said Act),
directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the total voting power represented by the Company’s then
outstanding voting securities (excluding for this purpose any such voting securities held by the Company, or any affiliate, parent or subsidiary of the
Company, or by any employee benefit plan of the Company) pursuant to a transaction or a series of related transactions; (ii) (A) a merger or consolidation
of the Company or a subsidiary of the Company or an acquisition of assets or an entity by the Company or a subsidiary of the Company whether or not
approved by the Board, other than a merger or consolidation or acquisition of assets or an entity which would result in the holders of the voting securities
of the Company outstanding immediately prior thereto continuing to hold (either by remaining outstanding or by being converted into voting securities of
the surviving entity or the parent of such corporation) at least fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or parent of such entity, as the case may be, outstanding immediately after such merger or consolidation; or (B) the sale
or disposition by the Company of all or substantially all of the Company’s assets; or (iii) a change in the composition of the Board, as a result of which
fewer than a majority of the directors are Incumbent Directors. “Incumbent Directors” shall mean directors who either (A) are directors of the Company
as of the date of this Agreement, or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the
Incumbent Directors, or by a committee of the Board made up of at least a majority of the Incumbent Directors, at the time of such election or nomination
(but shall not include an individual whose election or nomination is in connection with an actual or threatened proxy contest relating to the election of
directors).
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4 . Option Grant. On the Commencement Date, Executive shall be issued an option to purchase 1,500,000 shares (the “Grant Options”) of

Common Stock with an exercise price equal to the closing price of the Common Stock on the trading day prior to the Commencement Date pursuant to the
terms of the Company’s Equity Incentive Plan, which will vest in six equal installments, with the first installment vesting on the Commencement Date,
and the remaining installments vesting on every three month anniversary thereafter; provided the Executive is an employee of the Company on the
applicable vesting date. If, during the Term: (i) the Executive’s employment with the Company is terminated by the Company other than for Cause, or (ii)
Executive resigns for Good Reason, then fifty percent (50%) of the Grant Options shall become fully vested and exercisable, subject to the terms of any
applicable grant agreement and the Company’s Equity Incentive Plan. If, within one-hundred and eighty (180) days following a Change of Control, (i) the
Executive’s employment with the Company is terminated by the Company other than for Cause or (ii) Executive resigns for Good Reason, then the Grant
Options shall become fully vested and exercisable, subject to the terms of any applicable grant agreement and the Company’s Equity Incentive Plan.

 
5. Success Bonus. Upon closing of a Transaction entered into during the term of the Original Agreement, whether or not Executive is then an

employee of the Company, Executive shall be issued 200,000 fully-vested shares of Common Stock and paid $40,000. “Transaction” means (A) a merger
or consolidation of the Company or a subsidiary of the Company with another entity, or (B) the disposition by the Company of all or substantially all of
the Company’s assets or the acquisition by the Company of all or substantially all of the assets of another entity; in each case with a transaction value of
over $20,000,000 and approved by the Board.

 
6. Performance-Based Stock Grant. Executive shall be eligible to receive a performance stock grant (the “Performance Grant”), with the target

amount of such Performance Grant equal to seven hundred and fifty thousand (750,000) shares of Common Stock (the “Target Grant”); provided that the
actual amount of the Performance Grant may be greater or less than the Target Grant. The Performance Grant shall be based on performance and
achievement of Company and individual goals and objectives as agreed to by the Board or Compensation Committee and Executive (“Performance
Milestone”), which the parties shall in good faith work to determine by June 30th, 2021. The amount of the Performance Grant shall be determined by the
Board or Compensation Committee in its sole discretion, and shall be paid to Executive no later than thirty (30) days after any such Performance
Milestone is achieved. The Company shall deduct from the Annual Grant all amounts required to be deducted or withheld under applicable law.
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7. Paid Time Off: Executive shall be entitled to paid time off pursuant to the terms and conditions of the Company’s policy and practices as

applied to the Company’s senior executives.
 
8. Health & Welfare Benefits: Executive shall be eligible to participate in all health and welfare benefits provided generally to other employees of

the Company.
 
9. Retirement Benefits: Executive shall be eligible to participate in all retirement benefits provided generally to other employees of the Company.
 
10. Laptop. Executive shall have use of a Company laptop computer.
 
11. Travel and Expense Reimbursement. Executive shall be entitled to travel and expense reimbursement pursuant to the terms and conditions of

the Company’s policies and practices as applied to the Company’s senior executives.
 
12. Apartment. The Company shall provide a leased apartment in Orange County, CA for Executive’s use with a rent not to exceed $2,500 per

month.
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EXHIBIT 10.5
 

AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
 

THIS AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT  (“Agreement”) is made and entered effective as of the
7th day of June, 2021, by and between Terra Tech Corp., a Nevada Corporation (the “ Company”) and Uri Kenig (the “Executive”) and supersedes and
replaces any prior employment agreement or employment letter between the Parties.
 

W I T N E S S E T H:
 

WHEREAS, the Company and Executive have entered into an Executive Employment Agreement, dated as of December 21, 2020 (the “Original
Agreement”);

 
WHEREAS, the Board of Directors of the Company (the “Board”) has approved the Company entering into an employment agreement with the

Executive; and
 
WHEREAS, the Company and Executive would like to set forth the terms of Executive’s employment.
 
NOW THEREFORE, in consideration of the recitals and the mutual agreements herein set forth, the Company and the Executive agree as

follows:
 

ARTICLE 1
EMPLOYMENT AND TERM

 
1.1 Employment. The Company hereby employs Executive and Executive accepts employment as Chief Operating Officer of the Company. As its

Chief Operating Officer, Executive shall render such services to the Company as are customarily rendered by the Chief Operating Officer of comparable
companies and as required by the articles and by-laws of the Company, and such services shall be rendered at the Company’s principal office in Santa
Ana, California to the extent the Company and Executive mutually agree is necessary. Executive accepts such employment and, consistent with fiduciary
standards which exist between an employer and an employee, shall perform and discharge the duties commensurate with his position that may be assigned
to him from time to time by the Company.

 
1.2 Term. The term of this Agreement shall commence on the date first written above (the “Commencement Date”), and shall continue until

terminated by the Company or Executive pursuant to the terms hereof. The period of time between the Commencement Date and the termination of this
Agreement shall be referred to herein as the “Term.”

 
1.3 Compensation and Benefits. During the Term of this Agreement, the Executive shall be entitled to the compensation (“Compensation”) and

benefits (“Benefits”) described in Exhibit A attached hereto.
 
 



 
 

ARTICLE 2
TERMINATION OF EMPLOYMENT

 
2 .1 Termination by the Company for Cause, Termination by Executive without Good Reason, Death, or Disability. If, during the Term,

Executive’s employment is terminated by the Company for Cause, or if Executive’s employment with the Company ends due to death, “permanent and
total disability” (within the meaning Section 22(e)(3) of the Internal Revenue Code of 1986, as amended (the “Code”)), or voluntary termination of
employment by Executive without Good Reason, then Executive shall only be entitled to (i) payment of any Base Salary earned but unpaid through the
date of termination, (ii) unused paid time off, (iii) additional vested benefits (if any) in accordance with the applicable terms of the Company’s employee
benefit plans, and (iv) any unreimbursed expenses (the “Accrued Benefits”). The Accrued Benefits shall be payable within thirty (30) days after
Executive’s termination (or within such shorter time required by law).

 
2.2 Termination by the Company without Cause or by Executive for Good Reason or Non-Renewal Notice. If, during the Term: (i) Executive’s

employment with the Company is terminated by the Company other than for Cause, death or “permanent and total disability” (within the meaning Section
22(e)(3) of the Code) or (ii) Executive resigns for Good Reason (each a “Qualified Termination”), then Executive shall be entitled to the Severance
Benefits as described in Section 2.3 herein as well as his Accrued Benefits.

 
2.3 Severance Benefits. In the event of a Qualified Termination, the Company shall pay and provide Executive with the following “Severance

Benefits”:
 

(a) An amount equal to 50% of Executive’s then current Base Salary, less any taxes and withholding as may be necessary pursuant to
law, to be paid in accordance with the Company’s normal payroll practices, but in no event less frequently than monthly, paid in equal installments over a
6-month period beginning with the first normal payroll period after the effective date of the release referred to in Section 2.3(c) below.

 
(b) To the extent Executive and Executive’s dependents elect coverage under the Company’s health and welfare plans, including health

insurance pursuant to the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), the Company shall pay the premium payments for a period of up
to six (6) months after the date of the Qualified Termination.

 
(c) As a condition to receiving the Severance Benefits contemplated by this Section 2.3, within thirty (30) days after the effective date of

such Qualified Termination, Executive shall execute and deliver an irrevocable mutual release of claims (including, but not limited to, all matters relating
to employment with the Company) in such form as the Company shall reasonably request (the effective date of which shall be eight days after Executive
delivers the signed release to the Company). Notwithstanding anything herein to the contrary, in the event such 30-day period falls into two (2) calendar
years, the payments contemplated in this Section 2.3 shall not commence until the second calendar year. The Severance Benefits shall terminate
immediately upon Executive violating any of the provisions of Article 3 of this Agreement.
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2.4 Good Reason. For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, without Executive’s prior
written consent: (i) a material reduction in Executive’s Base Salary, (ii) any requirement that Executive report to anyone other than the Board, or (iii) any
material breach of this Agreement by the Company. However, none of the foregoing events or conditions will constitute Good Reason unless: (x)
Executive provides the Company with written objection to the event or condition within thirty (30) days following the occurrence thereof, (y) the
Company does not reverse or cure the event or condition within thirty (30) days of receiving that written objection, and (z) Executive resigns his
employment within ten (10) days following the expiration of that cure period.

 
2.5 Cause. For purposes of this Agreement, “Cause” shall be deemed to exist upon any of the following events: (i) Executive’s conviction of, or

plea of nolo contendere, to a felony, (ii) failure to substantially perform Executive’s essential job functions; (iii) failure of Executive to adhere to the
reasonable and lawful directives of the Board, (iv) Executive’s material misconduct or gross negligence, (v) a material violation by Executive of any
Company policy, or (vi) any material breach of this Agreement by Executive. The Board must provide thirty (30) days written notice of its intent to
terminate Executive’s employment for Cause and if such grounds for Cause are curable, Executive shall have thirty (30) days following the receipt of such
written notice to cure such curable event that would otherwise constitute Cause.
 

ARTICLE 3
RESTRICTIVE COVENANTS

 
3.1 Confidentiality and Nondisclosure. The Executive will not use or disclose to any individual or entity any Confidential Information (as defined

below) except (i) in the performance of Executive’s duties for the Company, (ii) as authorized in writing by the Company, or (iii) as required by subpoena
or court order, provided that, prior written notice of such required disclosure is provided to the Company and, provided further that all reasonable efforts
to preserve the confidentiality of such information shall be made. As used in this Agreement, “Confidential Information” shall mean information that (i) is
used or potentially useful in the business of the Company, (ii) the Company treats as proprietary, private or confidential, and (iii) is not generally known
to the public. “Confidential Information” includes, without limitation, information relating to the Company’s products or services, processing,
manufacturing, marketing, selling, customer lists, call lists, customer data, memoranda, notes, records, technical data, sketches, plans, drawings, chemical
formulae, trade secrets, composition of products, research and development data, sources of supply and material, operating and cost data, financial
information, personal information and information contained in manuals or memoranda. “Confidential Information” also includes proprietary and/or
confidential information of the Company’s customers, suppliers and trading partners who may share such information with the Company pursuant to a
confidentiality agreement or otherwise. The Executive agrees to treat all such customer, supplier or trading partner information as “Confidential
Information” hereunder. The foregoing restrictions on the use or disclosure of Confidential Information shall continue after Executive’s employment
terminates for any reason for so long as the information is not generally known to the public.

 
3.2 Defend Trade Secrets Act Information. Executive acknowledges that, notwithstanding the foregoing limitations on the disclosure of trade

secrets, Executive may not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (a) is
made (i) in confidence to a Federal, State or local government official, either directly or indirectly, or to an attorney, and (ii) solely for the purpose of
reporting or investigating a suspected violation of law, or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal. In addition, if Executive files a proceeding against the Company in connection with a report of a suspected legal violation, Executive
may disclose the trade secret to the attorney representing Executive and use the trade secret in the court proceeding, if Executive files any document
containing the trade secret under seal and does not disclose the trade secret, except pursuant to court order.
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3.3 Non-Disparagement. The Executive will not at any time during employment with the Company, or after the termination of employment with
the Company, directly or indirectly (i) disparage, libel, defame, ridicule or make negative comments regarding, or encourage or induce others to
disparage, libel, defame, ridicule or make negative comments regarding, the Company, or any of the Company’s officers, directors, employees or agents,
or the Company’s products, services, business plans or methods; or (ii) engage in any conduct or encourage or induce any other person to engage in any
conduct that is in any way injurious or potentially injurious to the reputation or interests of the Company or any of the Company’s, officers, directors,
employees or agents.

 
The Company and its officers, directors, employees or agents will not at any time during Executive’s employment with the Company, or after the

termination of employment with the Company, directly or indirectly (i) disparage, libel, defame, ridicule or make negative comments regarding, or
encourage or induce others to disparage, libel, defame, ridicule or make negative comments regarding, the Executive; or (ii) engage in any conduct or
encourage or induce any other person to engage in any conduct that is in any way injurious or potentially injurious to the reputation or interests of the
Executive.

 
3.4 Survival of Termination Covenants. Executive’s obligations under this Agreement shall survive Executive’s termination of employment with

the Company and the termination of this Agreement.
 
3.5 Equitable Relief. Executive hereby acknowledges and agrees that the Company and its goodwill would be irreparably injured by, and that

damages at law are an insufficient remedy for, a breach or violation of the provisions of this Agreement, and agrees that the Company, in addition to other
remedies available to it for such breach shall be entitled to a preliminary injunction, temporary restraining order, or other equivalent relief, restraining
Executive from any actual breach of the provisions hereof, and that the Company’s rights to such equitable relief shall be cumulative and in addition to
any other rights or remedies to which the Company may be entitled.
 

ARTICLE 4
MISCELLANEOUS

 
4.1 Entire Agreement. This Agreement contains the entire understanding of the Company and the Executive with respect to the subject matter

hereof.
 
4.2 Prior Agreement. This Agreement supersedes and replaces any prior oral or written employment or severance agreement between the

Executive and the Company.
 
4.3 Subsidiaries. Where appropriate in this Agreement the term “Company” shall also include any direct or indirect subsidiaries of the Company.
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4.4 Code Sections 409A and 280G.
 

(a) In the event that the payments or benefits set forth in Article 1 of this Agreement constitute “non-qualified deferred compensation”
subject to Section 409A of the Internal Revenue Code of 1986, as amended and the regulations and guidance promulgated thereunder (collectively,
“409A”), then the following conditions apply to such payments or benefits:
 

 

(i) Any termination of Executive’s employment triggering payment of benefits under Article 2 must constitute a “separation from service”
under Section 409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h) before distribution of such benefits can commence. To the
extent that the termination of Executive’s employment does not constitute a separation of service under Section 409A(a)(2)(A)(i) of the
Code and Treas. Reg. §1.409A-1(h) (as the result of further services that are reasonably anticipated to be provided by Executive to the
Company at the time Executive’s employment terminates), any such payments under Article 2 that constitute deferred compensation
under Section 409A shall be delayed until after the date of a subsequent event constituting a separation of service under Section
409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h). For purposes of clarification, this Section shall not cause any forfeiture of
benefits on Executive’s part, but shall only act as a delay until such time as a “separation from service” occurs.

   

 

(ii) Notwithstanding any other provision with respect to the timing of payments under Article 2 if, at the time of Executive’s termination,
Executive is deemed to be a “specified employee” of the Company (within the meaning of Section 409A(a)(2)(B)(i) of the Code), then
limited only to the extent necessary to comply with the requirements of Section 409A, any payments to which Executive may become
entitled under Article 2 which are subject to Section 409A (and not otherwise exempt from its application) shall be withheld until the
first (1st) business day of the seventh (7th) month following the termination of Executive’s employment, at which time Executive shall
be paid an aggregate amount equal to the accumulated, but unpaid, payments otherwise due to Executive under the terms of Article 2.

   

 
(iii) It is intended that each installment of the payments and benefits provided under Article 2 of this Agreement shall be treated as a

separate “payment” for purposes of Section 409A. Neither the Company nor Executive shall have the right to accelerate or defer the
delivery of any such payments or benefits except to the extent specifically permitted or required by Section 409A.

   

 

(iv) Notwithstanding any other provision of this Agreement to the contrary, this Agreement shall be interpreted and at all times
administered in a manner that avoids the inclusion of compensation in income under Section 409A, or the payment of increased taxes,
excise taxes or other penalties under Section 409A. The parties intend this Agreement to be in compliance with Section 409A.
Executive acknowledges and agrees that the Company does not guarantee the tax treatment or tax consequences associated with any
payment or benefit arising under this Agreement, including but not limited to consequences related to Section 409A.
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(b) If any payment or benefit Executive would receive under this Agreement, when combined with any other payment or benefit
Executive receives pursuant to a Change of Control (for purposes of this section, a “Payment”) would: (i) constitute a “parachute payment” within the
meaning of Section 280G the Code; and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”),
then such Payment shall be either: (A) the full amount of such Payment; or (B) such lesser amount (with cash payments being reduced before stock option
compensation) as would result in no portion of the Payment being subject to the Excise Tax, whichever of the foregoing amounts, taking into account the
applicable federal, state and local employments taxes, income taxes, and the Excise Tax, results in Executive’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax.
 

4.5 Severability. It is mutually agreed and understood by the parties that should any of the restrictions and covenants contained in Article 3 be
determined by any court of competent jurisdiction to be invalid by virtue of being vague, overly broad, unreasonable as to time, territory or otherwise,
then the Agreement shall be amended retroactive to the date of its execution to include the terms and conditions which such court deems to be reasonable
and in conformity with the original intent of the parties and the parties hereto consent that under such circumstances, such court shall have the power and
authority to determine what is reasonable and in conformity with the original intent of the parties to the extent that such restrictions and covenants are
enforceable. In the event any other provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the
remaining parts of the Agreement, and the Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

 
4.6 Modification. No provision of this Agreement may be modified, waived, or discharged unless such modification, waiver, or discharge is

agreed to in writing and signed by the Executive and by an authorized officer of the Company on the Company’s behalf, or by the respective parties’ legal
representations and successors.

 
4.7 Dispute Resolution & Applicable Law. All disputes regarding this agreement shall be resolved by arbitration to be administered by the

American Association of Arbitration. To the extent not preempted by the laws of the United States, the terms and provisions of this agreement are
governed by and shall be interpreted in accordance with, the laws of California, without giving effect to any choice of law principles.

 
4.8 Successors and Assigns. This Agreement shall inure to the benefit of and be enforceable by the Company’s successors and/or assigns and

shall be enforceable by the Executive against the Company’s successors and assigns.
 
4.9 Headings/References. The headings in this Agreement are inserted for convenience only and shall not be deemed to constitute a part hereof

nor to affect the meaning thereof.
 
 

6



 
 

4.10 Indemnification. Executive and the Company have entered into that certain Indemnification Agreement, dated as of December 21, 2020.
 
4.11 10b5-1 Plan. The Company acknowledges that Executive may enter into a 10b5-1 plan.
 
4.12 Notices. Any notice, request, instruction, or other document to be given hereunder shall be in writing and shall be deemed to have been

given: (a) on the day of receipt, if sent by overnight courier; (b) upon receipt, if given in person; (c) five days after being deposited in the mail, certified or
registered mail, postage prepaid, and in any case addressed as follows:
 
If to the Company:
3242 South Halladay Street, Suite 202
Santa Ana, California 92705
Attn: General Counsel
 
with copy sent to the attention of the Chairman of the Board of Directors at the same address
 
If to the Executive:
 
_______________
_______________
 
or to such other address or to the attention of such other person as the recipient party has specified by prior written notice to the sending party.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date first written above.
 
 
Terra Tech Corp.
   
By: /s/ Francis Knuettel II
Name: Francis Knuettel II  
Title: CEO  
   
   
EXECUTIVE  
   
By: /s/ Uri Kenig  
Name: Uri Kenig  
Title: Chief Operating Officer  
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EXHIBIT A
EXECUTIVE’S COMPENSATION AND BENEFITS

 
1. Base Salary: Two Hundred Fifty Thousand Dollars ($250,000) annually paid in accordance with the Company’s standard payroll practices for

senior executives.
 
2. Annual Bonus: Executive shall be eligible to receive an annual cash bonus (the “Annual Bonus”), with the target amount of such Annual Bonus

equal to fifty percent (50%) of Executive’s Base Salary (the “Target Bonus”) in the year to which the Annual Bonus relates; provided that the actual
amount of the Annual Bonus may be greater or less than the Target Bonus. The Annual Bonus shall be based on performance and achievement of
Company and individual goals and objectives agreed to by the Board or Compensation Committee and Executive (“Bonus Metrics”), which the parties
shall in good faith work to determine by June 30th, 2021. The amount of the Annual Bonus shall be determined by the Board or Compensation Committee
in its sole reasonable discretion and in accordance with the Bonus Metrics, and shall be paid to Executive no later than April 5th of the calendar year
immediately following the calendar year in which it was earned. All portions of the Annual Bonus that have been achieved shall be paid to Executive
regardless of his current employment status with the Company. The Company shall deduct from the Annual Bonus all amounts required to be deducted or
withheld under applicable law.

 
3. Option Grant. On the Commencement Date, Executive shall be issued an option to purchase 1,750,000 shares (the “Grant Options”) of the

Company’s common stock (“Common Stock”) with an exercise price equal to the closing price of the Common Stock on the trading day prior to the
Commencement Date pursuant to the terms of the Company’s Equity Incentive Plan, which will vest in six equal installments, with the first installment
vesting on the Commencement Date, and the remaining installments vesting on every three-month anniversary thereafter; provided the Executive is an
employee of the Company on the applicable vesting date. If, during the Term: (i) the Executive’s employment with the Company is terminated by the
Company other than for Cause, or (ii) Executive resigns for Good Reason, then fifty percent (50%) of the Grant Options shall become fully vested,
subject to the terms of any applicable grant agreement and the Company’s Equity Incentive Plan. If, within one-hundred and eighty (180) days following a
Change of Control (as defined below), (i) the Executive’s employment with the Company is terminated by the Company other than for Cause or (ii)
Executive resigns for Good Reason, then the Grant Options shall become fully vested and exercisable, subject to the terms of any applicable grant
agreement and the Company’s Equity Incentive Plan.

 
As used herein, a “Change of Control” shall mean the occurrence of any of the following events: (i) any “Person” (as such term is used in

Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended) becomes the “Beneficial Owner” (as defined in Rule 13d-3 under said Act),
directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the total voting power represented by the Company’s then
outstanding voting securities (excluding for this purpose any such voting securities held by the Company, or any affiliate, parent or subsidiary of the
Company, or by any employee benefit plan of the Company) pursuant to a transaction or a series of related transactions; (ii) (A) a merger or consolidation
of the Company or a subsidiary of the Company or an acquisition of assets or an entity by the Company or a subsidiary of the Company whether or not
approved by the Board, other than a merger or consolidation or acquisition of assets or an entity which would result in the holders of the voting securities
of the Company outstanding immediately prior thereto continuing to hold (either by remaining outstanding or by being converted into voting securities of
the surviving entity or the parent of such corporation) at least fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or parent of such entity, as the case may be, outstanding immediately after such merger or consolidation; or (B) the sale
or disposition by the Company of all or substantially all of the Company’s assets; or (iii) a change in the composition of the Board, as a result of which
fewer than a majority of the directors are Incumbent Directors. “Incumbent Directors” shall mean directors who either (A) are directors of the Company
as of the date of this Agreement, or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the
Incumbent Directors, or by a committee of the Board made up of at least a majority of the Incumbent Directors, at the time of such election or nomination
(but shall not include an individual whose election or nomination is in connection with an actual or threatened proxy contest relating to the election of
directors).
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4. Success Bonus. On the next payroll date following closing of a Transaction entered into during the term of the Original Agreement, whether or

not Executive is then an employee of the Company, Executive shall be issued 200,000 fully-vested shares of Common Stock and paid $20,000.
“Transaction” means (A) a merger or consolidation of the Company or a subsidiary of the Company with another entity, or (B) the disposition by the
Company of all or substantially all of the Company’s assets or the acquisition by the Company of all or substantially all of the assets of another entity; in
each case with a transaction value of over $20,000,000 and approved by the Board.

 
5. Performance-Based Stock Grant. Executive shall be eligible to receive a performance stock grant (the “Performance Grant”), with the target

amount of such Performance Grant equal to five hundred thousand (500,000) shares of Common Stock (the “Target Grant”); provided that the actual
amount of the Performance Grant may be greater or less than the Target Grant. The Performance Grant shall be based on performance and achievement of
Company and individual goals and objectives as agreed to by the Board or Compensation Committee and Executive (“Performance Milestone”), which
the parties shall in good faith work to determine by June 30th, 2021. The amount of the Performance Grant shall be determined by the Board or
Compensation Committee in its sole discretion, and shall be paid to Executive no later than thirty (30) days after any such Performance Milestone is
achieved. The Company shall deduct from the Annual Grant all amounts required to be deducted or withheld under applicable law.

 
6. Paid Time Off: Executive shall be entitled to paid time off pursuant to the terms and conditions of the Company’s policy and practices as

applied to the Company’s senior executives.
 
7. Health & Welfare Benefits: Executive shall be eligible to participate in all health and welfare benefits provided generally to other employees of

the Company.
 
8. Retirement Benefits: Executive shall be eligible to participate in all retirement benefits provided generally to other employees of the Company.
 
9. Laptop. Executive shall have use of a Company laptop computer.
 
10. Travel and Expense Reimbursement. Executive shall be entitled to travel and expense reimbursement pursuant to the terms and conditions of

the Company’s policies and practices as applied to the Company’s senior executives.
 
11. Apartment. The Company shall provide a leased apartment in Los Angeles, CA or Orange County, CA for Executive’s use with a rent not to

exceed $3,350 per month for the first 12 months of this Agreement and thereafter $2,500 per month. The Company will pay rent directly to the landlord.
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EXHIBIT 10.6
 

AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
 

THIS AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT  (“Agreement”) is made and entered effective as of the
7th day of June, 2021, by and between Terra Tech Corp., a Nevada Corporation (the “ Company”) and Jeffrey Batliner (the “Executive”) and supersedes
and replaces any prior employment agreement or employment letter between the Parties.
 

W I T N E S S E T H:
 

WHEREAS, the Company and Executive have entered into an Executive Employment Agreement, dated as of September 28, 2020 (the “Original
Agreement”);

 
WHEREAS, the Board of Directors of the Company (the “Board”) has approved the Company entering into an employment agreement with the

Executive; and
 
WHEREAS, the Company and Executive would like to set forth the terms of Executive’s employment.
 
NOW THEREFORE, in consideration of the recitals and the mutual agreements herein set forth, the Company and the Executive agree as

follows:
 

ARTICLE 1
EMPLOYMENT AND TERM

 
1.1 Employment. The Company hereby employs Executive and Executive accepts employment as Chief Financial Officer of the Company. As its

Chief Financial Officer, Executive shall render such services to the Company as are customarily rendered by the Chief Financial Officer of comparable
companies and as required by the articles and by-laws of the Company, and such services shall be rendered at the Company’s principal office in Santa
Ana, California to the extent the Company and Executive mutually agree is necessary. Executive accepts such employment and, consistent with fiduciary
standards which exist between an employer and an employee, shall perform and discharge the duties commensurate with his position that may be assigned
to him from time to time by the Company.

 
1.2 Term. The term of this Agreement shall commence on the date first written above (the “Commencement Date”), and shall continue until

terminated by the Company or Executive pursuant to the terms hereof. The period of time between the Commencement Date and the termination of this
Agreement shall be referred to herein as the “Term.”

 
1.3 Compensation and Benefits. During the Term of this Agreement, the Executive shall be entitled to the compensation (“Compensation”) and

benefits (“Benefits”) described in Exhibit A attached hereto.
 
 



 
 

ARTICLE 2
TERMINATION OF EMPLOYMENT

 
2 .1 Termination by the Company for Cause, Termination by Executive without Good Reason, Death, or Disability. If, during the Term,

Executive’s employment is terminated by the Company for Cause, or if Executive’s employment with the Company ends due to death, “permanent and
total disability” (within the meaning Section 22(e)(3) of the Internal Revenue Code of 1986, as amended (the “Code”)), or voluntary termination of
employment by Executive without Good Reason, then Executive shall only be entitled to (i) payment of any Base Salary earned but unpaid through the
date of termination, (ii) unused paid time off, (iii) additional vested benefits (if any) in accordance with the applicable terms of the Company’s employee
benefit plans, and (iv) any unreimbursed expenses (the “Accrued Benefits”). The Accrued Benefits shall be payable within thirty (30) days after
Executive’s termination (or within such shorter time required by law).

 
2.2 Termination by the Company without Cause or by Executive for Good Reason or Non-Renewal Notice. If, during the Term: (i) Executive’s

employment with the Company is terminated by the Company other than for Cause, death or “permanent and total disability” (within the meaning Section
22(e)(3) of the Code) or (ii) Executive resigns for Good Reason (each a “Qualified Termination”), then Executive shall be entitled to the Severance
Benefits as described in Section 2.3 herein as well as his Accrued Benefits.

 
2.3 Severance Benefits. In the event of a Qualified Termination, the Company shall pay and provide Executive with the following “Severance

Benefits”:
 

(a) An amount equal to 50% of Executive’s then current Base Salary, less any taxes and withholding as may be necessary pursuant to
law, to be paid in accordance with the Company’s normal payroll practices, but in no event less frequently than monthly, paid in equal installments over a
6-month period beginning with the first normal payroll period after the effective date of the release referred to in Section 2.3(c) below.

 
(b) To the extent Executive and Executive’s dependents elect coverage under the Company’s health and welfare plans, including health

insurance pursuant to the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), the Company shall pay the premium payments for a period of up
to six (6) months after the date of the Qualified Termination.

 
(c) As a condition to receiving the Severance Benefits contemplated by this Section 2.3, within thirty (30) days after the effective date of

such Qualified Termination, Executive shall execute and deliver an irrevocable mutual release of claims (including, but not limited to, all matters relating
to employment with the Company) in such form as the Company shall reasonably request (the effective date of which shall be eight days after Executive
delivers the signed release to the Company). Notwithstanding anything herein to the contrary, in the event such 30-day period falls into two (2) calendar
years, the payments contemplated in this Section 2.3 shall not commence until the second calendar year. The Severance Benefits shall terminate
immediately upon Executive violating any of the provisions of Article 3 of this Agreement.
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2.4 Good Reason. For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, without Executive’s prior
written consent: (i) a material reduction in Executive’s Base Salary, (ii) any requirement that Executive report to anyone other than the Board, or (iii) any
material breach of this Agreement by the Company. However, none of the foregoing events or conditions will constitute Good Reason unless: (x)
Executive provides the Company with written objection to the event or condition within thirty (30) days following the occurrence thereof, (y) the
Company does not reverse or cure the event or condition within thirty (30) days of receiving that written objection, and (z) Executive resigns his
employment within ten (10) days following the expiration of that cure period.

 
2.5 Cause. For purposes of this Agreement, “Cause” shall be deemed to exist upon any of the following events: (i) Executive’s conviction of, or

plea of nolo contendere, to a felony, (ii) failure to substantially perform Executive’s essential job functions; (iii) failure of Executive to adhere to the
reasonable and lawful directives of the Board, (iv) Executive’s material misconduct or gross negligence, (v) a material violation by Executive of any
Company policy, or (vi) any material breach of this Agreement by Executive. The Board must provide thirty (30) days written notice of its intent to
terminate Executive’s employment for Cause and if such grounds for Cause are curable, Executive shall have thirty (30) days following the receipt of such
written notice to cure such curable event that would otherwise constitute Cause.
 

ARTICLE 3
RESTRICTIVE COVENANTS

 
3.1 Confidentiality and Nondisclosure. The Executive will not use or disclose to any individual or entity any Confidential Information (as defined

below) except (i) in the performance of Executive’s duties for the Company, (ii) as authorized in writing by the Company, or (iii) as required by subpoena
or court order, provided that, prior written notice of such required disclosure is provided to the Company and, provided further that all reasonable efforts
to preserve the confidentiality of such information shall be made. As used in this Agreement, “Confidential Information” shall mean information that (i) is
used or potentially useful in the business of the Company, (ii) the Company treats as proprietary, private or confidential, and (iii) is not generally known
to the public. “Confidential Information” includes, without limitation, information relating to the Company’s products or services, processing,
manufacturing, marketing, selling, customer lists, call lists, customer data, memoranda, notes, records, technical data, sketches, plans, drawings, chemical
formulae, trade secrets, composition of products, research and development data, sources of supply and material, operating and cost data, financial
information, personal information and information contained in manuals or memoranda. “Confidential Information” also includes proprietary and/or
confidential information of the Company’s customers, suppliers and trading partners who may share such information with the Company pursuant to a
confidentiality agreement or otherwise. The Executive agrees to treat all such customer, supplier or trading partner information as “Confidential
Information” hereunder. The foregoing restrictions on the use or disclosure of Confidential Information shall continue after Executive’s employment
terminates for any reason for so long as the information is not generally known to the public.

 
3.2 Defend Trade Secrets Act Information. Executive acknowledges that, notwithstanding the foregoing limitations on the disclosure of trade

secrets, Executive may not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (a) is
made (i) in confidence to a Federal, State or local government official, either directly or indirectly, or to an attorney, and (ii) solely for the purpose of
reporting or investigating a suspected violation of law, or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal. In addition, if Executive files a proceeding against the Company in connection with a report of a suspected legal violation, Executive
may disclose the trade secret to the attorney representing Executive and use the trade secret in the court proceeding, if Executive files any document
containing the trade secret under seal and does not disclose the trade secret, except pursuant to court order.
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3.3 Non-Disparagement. The Executive will not at any time during employment with the Company, or after the termination of employment with
the Company, directly or indirectly (i) disparage, libel, defame, ridicule or make negative comments regarding, or encourage or induce others to
disparage, libel, defame, ridicule or make negative comments regarding, the Company, or any of the Company’s officers, directors, employees or agents,
or the Company’s products, services, business plans or methods; or (ii) engage in any conduct or encourage or induce any other person to engage in any
conduct that is in any way injurious or potentially injurious to the reputation or interests of the Company or any of the Company’s, officers, directors,
employees or agents.

 
The Company and its officers, directors, employees or agents will not at any time during Executive’s employment with the Company, or after the

termination of employment with the Company, directly or indirectly (i) disparage, libel, defame, ridicule or make negative comments regarding, or
encourage or induce others to disparage, libel, defame, ridicule or make negative comments regarding, the Executive; or (ii) engage in any conduct or
encourage or induce any other person to engage in any conduct that is in any way injurious or potentially injurious to the reputation or interests of the
Executive.

 
3.4 Survival of Termination Covenants. Executive’s obligations under this Agreement shall survive Executive’s termination of employment with

the Company and the termination of this Agreement.
 
3.5 Equitable Relief. Executive hereby acknowledges and agrees that the Company and its goodwill would be irreparably injured by, and that

damages at law are an insufficient remedy for, a breach or violation of the provisions of this Agreement, and agrees that the Company, in addition to other
remedies available to it for such breach shall be entitled to a preliminary injunction, temporary restraining order, or other equivalent relief, restraining
Executive from any actual breach of the provisions hereof, and that the Company’s rights to such equitable relief shall be cumulative and in addition to
any other rights or remedies to which the Company may be entitled.
 

ARTICLE 4
MISCELLANEOUS

 
4.1 Entire Agreement. This Agreement contains the entire understanding of the Company and the Executive with respect to the subject matter

hereof.
 
4.2 Prior Agreement. This Agreement supersedes and replaces any prior oral or written employment or severance agreement between the

Executive and the Company.
 
4.3 Subsidiaries. Where appropriate in this Agreement the term “Company” shall also include any direct or indirect subsidiaries of the Company.
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4.4 Code Sections 409A and 280G.
 

(a) In the event that the payments or benefits set forth in Article 1 of this Agreement constitute “non-qualified deferred compensation”
subject to Section 409A of the Internal Revenue Code of 1986, as amended and the regulations and guidance promulgated thereunder (collectively,
“409A”), then the following conditions apply to such payments or benefits:
 

 

(i) Any termination of Executive’s employment triggering payment of benefits under Article 2 must constitute a “separation from service”
under Section 409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h) before distribution of such benefits can commence. To the
extent that the termination of Executive’s employment does not constitute a separation of service under Section 409A(a)(2)(A)(i) of the
Code and Treas. Reg. §1.409A-1(h) (as the result of further services that are reasonably anticipated to be provided by Executive to the
Company at the time Executive’s employment terminates), any such payments under Article 2 that constitute deferred compensation
under Section 409A shall be delayed until after the date of a subsequent event constituting a separation of service under Section
409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h). For purposes of clarification, this Section shall not cause any forfeiture of
benefits on Executive’s part, but shall only act as a delay until such time as a “separation from service” occurs.

   

 

(ii) Notwithstanding any other provision with respect to the timing of payments under Article 2 if, at the time of Executive’s termination,
Executive is deemed to be a “specified employee” of the Company (within the meaning of Section 409A(a)(2)(B)(i) of the Code), then
limited only to the extent necessary to comply with the requirements of Section 409A, any payments to which Executive may become
entitled under Article 2 which are subject to Section 409A (and not otherwise exempt from its application) shall be withheld until the
first (1st) business day of the seventh (7th) month following the termination of Executive’s employment, at which time Executive shall
be paid an aggregate amount equal to the accumulated, but unpaid, payments otherwise due to Executive under the terms of Article 2.

   

 
(iii) It is intended that each installment of the payments and benefits provided under Article 2 of this Agreement shall be treated as a

separate “payment” for purposes of Section 409A. Neither the Company nor Executive shall have the right to accelerate or defer the
delivery of any such payments or benefits except to the extent specifically permitted or required by Section 409A.

   

 

(iv) Notwithstanding any other provision of this Agreement to the contrary, this Agreement shall be interpreted and at all times
administered in a manner that avoids the inclusion of compensation in income under Section 409A, or the payment of increased taxes,
excise taxes or other penalties under Section 409A. The parties intend this Agreement to be in compliance with Section 409A.
Executive acknowledges and agrees that the Company does not guarantee the tax treatment or tax consequences associated with any
payment or benefit arising under this Agreement, including but not limited to consequences related to Section 409A.
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(b) If any payment or benefit Executive would receive under this Agreement, when combined with any other payment or benefit
Executive receives pursuant to a Change of Control (for purposes of this section, a “Payment”) would: (i) constitute a “parachute payment” within the
meaning of Section 280G the Code; and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”),
then such Payment shall be either: (A) the full amount of such Payment; or (B) such lesser amount (with cash payments being reduced before stock option
compensation) as would result in no portion of the Payment being subject to the Excise Tax, whichever of the foregoing amounts, taking into account the
applicable federal, state and local employments taxes, income taxes, and the Excise Tax, results in Executive’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax.
 

4.5 Severability. It is mutually agreed and understood by the parties that should any of the restrictions and covenants contained in Article 3 be
determined by any court of competent jurisdiction to be invalid by virtue of being vague, overly broad, unreasonable as to time, territory or otherwise,
then the Agreement shall be amended retroactive to the date of its execution to include the terms and conditions which such court deems to be reasonable
and in conformity with the original intent of the parties and the parties hereto consent that under such circumstances, such court shall have the power and
authority to determine what is reasonable and in conformity with the original intent of the parties to the extent that such restrictions and covenants are
enforceable. In the event any other provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the
remaining parts of the Agreement, and the Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

 
4.6 Modification. No provision of this Agreement may be modified, waived, or discharged unless such modification, waiver, or discharge is

agreed to in writing and signed by the Executive and by an authorized officer of the Company on the Company’s behalf, or by the respective parties’ legal
representations and successors.

 
4.7 Dispute Resolution & Applicable Law. All disputes regarding this agreement shall be resolved by arbitration to be administered by the

American Association of Arbitration. To the extent not preempted by the laws of the United States, the terms and provisions of this agreement are
governed by and shall be interpreted in accordance with, the laws of California, without giving effect to any choice of law principles.

 
4.8 Successors and Assigns. This Agreement shall inure to the benefit of and be enforceable by the Company’s successors and/or assigns and

shall be enforceable by the Executive against the Company’s successors and assigns.
 
4.9 Headings/References. The headings in this Agreement are inserted for convenience only and shall not be deemed to constitute a part hereof

nor to affect the meaning thereof.
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4.10 Indemnification. Executive and the Company have entered into that certain Indemnification Agreement, dated as of January 7, 2021.
 
4.11 10b5-1 Plan. The Company acknowledges that Executive may enter into a 10b5-1 plan.
 
4.12 Notices. Any notice, request, instruction, or other document to be given hereunder shall be in writing and shall be deemed to have been

given: (a) on the day of receipt, if sent by overnight courier; (b) upon receipt, if given in person; (c) five days after being deposited in the mail, certified or
registered mail, postage prepaid, and in any case addressed as follows:
 
If to the Company:
3242 South Halladay Street, Suite 202
Santa Ana, California 92705
Attn: General Counsel
 
with copy sent to the attention of the Chairman of the Board of Directors at the same address
 
If to the Executive:
 
_______________
_______________
 
or to such other address or to the attention of such other person as the recipient party has specified by prior written notice to the sending party.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date first written above.
 
 
Terra Tech Corp.
   
By: /s/ Francis Knuettel II
Name: Francis Knuettel II  
Title: CEO  
   
   
EXECUTIVE  
  
By: /s/ Jeffrey Batliner  
Name: Jeffrey Batliner  
Title: Chief Financial Officer  
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EXHIBIT A
EXECUTIVE’S COMPENSATION AND BENEFITS

 
1. Base Salary: Two Hundred Fifty Thousand Dollars ($250,000) annually paid in accordance with the Company’s standard payroll practices for

senior executives.
 
2. Annual Bonus: Executive shall be eligible to receive an annual cash bonus (the “Annual Bonus”), with the target amount of such Annual Bonus

equal to fifty percent (50%) of Executive’s Base Salary (the “Target Bonus”) in the year to which the Annual Bonus relates; provided that the actual
amount of the Annual Bonus may be greater or less than the Target Bonus. The Annual Bonus shall be based on performance and achievement of
Company and individual goals and objectives agreed to by the Board or Compensation Committee and Executive (“Bonus Metrics”), which the parties
shall in good faith work to determine by June 30th, 2021. The amount of the Annual Bonus shall be determined by the Board or Compensation Committee
in its sole reasonable discretion and in accordance with the Bonus Metrics, and shall be paid to Executive no later than April 5th of the calendar year
immediately following the calendar year in which it was earned. All portions of the Annual Bonus that have been achieved shall be paid to Executive
regardless of his current employment status with the Company. The Company shall deduct from the Annual Bonus all amounts required to be deducted or
withheld under applicable law.

 
3. Option Grant. On the Commencement Date, Executive shall be issued an option to purchase 1,750,000 shares (the “Grant Options”) of the

Company’s common stock (“Common Stock”) with an exercise price equal to the closing price of the Common Stock on the trading day prior to the
Commencement Date pursuant to the terms of the Company’s Equity Incentive Plan, which will vest in six equal installments, with the first installment
vesting on the Commencement Date, and the remaining installments vesting on every three-month anniversary thereafter; provided the Executive is an
employee of the Company on the applicable vesting date. If, during the Term: (i) the Executive’s employment with the Company is terminated by the
Company other than for Cause, or (ii) Executive resigns for Good Reason, then fifty percent (50%) of the Grant Options shall become fully vested,
subject to the terms of any applicable grant agreement and the Company’s Equity Incentive Plan. If, within one-hundred and eighty (180) days following a
Change of Control (as defined below), (i) the Executive’s employment with the Company is terminated by the Company other than for Cause or (ii)
Executive resigns for Good Reason, then the Grant Options shall become fully vested and exercisable, subject to the terms of any applicable grant
agreement and the Company’s Equity Incentive Plan.

 
As used herein, a “Change of Control” shall mean the occurrence of any of the following events: (i) any “Person” (as such term is used in

Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended) becomes the “Beneficial Owner” (as defined in Rule 13d-3 under said Act),
directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the total voting power represented by the Company’s then
outstanding voting securities (excluding for this purpose any such voting securities held by the Company, or any affiliate, parent or subsidiary of the
Company, or by any employee benefit plan of the Company) pursuant to a transaction or a series of related transactions; (ii) (A) a merger or consolidation
of the Company or a subsidiary of the Company or an acquisition of assets or an entity by the Company or a subsidiary of the Company whether or not
approved by the Board, other than a merger or consolidation or acquisition of assets or an entity which would result in the holders of the voting securities
of the Company outstanding immediately prior thereto continuing to hold (either by remaining outstanding or by being converted into voting securities of
the surviving entity or the parent of such corporation) at least fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or parent of such entity, as the case may be, outstanding immediately after such merger or consolidation; or (B) the sale
or disposition by the Company of all or substantially all of the Company’s assets; or (iii) a change in the composition of the Board, as a result of which
fewer than a majority of the directors are Incumbent Directors. “Incumbent Directors” shall mean directors who either (A) are directors of the Company
as of the date of this Agreement, or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the
Incumbent Directors, or by a committee of the Board made up of at least a majority of the Incumbent Directors, at the time of such election or nomination
(but shall not include an individual whose election or nomination is in connection with an actual or threatened proxy contest relating to the election of
directors).
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4. Performance-Based Stock Grant. Executive shall be eligible to receive a performance stock grant (the “Performance Grant”), with the target

amount of such Performance Grant equal to five hundred thousand (500,000) shares of Common Stock (the “Target Grant”); provided that the actual
amount of the Performance Grant may be greater or less than the Target Grant. The Performance Grant shall be based on performance and achievement of
Company and individual goals and objectives as agreed to by the Board or Compensation Committee and Executive (“Performance Milestone”), which
the parties shall in good faith work to determine by June 30th, 2021. The amount of the Performance Grant shall be determined by the Board or
Compensation Committee in its sole discretion, and shall be paid to Executive no later than thirty (30) days after any such Performance Milestone is
achieved. The Company shall deduct from the Annual Grant all amounts required to be deducted or withheld under applicable law.

 
5. Paid Time Off: Executive shall be entitled to paid time off pursuant to the terms and conditions of the Company’s policy and practices as

applied to the Company’s senior executives.
 
6. Health & Welfare Benefits: Executive shall be eligible to participate in all health and welfare benefits provided generally to other employees of

the Company.
 
7. Retirement Benefits: Executive shall be eligible to participate in all retirement benefits provided generally to other employees of the Company.
 
8. Laptop. Executive shall have use of a Company laptop computer.
 
9. Travel and Expense Reimbursement. Executive shall be entitled to travel and expense reimbursement pursuant to the terms and conditions of

the Company’s policies and practices as applied to the Company’s senior executives.
 
10. Car Allowance. Executive shall be entitled to a car allowance of $500 per month.
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EXHIBIT 99.2
 

 
Terra Tech Corp. Strengthens Balance Sheet with Monetization of Legacy Real Estate

 
SANTA ANA, Calif., June 7, 2021 (GLOBE NEWSWIRE) -- Terra Tech Corp. (OTCQX:TRTC) ("Terra Tech" or the "Company") today announced that
the Company entered into an agreement for the sale of its non-operating N. 4th Street property in Las Vegas, NV. Based on local zoning changes, the
property cannot be used for any cannabis related activities.
 
The sale price of $2.6M results in an approximate $900K balance sheet improvement, after paying off the existing $1.6M mortgage on the property and
related sales fees. The sale also eliminates the current monthly burn of carrying the property, including mortgage, taxes, and other associated costs. The
closing of the sale is subject to customary conditions and is expected to occur by early August 2021.
 
Frank Knuettel, Chief Executive Officer of Terra Tech, stated, “Since taking over as CEO a few short months ago, we have continued to review our
operations, divest unproductive assets and drive appropriate cost reductions. The successful sale of our N. 4th Street property is another positive step
towards doing just that.
 
With the sale, we have now added approximately $900K to our balance sheet and alleviated numerous costs associated with its ownership, allowing us to
focus our attention on working to position the company for what we believe is a very opportunistic future, including the upcoming anticipated closing of
the transaction to acquire Unrivaled. This mutually beneficial transaction is expected to lead to immediate scale, driven by strong brands and revenue
growth.”
 
Securities Disclosure
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy securities, nor shall there be any sale of the Company's securities
in any state or other jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such state or jurisdiction.
 
About Terra Tech
 
Terra Tech is a vertically integrated company focused on the cannabis sector with operations in California and Nevada. In California, Terra Tech operates
two dispensaries and a cultivation facility and has two additional cultivation facilities and a dispensary under development. In Nevada, by way of a joint
venture, Terra Tech operates a cultivation and manufacturing facility.
 
 

1



 
 
Cautionary Language Concerning Forward-Looking Statements
 
Certain statements contained in this communication regarding matters that are not historical facts, are forward-looking statements within the meaning of
Section 21E of the Securities and Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995, known as the PSLRA.
These include statements regarding management's intentions, plans, beliefs, expectations, or forecasts for the future, and, therefore, you are cautioned not
to place undue reliance on them. No forward-looking statement can be guaranteed, and actual results may differ materially from those projected. Terra
Tech undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future events or otherwise,
except to the extent required by law. We use words such as "anticipates," "believes," "plans," "expects," "projects," "future," "intends," "may," "will,"
"should," "could," "estimates," "predicts," "potential," "continue," "guidance," and similar expressions to identify these forward-looking statements that
are intended to be covered by the safe-harbor provisions of the PSLRA. Such forward-looking statements are based on our expectations and involve risks
and uncertainties; consequently, actual results may differ materially from those expressed or implied in the statements due to a number of factors.
 
New factors emerge from time-to-time and it is not possible for us to predict all such factors, nor can we assess the impact of each such factor on the
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-
looking statements. These risks, as well as additional risks and uncertainties we face, are identified and more fully discussed in the "Risk Factors" section
of Terra Tech's Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and other documents filed from time to time with the SEC. Forward-
looking statements included in this release are based on information available to Terra Tech as of the date of this release. Terra Tech undertakes no
obligation to update such forward-looking statements to reflect events or circumstances after the date of this release.
 
Contact
Jason Assad
LR Advisors LLC.
Jassad@terratchcorp.com
678-570-6791
 
For media inquiries:
Nic Johnson
Russo Partners
nic.johnson@russopartnersllc.com
303-482-6405
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EXHIBIT 99.3
 

 
Terra Tech Corp. Executes an Agreement to Acquire SilverStreak Solutions Inc.

 
Transaction Brings Established Cannabis Delivery Operation with Strong
Market Position in the Greater Sacramento Area to Terra Tech’s Platform

 
SANTA ANA, CA – June 10, 2021 – (GlobeNewswire) – Terra Tech Corp. (OTCQX:TRTC) ("Terra Tech" or the "Company") today announced that
the Company has executed an agreement to acquire SilverStreak Solutions Inc. (“SilverStreak”). The closing of the transaction contemplated by the
agreement is subject to certain closing conditions as set forth in a Current Report on Form 8-K filed by the Company with the U.S. Securities and
Exchange Commission.
 
SilverStreak has a strong market position in the direct-to-consumer cannabis delivery (“DTC”) space in the greater Sacramento area, with twenty-two
company owned vehicles and approximately 42,000 monthly customers in the approximate 100-mile radius in which they operate. SilverStreak was one of
the first DTC companies in the Sacramento area and their experience, operational efficiency and company-owned assets make it one of the most
successful DTC firms in the area. SilverStreak’s CEO, Sterling Harlan, is expected to consult with the Company for a period of six months after the close,
which is expected to occur in approximately 90 to 120 days, during which he will work on transitioning SilverStreak’s operation and incorporate smoothly
into Terra Tech’s operation.
 
Terra Tech's CEO, Frank Knuettel II, stated, "We are delighted to continue our expansion with the addition of this high-quality and well-run delivery
service. We believe the synergies with Unrivaled’s existing brand portfolio and distribution operation makes enormous economic and operational sense.
In addition, we expect to expand SilverStreak’s base of operations utilizing our existing assets in Northern and Southern California, with the intent to
develop a statewide delivery operation giving us access to millions of California consumers.”
 
Knuettel continued, “This is the next step in our rebuilding initiative, and with our anticipated monetization of our Hydrofarm, we expect to expand our
base of operations in the near future. I would like to thank Sterling and his team for the work they have done in building SilverStreak and being the next
building block in our effort towards becoming the premier West Coast and Southwest operator of cannabis assets.”
 
About Terra Tech
 
Terra Tech is a vertically integrated company focused on the cannabis sector with operations in California and Nevada. In California, Terra Tech operates
two dispensaries and a cultivation facility and has two additional cultivation facilities and a dispensary under development. In Nevada, by way of joint
ventures, Terra Tech operates a cultivation and manufacturing facility.
 
About SilverStreak
 
Silverstreak Solutions Inc. provides its customers with convenience and value while delivering cannabis directly to consumers with world class customer
service. SilverStreak Solutions services 15 regions in northern California and is one of the leading delivery services in Sacramento. Silverstreak Solutions
has a 96% repeat customer rate, average 40-minute delivery times, and data on consumer demographics which ensures customers are getting world class
customer service. It is SilverStreak Solution’s mission to provide safe, quality cannabis to its patients every day.
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Cautionary Language Concerning Forward-Looking Statements
 
Certain statements contained in this communication regarding matters that are not historical facts, are forward-looking statements within the meaning of
Section 21E of the Securities and Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995, known as the PSLRA.
These include statements regarding management's intentions, plans, beliefs, expectations, or forecasts for the future, and, therefore, you are cautioned not
to place undue reliance on them. No forward-looking statement can be guaranteed, and actual results may differ materially from those projected. Terra
Tech undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future events or otherwise,
except to the extent required by law. We use words such as "anticipates," "believes," "plans," "expects," "projects," "future," "intends," "may," "will,"
"should," "could," "estimates," "predicts," "potential," "continue," "guidance," and similar expressions to identify these forward-looking statements that
are intended to be covered by the safe-harbor provisions of the PSLRA. Such forward-looking statements are based on our expectations and involve risks
and uncertainties; consequently, actual results may differ materially from those expressed or implied in the statements due to a number of factors.
 
New factors emerge from time-to-time and it is not possible for us to predict all such factors, nor can we assess the impact of each such factor on the
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-
looking statements. These risks, as well as other risks associated with the combination, will be more fully discussed in our reports with the SEC.
Additional risks and uncertainties are identified and discussed in the "Risk Factors" section of Terra Tech's Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q and other documents filed from time to time with the SEC. Forward-looking statements included in this release are based on
information available to Terra Tech as of the date of this release. Terra Tech undertakes no obligation to update such forward-looking statements to reflect
events or circumstances after the date of this release.
 
Contact
Jason Assad
LR Advisors LLC.
Jassad@terratchcorp.com
678-570-6791
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