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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year endddecember 31, 2013

Commission File No0D00-54298

TERRA TECH CORP.

(Exact name of registrant as specified in its @ra

Nevada 26-3062661

(State or other jurisdiction of incorporation or (I.R.S. Employer Identification No.)
organization’

18101 Von Karman, Third Floor
Irvine, California 926121
(Address of principal executive offices, zip code)

(855) 4476967

(Registrant’s telephone number, including area fode

(Former name, former address and former fiscal, yeehanged since last report)

Securities registered pursuant to Section 12(b) t¢fie Act:
None

Securities registered pursuant to section 12(g) dfie Act:
Common Stock, $.001 par value

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edB#turities Act. YeBl No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Ye§1 No

Indicate by check mark whether the registrant @ tiled all reports required to be filed by Secti® or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssbbrter period that the registrant was requireéiléosuch reports), and (2) has b
subject to such filing requirements for the pastlags. Yedx] No[l

Indicate by check mark whether the registrant lusnitted electronically and posted on its corpokéfieb site, if any, every Interactive D
File required to be submitted and posted pursuaiRule 405 of Regulation B-during the preceding 12 months (or for such sgoerioc
that the registrant was required to submit and poach files) Yed]l No

Indicate by check mark if disclosure of delinquétdrs pursuant to Item 405 of RegulationKSis not contained herein, and will not
contained, to the best of registranknowledge, in definitive proxy or information ments incorporated by reference in Part 11l o &orrr
10-K or any amendment to this Form 10{K.

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiled” “accelerated filer” and “smaller reportingbmpany” in Rule 12[2 of the Exchan
Act. (Check one):

Large accelerated file O Non-accelerated file O
Accelerated filel O Smaller reporting compar
(Do not check if a smaller reporting compa
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exgje Act). YedX] No[O

At June 30, 2013, the last business day of the dRegits most recently completed second fiscal quarter atigregate market value of
voting common stock held by n-affiliates of the Registrant (without admitting thany person whose shares are not included in



calculation is an affiliate) was approximately $¥&45. As of December 31, 2013, the Registrant daddtal of 233,802,141 shares
common stock issued and outstanding, which asstimesonversion of 100 shares of Series A Prefestedk, convertible at any time ir
100 shares of common stock, and 14,750,000 sh&rBeries B Preferred Stock, convertible into 79,808 shares of common stock,
warrants convertible into 17,320,340 shares of comstock.
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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K of Terra Tech CpgoNevada corporation, contains “forward-lookitgtaments,’as defined in the Unit
States Private Securities Litigation Reform Actl8B5. In some cases, you can identify forwlmaking statements by terminology suct
“may”, “will”, “should”, “could”, “expects”, “plang, “intends”, “anticipates”, “believes”, “estimatgs'predicts”, “potential” or “continue”or
the negative of such terms and other comparahteiiefogy. These forwartboking statements include, without limitation, tetaents abol
our market opportunity, our strategies, competitiexpected activities and expenditures as we puwsudusiness plan, and the adequa
our available cash resources. Although we belieag¢ the expectations reflected in the forwhroking statements are reasonable, we c:
guarantee future results, levels of activity, parfance or achievements. Actual results may diffatemally from the predictions discusse!
these forwardeoking statements. The economic environment withiich we operate could materially affect our attesults. Additione
factors that could materially affect these forwérdking statements and/or predictions include, agnother things: (i) product dema
market and customer acceptance of Terra Beehuipment and other goods, (ii) ability to obtf@iancing to expand its operations, (iii) abi
to attract qualified sales representatives, (iunpetition, pricing and development difficulties) @bility to integrate GrowOp Technolc
Ltd. into its operations as a reporting issuer Wl Securities and Exchange Commission, and @meral industry and market conditions
growth rates and general economic conditions. ettexcise of the majority control the CompaBecretary and director, Amy Almste
holds of the Company’s voting securities, othetdes over which we have little or no control; arttiey factors discussed in the Company’
filings with the Securities and Exchange Commisgi@EC”).

Our management has included projections and essriatthis Form 10-K, which are based primarilyrnanagemen$ experience in ti
industry, assessments of our results of operatidissussions and negotiations with third partied anreview of information filed by o
competitors with the SEC or otherwise publicly #alle. We caution readers not to place undue rmediasn any such forwardoking
statements, which speak only as of the date maéedig¢laim any obligation subsequently to revisg fanward4ooking statements to refle
events or circumstances after the date of sucamstatts or to reflect the occurrence of anticipatednanticipated events.

All references in this Form 10-K to the "Compan$Terra Tech Corp.”, “we”, “us,” or “our” are to Tex Tech Corp.




PART |
ITEM 1. BUSINESS
Our Corporate History and Background

We were incorporated as Private Secretary, IncJup 22, 2008 in the State of Nevada. From inceptiatil we completed our reve
acquisition of GrowOp Technology, the principal imess of the Company originally was to develop fansre program that would allow 1
automatic call processing through VolP technold@y. January 27, 2012, the Company filed an amendtoeit$ Articles of Incorporatic
changing its name to Terra Tech Corp. During tima¢t we had no revenue and our operations weréelhto capital formation, organizati
and development of our business plan and targébmies market. As a result of the merger with Growk@ghnology, on February 9, 2012
ceased our prior operations and we are now a tplihmpany and our wholly owned subsidiary engagébe design, marketing and sali
hydroponic equipment with proprietary technologyteate sustainable solutions for the cultivatibmdoor agriculture.

Reverse Acquisition of GrowOp Technology

On February 9, 2012, we completed a reverse atignigransaction through a revers@ngular merger with GrowOp Technology wher
we acquired all of the issued and outstanding shaf&rowOp Technology in exchange for (i) 33,928,5hares of our common stock,
100 shares of Series A Preferred Stock, converiilddeshares of common stock on a one-for-one basit 14,750,000 shares of to-dreate:
Series B Preferred Stock , each share of whicH bbeatonvertible into 5.38425537 shares of comntooks, which represents approxima
50.3% of our total shares outstanding, assumingctimversion of all shares of Series A PreferrectiStnd Series B Preferred Stock

shares of common stock), immediately following thesing of the transactions contemplated by theeAgrent and Plan of Merger. A
result of the transactions contemplated by the Agent and Plan of Merger, GrowOp Technology beocaumevholly-owned subsidiary.

The merger transaction with GrowOp Technology wasated as a reverse acquisition, with GrowOp Telcgyoas the acquiror and f
Company as the acquired party. Unless the contgygests otherwise, when we refer in this Fortht8-business and financial information
periods prior to the consummation of the reversquisition, we are referring to the business andarfgial information of GrowC
Technology.

Recent Developments
Securities Purchase Agreement with Dominion Capital LLC

On February 5, 2014, Terra Tech Corp., a Nevadpocation (the “Company”) entered into a Securifeschase Agreement (th@urchas
Agreement”) with Dominion Capital LLC (the “Purclea®. On February 6, 2014, after the satisfaction ofatertlosing conditions, tl
Company offered and sold (the “Offeringt the Purchaser for aggregate proceeds of $80QjPG05% Original Issue Discount Ser
Secured Promissory Note (the “Note”) for a printipmount of of $842,105, and (ii) a warrant (thedhtant”), with a term of 4 years,
purchase 1,369,277 shares of common stock, exbleiatany time by the holder of the warrant auecpase price of equal to 90% of the-
day VWAP of Company common stock prior to Februaily, 2014, which price the Company estimates tafggoximately $0.30753 f
share. The Note issued to Purchaser on Febru&@18, is due August 5, 2015.




Under the terms of the Purchase Agreement, thehBsec shall purchase up to $6,550,000 in subsmnigimount of the Notes, whi
corresponds to an aggregate of up to $6,894,7rimcipal amount of the Notes. The Purchase Agreerfuether provides that prospect
Note purchases will occur in 11 tranches, the sg:¢@nche will be for $800,000 and each additiagreziche will be for $550,000. Beginn
August 5, 2014, and continuing on each of the Yoy 11 successive months thereafter, the Compapligated to pay 1/12th of the fi
amount of the Notes and accrued interest. So IsrtheaCompany is not in default under any Notehasmche will be closed on every 3
day following the previous closing date. The Comphas agreed to (i) reimburse Purchaser a dueediig fee of $50,000, which shall
paid in increments of $10,000 at the closing ofhemanche, until the $50,000 is paid in full, anyl $20,000 for Purchases’legal fees i
connection with the Offering.

Affiliates of Aegis Capital Corp. (the “Placemengént”), the Company’s adviser and placement ageete provided with the right to co-
invest in a portion of the Notes being offered gy Company.

Offer and sale of 6% Senior Secured Convertible Debentures

On March 22, 2013, we entered into a Securitieshige Agreement (the “Securities Purchase Agreéneith certain accredited invest
(the “Purchasers”) pursuant to which we raised $82% in a private placement financing (the “Offgfin On March 22, 2013, after t
satisfaction of certain closing conditions, thed®iffig closed and we issued to the Purchasers 8#e8enior Secured Convertible Debent
for a aggregate proceeds of $825,000. Each delgeatarues interest at a rate of 6% per annum aodnigertible into shares of comn
stock of the Company, at any time at the electiothe holder thereof, at a purchase prices equéR6 of the lowest daily volume weigh
average price (or the “VWAP”) of the Compasytommon stock as quoted by Bloomberg L.P. fortéme(10) trading days immediat
preceding the conversion date. The Company intemdse the net proceeds from this offering to adeahe Company’ ability to execute i
growth strategy and to aid in the commercial dewelent of the Company’s wholly-owned subsidiary, @@p Technology.

In connection with the Offering, each of the Compand GrowOp Technology also entered into a Gerg&alrity Agreement, dated Ma
22, 2013, with the Purchasers (the “Security Agrewtsi’). Under each Security Agreement, we and GrowOp Tdoggogranted securi
interests in all of their respective assets, rigimterests and afteaequired assets and properties as collateral fayraent of the principal a
interest owed under the debentures. Additionally,emtered into Stock Pledge Agreement, dated M22¢2013, with the Purchasers. Ur
the Stock Pledge Agreement, we pledged all theeshaff common stock we hold of GrowOp Technologgakateral for repayment of t
principal and interest owed under the debentures.

Aegis Capital Corp. (the “Placement Agens8rved as the placement agent of the Company é0Offering. In consideration for servit
rendered as the Placement Agent, the Company agpeéil pay to the Placement Agent cash commissixual to $66,000, or 8.0% of
gross proceeds received in the Offering, (ii) issuehe Placement Agent, or its designee, a wam@murchase that number of share
common stock of the Company equal to 5% of the eggie number of shares of the Compamgmmon stock underlying the debentures
in the offering, at an exercise price equal topghechase price of the common stock underlying #igedtures, for a term of 5 years, (iii)

$5,250 in expenses of the Placement Agent, ang&y)$15,000 in legal fees of the Purchasers.

On April 19, 2013, the Company offered and soldédditional 6% Senior Secured Convertible Debenfior@ggregate proceeds of $250,
(the “Additional $250,000 Debenture”Jhe Additional $250,000 Debenture was made pursiseatSecurities Purchase Agreement with
purchaser, who also was one of three Purchaserrisideration for services rendered as the Platefgent, the Company agreed to
pay to the Placement Agent cash commissions equs2@®,000, or 8.0% of the gross proceeds receivete additional $250,000 offerit
and (i) issue to the Placement Agent, or its desgg a warrant to purchase that number of sharesmimon stock of the Company eque
5% of the aggregate number of shares of the Compatgmmon stock underlying the debentures sold enofffering, at an exercise pr
equal to the purchase price of the common stoclenlyidg the debentures, for a term of 5 years, @ifjdpay $1,000 in legal fees of t
Purchasers.

On May 3, 2013, the Company offered and sold aitiaddl 6% Senior Secured Convertible Debentureafggregate proceeds of $250,
(the “Additional $200,000 Debenture’ln connection with the sale, the purchaser of tddifional $200,000 Debenture became a party t
Security Agreements. In consideration for servieaglered as the Placement Agent, the Company agpeéil pay to the Placement Ag
cash commissions equal to $16,000, or 8.0% of thesgproceeds received in the additional $200,0f@0ing, and (i) issue to the Placem
Agent, or its designee, a warrant to purchaserthatber of shares of common stock of the Companglegus% of the aggregate numbe
shares of the Comparsycommon stock underlying the debentures solderoffering, at an exercise price equal to the pasehprice of tr
common stock underlying the debentures, for a wrByears, and (iii) pay $1,000 in legal feeshaf Purchasers.




Share Exchange Agreement with Edible Garden Corp.

On April 23, 2013, we entered into a Share Exchakgreement, dated March 23, 2013 (the “Share Exgba#greement”)by and among tt
Company, Edible Garden Corp., a Nevada corpordtigdible Garden”),and the holders of common stock of Edible Garddre frinciple
holders of the common stock of Edible Garden coadisf Ken VandeVrede, Mike VandeVrede, Steve Vafidde and Dan VandeVrel
each of whom held 23% of the issued and outstansiiages of common stock of Edible Garden. Additign8everly Willekes and Davi
VandeVrede each held 4% of the issued and outstgretiares of common stock of Edible Garden. Kende&nede, Mike VandeVrec
Steve VandeVrede, David VandeVrede and Beverlydk@k are siblings. Dan VandeVrede is the fathéhefive siblings.

Under the terms and conditions of the Share Exah@ygeement, we offered and sold 1,250,000 shd&resromon stock of the Company
consideration for all the issued and outstandirageshin Edible Garden. Separately, Amy Almsteiar,majority shareholder, and and offi
and director, offered and sold 7,650,000 of heb@®,000 shares of Series B Preferred Stock to KamdeVrede, Mike VandeVrede, St
VandeVrede and Dan VandeVrede, Beverly Willekes, avid VandeVrede (collectively, the “Edible Gandghareholders”gach of whor
acquired the Series B Preferred Stock on arata-basis, based on their respective parentagey eéqierest in Edible Garden immediat
prior to the consummation of the Share Exchangedment.

Each share of Series B Preferred Stock is convertdi any time, at the option of the holder, ob-fr-5.384325537 basis, into share:
common stock and has voting rights equal to 10@eshaf common stock. The 7,650,000 shares of SBrieseferred Stock is convertible
any time into 36,344,198 shares of common stock tene voting power equal to 675,000,000 sharesoofneon stock. The effect of t
issuance of the 1,250,000 shares of common stottheo€ompany and sale of the 7,650,000 sharesras3g Preferred Stock is that Edi
Garden Shareholders now hold approximately 25.7%efssued and outstanding shares of common sfatle Company and approximat
43.3% of the voting power of the Company. Artiabkd€Exchange, consummating the share exchange,filetavith the Secretary of the St
of Nevada on April 24, 2013.

As a result of the share exchange Edible Gardanvisa whollyewned subsidiary of the Company. Edible Gardenretailer seller of its lin
of locally grown hydroponic produce, which is distited throughout the Northeast United States. IEdBarden, a premier brand
sustainably grown produce, has rapidly expandegritsiuct availability from just over 100 retail ste to covering close to 400 retai
throughout New Jersey, Connecticut, Delaware, Maxy) New York and Pennsylvania in less than a yBa&. Company believes that t
rapid expansion has been due to consumers demaineégr produce grown locally using environmengtallstainable methods.

Common Sock Purchase Agreement with Hanover Holdings

On April 29, 2013 (the “Closing Date)he Company entered into a Common Stock Purchaseeftent dated as of April 26, 2013 |
“Purchase Agreement”) with Hanover Holdings |, LL& New York limited liability company (the “Investy. The Purchase Agreem:
provides that, upon the terms and subject to tinglitons set forth therein, the Investor is comedtto purchase up to $5,000,000 (thetal
Commitment”) worth of the Company’s common stodk,01 par value (the “Shares”), over the 36-moatimtof the Purchase Agreement.

From time to time over the term of the Purchaseeg&grent, commencing on the trading day immediat@lpwing the date on which tl
initial registration statement is declared effeetby the Securities and Exchange Commission (tloerii@ission”),as further discussed belc
the Company may, in its sole discretion, provide livestor with draw down notices (each, a “Drawndd\otice”) to purchase a specifi
dollar amount of the Shares (the “Draw Down Amojiot/er a 10 consecutive trading day period, commeneinthe trading day specifiec
the applicable Draw Down Notice (the “Pricing Pelfip with each draw down subject to the limitations dissed below. The maximt
amount of Shares requested to be purchased pursuamy single Draw Down Notice cannot exceed 3Qff9the average daily tradi
volume of the Company’s common stock for the tewlitig days immediately preceding the date of th@aDDown Notice (the Maximunr
Draw Down Amount”).




Once presented with a Draw Down Notice, the Inwvestaequired to purchase a pro rata portion ofapplicable Draw Down Amount

each trading day during the applicable Pricing &kdn which the daily volume weighted average pficeour common stock (the “VWAR”
equals or exceeds a floor price determined by thv@any for such draw down (the “Floor Pricdf)the VWAP falls below the applicak

Floor Price on any trading day during the applieaticing Period, the Purchase Agreement provigasthe Investor will not be requirec

purchase the pro rata portion of the applicablenDiEBown Amount allocated to that trading day. The gieare purchase price for the Sh

subject to a Draw Down Notice shall be equal tb92 of the arithmetic average of the lowest VWAPat thqual or exceed the applice

Floor Price during the applicable Pricing Periochvyided, however, that if the VWAP does not equaéxceed the applicable Floor Price

at least five trading days during the applicableiRg Period, then the per share purchase pric# Bhaequal to 92.5% of the arithme

average of all VWAPs that equal or exceed the apple Floor Price during such Pricing Period. Eaigithase pursuant to a draw down ¢

reduce, on a dollar-for-dollar basis, the Total @utment under the Purchase Agreement.

The Company is prohibited from issuing a Draw DoMatice if (i) the amount requested in such Draw DadMotice exceeds the Maximi
Draw Down Amount, (ii) the sale of Shares pursuanduch Draw Down Notice would cause the Companggoe or sell or the Investor
acquire or purchase an aggregate dollar value afeShthat would exceed the Total Commitment, dr tfie sale of Shares pursuant to
Draw Down Notice would cause the Company to sekher Investor to purchase an aggregate numberavéstof the Company’commaol
stock which would result in beneficial ownershipthg Investor of more than 4.99% of the Compamgmmon stock (as calculated purs
to Section 13(d) of the Securities Exchange Ac1@84, as amended, and the rules and regulationsutider). The Company cannot m
more than one draw down in any Pricing Period andtrallow 24 hours to elapse between the compleatidhe settlement of any one di
down and the commencement of a Pricing Periodrgradher draw down.

If the Company issues a Draw Down Notice and failsleliver the shares to the Investor on the apbli settlement date, and such fai
continues for 10 trading days, the Company agreephy the Investor, in addition to all other renesdavailable to the Investor under
Purchase Agreement, an amount in cash equal to @ @& purchase price of such shares for eactia§Operiod the shares are not delive
plus accrued interest.

Additionally, the Company paid to the Investor ancoitment fee equal to $125,000 (or 2.5 % of thealT@ommitment under the Purch
Agreement) in the form of 595,239 restricted shafethe Company’s common stock (the “Initial Commént Shares”)alculated at a pris
equal to $0.21 per share. The Initial Commitmerar8h are registered for resale and being offerddénuhis Prospectus.

The Purchase Agreement also provides for indenatifio of the Investor and its affiliates in the ewéhat the Investor incurs loss
liabilities, obligations, claims, contingenciesnuges, costs and expenses related to a breacke Bothpany of any of its representations
warranties under the Purchase Agreement or the m#tated transaction documents or any actiontirtsti against the Investor or its affilie
due to the transactions contemplated by the Puechgseement or other transaction documents, sutgemrtain limitations.

The Company agreed to pay up to $15,000 of reasmrattorneys'fees and expenses incurred by the Investor in atiomewith the
preparation, negotiation, execution and deliverthef Purchase Agreement and related transactiaimukatation.




Registration Rights Agreement with Hanover Holdings

In connection with the execution of the PurchasesAment, on April 29, 2013, the Company and thestor also entered into a Registra
Rights Agreement dated as of the Closing Date ‘[®egistration Rights Agreement”’Pursuant to the Registration Rights Agreement
Company has agreed to file an initial registrastatement (“Registration Statement/ith the Commission to register an agreed upon ra
of Shares, on or prior to April 29, 2013 (the “Rdi Deadline”)and have it declared effective at the earlier gftfe 90th calendar day after
earlier of (1) the Filing Deadline and (2) the dafevhich such initial Registration Statement iedi with the Commission and (B) the fi
business day after the date the Company is notifiethe Commission that such Registration Statemdhnot be reviewed or will not k
subject to further review (the “Effectiveness Déaell).

If at any time all of the Registrable Securities (efined in the Registration Rights Agreement)raecovered by the initial Registrat
Statement, the Company has agreed to file withGbmmission one or more additional Registration eéstants so as to cover all of
Registrable Securities not covered by such inRiagistration Statement, in each case, as soonaatigable, but in no event later than
applicable filing deadline for such additional R&tgation Statements as provided in the Registra&Rights Agreement.

The Company also agreed, among other things, ninify the Investor from certain liabilities andefeand expenses of the Investor inci
to the Companyg obligations under the Registration Rights Agresmancluding certain liabilities under the Seciast Act of 1933, ¢
amended (the “Securities Act'The Investor has agreed to indemnify and hold hessathe Company and each of its directors, offiaac
persons who control the Company against certahilitias that may be based upon written informatfanmnished by the Investor to 1
Company for inclusion in a registration statementspant to the Registration Rights Agreement, iicig certain liabilities under tl
Securities Act.

On May 1, 2013, GrowOp Technology Ltd., a whatymned subsidiary of the Company, entered into sel@greement to use offices facili
in common with other lessees in Seattle, Washindimnthe purpose of assessing the business cliaradeopportunities that exist for
Companys products in the Washington medical cannabis naildee Company presently has no operations or gmepb at its Seat
location.

On May 2, 2013, Terra Tech completed the acquisiib5 acres of greenhouse structure. The strusta® shipped and delivered to
Company’s wholly-owned subsidiary, Edible GardenpCq“Edible Garden”),at its Belvedere, New Jersey Location. Constructox
foundation setting have begun in preparation feraksembly of the facility. The Company anticipatee completed with the build by year-
end. The Company plans to finance the build witbombination of debt and equity financing. The figilat maximum production, ¢
produce up to 25,000 plants per week, per acraatipg 52 weeks a year at an average sale pri§d.66 per plant. The Company belie
that at full production, the facility is capablembducing up to $10 million in annual sales.

While we own the actual greenhouse structure, wsdédhe land on which the greenhouse structureirgylassembled. The land is be
leased from David and Gerda VandeVrede, who arenpgto one of our directors, Ken VandeVrede, tlofegs siblings, Mike VandeVrec
Steve VandeVrede and Dan VandeVrede, all of wharaéfiliates of the Company. The lease is for emtef 24 months, at a cost of $13,!
per month, and terminates on December 31, 2016.

Public Offering of Common Stock

September 30, 2013, the SEC declared effectiveamistration statement on Form S-1, as amended [l 333188477), which register
10,085,259 shares of common stock put to Hannowedatdfis under the Purchase Agreement and 595,238ssbhcommon stock we issuet
Hanover Holdings as initial commitment shares faeeng into the Purchase Agreement.

On October 16, 2013, the Company put 4,448,314estarcommon stock to Hanover Holdings, garnerggregate proceeds of $271,538
after payment of a 3% commission to Aegis CapitafpC On November 6, 2013, the Company put 2,8698tfes of common stock
Hanover Holdings, garnering aggregate proceed469482.03, after payment of a 3% commission toi®\€apital Corp. On Decembel
2013, the Company put 2,766,988 shares of comnumk $6 Hanover Holdings, garnering aggregate praeed $168,325.70, after paym
of a 3% commission to Aegis Capital Corp. Therefa@more of the 10,085,259 shares of common gtgistered on Form $; as amendt
(File No. 333-188477) are left to put and have beftgred and/or sold to Hannover Holdings.




Letter Agreement with Edible Garden

On December 2, 2013, Edible Garden Corp., a whmliped subsidiary of the Company, entered into tHetgreement (theHeartlan
Agreement”)with Heartland Growers Inc., of Westfield, Indiam#jich operates approximately 30 acres of greertnepace. Under the ter
and conditions of the Heartland Agreement, Headtlanll cultivate the full line of Edible Garden moce to be sold throughout
Midwestern United States produce market. Terra Twithmanage the marketing and sales, while Headtlavill be responsible for tl
cultivation, packaging, and shipping of the prodoctretail sale under the Edible Gardens brand.

Image 1: Greenhouse Site in Belvidere, New Jersey




Image 2: Edible Garden basil for sale in groceoyest



Image 3: Edible Garden butter lettuce for salerotgry store.

On May 7, 2013, Edible Garden Corp. entered inteti@r agreement with Gro-Rite Inc., a New Jersesparation (“Gro-Rite”)whereb
Edible Garden has the right to purchase and dig&ila majority of Gro-Rite’s plant products fromodRite for marketing, sale a
distribution. Under the agreement, Edible Garddhreteive a sales commission of 10% of the selfinge of plants sold.

On May 7, 2013, Edible Garden Corp. entered inteti®r agreement with NB Plants LLC, a New Jersaytéd liability company (NB

Plants”), whereby Edible Garden has the right tocpase and distribute a majority of NB Plastglant products from NB Plants
marketing, sale and distribution. Under the agredntedible Garden will receive a sales commissibh086 of the selling price of plants sc

10




On May 25, 2013 Edible Garden entered into a lettgeement with Palm Creek Produce , Inc. (“Paleel), a Florida-based hydropon
greenhouse grower of specialty plants. Palm CrekRS8acre facility is capable of producing up to 10,Q0ts of produce per week. Uni
the letter agreement, Edible Garden has the rigiputchase and distribute a majority of Palm Creg#ant products from Palm Creek
marketing, sale and distribution. Under the agregntedible Garden will receive a sales commissibb586 of the selling price of plants sc
The term of the agreement is one year. The Compaaently loaned Palm Creek approximately $16,00@pgrade the facility. The first cr
was affected by mold and had to be discarded aféaming the system. The Company planted a secanst, which was harvested mid-
October. The Company purchased all material froexftrm. Palm Creek is currently seeding for Buliead lettuce, with an anticipa
harvest of January 15, 2014.

Overview of GrowOp Technology

Through our wholly owned subsidiary, we are a hpdric equipment design, marketing and sales compeadquartered in Irvir
California. We were established in March 2010 amalently operating in Irvine and Oakland, Calif@ni

GrowOp Technology revenue was approximately $573,794 for the pdrmd March 16, 2010 (Inception) to the fiscal yeaded Decemb
31, 2010 and $817,724 for the twelve months endeceber 31, 2011. GrowOp Technolagyet loss was approximately $579,986 fol
period from March 16, 2010 (Inception) to the yeaded December 31, 2010, and its net loss was dpmtely $2,272,612 for the twel
months ended December 31, 2011.

Organization & Subsidiaries

We have two operating subsidiaries, GrowOp Techypolbtd. and Edible Garden Corp. We also have one-aperating subsidiar
MediPharm, LLC, a Nevada limited liability comparigrmed on March 19, 2014.

Service and Program

Terra Tech with its subsidiary GrowOp Technology.Lare integrating best of breed hydroponic equigimégth proprietary technology
create sustainable solutions for the cultivationnaioor agriculture. We work closely with expertrticulturists, engineers, and scientists
develop and manufacture advanced proprietary ptedacthe hydroponic industry. Our portable hydroje trailers, The Big Bud and Lit
Bud, are custom fabricated proprietary cultivatiystems. In addition, our magnetic ballasts, catidn tents, digital atmospheric control
and recycling timers, as well as our line of nuitée are all proprietary in that they are uniquedsrketed under our tradexme or hav
features designed by us that are unique to ourugted Third parties manufacture all of our produetgh the exception of the mob
hydroponic units, which are built by us locally. ierk closely with these factories to institute features or changes we want to make 1
“proprietary” in nature.

Our products are utilized by companies, horticeltanthusiasts, local urban farmers, and green hgnaseers. The emerging trend of ur
and indoor agriculture has fostered an entreprésdgoush by companies to bring their concept tokearMany of these companies lack
both the intellectual resources and manufacturaquabilities to bring their idea to fruition. Thatwhere Terra Tech is positioned. We t
the team and the resources to help bring indodivatibn designs from concept to production. Ouvdarcts can be found through speci
retailers throughout the United States.

11




Our products are interchangeable for all agriceltunedical cannabis included. Seventeen statesritlyrhave some form of medical canni
legalization/decriminalization laws, and we beliedb@t another 10 states will have some form ofngptiegarding legislation of medi
cannabis legalization/decriminalization laws in thext 24 months. Hydroponic equipment, including toe, can be used to cultivi
cannabis and we believe that some of our custoarersmedical cannabis growers. We do not believief¢iakeral or any state laws prohibit
from selling our products to medical cannabis gnawe

Growing medical marijuana is deemed to be illegatiar the Federal Controlled Substances Act evengtihcsuch activities may
permissible under state law.

A theoretical risk exists that our activities coble deemed to be facilitating the selling or digttion of marijuana in violation of the fede
Controlled Substances Act, or to constitute aidingbetting, or being an accessory to, a violatibthat Act. We believe, however, that s
a risk is relatively low. Federal authorities hanat focused their resources on such tangentizdasrglary violations of the Act, nor have t
threatened to do so, with respect to the manufaausale of equipment that might be used by médaranabis gardeners, or with respe:
any supplies marketed to participants in the emegrgiedical cannabis industry. We are unaware df saugroad application of the Control
Substances Act by federal authorities, and we belibat such an attempted application would beesgatented.

Marketing Strategy
We operate in 2 distinct markets:

Commercial AG - Commercial agriculture is beginning to migratectmtrolled indoor environments. Every year the 0@Sek significar
portions of its fertile agricultural land due tdbanization. In an effort to sustain our populattuftivation is moving both indoors as well
vertical. Indoor cultivation allows urban farmersttave multiple harvests throughout the year winibeximizing their production of healt
and nutrient dense fruits and vegetables. For el@mpr research indicates that over 40% of aBHreomatoes sold in U.S. retail stores
now greenhouse grown. We work with you to help gigsdevelop and manufacture cultivation system whidl both maximize you spa
and mitigate your energy costs. From rooftop/vattitydroponic and aeroponic systems to custom dedigreenhouse management sys
Terra Tech is continually developing products aratking with strategic partners, like Bayer Crope®aies, to continually capture mau
share of this growing industry. We do not haveranfil agreement or written contract with Bayer C8giences and have only made sale
certain of our products to Bayer Crop Sciences.plda to expand our business in this segment beasing our product lineup as well as
manufacturing capabilities in an effort to keepeagth the growth of the market. We will be budggtiadditional capital for R&D as well
hiring a sales force specializing in the commengiarket.

Retail AG —Through our retail subsidiary GrowOp Technologg Lt www.growopltd.con) we design and manufacture an advancec
affordable line of horticulture equipment for thisakrning grower. We have created a product linaffifrdable and hi quality hydropol
cultivation equipment for the wholesale market. \Mtend to continue to add SK&'as well as sales force to service the blossc
hydroponic retail market. Our intention is to replie the 12,000 square foot facility we operate auDakland, California in other prir
markets including Colorado and Michigan. We aredaiithg for warehouse space, management as well gdreral labor to operate th
additional facilities.

In addition to our organic growth through Terra irsccommercial manufacturing and GrowOp Techno®gstail brand we intend to acqt
to accelerate growth. We are focused on \weHitioned market participants that have a conipetadvantage in their respective segme
addition to generating strong operating cash flow.

All of our products listed on www.growopltd.coman be found at retailers around the United Statés.have limited selling our ret
products directly, and 95% of the sales of our Gdpvbrand are done through retailers. All commers#és are done directly. Currently
retail sales make up over 95% of our total sales.
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Edible Garden Subsidiary

On April 23, 2013, we entered into a Share Exchakgreement, dated March 23, 2013 (the “Share Exgba#greement”)by and among tt
Company, Edible Garden Corp., a Nevada corpordtigdible Garden”),and the holders of common stock of Edible Garddre frinciple
holders of the common stock of Edible Garden coadisf Ken VandeVrede, Mike VandeVrede, Steve Vafidde and Dan VandeVrel
each of whom held 23% of the issued and outstansiiages of common stock of Edible Garden. Additign8everly Willekes and Davi
VandeVrede each held 4% of the issued and outstgretiares of common stock of Edible Garden. Kende&nede, Mike VandeVrec
Steve VandeVrede, David VandeVrede and Beverlydk@k are siblings. Dan VandeVrede is the fathéhefive siblings.

Under the terms and conditions of the Share Exah@ygeement, we offered and sold 1,250,000 shd&resromon stock of the Company
consideration for all the issued and outstandirageshin Edible Garden. Separately, Amy Almsteiar,majority shareholder, and and offi
and director, offered and sold 7,650,000 of heb@®,000 shares of Series B Preferred Stock to KamdeVrede, Mike VandeVrede, St
VandeVrede and Dan VandeVrede, Beverly Willekes, avid VandeVrede (collectively, the “Edible Gandghareholders”gach of whor
acquired the Series B Preferred Stock on arata-basis, based on their respective parentagey eéqierest in Edible Garden immediat
prior to the consummation of the Share Exchangedment.

Each share of Series B Preferred Stock is convertdi any time, at the option of the holder, ob-fr-5.384325537 basis, into share:
common stock and has voting rights equal to 10@eshaf common stock. The 7,650,000 shares of SBrieseferred Stock is convertible
any time into 36,344,198 shares of common stock tene voting power equal to 675,000,000 sharesoofneon stock. The effect of t
issuance of the 1,250,000 shares of common stottheo€ompany and sale of the 7,650,000 sharesras3g Preferred Stock is that Edi
Garden Shareholders now hold approximately 25.7%efssued and outstanding shares of common sfatle Company and approximat
43.3% of the voting power of the Company. Artiabkd€Exchange, consummating the share exchange,filetavith the Secretary of the St
of Nevada on April 24, 2013.

As a result of the share exchange Edible Gardanvisa whollyewned subsidiary of the Company. Edible Gardenretailer seller of its lin
of locally grown hydroponic produce, which is distited throughout the Northeast United States. IEdBarden, a premier brand
sustainably grown produce, has rapidly expandegritsiuct availability from just over 100 retail ste to covering close to 400 retai
throughout New Jersey, Connecticut, Delaware, Maxy) New York and Pennsylvania in less than a yBa&. Company believes that t
rapid expansion has been due to consumers demaineégr produce grown locally using environmengtallstainable methods.

Letter Agreement with Edible Garden

On December 2, 2013, Edible Garden Corp., a wholiywed subsidiary of the Company, entered into treigreement (theHeartlan
Agreement”)with Heartland Growers Inc., of Westfield, Indiaméjich operates approximately 30 acres of greertnepace. Under the ter
and conditions of the Heartland Agreement, Headtlanll cultivate the full line of Edible Garden moce to be sold throughout
Midwestern United States produce market. Terra Twithmanage the marketing and sales, while Headtlavill be responsible for tl
cultivation, packaging, and shipping of the prodiactretail sale under the Edible Gardens brand.
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Competition

Three main manufacturers and distributors curredtyninate the market in which we compete: Sunlighpply, Hydrofarm and BWG
These companies have been in business for sevaasd, yand we estimate they collectively make up 6086 of the market. In addition, th
are several smaller distribution companies comgefim market share. We believe that pricing is ianpry driver in capturing market she
and that offering similar products at discounteidipg helps reduce the barriers to entry. The §daetailers have both the size and sco
create significant barriers to entry for smallempanies like Terra Tech. In the commercial marketd are several companies that prc
agricultural hydroponic equipment to largeale farmers. These companies are relatively fest@d and generally focus on a few 1
proprietary items.

Growth Strategy
Our rollup Strategy:
. Fragmented market consists of smaller scale inefficmanufacturers and distribution companies. Vtin brand recognition a

experienced management team we can maximize pieitycprovide economies of scale and increaseitadoity through our publi
market vehicle

. Acquiring unique products and niche players wheagibrs to entry are high and margins are robusvigng them with a broad
outlet for their products; ar
. Second stage-Acquire multiple production faciliiesapture the market vertical from manufactutimgroduction up to retail.

Intellectual Property

We rely on a combination of trademark laws, traglerats, confidentiality provisions and other coctisal provisions to protect our propriet
rights, which are primarily our brand names, prddiesigns and marks. We do not own patents.

Government Regulation and Approvals
We are not aware of any governmental regulatiorapprovals required for any of our products.
Employees
As of the date hereof, we have approximately 2 eyg#s who work full-time.
OUR EXECUTIVE OFFICES

Our executive offices are located at 18101 Von KarnThird Floor, Irvine, California 926121.
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ITEM 1A. RISK FACTORS

As a “smaller reporting company,” as defined in&RLRb2 of the Exchange Act, we are not required to mtevhe information called for
this Item.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

We do not own any real estate or other physicgbgmees material to our operations. We operate fieased space. Our executive offices
located at 18101 Von Karman, Third Floor, Irvingli@rnia 92612, and our telephone number is (880)-6967.

We operate our manufacturing and distribution figcdt 5401-C San Leandro Street, Oakland, Califo84601.

We lease land located at 283 Country Road 519,idsk, New Jersey, on which land our greenhousetsireis situated. The lease is fc
term of 24 months, at a cost of $13,000 per moeutid, terminates on December 31, 201Bhe land is being leased from David and G
VandeVrede, who are parents to one of our directées VandeVrede, three of his siblings, Mike Vavidede, Steve VandeVrede and [
VandeVrede, all of whom are affiliates of the Comypa

ITEM 3. LEGAL PROCEEDINGS

From time to time, we may become involved in vasidawsuits and legal proceedings which arise inditdinary course of busine
Litigation is subject to inherent uncertaintiesdan adverse result in these or other matters misg ftom time to time that may harm
business.

On March 29, 2011, Dhar Mann and WeGrow Garden BudpC filed an Individual and Corporate Complafor: 1. Breach of Contract;
Fraud; 3. Breach of Fiduciary Duty; and 4. Conwarsh the Superior Court of the State of Califorfiéameda County, File No. RG11568:
(the “Dhar Mann Complaint”)against GrowOp Technology Ltd. alleging, among pthengs, that Mr. Mann is a 37.5% owner of Grov
since May 23, 2010 and claiming damages of apprately $2,200,000 in connection with a purporteceagrent to sell Mr. Mann shares
Common Stock of GrowOp amounting to 37.5% of tlseiésl and outstanding shares of Common Stock of Gpowlr. Mann is also seeki
an order from the court prohibiting GrowOp fromlisgj any securities or becoming a public companyv@p denies, among other thing:
the Dhar Mann Complaint, the existence of a pugzbagreement to sell Mr. Mann shares of CommonkSibGrowOp amounting to 37.E
of the issued and outstanding shares of Commork $fo&rowOp or the damages owed.

GrowOp does not believe this litigation will havenaterial effect on its business objectives.
ITEM 4. MINE SAFETY DISCLOSURES

None.
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PART Il

ITEM 5. MARKET FOR REGISTRANT' S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS MAR KET
INFORMATION

Our shares of common stock are quoted on the OT@EBf OTC Markets Group, Inc., and our ticker $ohis “TRTC.” The closing pric
for our shares of common stock on March 29, 2014 $#al4 per share.

The following table shows the reported high and t@sing bid prices per share for our common steeéed on information provided by
OTCQB. The over-the-counter market quotations @ehffor our common stock reflect inter-dealer psicwithout retail mark-up, madiewr
or commission and may not necessarily representbransactions.

BID PRICE PER SHARE

HIGH LOW
Three Months Ended December 31, 2! $ 0.14 $ 0.06
Three Months Ended September 30, 2 $ 0.16 $ 0.07
Three Months Ended June 30, 2( $ 021 % 0.0¢
Three Months Ended March 31, 2C $ 058 % 0.1¢
Three Months Ended December 31, 2 $ 049 $ 0.13
Three Months Ended September 30, 2 $ 075 $ 0.21
Three Months Ended June 30, 2( $ 1.05 $ 0.75
Three Months Ended March 31, 2C $ 0.00 $ 0.0C

HOLDERS

As of December 31, 2013, we had a total of 233 B@P shares of common stock issued and outstandimgh assumes the conversion of
shares of Series A Preferred Stock, convertiblangt time into 100 shares of common stock, and DJO® shares of Series B Prefe
Stock, convertible into 79,418,802 shares of commtotk, and warrants convertible into 17,320,34@rst of common stock. As
December 31, 2013, we had approximately 2,876 bb#ters of record.

DIVIDENDS

Historically, we have not paid any dividends to th@ders of our common stock and we do not expeqiay any such dividends in -
foreseeable future as we expect to retain our éudarnings for use in the operation and expandionrmbusiness.
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TRANSFER AGENT

Our transfer agent is West Coast Stock Transfensetaddress is 2010 Hancock Street, Suite A, SagoDiCalifornia 92110, and whc
telephone number is (619) 664-4780.

RECENT SALES OF UNREGISTERED SECURITIES

None.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

We have not established any compensation plang wideh equity securities are authorized for issugan
PURCHASES OF EQUITY SECURITIES BY THE REGISTRANT AN D AFFILIATED PURCHASERS
None.

ITEM 6. SELECTED FINANCIAL DATA

As a “smaller reporting company,” as defined in&RLRb2 of the Exchange Act, we are not required to mtevhe information called for
this Item.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
OVERVIEW

We were incorporated as Private Secretary, IncJun 22, 2008 in the State of Nevada. From inceptiatil we completed our reve
acquisition of GrowOp Technology, the principal imess of the Company originally was to develop fiwsre program that would allow 1
automatic call processing through VolP technold@y. January 27, 2012, the Company filed an amendtoeit$ Articles of Incorporatic
changing its name to Terra Tech Corp. During tima¢t we had no revenue and our operations wergelihid capital formation, organizati
and development of our business plan and targébimes market. As a result of the merger with Growk@ghnology, on February 9, 2012
ceased our prior operations and we are now a tgpllhimpany and our wholly owned subsidiary engageble design, marketing and sali
hydroponic equipment with proprietary technologyteate sustainable solutions for the cultivatibimndoor agriculture.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorctvith our consolidated financial statements antes thereto included elsewhere in
Registration Statement on Form KOForward looking statements are statements negdan historical information and which relateutufe
operations, strategies, financial results or otdewelopments. Forwardoking statements are based upon estimates, &iscan
assumptions that are inherently subject to sigaifidousiness, economic and competitive uncertairtiel contingencies, many of which
beyond our control and many of which, with resgediuture business decisions, are subject to chahgese uncertainties and contingen
can affect actual results and could cause actgalteeto differ materially from those expressedauny forwardlooking statements made by
or on our behalf. We disclaim any obligation to afmdforward-looking statements.
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Overview and 2013 Highlights

We were incorporated as Private Secretary, IncJun 22, 2008 in the State of Nevada. From inceptiatil we completed our reve
acquisition of GrowOp Technology, the principal imess of the Company originally was to develop fiwsre program that would allow 1
automatic call processing through VolP technold@y. January 27, 2012, the Company filed an amendtoeit$ Articles of Incorporatic
changing its name to Terra Tech Corp. During tima¢t we had no revenue and our operations wergelihid capital formation, organizati
and development of our business plan and targébimes market. As a result of the merger with Growk@ghnology, on February 9, 2012
ceased our prior operations and we are now a lgpllbmpany and our wholly owned subsidiary engagéke design, marketing and sale
hydroponic equipment with proprietary technologyteate sustainable solutions for the cultivatibimdoor agriculture.

On February 9, 2012, Terra Tech Corp. (formerly eanfPrivate Secretary, Inc.”), a Nevada corporafiihe “Company”)entered into &
Agreement and Plan of Merger dated February 9, Z0i2“Agreement and Plan of Mergerbly and among the Company, TT Acquisitic
Inc., a Nevada corporation and a wholly-owned glibgy of the Company (“TT Acquisitions”and GrowOp Technology Ltd., a Nevi
corporation (“GrowOp Technology”).

Under the terms and conditions of the AgreementRiad of Merger, the Company sold 33,998,500 shafresmmon stock of the Compe
in consideration for all the issued and outstandihgres in GrowOp Technology. The effect of theidsse is that GrowOp Technolc
shareholders now hold approximately 41.46% of #sued and outstanding shares of common stock ofCtmapany. Separately,
Acquisitions merged with GrowOp Technology, wittetbffect that GrowOp Technology is a whollyned subsidiary of the Compa
Articles of Merger, effecting the merger of Grow@pchnology and TT Acquisitions, were filed with tBecretary of State of the State
Nevada on February 9, 201

GrowOp Technology was founded in March 2010, in|@adt, California. GrowOp Technologybusiness (now the principal business of 1
Tech) is thentegration of best of breed hydroponic equipmerth wroprietary technology to create sustainablatsms for the cultivation «
indoor agriculture. We work closely with expert ticulturists, engineers, and scientists, to develod manufacture advanced proprie
products for the hydroponic industry. Our produats utilized by horticulture enthusiasts, localarwfarmers, and green house groweéhée
believe that the emerging trend of urban and indoor agricultuas tostered an entrepreneurial push by companibsng their concept
market. Many of these companies lack both the lettlal resources and manufacturing capabilitiebring their idea to fruition. That
where Terra Tech is positioned. We have the teadntlaa resources to help bring indoor cultivatiosiges from concept to production. (
products can be found through specialty retailersughout the United States.

In addition to cultivation equipment the companyj@iced Edible Garden Corp in April of 2013. EdilSkarden cultivates and distribute
line of hydroponic and soil grown produce, whichcigrently distributed to over 600 retail storesotighout the Northeast, Midwest ¢
Florida markets. The company began constructioa new 5acre hydroponic cultivation facility in early 2012, majority of the capit:
raised throughout 2013 was utilized to finish tlomstruction of this facility. Throughout 2013 tbempany contracted with NB Plants
cultivate their line of produce while they were tirgg for the completion of their new greenhousdthdugh we produced significantly higl
revenue during the year, we still experienced ficanit earlystage higher per unit costs inefficiencies durimg production ramp from Ap
to December as a result of lower fixed cost abgamptultivation inefficiencies associated with ihdial production ramp and higher logist
costs as our supply chain processes continued tiorena

Marketing and Distribution Agreements

On May 7, 2013, Edible Garden Corp., a Nevada catfmm and whollyewned subsidiary of Terra Tech Corp., a Nevadaaratipn (th
"Company"), entered into a letter agreement witb-Bite Inc., a New Jersey corporation ("QRde") whereby Edible Garden has the rigt
purchase and distribute a majority of Gro-Riteanplproducts from Gr®ite for marketing, sale and distribution. Undex #tgreement, Edik
Garden will receive a sales commission of up to ¥%he selling price of plants sold.

On May 7, 2013, Edible Garden Corp. entered inteti@r agreement with NB Plants LLC, a New Jerseytéd liability company ("NE

Plants"), whereby Edible Garden has the right teclpase and distribute a majority of NB Plants'snplproducts from NB Plants 1
marketing, sale and distribution. Under the agredntedible Garden will receive a sales commissibh086 of the selling price of plants sc
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Both GroRite and NB Plants are companies affiliated witmK&andeVrede, Mike VandeVrede, Steve VandeVredelzard VandeVrede, ¢
of whom are affiliates of the Company. Additionall{en VandeVrede, Mike VandeVrede, Steve VandeVrade all directors of tt
Company.

Management Opportunities, Challenges and Risks

Our principal focus in 2013 was on the constructibithe new Sacre cultivation facility, rebranding and designimgr new product line ai
contracted with farms throughout the country toticate the Edible Garden brand under our conditiand standards. We success!
commenced the rebranding of our product line amdraoting new farms during the second quarter 2@d8ever, during the second hal
2013 our focus switched to accelerating the constm of the new 5-acre facility. A significantgion of the company time, resources a
energy went into financing and completing the prog the expense of furthering our sales efforts.

Having completed the majority of our new facility2013, we expect produce sales to increase signifiy in 2014 as compared with 2013.
Liquidity and Capital Resources

The Companys future success is dependent upon its abilityctoeae profitable operations and generate cash fiperating activities, ai
upon additional financing. Management believey tb@n raise the appropriate funds needed to supipeirt business plan and develog
operating, cash flow positive company.

Results of Operations for the year ended Decembed 32013 compared to the year ended December 31, 201

Total revenues generated for the year ended DeceBihe2013 totaled $2,125,851 an increase of 28%#h the year ended December
2012 which totaled $552,579. The increase was giiyndue to the company’acquisition of Edible Garden Corp in April 2013dathe
continued sales expansion of the Company’s prodinee At this stage in the Compasytlevelopment, revenues are not yet sufficie
cover ongoing operating expenses. Gross profitshi® year ended December 31, 2013 amounted t®@$88or a 4% gross margin. G
profits decreased $11,948 or 12% for the year e mber 31, 2013 compared to $100,866 for thegmded December 31, 2012 witk
18% gross profit margin in 2012. The decrease asgprofits and gross margin is a result of higegenue from the sale of locally gro
hydroponic produce.

Selling, general and administrative expenses G&8898, which included $1,355,990 in ncash outlays in the form of restricted stock
warrants issued as part of the units to raise alapgtie Company realized an operating loss of $3380. Operating losses for 201&
$3,486,980 were down $2,284,985 or 40% as compartte 2012 operating loss of $5,771,965. The divdearease of $4,799,965 was
to the impairment of goodwill in 2012. The balaneas offset by approximately $1,220,590 from theréase in warrants issued due tc
capital raises in 2013. Consulting expenses ised&738,902 due to more consultants being hir@@13 in association with the new loci
grown hydroponic produce business. In 2013 thees & writeeff of obsolete inventory in the amount of $417,66&rsus zero |
2012. Professional fees increased $90,192 in 28d1s 2012 due to the additional filings madeetpister the Company’s common stock.

Other income and expense, net totaled $2,659,#2théoyear ended December 31, 2013 an increas@84 or $2,596,196 as compare
$63,525 for the year ended December 31, 2012.0113 Zhere was a loss from derivatives issued wétht dreater than the debt carrying vi
in the amount of $2,054,000 versus zero in 2012erd was a gain on the fair market valuation ofdéevatives in the amount of $673,(
versus zero in 2012. Interest and financing egperas $1,278,721 in 2013 increased by $1,216/5618$62,203 in 2012 due to the addi
debt issued in 2013.

The net result for the year ended December 31, 2@#3a loss of $6,148,351 or $0.06 per share, caedpa a loss of $5,836,369 or $C
per share for the prior year. Management will aondi to make an effort to lower operating expensesircrease revenue. The Company
continue to invest in further expanding its openadi and a comprehensive marketing campaign witlyoia of accelerating the educatior
potential clients and promoting the name and prtzdatthe Company. Given the fact that most ofdperating expenses are fixed or t
quasi-fixed character management expects thengmdfisantly decrease as a percentage of revenuessasues increase.

19




Since our inception, we have raised capital throtnghprivate sale of preferred stock and debt $esirprivate sales of common stocKhe
Companys business operations generally have been finabgedebt investments through the sale of 6% Sen&mufd Convertib
Debentures with accredited investors and equitgstments in the common stock of the Company byedded investors. During the full ye
of 2013, the Company obtained new debt from theaisse of 6% Senior Secured Convertible Debentinassupplied the funds that w
needed to finance operations during the reportargpd. The stated rate of interest is 6% whileittptted rate is 60% when giving effect
the conversion feature. Such new borrowings redutiethe receipt by the Company of $1,757,474.dditon, related parties contribut
$17,502 in exchange for an unsecured non-conventibte payable. All debt investments are curredtiagood standing

At December 31, 2013, we had cash of approxim&28,943 and a working capital deficit of $3,713,6€0ur major cash flows in the y
ended December 31, 2013 consisted of casHlout of $3,853,587 from operations, including ¥8B50 of net loss, cash outflows
$11,300 from investing activities and a net chafrgen financing activities of $3,875,518, which parily represented the net proce
received from issuance of debt, common stock andawts. We will be required to raise additionaids through public or private financii
additional collaborative relationships or othemagements until we are able to raise revenueptora of positive cash flow. We believe
existing and available capital resources will bé&figent to satisfy our funding requirements thrbuthe first quarter of 2014. We
evaluating various options to further reduce owshceequirements to operate at a reduced rate, hasveptions to raise additional fun
including loans and sale of common stock.

LIQUIDITY AND CAPITAL RESOURCES

Since our inception, we have raised capital throtinghprivate sale of preferred stock and debt siesirprivate sales of common stock.
December 31, 2013, we had cash of approximately9#36and a working capital deficit of $3,713,641ur®@najor cash flows in the ye
ended December 31, 2013 consisted of castlows of $3,853,587 from operations, including $8B50 of net loss, cash outflows
$11,300 from investing activities and a net chafrgen financing activities of $3,875,518, which panly represented the net proce
received from issuance of debt, common stock andants. We will be required to raise additionaldarthrough public or private financii
additional collaborative relationships or othermagements until we are able to raise revenueptira of positive cash flow. We believe
existing and available capital resources will bé&figent to satisfy our funding requirements thrbuthe first quarter of 2014. We
evaluating various options to further reduce owhceequirements to operate at a reduced rate, bh@sveptions to raise additional fun
including loans and sale of common stock.

OFF-BALANCE SHEET ARRANGEMENTS

We have no off-balance sheet arrangements.

CRITICAL ACCOUNTING POLICIES

Use of Estimates

The preparation of the financial statements in confty with United States generally accepted actiogrprinciples requires managemer
make estimates and assumptions that affect thetegbamounts of assets and liabilities and discksifi contingent assets and liabilities a

the date of the financial statements and the redamounts of revenues and expenses during theingpperiod. Actual results could dif?
from those estimates.
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Fair Value of Financial Instruments

The Company applies fair value accounting for ialaficial assets and liabilities and nfimancial assets and liabilities that are recoghiat
disclosed at fair value in the financial statemems recurring basis. The Company defines faimerals the price that would be received 1
selling an asset or paid to transfer a liabilityamorderly transaction between market participahthe measurement date. When determ
the fair value measurements for assets and ligsilitvhich are required to be recorded at fair athe Company considers the principe
most advantageous market in which the Company wtraldsact and the markbésed risk measurements or assumptions that r
participants would use in pricing the asset oriliigh such as risks inherent in valuation techr@gutransfer restrictions and credit risk.
value is estimated by applying the following hietay, which prioritizes the inputs used to measaiefalue into three levels and bases
categorization within the hierarchy upon the lowesel of input that is available and significaotthe fair value measurement:

Level 1 — Quoted prices in active markets for identicabsssr liabilities.
Level 2 — Observable inputs other than quoted prices in actiarkets for identical assets and liabilities,tgdgrices for identical or simil
assets or liabilities in inactive markets, or othmuts that are observable or can be corroborayedbservable market data for substant

the full term of the assets or liabilities.

Level 3 — Inputs that are generally unobservable and tyipioaflect managemerg’estimate of assumptions that market participaotdd usi
in pricing the asset or liability.

The Company’s valuation techniques used to medbkerair value of money market funds and certainket@ble equity securities were
derived from quoted prices in active markets f@niical assets or liabilities. The valuation teciueis used to measure the fair value of all
other financial instruments, all of which have cmuparties with high credit ratings, were valueddzhon quoted market prices or model
driven valuations using significant inputs deriiemin or corroborated by observable market data.

In accordance with the fair value accounting regmients, companies may choose to measure eligitdadial instruments and certain of
items at fair value. The Company has not electedalr value option for any eligible financial instinents.

Accounts Receivable

The Company reviews all outstanding accounts rewdévfor collectability on a quarterly basis. Adoalance for doubtful accounts
recorded for any amounts deemed uncollectable.érapany does not accrue interest receivable ondsstaccounts receivable. As
December 31, 2012 there was a reserve of $85,5i6sighe collection of accounts receivable.

Prepaid Inventory

Prepaid inventory represents deposits made togiomianufacturers for purchase orders of specifientory.

Property and Equipment

Property and equipment are stated at cost lessradated depreciation. Depreciation is calculateisigishe straightine method over tt
estimated useful lives of the assets88 §ears for machinery and equipment, leasehold degnents are amortized over the shorter o

estimated useful lives or the underlying lease t&epairs and maintenance expenditures which dextend the useful lives of related as
are expensed as incurred.
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Revenue Recognition

Revenue is recognized net of discounts, rebatemyqional adjustments, price adjustments and estitn@turns and upon transfer of title
risk to the customer which occurs at shipping (B.Germs). Upon shipment, the Company has no furgegformance obligations a
collection is reasonably assured as the majorisatds are paid for prior to shipping.

Cost of Goods Sold

Management decided to change the focus of the éssim 2011 to designing, manufacturing and selliggroponic equipment whe
favorable gross margins are achieved.

Research and Development
Research and development costs are expensed a®adhcu
Income Taxes

The Company provides for income taxes based ont@maax law and statutory tax rates at which itefmicome and expenses are expe
to be settled in the Compasyincome tax return. Certain items of revenue axukese are reported for Federal income tax purpin
different periods than for financial reporting pasgs, thereby resulting in deferred income taxefeibed taxes are also recognized
operating losses that are available to offset utaxable income. Valuation allowances are estaddisvhen necessary to reduce deferre
assets to the amount expected to be realized. ©hgp@ny has incurred net operating losses for filaduneporting and taxeporting purpose
Accordingly, for Federal and state income tax pagsp the benefit for income taxes has been offgeel by a valuation allowance agai
the related federal and state deferred tax ass#iddwelve months ended December 31, 2012.

Loss Per Common Share

Net loss per share, in accordance with the prowssiof ASC 260“Earnings Per Share’s computed by dividing net loss by the weigl
average number of shares of Common Stock outstgralinng the period. During a loss period, the @ffaf the potential exercise of st
options, warrants, convertible preferred stock endvertible debt are not considered in the dilutedme (loss) per share calculation s
the effect would be antilutive. The results of operations were a net fasghe twelve months ended December 31, 2012tber the bas
and diluted weighted average common shares outatamere the same.

Recently Issued Accounting Standards

Management does not expect the adoption of recasdlyed accounting pronouncements to have a ggnifiimpact on our results
operations, financial position or cash flow.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

As a “smaller reporting company,” as defined in&iPb2 of the Exchange Act, we are not required to glevhe information called for
this Item.
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TARVARAN, ASKELSON &

CERTIFIED PUBLIC ACCOUNTA

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Terra Tech Corporation
Irvine, California

We have audited the accompanying consolidated balsineets of Terra Tech Corporation (Company) &@eoember 31, 2013 and 2012,
the related consolidated statements of operatistokholders' equity (deficit), and cash flows the years then ended. Terra T
Corporation’s management is responsible for thesealidated financial statement©Our responsibility is to express an opinion oast
consolidated financial statements based on outsaudi

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversightulo(United States). Thc
standards require that we plan and perform thet émdbtain reasonable assurance about whetheottsolidated financial statements are
of material misstatement. The company is not reguio have, nor were we engaged to perform, art atids internal control over financ
reporting. Our audit included consideration of ina# control over financial reporting as a basis designing audit procedures that
appropriate in the circumstances, but not for theppse of expressing an opinion on the effectiverséghe companyg' internal control o
financial reporting. Accordingly, we express no fswapinion. An audit also includes examining, oneat tbasis, evidence supporting
amounts and disclosures in the consolidated fimdrstatements, assessing the accounting princigled and significant estimates mad:
management, as well as evaluating the overall §ii@statement presentation. We believe that oditawprovide a reasonable basis for
opinion.

In our opinion, the consolidated financial statetaareferred to above present fairly, in all materéspects, the financial position of Te
Tech Corporation as of December 31, 2013 and 28ad, the results of their operations and its castvslfor the years then ended
conformity with accounting principles generally eapted in the United States of America.

NSTNeZAT Rt &/ t’i_;;\:‘-‘hu//

Dana Point, California

March 31, 2014
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TERRA TECH CORP.
CONSOLIDATED BALANCE SHEETS

December December
31, 31,
2013 2012
Assets
Current Assets
Cash $ 26,94: $ 16,31:
Accounts receivable, n 41,90: 27,47¢
Inventories, ne - 256,71«
Prepaid expenst 857 -
Prepaid Inventor - 51,98¢
Note receivable 173,75¢ -
Total Current Asset 243,45 352,49(
Property and equipment, r 21,36¢ 33,65(
Intangible assets, n 194,87. -
Deposits 3,580,88 -
Total Assets $ 4,040,58 $ 386,14(
Liabilities and Stockholders' Equity
Current Liabilities
Accounts payable and accrued expel $ 127591 $ 377,37t
Note payable 1,197,68! 364,30t
Loans from Related Par 102,50( 104,99¢
Derivative liability 1,381,00! -
Total Current Liabilities 3,957,09: 846,68(
Commitment and Contingenci
Stockholders' Equit
Preferred stock, Convertible Series A, Par valu@GD
authorized and issued 100 shares as of Decemb2033
and December 31, 2012 respectiv - -
Preferred stock, Convertible Series B, Par valuéGn
authorized 24,999,900 shares; issued and outsta
14,750,000 shares as of December 31, 201
December 31, 2012, respectivi 14,75( 14,75(
Common stock, Par value $0.001; authorized 350000
shares; issued 146,806,928 and 82,371,853 sha
of December 31, 2013 and Decemebr 31, 2012, ragphrc 146,80¢ 82,37:
Additional paic-in capital 14,759,24 8,131,30!
Accumulated Deficit (14,837,31) (8,688,96)
Total Stockholders' Equity 83,48: (460,54()
Total Liabilities and Stockholders' Equity $ 4,04058 $ 386,14(

The accompanying notes are an integral part ofdmsolidated financial statements.
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TERRA TECH CORP.
CONSOLIDATED STATEMENT OF OPERATIONS

Total Revenue
Cost of Goods Sold

Selling, general and administrative exper
Impairment of goodwiill

Loss from operation

Other Income (Expense
Loss from derivatives issued with debt greithan debt carrying vall
Gain on fair market valuation of derivativ
Loss on property and equipme
Interest Expense
Total Other Income (Expense)
Loss before Provision of Income Tay
Provision for income taxes

Net Loss applicable to common shareholt
Net Loss per Common Share Basic and Dilt

Weighted Average Number of Common Shg
Outstanding - Basic and Diluted

Year Ended December 31

2013 2012
$ 212585 $ 552,57
2,036,93: 451,71
88,01t 100,86¢
3,575,89 1,072,861
- 4,799,96!
(3.486,97) _ (5,771,96)
(2,054,001 ,
673,00 -
- (1,329)
(1,278,72) (62,20%)
(2,659,72) (63,525)
(6,146,70) __ (5,835,49)
1,65( 87¢
$ (6,148,35) $ (5,836,36)
$ (0.06 $ (0.0)
99,041,43  76,890,33

The accompanying notes are an integral part ofdmsolidated financial statements.
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TERRA TECH CORP.
CONSOLIDATED STATEMENT OF STOCKHOLDERS" EQUITY (DEF ICIT)
FOR THE YEARS ENDED DECEMBER 31, 2013 AND 201:

Preferred Stock

Convertible Convertible Convertible Convertible Additional
Series A Series A Series B Series B Common Stock Paid in  Accumulated
Shares Amount Shares Amount Shares Amount Capital Deficit Total
Balance January 1,
2012 10C $ - 12,750,00 $ 12,75( 33,848,52' $33,84¢ $2,866,42' $ (2,852,59)$ 60,42¢
Sale of Common
Stock 523,33 522 179,47 180,00(
Issuance oWarrants 135,40( 135,40(
Issuance o
Common Stock fo
reverse merge 48,000,000 48,00 4,752,00 4,800,001
Issuance o
Preferred Stock fc
compensatiol 2,000,001 2,00( 198,00( 200,00(
Net Loss (5,836,36) (5,836,369
Balance December &
2012 10C $ - 14,750,00 $ 14,75( 82,371,85 $82,37: $8,131,30' $ (8,688,96) $ (460,540

The accompanying notes are an integral part ofdmsolidated financial statements.

F-4




Balance January 1
2013

Sale of Commoil

Issuance of
Warrants

Issuance o
Common Stock
for
services

Issuance o
Common Stock
for debt
and interest
expense

Issuance o
Common Stock
for
acquisition

Issuance o
Common Stock
for
deposits

Net Loss

Balance Decembe
31, 2013

TERRA TECH CORP.

CONSOLIDATED STATEMENT OF STOCKHOLDERS" EQUITY (DEF ICIT)
FOR THE YEARS ENDED DECEMBER 31, 2013 AND 201:

Preferred Stock

Convertible Convertible Convertible Convertible Additional
Series A Series A Series B Series B Common Stock Paid in  Accumulated
Shares Amount Shares Amount Shares Amount Capital Deficit Total
10C $ - 14,750,00 $ 14,75 82,371,85 $ 82,37: $ 8,131,30! $ (8,688,96)% (460,54()
22,084,56 22,088 1,552,45 1,574,54;
1,355,99! 1,355,99!
5,420,74. 5,421 767,74« 773,16!
35,279,76  35,28( 2,548,90i 2,584,18I
1,250,00! 1,25( 211,25( 212,50(
400,00( 40C 191,60( 192,00(
(6,148,35)) (6,148,35I)
10C $ - 14,750,00 $ 14,75( 146,806,92 $146,80¢( $14,759,24 $(14,837,31)$ 83,48’

The accompanying notes are an integral part oftimsolidated financial statements.
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TERRA TECH CORP.
CONSOLIDATED STATEMENT OF CASH FLOWS
For The Years Ended December 31, 2013 and 20

CASH FLOWS FROM OPERATING ACTIVITIES:
Net Loss
Adjustments to reconcile net loss to net cused in operating activitie
Gain on fair market valuation of derivativ
Depreciation and amortizatic
Loss on disposal of property and equiprr
Warrants issued with common stc
Stock issued for interest exper
Stock issued for servict
Equity instruments issued with debt greater tdebt carrying amour
Preferred Stock issued for compensa
Impairment of goodwil
Change in accounts receivable and inventory res
Changes in operating assets and liabilit

Accounts receivabl

Inventory

Prepaid expenst

Prepaid inventor

Note receivabl

Deposits

Accounts payabl

Due to officers

Net cash used in operations

CASH FLOW FROM INVESTING ACTIVITIES:
Proceeds from sale of property and equipn
Purchase of property and equipm
Purchase of intangible ass
Cash assumed in acquisiti
Cash assumed in reverse merger

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of notes pay
Proceeds from issuance of notes payabrelated partie
Payments on notes payal
Payments on notes payable to related pa
Proceeds from issuance of common stock and waraagkgsommon stock subscribed

Net cash provided by financing activities

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

CASH AND CASH EQUIVALENTS, end of period

2013 2012
$ (6,148,35) $ (5,836,36)
(673,000 -
41,30¢ 14,08¢
: 1,322
1,355,991 135,40(
1,039,08. -
773,16 -
2,054,001 ,
- 200,00
5 4,799,96!
359,12 79,53
(41,45() (74,629
(75,38¢) 258,30
(857) -
51,08¢ (37,21%)
(173,75) -
(3,388,88) 5,00(
973,44 207,17t
: (500)
(3,853,58) (247,92}
5 6,29:
- (534)
(11,400 -

10C

- 35
(11,300 5,79¢
2,403,47. 264,30
17,50: 44,19(
(100,000 (150,000
(20,000) (89,197)
1,574,54; 180,00(
3,875,561 249,30
10,63: 7,17¢
16,31 9,13¢
$ 2694 $ 16,31

The accompanying notes are an integral part oftinsolidated financial statements.
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TERRA TECH CORP.
CONSOLIDATED STATEMENT OF CASH FLOWS
For The Years Ended December 31, 2013 and 20

2013 2012
SUPPLEMENTAL DISCLOSURE FOR OPERATING ACTIVITES
Cash paid for interest $ 13,50 $ -
SUPPLEMENTAL DISCLOSURE FOR FINANCING ACTIVITES
Warrant expense $ 135599 $ 135,40(

The accompanying notes are an integral part ofdmsolidated financial statements.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization

We were incorporated as Private Secretary, IncJup 22, 2008 in the State of Nevada. From inceptiatil we completed our reve
acquisition of GrowOp Technology, the principal imess of the Company originally was to develop fansre program that would allow 1
automatic call processing through VolP technold@y. January 27, 2012, the Company filed an amendtoeit$ Articles of Incorporatic
changing its name to Terra Tech Corp. During tima¢t we had no revenue and our operations weréelhto capital formation, organizati
and development of our business plan and targébmies market. As a result of the merger with Growk@ghnology, on February 9, 2012
ceased our priapperations and we are now a holding company anavbolly owned subsidiary engages in the designketarg and sale
hydroponic equipment with proprietary technologyteate sustainable solutions for the cultivatibimmdoor agriculture.

Recent Developments

On March 23, 2013, Terra Tech Corp. (formerly nanf@divate Secretary, Inc.”) (, a Nevada corponat{the “Company”)entered into
Share Exchange Agreement with Edible Garden CarfNgvada corporation (“Edible Garden&nd the holders of common stock Ed
Garden. The share exchange was consummated on2¥prid013, when Articles of Exchange were filedhwilte Secretary of State of
State of Nevada.

Under the terms and conditions of the AgreemertQbmpany issued 1,250,000 shares of common sfdblke @ompany in consideration
all the issued and outstanding shares in Ediblel&@acCorp. The effect of the issuance is that Ediédeden Corp. shareholders now t
outstanding shares of common stock of the Company.

On February 9, 2012, Terra Tech Corp. enteredanté\greement and Plan of Merger dated FebruarP 92 Zthe Agreement and Plan
Merger”), by and among the Company, TT Acquisitiolme., a Nevada corporation and a wholly-ownedsgliary of the Company TT
Acquisitions”), and GrowOp Technology Ltd., a Nemambrporation (“GrowOp Technology”).

Under the terms and conditions of the AgreementRiad of Merger, the Company sold 33,998,500 shafresmmon stock of the Compe
in consideration for all the issued and outstandihgres in GrowOp Technology. The effect of theidsse is that GrowOp Technolc
shareholders now hold approximately 41.46% of #sued and outstanding shares of common stock ofCtirapany. Separately,
Acquisitions merged with GrowOp Technology, wittetbffect that GrowOp Technology is a whollyned subsidiary of the Compa
Articles of Merger, effecting the merger of Grow@pchnology and TT Acquisitions, were filed with tBecretary of State of the State
Nevada on February 9, 201

GrowOp Technology was founded in March 2010, in|@adt, California. GrowOp Technologybusiness (now the principal business of 1
Tech) is thentegration of best of breed hydroponic equipmerth wroprietary technology to create sustainablatsms for the cultivation «
indoor agriculture. We work closely with expert ticulturists, engineers, and scientists, to develod manufacture advanced proprie
products for the hydroponic industry. Our produarts utilized by horticulture enthusiasts, localarrlfarmers, and green house growevs.
believe that he emerging trend of urban and indoor agricultias fostered an entrepreneurial push by companibsrig their concept
market. Many of these companies lack both the lettlal resources and manufacturing capabilitiebriog their idea to fruition. That
where Terra Tech is positioned. We have the teadntlaa resources to help bring indoor cultivatiosiges from concept to production. (
products can be found through specialty retailersughout the United States.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Contired

The accompanying unaudited condensed financiamtts include all of the accounts of Terra Tediest condensed financial statem
have been prepared in accordance with accountimgipals generally accepted in the United Statedifmncial information and with tt
instructions to Form S-1 and RegulatiorXSk the opinion of management, all adjustmentnisting only of normal recurring adjustme
considered necessary for a fair presentation haga imcluded.

Use of Estimates

The preparation of the financial statements in aonfty with United States generally accepted actiagrprinciples requires managemer
make estimates and assumptions that affect thetegbamounts of assets and liabilities and discksifi contingent assets and liabilities a
the date of the financial statements and the redamounts of revenues and expenses during theingpperiod. Actual results could dif?
from those estimates.

Cash and Cash Equivalents

Cash and all highly liquid investments with a méyuof three months or less from the date of pusehancluding money market mutual fur
short-term

time deposits, and government agency and corpoldigations, are classified as cash and cash elguitza

Accounts Receivable

The Company reviews all outstanding accounts ratdévfor collectability on a quarterly basis. Ardoalance for doubtful accounts
recorded for any amounts deemed uncollectable.Cdmepany does not accrue interest receivable onduestccounts receivable. There
an allowance of $52,000 at December 31, 2013 aB¢b38 at December 31, 2012.

Prepaid Inventory

Prepaid inventory represents deposits made togiomianufacturers for purchase orders of specifierntory.

Property and Equipment

Property and equipment are stated at cost lessradated depreciation. Depreciation is calculateitigishe straightine method over tt
estimated useful lives of the assets8 $ears for machinery and equipment, leasehold degnents are amortized over the shorter o

estimated useful lives or the underlying lease t&epairs and maintenance expenditures which dexiend the useful lives of related as
are expensed as incurred.




TERRA TECH CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Contired

Intangibles

Intangible assets with definite lives are amortjzmat are tested for impairment annually and whemgent occurs or circumstances ch
such that it is more likely than not that an imp&nt may exist. Our annual testing date is Decer@beWe test intangibles for impairment
first comparing the carrying value of net assetthéofair value of the related operations. If thi falue is determined to be less than cari
value, a second step is performed to compute tfmuatrof the impairment. In this process, a fairueafor intangibles is estimated, base
part on the fair value of the operations, and mared to its carrying value. The shortfall of thie value below carrying value represents
amount of intangible impairment. We test thesengthles for impairment by comparing their carryimglue to current projections
discounted cash flows attributable to the custoliser Any excess carrying value over the amountlistounted cash flows represents
amount of the impairment.

Deposits

Deposits are for the purchase of a greenhouseaaind f

Revenue Recognition

Revenue is recognized net of discounts, rebatesyqgional adjustments, price adjustments and estingturns and upon transfer of title
risk to the customer which occurs at shipping (B.Germs). Upon shipment, the Company has no furgegformance obligations a
collection is reasonably assured as the majorigatés are paid for prior to shipping.

Cost of Goods Sold

Management decided to change the focus of the éssim 2011 to designing, manufacturing and selliggroponic equipment whe
favorable gross margins are achieved.

Research and Development

Research and development costs are expensed azihcu
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TERRA TECH CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Contirad
Income Taxes

The Company provides for income taxes based ont@mhaax law and statutory tax rates at which itefisicome and expenses are expe
to be settled in the Compasyincome tax return. Certain items of revenue axpkese are reported for Federal income tax purpin
different periods than for financial reporting pasgs, thereby resulting in deferred income taxefeiPed taxes are also recognized
operating losses that are available to offset utaxable income. Valuation allowances are estaddisvhen necessary to reduce deferre
assets to the amount expected to be realized. dhgény has incurred net operating losses for filadneporting and taxeporting purpose
Accordingly, for Federal and state income tax peg® the benefit for income taxes has been offgetly by a valuation allowance agai
the related federal and state deferred tax ass#ido/ear ended December 31, 2013.

Loss Per Common Share

Net loss per share, in accordance with the prowssiof ASC 260“Earnings Per Share’s computed by dividing net loss by the weigl
average number of shares of Common Stock outstgralinng the period. During a loss period, the affaf the potential exercise of st
options, warrants, convertible preferred stock emdvertible debt are not considered in the dilitetdme (loss) per share calculation s
the effect would be antiutive. The results of operations were a net fosgthe year ended December 31, 2013 thereforbdbie and dilute
weighted average common shares outstanding wesathe.

Fair Value of Financial Instruments

The Company applies fair value accounting for ialaficial assets and liabilities and nfimancial assets and liabilities that are recoghiat
disclosed at fair value in the financial statemems recurring basis. The Company defines faimerals the price that would be received 1
selling an asset or paid to transfer a liabilityamorderly transaction between market participahthe measurement date. When determ
the fair value measurements for assets and ligsilitvhich are required to be recorded at fair @athe Company considers the principe
most advantageous market in which the Company wtraldsact and the markbésed risk measurements or assumptions that r
participants would use in pricing the asset oriliigh such as risks inherent in valuation techr@gutransfer restrictions and credit risk.
value is estimated by applying the following hietay, which prioritizes the inputs used to measaiefalue into three levels and bases
categorization within the hierarchy upon the lowesel of input that is available and significaotthe fair value measurement:

Level 1 — Quoted prices in active markets for identicabsssr liabilities.

Level 2 — Observable inputs other than quoted prices in aatiarkets for identical assets and liabilities, tqdgrices for identical or simil
assets or liabilities in inactive markets, or othmuts that are observable or can be corroborayedbservable market data for substant
the full term of the assets or liabilities.

Level 3 — Inputs that are generally unobservable and tjlgicaflect managemenrt’estimate of assumptions that market participantdd us:

in pricing the asset or liability.
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TERRA TECH CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Contired

The Companys valuation techniques used to measure the fairevaf money market funds and certain marketablétyegecurities wer
derived from quoted prices in active markets faniical assets or liabilities. The valuation tecjugis used to measure the fair value ¢
other financial instruments, all of which have ctarparties with high credit ratings, were valueddthon quoted market prices or me
driven valuations using significant inputs deriiemin or corroborated by observable market data.

In accordance with the fair value accounting regmients, companies may choose to measure eligitdadial instruments and certain of
items at fair value. The Company has not electedalr value option for any eligible financial insinents.

Recently Issued Accounting Standards

Management does not expect the adoption of recasdlyed accounting pronouncements to have a gignifiimpact on our results
operations, financial position or cash flow.

2. GOING CONCERN

The Companys future success is dependent upon its abilityctoeae profitable operations and generate cash fbperating activities, ai
upon additional financing. Management believes tbay raise the appropriate funds needed to supipeirt business plan and develog
operating company which is cash flow positive.

However, the Company has incurred net losses yé&ar ended December 31, 2013 and has accumalateficit of approximately $14
million at December 31, 2013. The Company has m@nbable to generate sufficient cash from operadictgvities to fund its ongoir
operations. There is no guarantee that the Compéhlge able to generate enough revenue and/oe G@gpital to support its operations. Tt
factors raise substantial doubt about the Compaatyilty to continue as a going concern.

The condensed financial statements do not include aaljustments relating to the recoverability acassification of recorded assets
liabilities that might result should the Companyumable to continue as a going concern.

3. CONCENTRATIONS OF BUSINESS AND CREDIT RISK

The Company maintains cash balances in severaidiakinstitutions which are insured by the Fedé&aposit Insurance Corporation ug
certain federal limitations.

The Company provides credit in the normal courséusiness to customers located throughout the Th8.Company performs ongo

credit evaluations of its customers and maintaitevances for doubtful accounts based on factorsosading the credit risk of speci
customers, historical trends, and other information
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TERRA TECH CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

4. SHARE EXCHANGE

On April 24, 2013, the shareholders of the Compamtgred into a definitive agreement pursuant taclvits shareholders exchanged com
stock of Edible Garden Corp. for common stock & @ompany. Under the agreement the Company acqthieedustomer list. Under t
terms of this agreement the Company paid 1,250s6@0es of common stock valued at $212,500.

The transaction was accounted for as a businesssitaan. In accordance with generally acceptedaating principles, intangible assets
recorded at fair values as of the date of the &etin. The Company has preliminarily allocated #242,500 consideration paid to
acquired assets as follows:

Cash 10C
Intangible assets, customer list 212,401
Fair value acquired $ 212,50

Intangible assets with estimated useful lives aroréized over a 5 year period. Amortization expenss $29,028 for the year en
December 31, 2013.

5. REVERSE MERGER

On February 9, 2012, the Company completed a revaesger transaction through a merger with Grow@ghhology whereby we acquil
all of the issued and outstanding shares of GroW@ghnology in exchange for 33,998,520 shares ofcoormon stock, which represen
approximately 41.4% of our total shares outstandimgediately following the closing of the transacti As a result of the reverse acquisit
GrowOp Technology became our wholly owned subsydemd the former shareholders of GrowOp Technolbggame our controllir
stockholders. The share exchange transaction witvGp Technology was treated as a reverse acaquisitiith GrowOp Technology as !
acquiror and the Company as the acquired party.

On February 26, 2012, pursuant the Agreement aad & Merger, the Company issued an aggregate @fsh@res of Series A Prefer
Stock and 14,750,000 shares of Series B Prefetmk $o Derek Peterson and Amy Almsteier, both bbm are officers and directors of
Company. The Company exchanged the shares forehiesSA Preferred Stock and shares of Series BePegf Stock issued by Grow
Technology.

Purchase Accounting

The Acquisition was accounted for using the purehamethod of accounting as a reverse acquisitiora heverse acquisition, the post-

acquisition net assets of the surviving combinethgany includes the historical cost basis of the amsets of the accounting acqt
(GrowOp Technologies Ltd.) plus the fair value loé thet assets of the accounting acquiree (Terra Tecp). Further, under the purch
method, the purchase price is allocated to thetsssguired and liabilities assumed based on #stimated fair values and the excess o
purchase price over the estimated fair value ofidemtifiable net assets is allocated to any initalegassets with the remaining exc
purchase price over net assets acquired allocatgodadwill.
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The fair value of the consideration transferrethia Acquisition was $4,800,000 and was calculatethe number of shares of common s
that GrowOp Technologies Ltd. would have had taesm order for Terra Tech Corp. shareholders tio [2058.6% equity interest in t
combined Company post-acquisition, multiplied bg #stimated fair value of the Compamnyommon stock on the acquisition date.
estimated fair value of the Compagsyommon stock was based on the offering price@tbmmon stock sold in a private placement ofe
subscriptions which was completed most recentlgrpgo the merger. This price was determined tohieebiest indication of fair value on t
date since the price was based on an siterigth negotiation with a group consisting ofrbeéw and existing investors that had been ad
of the pending Acquisition and assumed similaritigy risk as those investors holding the majority shares being valued as purct
consideration.

The following table summarizes the Companyetermination of fair values of the assets aeguieind the liabilities as of the date
acquisition.

Consideratior- issuance of securitie $4,800,00C
Cash $ 35
Goodwill 4,799,96!
Total purchase price $ 4,800,001

The Company performed an impairment test relategbtalwill as of the date of the merger and it watedmined that goodwill was impair
At that time, the Company recorded a charge toaimers for the amount of the impairment of $4,789,9

6. INVENTORIES

Inventories consist of finished goods for the Conya product lines. Cost-ajoods sold are calculated using the average costgtgod
Inventory costs include direct materials, diredioaand cost of freight. The Company reviews itgemory periodically to determine |
realizable value and considers product upgradés feriodic review of realizability. The Companyites down inventory, if required, bas
on forecasted demand and technological obsolesc&hese factors are impacted by market and econconiditions, technology changes
new product introductions and require estimatesrttay include uncertain elements. Inventories airfithe following:

December December
31, 31,
2013 2012
Finished Goods $ - 3 256,71
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7. PROPERTY AND EQUIPMENT

Property and equipment at cost, less accumulatecediation, at December 31, 2013 consisted ofdHeving:

December December
31, 31,
2013 2012
Furniture $ 3153 $ 31,53¢
Equipment 26,02: 26,02:
Leasehold improvements 10,40( 10,40(
Subtotal 67,96 67,96
Less accumulated depreciation (46,597) (34,317
Total $ 21,36¢ $ 33,65(

Depreciation expense related to property and ecgniprior the year ended December 31, 2013 was $02328 for the year ended Decen
31, 2012 was $14,088.

8. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

Accounts payable and accrued expenses consisthd @dllowing:

December December
31, 31,
2013 2012
Accounts payabl $ 1,178,221 $ 159,11¢
Accrued officer’ salary 60,00( 75,00(
Accrued interes 204,89¢ 75,40¢
Accrued payroll taxe 62,59¢ 57,85(
Customer deposits - 10,00(

$ 1,505,700 $ 377,37t

F-15




TERRA TECH CORP.
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9. NOTE PAYABLE

Notes payable is as follow

Senior secured promissory note dated July 15, 23%sliedto an accredited investor, maturing July
2012, bearing interest at a rate of 15% per anntim. maturity date has beextended until March 1
2013. Principal in the amount of $150,08@s paid during the twelve months ended DecembgeP@12
Thebalance of principal and interest was paid in sthakng the quarteended March 31, 201

Unsecured promissory demand note dated May 7, 2882ecto an accredited investor, bearing interest
rate of 4% per annunHolder may elect to convert into common stock a7$@er share

Promissory note dated July 26, 2013, issued tocanedited investormaturing July 15, 2014, beari
interest at a rate of 12% per annufnincipal and interest may be converted into comstonk based on t
average trading price of the ten days prior to miigtat the holder option.

Unsecured promissory demand notes, issued to aediiea investorbearing interest at a rate of 4%
annum. Holder may elect to convinto common stock at $0.75 per shz

Unsecured promissory demand note, issued to ameditenl investorbearing interest at a rate of 15%
annum.

Senior secured promissory notes dated July 26,,28%8ed toaccredited investors, maturing April
2013, bearing interest at a rate of 6% per annuimcipal and interest may be converted iotonmon stoc
based on the average trading price of the ten pidgsto maturity at the holde’ option.

Senior secured promissory notes dated October @1B,4ssued t@ccredited investors, maturing April
2014, bearing interest at a rate of 6% per annumcipal and interest may be converted intanmon stoc
based on the average trading price of the ten gegs to maturity at the holdersiption. $270,100 wi
converted in the fourth quarter ended DecembeRB13.
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NOTE PAYABLE, Continuec

Senior secured promissory note dated October 11B,26sued to aaccredited investor, maturing May
2014, bearing interest at a rate of 6% per annuimcipal and interest may be converted intonmon stoc
based on the average trading price of the ten pldgsto maturity at the holde’ option. 50,00( -

Senior secured promissory notes dated Novembe2(23, issued taccredited investors, maturing May
2014, bearing interest at a rate of 6% per annumcipal and interest may be converted intanmon stoc
based on the average trading price of the ten pidgsto maturity at the holde’ option. 275,00( -

Senior secured promissory notes dated Decembed13, 2ssued t@ccredited investors, maturing July
2014, bearing interest at a rate of 12% per annum. 300,00( -

$ 1,197,68 $ 364,30t

The senior secured promissory notes are securebdngs of common stock. There is accrued intefe&t@i,953 as of December 31, 2013.
10. LOANS FROM RELATED PARTY

Notes payable to related party is as follows:

December December
31, 31,
2013 2012

Unsecured promissory note dated December 2, 20@ldae December 2, 2012, issued to an €
controlled by Michael James an officer of the Compaearing interest at a rate of 15% per annune
maturity date has been extended until March 31420tterest shall be paid in cash or common stddke
holder¢ option. Principal in the amount of $5,000 has besid during the year ended December 31,2 $ 30,00 $ 35,00(

Unsecured promissory note dated December 2, 20d Hiam December 2, 2012, issued to Michael Nat

director of the Company, bearing interest at a oat€5% per annum. The maturity date has been dgt

until March 31, 2014. Interest shall be paid inhcas common stock at the holdergition. During the ye:

ended December 31, 2013, $17,502 has been advemtesl Company. Principal in the amount of $15

has been paid during the year ended December 33, 20 72,50( 69,99¢
$ 102,50 $ 104,99¢

The unsecured demand notes due to related paavesatcrued interest of $42,945 as of Decembe2(Bl3.

F-17




TERRA TECH CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

11. CAPITAL STOCK

Preferred Stock

The Company has authorized 25 million shares ofepred stock with $0.001 par value, of which therere 100 shares of Series
Convertible Preferred Stock outstanding as of M&th2012. Series A Convertible Preferred Stoatoisvertible on a one-fasne basis int

common stock and has all of the voting rights thatholders of our common stock has.

On February 26, 2012, pursuant the Agreement aad & Merger, the Company issued an aggregate @fsh@res of Series A Prefer
Stock to Derek Peterson and Amy Almsteier, bottvlekdm are officers and directors of the Company.

There were 14,750,000 shares of Series B Converlid¢ferred Stock outstanding as of March 31, 20h2. Series B Convertible Prefer
shares will vote with the common stock of the Compae equal to 100 votes of common stock and lbwertible into shares of comm
stock of the Company and a 1-for-5.384325537.

On February 26, 2012, pursuant the Agreement aad 81 Merger, the Company issued an aggregate gbQMH00 shares of Series
Preferred Stock to Derek Peterson and Amy Almstéieth of whom are officers and directors of therpany.

Common Stock

The Company has authorized 350 million shares ofimon stock with $0.001 par value, of which thererevissued and outstand
146,806,928 as of December 31, 2013.

12. WARRANTS
The Company has the following shares of commorksteserved for the warrants outstanding as of Déeer@l, 2013:

December31, 2013

Weighted

Average

Exercise

Shares Price

Warrants outstandin- beginning of yea 6,711,73. $ 0.3¢
Warrants exercise - -
Warrants grante 12,839,08 0.0¢
Warrants expired - -
Warrants outstanding — end of period 19,550,81 $ 0.17
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WARRANTS, Continued
The weighted exercise price and weighted fair valuthe warrants granted by the Company as of Deeei®1, 2013, are as follows:

December 31, 201

Weighted
Average Weighted
Exercise Average

Price Fair Value
Weighted average of warrants granted during miree months whose exercise p
exceeded fair markwvalue at the date of gra $ 03z $ 0.4¢
Weighted average of warrants granted duringrime months whose exercise price
equal or lower thafair market value at the date of gri $ - 3 S

The following table summarizes information abowueti-price warrants outstanding:
Number Average
Range of Outstanding at Remaining Weighted
Exercise December 31 Contractual Average
Prices 2013 Life Exercise Price
$ 0.3: 5,588,40! 9 Months $ 0.3¢
$ 0.4¢€ 600,00( 20 Months $ 0.4¢
$ 0.4€ 150,00( 25 Months $ 0.4¢€
$ 0.8t 40,00( 16 Months $ 0.8t
$ 0.4C 333,33¢ 20 Months $ 0.4C
$ 0.3¢ 515,63 48 Months $ 0.3¢
$ 0.1z 352,97¢ 51 Months $ 0.1z
$ 0.1€ 875,00( 51 Months $ 0.1¢€
$ 0.12 116,67: 52 Months $ 0.12
$ 0.11 102,73: 52 Months $ 0.11
$ 0.0t 267,39: 55 Months $ 0.0t
$ 0.0¢ 10,608,67 57 Months $ 0.0¢
19,550,81

For the warrants issued in January 2013, the Coynpalued the warrants utilizing the black schookstimod with the following inputs: sto
price of $0.46, exercise price of $0.33, volatitify106.26%, years 5, treasury bond rate 2.5% andehd rate of 0%.

For the warrants issued in March 2013, the Compathyed the warrants utilizing the black schoolshodtwith the following inputs: stor
price of $0.19, exercise price of $0.1324, volgtitif 116.46%, years 5, treasury bond rate 2.5%dawidend rate of 0%.
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WARRANTS, Continued

For the warrants issued in April 2013, the Compaalpied the warrants utilizing the black schoolshodtwith the following inputs: stor
price of $0.19, exercise price of $0.16, volatitify115.70%, years 5, treasury bond rate 2.5% andehd rate of 0%.

For the warrants issued in April 2013, the Compaalped the warrants utilizing the black schoolshodtwith the following inputs: stor
price of $0.19, exercise price of $0.1178, voltitif 115.04%, years 5, treasury bond rate 2.5%dividend rate of 0%.

For the warrants issued in May 2013, the Compariyedathe warrants utilizing the black schools mdthath the following inputs: stoc
price of $0.16, exercise price of $0.1071, voltitif 114.54%, years 5, treasury bond rate 2.5%dividend rate of 0%.

For the warrants issued in July 2013, the Compaiyed the warrants utilizing the black schools rodtlwith the following inputs: stor
price of $0.08, exercise price of $0.0514, volgtitif 115.61%, years 5, treasury bond rate 2.5%dawidend rate of 0%.

For the warrants issued in October 2013, the Compalued the warrants utilizing the black schookstimod with the following inputs: sto
price of $0.07, exercise price of $0.06, volatitify118.45%, years 5, treasury bond rate 2.5% andehd rate of 0%.

The warrant expense of $1,355,990 was based dBléck Scholes calculation which was expensed dutiegear ended December 31, 2
13. OPERATING LEASE COMMITMENTS

The Company leases certain office and industriakheuse space in Lake Forest, California. The nipmémnt is $3,025 for the first year ¢
will increase to $3,300 for the second year.

The Company has an annual lease for a steel bgildivd five acres of greenhouse space in Belviddesy Jersey. The monthly rent
$13,000 for an annual amount of $156,000.

Net rent expense for the Company for the year ebdm@mber 31, 2013 was $54,4

14. LITIGATION AND CLAIMS

F rom time to time, the Company may be involved imiaas legal proceedings and claims arising in thdinary course of business. 1
disposition of these additional matters, which magur, individually or in the aggregate, is not ested to have a material adverse effe
the Companys financial condition. However, depending on theant and timing of such disposition, an unfavorabkolution of some or i

of these matters could materially affect the futwsults of operations or cash flows in a particpkriod.

As of December 31, 2013, there was no accrual decbfor any potential losses related to pendiiggtiton.
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ITEM 9B. OTHER INFORMATION.
None.
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

Our executive officers and directors, and theipeesive ages, as of December 31, 2013 are as fallow

Name Age Positions

Derek Peterso 38 President and Chief Executive Officer, and Chairméitine Board of Director
Amy Almsteier 31 Secretary, Treasurer and Direc

Michael Jame 55 Chief Financial Office

Michael A. Nahas 47 Director

Steven J. Ros 55 Director

Ken VandeVred:t 36 Director

Steve VandeVred 27 Director

Mike VandeVrede 33 Director

Derek Peterson
President and Chief Executive Officer, Chairman othe Board of Directors

Derek Peterson has served as our President anflExt@eutive Officer, and Chairman of the Board afe@tors, since February 9, 2012.
Peterson began his career in finance with Crowédledon & Co, the largest independent brakester on the West Coast. In his 6 years t
Mr. Peterson became a partner and Branch supemwvisere he was responsible for sales of over $10avil Mr. Peterson was offered
opportunity to build a southern Orange County pnesgfor Wachovia Securities, where he became ¥itstPresident and Branch Mana
for their Mission Viejo Location. He was instrumahin growing that office from the ground up, intee $15 million dollar office it is toda
After his term at Wachovia, Mr. Peterson acceptedpportunity for a Senior Vice President positigith Morgan Stanley Smith Barne
where he and his team oversaw combined assetos# th $100 Million. In addition, he has also b&emlved in several public and privi
equity financings, where he has personally fundaaial projects from Angel to Mezzanine levels. Meterson is a CFP®Rrofessional ar
holds his Series 7, General Securities Sales Sigper$eries 9 and 10, National Commodity FutureseSe3, Series 65 and Califor
Insurance License. Mr. Peterson holds a degreeusinBss Management from Pepperdine University. €orlary 22, 2012, Mr. Peters
filed a petition for bankruptcy in the United SwtBankruptcy Court for the Central District of Gathia. Mr. Petersos background |
investment banking led to our conclusion that hmusthserve as a director in light of our business structure.
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Amy Almsteier
Secretary, Treasurer, and Director

Ms. Almsteier has served as our Secretary, Treasame a Director since February 9, 2012. Ms. Aliestbegan her career runnini
commercial and residential remodeling firm base®mange County, California. She has spent thedesade working in the design indu:
where she morphed into a commercial “greeansultant focusing on space planning and commiedeisign using renewable and recy:
materials and systems. She has become an expertéwable energy solutions including solar, natgesl and reverse osmosis systems
has worked with hundreds of clients in an efforbtold and design award winning projects with tbevést possible carbon footprint. !
Almsteier graduated with a Bachelor's of SciencBasign from University of Nebraska LincainCollege of Architecture and studied abi
at American Intercontinental University in Londdingland. Ms. Almsteies background in design led to our conclusion thatshould sen
as a director in light of our business and structur

Michael James
Chief Financial Officer

Mr. James has served as our Chief Financial Offiaerze April 17, 2011. In addition to his role arfa Tech, Michael James became (
and CFO of Inergetics, Inc on June 11, 2012. Mitharsed as CFO since July 1, 2010 and has ses/adni@ember of the Company's B¢
of Directors since September 2009. Previously, Méhserved as CEO of Nestor, Inc. where he suadbssfompleted a financi
restructuring of the Company prior to its sale @ap@mber 2009 from the Receiver's Estate in Sup€adart of the State of Rhode Island.
also served on Nestor's Board of Directors from62ta02009 and has been the Managing Partner of éhkelf Capital Management, LLC
private investment management company, for the teasyears where he serves as Managing Direct&uekenhof Equity Fund, L.P. a
Kuekenhof Partners. Michael is also a director ofd&d Therapeutics, Inc. where he serves as Chaiohthe Compensation Committee
serves on the Audit Committee. During his careeichidlel James has served as a Partner at MooreaChfahagement, Inc., a premi
private investment management company as well &f Emancial and Administrative Officer at BuffaRartners, L.P., a private investnr
management company and Treasurer and CFO of Nhfloseount Brokers. Mr. James began his careei9B0las a staff accountant w
Eisner, LLP. Mr. James’experience as an accountant led to our conclub@anhe should serve as director in light of ousibess ar
structure.

Michael Nahass
Director

Mr. Nahass has served as a Director since Jan@a3022. Mr. Nahass also served as our Presidenotefary and Treasurer from January
2012 until February 9, 2012. Since August 2011, Mahass, age 46, has served as Managing DirectArcpfe Capital, Ltd., of Irvina
California. From September 2009 until August 209t Nahass was a Partner, and served as ManagegtBi/COO of, NMS Capital Ass
Management, Inc. (“NMS Capital’Additionally, while at NMS Capital, Mr. Nahass sedvas Chief Portfolio Manager of the NMS Platit
Funds, LLC. From February 1995 until April 2007,.NNahass was employed in various positions at Mo&fanley, where his last posit
was Senior Vice President and Complex Manager, evherdirectly managed over 200 financial advisath approximately $20 billion |
assets under management. With over 20 years ofidiakservices experience, Mr. Nahass has beenisanesponsible for private clie
services, business development, regulatory cong#iamd strategic development. Mr. Nahass holdsSaiB.Business Administration (19¢
from Fairleigh Dickenson University. In addition héso holds NASD Series 3 (National Commodity Fes)r Series 7 (General Securi
Representative), Series 8 (Supervisory), Serigdzhaged Futures) and Series 65 (Investment AdRspresentative) licenses. On May
2009, Mr. Nahass filed a petition for bankruptcythie United States Bankruptcy Court for the Ceribiatrict of California, Case No. 8:Q8k
14465-TA. The discharge date was August 17, 201r1.Ndhasss background in investment banking led to our assioh that he shou
serve as director in light of our business andcttime.
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Steven J. Ross
Director

Mr. Ross has served as a director since July 282.2dr. Ross has over 25 years of senior manageex@erience, ranging from high groy
private companies to mulkilion dollar divisions of public enterprises. MRoss is currently Managing Director of MTN CapiRadrtners,
New York-based Private Equity firm focused on lower middlarket transactions. He joined MTN in 2011 after peting the sale of h
previous business and is responsible for deal génarand execution in the Western United Statesraiing from Newport Beach, Califorr
Mr. Ross is also the Lead Director for the Longhgel Company, a major steel wire producer basedrigtai, China. Previously, Mr. Rc
was CEO of National Investment Managers from 2008 its sale to a Private Equity firm in 2011. UnwdMr. Ross'leadership, the compa
became the largest independent retirement serg@®@pany in the country with over $11 billion in essunder administration and operat
in 17 cities in the United States.

Between 2001 and 2006, Mr. Ross served as ChaiamdrCEO of DynTek. During his tenure he successtudinsitioned the company frc
a $5 million software development company to a ileggrovider of information technology services lwennual revenues of over $:
million. From 1998 to 2001, Mr. Ross was Vice Pdesit and General Manager of the Computer Systewisi@ of Toshiba America wi
overall responsibility for Toshiba’$3 billion computer business in the US and Séutterica. Prior to joining Toshiba, from 1996 to 8¢
Mr. Ross served as President & General Manadgeomputer Reseller Division and President of CorfgoMarketing at Inacom, a $7 billi
Fortune 500 provider of computer products and sesviHe directed Inacomlargest operating division, at $2.5 billion, aslivas overa
corporate and strategic marketing. Prior to his leytpent at Inacom, Mr. Ross served as Senior VicesiBent, Sales & Busine
Development, for Intelligent Electronics, a $3.9limh Fortune 500 computer reseller, at the time thrgest independent supplier
information technology in the United States. MrsR&as also held senior management positions h€oeiputer Corporation and PTXI/B
HN Information Systems.

Mr. Ross has served as ViG#airman of the Board of the Computing Technolaggustry Association (COMPTIA) and as a board mel
of the US Internet Industry Association (USIIA). MRoss is an alumnus of Harvard University andaaigate of the Advanced Managen
Program at Harvard Business School. Mr. Redsisiness experience led to our conclusion thathioelld serve as director in light of
business and structure.

Ken VandeVrede
Director

Ken Vande Vrede has served as a director sincauggb25, 2013. Mr. VandeVrede has also served esidant of Graite Inc. since Janua
2012. Gro-rite is a New Jerséwgsed retail business which sells products andcesrvelated to greenhouse technology, and inng atin(
sustainable growing techniques. From January 2086 December 2011, Mr. Vande Vrede served as VHoesident of Graite Inc. Fron
March 1996 until December 2005, he served as Manag8roite Inc. Since September 2010, Mr. Vande Vredediss served as Direc
of New Business and Marketing at Edible Garden,ctvhis a sustainable hydroponic herbs and lettuovgr that provides fresh, loca
grown herbs and leafy greens to supermarkets atdurants. Since January 2007, Mr. Vande Vredealsasserved as Managing Partne
Naturally Beautiful Plant Products LLC. Mr. Vandeéde is also currently an owner of «rite Landscape Services LLC. Mr. Vande Vr
attended Montclair State University from 1996 udi99, where he majored in Business. Mr. Vande ¥redntrepreneurial experience
success in gardening retail and specialty farméwidenced by his ideas which led to the establistirn&the businesses in which he wo
and his management experience, led to our conciukat Mr. Vande Vrede should be serving as a mewfeur board of directors in light
our business and structure.
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Steve VandeVrede
Director

Steve VandeVrede has served as a director sincié 29r2013. Mr. VandeVrede has also served as -Pi@sident of Naturally Beautil
Plant Products LLC, since January 2007. Mr. Vanded¥ is also currently an owner of QGite Landscape Services LLC. Since Septel
2010, Mr. Vande Vrede has also served as Diredtblesv Business and Marketing at Edible Garden, tvlgca sustainable hydroponic he
and lettuce grower that provides fresh, locallyvgrcherbs and leafy greens to supermarkets andurasta. From 2003 to 2005, Mr. Vai
Vrede attended Quinnipiac University, and from 2@0652007, he attended William Patterson Universiihere he obtained a degres
Business Finance Management. Mr. VandeVredxperience finance, gardening retail and spgciaiting led to our conclusion that !
Vande Vrede should be serving as a member of candoaf directors in light of our business and stnce.

Mike VandeVrede
Director

Mike VandeVrede has served as a director sincel 28ri2013. He has also has served as Presid®tafally Beautiful Plant Products LL
since January 2007, and is also currently an owh&ro+ite Landscape Services LLC. Since September 2BttOVande Vrede has al
served as Director at Edible Garden, which is gasusble hydroponic herbs and lettuce grower thavides fresh, locallgrown herbs ar
leafy greens to supermarkets and restaurants. Eind®Vredes experience as President of Naturally BeautifahPProducts LLC led to o
conclusion that Mr. Vande Vrede should be servimg anember of our board of directors in light of business and structure.

TERM OF OFFICE

All directors hold office until the next annual ntieg of the stockholders of the Company and uhgirt successors have been duly electet
qualified. The Companyg’ Bylaws provide that the Board of Directors witinsist of no less than three members. Officersebreted by ar
serve at the discretion of the Board of Directors.

DIRECTOR INDEPENDENCE

Our board of directors is currently composed ofesewmembers, one of whom, Steven J. Ross, quakean independent director
accordance with the published listing requiremeafithie NASDAQ Global Market. The NASDAQ independerdefinition includes a seri
of objective tests, such as that the director s @d has not been for at least three years, boarcemployees and that neither the dire
nor any of his family members has engaged in varigpes of business dealings with us. In additam, board of directors has not mac
subjective determination as to each director tlatetationships exist which, in the opinion of durard of directors, would interfere with
exercise of independent judgment in carrying oet thsponsibilities of a director, though such sttije determination is required by
NASDAQ rules. Had our board of directors made thaeterminations, our board of directors would heax¢ewed and discussed informat
provided by the directors and us with regard tchedicectors business and personal activities and relatiosstdpthey may relate to us .
our management.

CERTAIN LEGAL PROCEEDINGS

No director, nominee for director, or executiveicdf of the Company has appeared as a party inleggl proceeding material to
evaluation of his ability or integrity during thast ten years.
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SIGNIFICANT EMPLOYEES AND CONSULTANTS
Other than our officers and directors, we currehtlye no other significant employees.
AUDIT COMMITTEE AND CONFLICTS OF INTEREST

Since we do not have an audit or compensation ctieentomprised of independent directors, the fonstithat would have been perforr
by such committees are performed by our direcibie. Board of Directors has not established an auditmittee and does not have an ¢
committee financial expert, nor has the Board ofeBlors established a nominating committee. Therdds of the opinion that su
committees are not necessary since the Companyeésidy exploration stage company and has onlydinectors, and to date, such direc
have been performing the functions of such comesttdhus, there is a potential conflict of inteiashat our directors and officers have
authority to determine issues concerning manageg@mmnpensation, nominations, and audit issues thgtaffect management decisions.

FAMILY RELATIONSHIPS

Derek Peterson, our President and Chief Executiffedd, and Chairman of the Board of Directors h® tspouse of Amy Almsteier, ¢
Secretary, Treasurer and a Director and signifistotkholder.

Ken VandeVrede, Mike VandeVrede and Steve Vanded/exd brothers. Dan VandeVrede, a beneficial hafl@approximately 7.1% of o
issued and outstanding shares of common stodkeifather of Ken VandeVrede, Mike VandeVrede arev&WVandeVrede.

There are no other family relationships betweendafryur directors or executive officers and anyeottlirectors or executive officers.
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of418Rjuires our executive officers and directorsl persons who own more than ten per
of a registered class of our equity securities, filports of ownership and changes in ownership tii#¢ SEC. Executive officers, directors
greater-tharten percent stockholders are required by SEC régatato furnish us with all Section 16(a) formsytile. Based on our revie
of filings made on the SEC website, and the faatsohot receiving certain forms or written repreéatans from certain reporting persons
they have complied with the relevant filing requirents, we believe that, during the year ended Dbeerl, 2013, all of our execut
officers, directors and greater-than-ten percertldtolders complied with all Section 16(a) filireguirements.

CODE OF ETHICS

The Company has not adopted a code of ethics fipdiea to its principal executive officers, prinaidinancial officer, principal accounti
officer or controller, or persons performing simifanctions.
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ITEM 11. EXECUTIVE COMPENSATION
SUMMARY COMPENSATION TABLE

The table below summarizes all compensation awai@leshrned by, or paid to our officers for alhvdees rendered in all capacities to us ¢
the years ended December 31, for the fiscal yeatsdceas indicated.

Non-Equity
Incentive Nonqualified
Name and Stock  Option Plan Deferred All Other
Principal Salary Bonus Awards Awards Compensation Compensation Compensation Total
Position Year (%) (%) (%) (%) (%) ($) ($) $)
Derek Peterson (: 2013 0 0 0 0 0 0 0 0
2012 0 0 0 0 0 0 0 0
Amy Almsteier (2) 2013 0 0 0 0 0 0 0 0
2012 0 0 0 0 0 0 0 0
Michael James (& 2013 0 0 0 0 0 0 0 0
2012 0 0 0 0 0 0 0 0
Michael Nahass (4 2013 0 0 0 0 0 0 0 0
2012 0 0 0 0 0 0 0 0
Maureen Cotton (5 2013 0 0 0 0 0 0 0 0
2012 0 0 0 0 0 0 0 0

Wpresident and Chief Executive Officeild &hairman of the Board of Directors, on Februgr@®@.2.

(2) Appointed Secretary, Treasurer and Director on aatyr9, 2012

(3) Appointed Chief Financial Officer on February 9120

(4) Served of President, Secretary and Treasurer fesmaty 26, 2012 until February 9, 2012. Appointé@&or on January 26, 201

(5) Served as Director from July 22, 2008, until regignas Director on January 26, 2012. Appointed iBess, Chief Financial Office
Secretary, Treasurer and Director on July 30, 26@igned as President, Chief Financial Officecr&ary, Treasurer and Director

January 26, 201.

None of our directors have received monetary comsg@m since our inception until December 31, 200& currently do not pay a
compensation to our directors serving on our bodudirectors.
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STOCK OPTION GRANTS

We have not granted any stock options to the ekecafficers since our inception. Upon the furtlievelopment of our business, we
likely grant options to directors and officers cistent with industry standards for junior minerapkration companies.

EMPLOYMENT AGREEMENTS

The Company is not a party to any employment ages¢rand, with the exception of one person, SteveRo$s, has no compensa
agreement with any of its officers and directors.

Pursuant to an Independent Director Agreement daigd23, 2012 by and between Terra Tech Corp.Steden J. Ross, the Company
agreed to pay Mr. Ross $2,000 per month, commerigingediately following any financing, either debtequity, in excess of $1,000,(
that the Company receives during his term as afreand issue to Mr. Ross, an aggregate of 300r86tricted shares of the Company’
common stock (such payment and issuance, the “Cosagien”), onehalf (1/2) of the shares to be vested on the diaégpointment, and tl
remaining ondialf (1/2) of the shares to be vested on May 31320 he board of directors of the Company resetiregight to change tl
Compensation from time to time, to take into coasidion the responsibilities associated with dédfgrcommittees in setting Compensa
levels and to grant additional restricted sharemgieally, which may vary from the terms describedhis section. If Mr. Ross ceases to s
as a director on the CompasyBoard at any time and for any reason prior toamtgdate associated with any restricted sharksestictec
shares described in the restricted share agreetmgnave not been granted as of such time of ttessaf services will not be granted. .
such cancelled or forfeited restricted shares $wateturned to the Company’s incentive pool.

The Company and Mr. Ross also entered into an Indeation Agreement with the Company, dated Juy 2012, whereby the Compe
has agreed to indemnify Mr. Ross for claims agahirst that may arise in connection with the perfoneceof his duties as a director for
Company.

DIRECTOR COMPENSATION

The following table sets forth director compensatis of December 31, 2013:
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Fees Non-Equity Nonqualified

Earned Incentive Deferred
Paid in Stock Option Plan Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total

Name ® &) ® ® ® ® ®)
Derek Peterson (: 0 0 0 0 0 0 0
Amy Almsteier (2) 0 0] 0 0 0 0 0
Michael Nahass (< 0 0] 0 0 0 0 0
Edward Piatt (4 0 0 0 0 0 0 0
Steven Ross (& 0 0 0 0 0 0 0
Ken VandeVrede (€ 0 0 0 0 0 0 0
Steve VandeVrede
@) 0 0 0 0 0 0 0
Mike VandeVerde
(8) 0 0 0 0 0 0 0

(1) Appointed President and Chief Executive Officerd &hairman of the Board of Directors, on Februarg@®2.

(2) Appointed Secretary, Treasurer and Director on Graatyr9, 2012

(3) Served of President, Secretary and Treasurer fesmaty 26, 2012 until February 9, 2012. Appointé@®&or on January 26, 201

(4) Appointed director on February 9, 2012, and resiggeea Director May 6, 201

(5) Appointed Director on July 23, 201

(6) Appointed a Director on February 25, 20

(7) Appointed a Director on April 24, 201

(8) Appointed a Director on April 24, 201

We have no standard arrangement to compensatdaigdor their services in their capacity as dioest Except as set forth above, direc

are not paid for meetings attended. All travel éoilging expenses associated with corporate masterseimbursed by us, if and wi
incurred.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table lists, as of December 31, 20th&, number of shares of common stock of our Complaat are beneficially owned by
each person or entity known to our Company to leebéneficial owner of more than 5% of the outstagdiommon stock; (ii) each offic
and director of our Company; and (iii) all officeaad directors as a group. Information relatindgpeéaeficial ownership of common stock
our principal shareholders and management is baged information furnished by each person usinghéfieial ownership“concepts und
the rules of the Securities and Exchange Commistlader these rules, a person is deemed to beefibi@howner of a security if that pers
has or shares voting power, which includes the pdwesote or direct the voting of the security, investment power, which includes
power to vote or direct the voting of the securitile person is also deemed to be a beneficial oofr@ny security of which that person hi
right to acquire beneficial ownership within 60 daynder the Securities and Exchange Commissias ruhore than one person may
deemed to be a beneficial owner of the same s&syriind a person may be deemed to be a benefieredr of securities as to which he or
may not have any pecuniary beneficial interest.efpk@s noted below, each person has sole votingnaedtment power. Unless otherw
specified, the address of each of the personsostt lhelow is in care of the Company, at the adklgs 18101 Von Karman, Third Flo
Irvine, California 92612.

In computing the number and percentage of shanesficeally owned by each person, we include anyehaf common stock that could
acquired within 60 days of December 31, 2013, ley dkercise of shares of Series A Preferred StodkSaries B Preferred Stock. Th
shares, however, are not counted in computing ¢heeptage ownership of any other person.

Amount
and Nature
of Percent of
Name and Address o Beneficial Common
Title of Class Beneficial Owner Ownership Stock (1)
Common Stocl Derek Peterso 2,036,18(2) 1.4%
Common Stocl Amy Almsteier 51,674,65¢3) 37.7%
Common Stocl Michael A. Nahas 540,00(¢ *
Common Stocl Ken VandeVredt 9,861,22((4) 7.1%
Common Stocl Michael Jame 300,00¢ *
Common Stocl Mike VandeVrede 9,861,22((4) 7.1%
Common Stocl Steve VandeVred 9,861,22((4) 7.1%
Common Stocl Dan VandeVred: 9,761,22((4) 7.1%
Common Stocl Steven Ros 150,00C * %
All directors and executive officers as a groupéssons 84,284,49" 61.4%

*  Represents beneficial ownership of less than ongepeof the outstanding shares of our common s

(1) As of January 17, 2014, we have a total of 233 BOP shares of common stock issued and outstangimnigh assumes the conversiol
100 shares of Series A Preferred Stock, convertblany time into 100 shares of common stock, ah@5D,000 shares of Serie!
Preferred Stock, convertible into 79,418,802 shafemmmon stock, and warrants convertible int82@,340 shares of common sto

(2) 50 shares of which are immediately convertible fidemies A Preferred Stock and 1,136,131 sharehmfimare immediately convertit
from Series B Preferred Stock. Mr. Peterson distdagny beneficial ownership interest in the shafeommon stock, Series A Prefer
Stock and Series B Preferred Stock held by his spoimy Almsteier

(3) 50 shares of which are immediately convertible fi®emies A Preferred Stock and 43,074,604 sharedich are immediately convertit
from Series B Preferred Stock. Ms. Almsteier disataany beneficial ownership interest in the shaksommon stock, Series
Preferred Stock and Series B Preferred Stock helteb spouse, Derek Peters

(4) 9,473,721 shares of which are immediately convierfimm Series B Preferred Stoc
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

We lease the land in Belvidere, New Jersey, on lwbiar greenhouse structure is being assembledlaRdeis being leased from David ¢
Gerda VandeVrede, who are parents to one of oacidirs, Ken VandeVrede, three of his siblings, MilendeVrede, Steve VandeVrede
Dan VandeVrede, all of whom are affiliates of thenpany. The lease began January 1, 2014, the letssés $13,000 per month, and
lease expires January 1, 2016.

On April 23, 2013, we entered into a Share Exchakgreement, dated March 23, 2013 (the “Share Exgbadgreement”)by and among tt
Company, Edible Garden Corp., a Nevada corpordtigdible Garden”),and the holders of common stock of Edible Garddre frinciple
holders of the common stock of Edible Garden coegisf Ken VandeVrede, Mike VandeVrede, Steve Vafidde and Dan VandeVrel
each of whom held 23% of the issued and outstanstages of common stock of Edible Garden. Additign8everly Willekes and Davi
VandeVrede each held 4% of the issued and outstgretiares of common stock of Edible Garden. Kend¢&nede, Mike VandeVrec
Steve VandeVrede, David VandeVrede and Beverlydk@k are siblings. Dan VandeVrede is the fathéhefive siblings.

Under the terms and conditions of the Share Exoh@ggeement, we offered and sold 1,250,000 shdregromon stock of the Company
consideration for all the issued and outstandirageshin Edible Garden. Separately, Amy Almsteiar,majority shareholder, and and offi
and director, offered and sold 7,650,000 of heb@@,000 shares of Series B Preferred Stock to KamdeVrede, Mike VandeVrede, St
VandeVrede and Dan VandeVrede, Beverly Willekesl, Ravid VandeVrede (collectively, the “Edible Gandghareholders”gach of whor
acquired the Series B Preferred Stock on arate-basis, based on their respective parentagey egierest in Edible Garden immediat
prior to the consummation of the Share Exchangedment.

Each share of Series B Preferred Stock is convertdi any time, at the option of the holder, ob-fr-5.384325537 basis, into share:
common stock and has voting rights equal to 10@eshaf common stock. The 7,650,000 shares of SBrieseferred Stock is convertible
any time into 41,290,091 shares of common stock e voting power equal to 675,000,000 sharesonfneon stock. The effect of t
issuance of the 1,250,000 shares of common stottheo€ompany and sale of the 7,650,000 sharesras3g Preferred Stock is that Edi
Garden Shareholders now hold approximately 25.7%efssued and outstanding shares of common sfdatle Company and approximat
43.3% of the voting power of the Company. Artiabd€Exchange, consummating the share exchange,fledavith the Secretary of the St
of Nevada on April 24, 2013.

As a result of the share exchange Edible Gardenvisa wholly-owned subsidiary of the Company.

Pursuant to an Independent Director Agreement daigd23, 2012 by and between Terra Tech Corp.Steden J. Ross, the Company
agreed to pay Mr. Ross $2,000 per month, commerigingediately following any financing, either debtequity, in excess of $1,000,(
that the Company receives during his term as afreand issue to Mr. Ross, an aggregate of 300r86tricted shares of the Company’
common stock (such payment and issuance, the “Casagien”), onehalf (1/2) of the shares to be vested on the dagg@pointment, and tl
remaining ondialf (1/2) of the shares to be vested on May 31320 he board of directors of the Company resetiregight to change tl
Compensation from time to time, to take into coasidion the responsibilities associated with dédfgrcommittees in setting Compensa
levels and to grant additional restricted sharemgieally, which may vary from the terms describedhis section. If Mr. Ross ceases to s
as a director on the CompagsyBoard at any time and for any reason prior toamtgdate associated with any restricted sharksedtictec
shares described in the restricted share agreedimgnhave not been granted as of such time of tessaf services will not be granted. .
such cancelled or forfeited restricted shares $wateturned to the Company’s incentive pool.

The Company and Mr. Ross also entered into an Ind@ation Agreement with the Company, dated Juy 2012, whereby the Comps
has agreed to indemnify Mr. Ross for claims agaiirst that may arise in connection with the perfoneceof his duties as a director for
Company.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

For the years ended December 31, 2013 and 201 2otdiefees charged to the company for audit sesjiincluding quarterly reviews wi
$51,745 and $35,325, for audit-related serviceeweB,559 and $35,325 and for tax services and etreices were $0 and $0, respectively.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE

(a) The following Exhibits, as required by Iltem GffIRegulation SK, are attached or incorporateddfgrence, as stated below.

Number Description

2.1 Agreement and Plan of Merger dated February 9, 20 2nd among Terra Tech Corp., a Nevada corporafiT Acquisitions
Inc., a Nevada corporation, and GrowOp Technolaigly, la Nevada corporation (

2.2 Articles of Merger (2
Share Exchange Agreement, dated April 24, 2013 rayamong the Registrant, Edible Garden Corp. \eadecorporation, a

2.3 the holders of common stock of Edible Garden C@tp

2.4 Form of Articles of Share Exchange

3.1.1 Articles of Incorporation dated July 22, 2008

3.1.2 Certificate of Amendment dated July 8, 2011

3.1.3 Certificate of Change dated July 8, 2011

3.14 Certificate of Amendment dated January 27, 201:

3.15 Certificate of Designation for Series A Preferredcg (3)

3.1.6 Certificate of Designation for Series B PreferredcR (3)

2.1 Agreement and Plan of Merger dated February 9, 20§ 2nd among Terra Tech Corp., a Nevada corporafiT Acquisitions
Inc., a Nevada corporation, and GrowOp Technolaigly,la Nevada corporation (

2.2 Articles of Merger (2
Share Exchange Agreement, dated April 24, 2013rd/among the Registrant, Edible Garden Corp.,\adl& corporation,

2.3 and the holders of common stock of Edible GarderpQ@d)

2.4 Form of Articles of Share Exchange

3.2 Bylaws (1)

21.1 Subsidiaries of the Registre

31.1 Certification of Principal Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Principal Financial Officer purquao Section 302 of the Sarba-Oxley Act of 2002

32.1 Certification of Principal Executive Officer pursudo Section 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Principal Financial Officer purquao Section 906 of the Sarba-Oxley Act of 2002

101.INS* XBRL Instance Documer

101.SCH * XBRL Taxonomy Extension Schema Docum

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.DEF * XBRL Taxonomy Extension Definition Linkbase Docurh

101.LAB*  XBRL Taxonomy Extension Label Linkbase Docum

101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doent

(1) Incorporated by reference to Registration eétent on Form S-1 (File No. 33%6421), filed with the Commission on Decembet

2012.

(2) Incorporated by reference to Current Report on F&-K (File No. 00(-54258), filed with the Commission on February 101 2.
(3) Incorporated by reference to Amendment Na @dirrent Report on Form 8-K (File No. 08@258), filed with the Commission on A

19, 2012

(4) Incorporated by reference to Current report on F8-K (File No. 00(-54258), filed with the Commission on May 6, 20

(5) Incorporated by reference to Registration Staterapritorm -1 (File No. 33-191954), filed with the Commission on October 2&1 2

**  XBRL (Extensible Business Reporting Language) imfation is furnished and not filed or a part of gisgation statement or prospec
for purposes of Sections 11 or 12 of the Securifies of 1933, as amended, is deemed not filed imppses of Section 18 of 1
Securities Exchange Act of 1934, as amended, drahwise is not subject to liability under thesetioss.
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SIGNATURES

In accordance with Section 13 or 15(d) of the SéesrExchange Act, the registrant caused this ntefwobe signed on its behalf by
undersigned, thereunto duly authorized.

TERRA TECH CORP.
(Name of Registran

Date: March 31, 2014 By: /s/ Derek Peterson
Name:Derek Peterso
Title: President, and Chief Executive Officer
(principal executive officer

Date: March 31, 2014 By: /¢ Michael James
Name:Michael Jame
Title: Chief Financial Officer
(principal financial officer and principal
accounting officer
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EXHIBIT INDEX

Number Description

2.1 Agreement and Plan of Merger dated February 9, 2@2and among Terra Tech Corp., a Nevada corporafl T
Acquisitions, Inc., a Nevada corporation, and Gr@sf@chnology Ltd., a Nevada corporation

2.2 Articles of Merger (2
Share Exchange Agreement, dated April 24, 2013/ among the Registrant, Edible Garden Corp.,\adl& corporation,

2.3 and the holders of common stock of Edible GarderpQ@d)

2.4 Form of Articles of Share Exchange

3.1.1 Articles of Incorporation dated July 22, 2008

3.1.2 Certificate of Amendment dated July 8, 2011

3.1.3 Certificate of Change dated July 8, 2011

3.14 Certificate of Amendment dated January 27, 201:

3.15 Certificate of Designation for Series A Preferraédcg (3)

3.1.6 Certificate of Designation for Series B Preferredcg (3)

2.1 Agreement and Plan of Merger dated February 9, 2@2and among Terra Tech Corp., a Nevada corporafi T
Acquisitions, Inc., a Nevada corporation, and Gregwechnology Ltd., a Nevada corporation

2.2 Articles of Merger (2
Share Exchange Agreement, dated April 24, 2013&rm/among the Registrant, Edible Garden Corp., \safl&e corporation,

2.3 and the holders of common stock of Edible GarderpCd)

2.4 Form of Articles of Share Exchange

3.2 Bylaws (1)

21.1 Subsidiaries of the Registre

31.1 Certification of Principal Executive Officer pursuao Section 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Principal Financial Officer purquao Section 302 of the Sarba-Oxley Act of 2002

32.1 Certification of Principal Executive Officer pursuao Section 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Principal Financial Officer purquao Section 906 of the Sarba-Oxley Act of 2002

101.INS* XBRL Instance Documer

101.SCH * XBRL Taxonomy Extension Schema Docum

101.CAL * XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.DEF * XBRL Taxonomy Extension Definition Linkbase Docurh

101.LAB* XBRL Taxonomy Extension Label Linkbase Docum

101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doent

(1) Incorporated by reference to Registration édtent on Form S-1 (File No. 33%6421), filed with the Commission on Decembel

2012.

(2) Incorporated by reference to Current Report on Fé-K (File No. 00(-54258), filed with the Commission on February 1012
(3) Incorporated by reference to Amendment Na Gurrent Report on Form 8-K (File No. 088258), filed with the Commission on Ag

19, 2012

(4) Incorporated by reference to Current report on F8-K (File No. 00(-54258), filed with the Commission on May 6, 20

(5) Incorporated by reference to Registration Stateraprorm -1 (File No. 33-191954), filed with the Commission on October 282

**  XBRL (Extensible Business Reporting Language) imfation is furnished and not filed or a part of gis&ration statement or prospec
for purposes of Sections 11 or 12 of the Securifies of 1933, as amended, is deemed not filed fmppses of Section 18 of 1
Securities Exchange Act of 1934, as amended, drahwise is not subject to liability under thesetioss.
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EXHIBIT 21.1
Subsidiaries of the Registrant
1. GrowOp Technology Ltd., a Nevada corporal

2. Edible Garden Corp., a Nevada corpora
3. MediPharm, LLC, a Nevada limited liability compafas of March 19, 201+



EXHIBIT 31.1

SECTION 302 CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF TERRA TECH CORP.

I, Derek Peterson, certify that:

1.

2.

| have reviewed this report on Form-K of Terra Tech Corf

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omatade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisletading with respect to t
period covered by this repo

Based on my knowledge, the financial statements,atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, and tfte periods presented in |
report;

The registran$ other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repaogti(as defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedureaumed such disclosure controls and procedutes tesigned under ¢
supervision, to ensure that material informatiolatieg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b) Designed such internal control over financial réjpgr, or caused such internal control over finaheceporting to b
designed under our supervision, to provide readenabsurance regarding the reliability of finandi@porting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and presé@mtéds report our conclusio
about the effectiveness of the disclosure control$ procedures, as of the end of the period cougyetis report based
such evaluation; an

d) Disclosed in this report any change in thgisteants internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annuyadmg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitacmimmittee of registrarg’ board of directors (or persons performing theweden!
functions):

a) All significant deficiencies and material weaknessge the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; anc

b) Any fraud, whether or not material, that involvesmagement or other employees who have a signifigaet in the
registran’s internal control over financial reportir

Date: March 31, 2014 By: /s/ Derek Peterson

Derek Peterso
President and Chief Executive Officer
(principal executive officer



EXHIBIT 31.2

SECTION 302 CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF TERRA TECH CORP.

I, Michael James, certify that:

1.

2.

| have reviewed this report on Form-K of Terra Tech Corf

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omatade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisletading with respect to t
period covered by this repo

Based on my knowledge, the financial statements,atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, and tfte periods presented in |
report;

The registran$ other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repaogti(as defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedureaumed such disclosure controls and procedutes tesigned under ¢
supervision, to ensure that material informatiolatieg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b) Designed such internal control over financial réjpgr, or caused such internal control over finaheceporting to b
designed under our supervision, to provide readenabsurance regarding the reliability of finandi@porting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and presé@mtéds report our conclusio
about the effectiveness of the disclosure control$ procedures, as of the end of the period cougyetis report based
such evaluation; an

d) Disclosed in this report any change in thgisteants internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annuyadmg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitacmimmittee of registrarg’ board of directors (or persons performing theweden!
functions):

a) All significant deficiencies and material weaknessge the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; anc

b) Any fraud, whether or not material, that involvesmagement or other employees who have a signifigaet in the
registran’s internal control over financial reportir

Date: March 31, 2014 By: /s/ Michael James

Michael Jame

Chief Financial Officer

(principal financial officer and principal
accounting officer



EXHIBIT 32.1

SECTION 906 CERTIFICATION OF
PRINCIPAL EXECUTIVE OFFICER
OF TERRA TECH CORP.

In connection with the accompanying Annual Reportrorm 10K of Terra Tech Corp. for the year ended Decemler2813, th

undersigned, Derek Peterson, President and Chie¢Ufive Officer of Terra Tech Corp., does herebifyepursuant to 18 U.S.C. Secti
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that:

(D) such Annual Report on Form 10-K for the yeaded December 31, 2013 fully complies with tlgunements of Section 13
(a) or 15(d) of the Securities Exchange Act of 198&lamended; ar

()

the information contained in such Annual B&wpn Form 1K for the year ended December 31, 2013 fairly presan al
material respects, the financial condition and lteaf operations of Terra Tech Co

Date: March 31, 2014 By: /s/ Derek Peterson

Derek Peterso

President and Chief Executive Officer
(principal executive officer




EXHIBIT 32.2

SECTION 906 CERTIFICATION OF
PRINCIPAL FINANCIAL OFFICER
OF TERRA TECH CORP.

In connection with the accompanying Annual Reportrorm 10K of Terra Tech Corp. for the year ended Decemler2813, th
undersigned, Michael James, President and Chie€uive Officer of Terra Tech Corp., does herebytifyepursuant to 18 U.S.C. Secti
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that:

(1) such Annual Report on Form KOfor the year ended December 31, 2013 fully coesplvith the requirements of Section 1
or 15(d) of the Securities Exchange Act of 1934amended; an

(2) the information contained in such Annual Bg¢mwn Form 1K for the year ended December 31, 2013 fairly pressen al
material respects, the financial condition and ltssaf operations of Terra Tech Co

Date: March 31, 2014 By: /s/ Michael James
Michael Jame
Chief Financial Officer
(principal  financial officer and princip
accounting officer




