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Item 2.01.  Completion of Acquisition or Disposition of Assets.
 

On May 6, 2013, Terra Tech Corp., a Nevada corporation (the “Company”) filed a Current Report on Form 8-K (the “Original Report”) disclsoing, among other things,
the consummation of the transactions contemplated by that certain Share Exchange Agreement, dated March 23, 2013 (the “Share Exchange Agreement”), by and among the
Company, Edible Garden, LLC, a Nevada limited liability company (“Edible Garden”), and the holders of common stock of Edible Garden, the effect of which Edible Garden
became a wholly-owned subsidiary of the Company.  This amendment is being filed to amend and supplement Item 9.01 of the Original Report to include the historical financial
statements of Edible Garden, the business acquired.

   
Item 9.01  Financial Statements and Exhibits.

 
(a) Financial Statements of Business Acquired.

 
The audited financial statements of Edible Garden from April 9, 3013 (Inception) through April 24, 2013 are filed herewith as Exhibit 99.1.

  
Item 9.01  Financial Statements and Exhibits
 

(d) Exhibits:
    
Exhibit  Description
   
99.1  Audited financial statements of Edible Garden from April 9, 3013 (Inception) through April 24, 2013.
   
99.2  Unaudited Pro Forma Combined Financial Information of Terra Tech Corp. and Edible Garden Corp.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 Terra Tech Corp.

(Registrant)
 

    
Date: August 6 , 2013 By: /s/ Derek Peterson  
  Name: Derek Peterson  
  Title: President and Chief Executive Officer  
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EXHIBIT INDEX

 
 Exhibit  Description
   
99.1  Audited financial statements of Edible Garden from April 9, 3013 (Inception) through April 24, 2013.
   
99.2  Unaudited Pro Forma Combined Financial Information of Terra Tech Corp. and Edible Garden Corp.
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EXHIBIT 99.1
 

 
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
To the Board of Directors and Stockholders of Edible Garden Corp.
Irvine, California
 
We have audited the accompanying balance sheet of Edible Garden Corp. (Company) as of April 24, 2013, and the related statements of operations, stockholders' equity, and
cash flows for the period from April 9, 2013 (date of inception) through April 24, 2013.  Edible Garden Corp.’s management is responsible for these financial statements. Our
responsibility is to express an opinion on these financial statements based on our audits.
 
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the company’s internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.
 
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Edible Garden Corp. as of April 24, 2013, and the
results of their operations and their cash flows for the period from April 9, 2013 (date of inception) through April 24, 2013, in conformity with accounting principles generally
accepted in the United States of America.
 
 

Dana Point, California
July 9, 2013
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EDIBLE GARDEN CORP
BALANCE SHEET

 
  April 24,  
  2013  
Assets    
    Current Assets:    
      Cash  $ 100 
            Total Current Assets   100 
Intangible assets   - 
            Total Assets  $ 100 
     
Stockholders' Equity     
Preferred stock, Par value $0.001; authorized 25,000,000,     
      shares; none issued   - 
     
Common stock, Par value $0.001; authorized 50,000,000   100 
      shares; issued 100 shares as of April 24, 2013   - 
      Additional paid-in capital  $ - 
         Total Stockholders' Equity  $ 100 
 

The accompanying notes are an integral part of the financial statements.
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EDIBLE GARDEN CORP.
STATEMENT OF OPERATIONS

 
  Inception  
  April 9, 2013  
  Through  
  April 24, 2013  
    
Total Revenues  $ - 
  Cost of Goods Sold   - 
   - 
Selling, general and administrative expenses   - 
Income from operations   - 
     
Income before Provision of Income Taxes   - 
Provision for income taxes   - 
Net Income applicable to common shareholders  $ - 
     
Net Loss per Common Share Basic and Diluted  $ - 
     
Weighted Average Number of Common Shares     
  Outstanding - Basic and Diluted   100 

The accompanying notes are an integral part of the financial statements.
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EDIBLE GARDEN CORP.
STATEMENTS OF STOCKHOLDERS' EQUITY

 

  Common Stock   
Additional

Paid-In   Retained   
Total

Shareholders’  
  Shares   Amount   Capital    Earnings   Equity  
                
Inception, April 9, 2013   —  $ —  $ —  $ —  $ — 
                     
Issuance of common stock   100   100   —   —   100 
Net income                   — 
                     
BALANCES, April 24, 2013   100  $ 100  $ —  $ —  $ 100 
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EDIBLE GARDEN CORP.
STATEMENT OF CASH FLOWS

 
  Inception  
  April 9, 2013  
  Through  
  April 24, 2013  
CASH FLOWS FROM OPERATING ACTIVITIES:    
Net Income  $ - 
   Net cash used in operations   - 
     
CASH FLOW FROM INVESTING ACTIVITIES:     
  Net cash used in investing activities   - 
     
CASH FLOWS FROM FINANCING ACTIVITIES:     
Proceeds from issuance of common stock   100 
   Net cash provided by financing activities   100 
     
NET CHANGE IN CASH AND CASH EQUIVALENTS   100 
CASH AND CASH EQUIVALENTS, beginning     
  of period   - 
CASH AND CASH EQUIVALENTS, end of period  $ 100 
 

The accompanying notes are an integral part of the financial statements.
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EDIBLE GARDENS CORP.
NOTES TO FINANCIAL STATEMENTS

1.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization

Edible Garden Corp. was incorporated on April 9, 2013 in the State of Nevada. The Company has had no revenue and our operations were limited to capital formation,
organization, and development of our business plan and target customer market.  The Company will facilitate implementation of a large scale plan to produce and supply fresh
herbs and leafy greens to supermarkets and restaurants through implementation of a branded marketing strategy and investments in greenhouse facilities and state-of-the art semi-
automated hydroponic growing system.

Recent Developments

On April 24, 2013, Terra Tech Corp. (formerly named, “Private Secretary, Inc.”), a Nevada corporation (the “Company”) entered into an Share Exchange Agreement with the
shareholders of Edible Garden Corp.

Under the terms and conditions of the Agreement, the Company issued 1,250,000 shares of common stock of the Company in consideration for all the issued and outstanding
shares in Edible Garden Corp. The effect of the issuance is that Edible Garden Corp. shareholders now hold outstanding shares of common stock of the Company.

Intangibles

Intangible assets with definite lives are amortized, but are tested for impairment annually and when an event occurs or circumstances change such that it is more likely than not
that an impairment may exist. Our annual testing date is December 31. We test intangibles for impairment by first comparing the carrying value of net assets to the fair value of
the related operations. If the fair value is determined to be less than carrying value, a second step is performed to compute the amount of the impairment. In this process, a fair
value for intangibles is estimated, based in part on the fair value of the operations, and is compared to its carrying value. The shortfall of the fair value below carrying value
represents the amount of intangible impairment. We test these intangibles for impairment by comparing their carrying value to current projections of discounted cash flows
attributable to the customer list. Any excess carrying value over the amount of discounted cash flows represents the amount of the impairment.

Use of Estimates

The preparation of the financial statements in conformity with United States generally accepted accounting principles requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period.  Actual results could differ from those estimates.
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EDIBLE GARDENS CORP.
NOTES TO FINANCIAL STATEMENTS

 
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continued

Revenue Recognition

Revenue is recognized net of discounts, rebates, promotional adjustments, price adjustments and estimated returns and upon transfer of title and risk to the customer which occurs
at shipping (F.O.B. terms).   Upon shipment, the Company has no further performance obligations and collection is reasonably assured as the majority of sales are paid for prior
to shipping.

Income Taxes

The Company provides for income taxes based on enacted tax law and statutory tax rates at which items of income and expenses are expected to be settled in the Company’s
income tax return.  Certain items of revenue and expense are reported for Federal income tax purposes in different periods than for financial reporting purposes, thereby resulting
in deferred income taxes.  Deferred taxes are also recognized for operating losses that are available to offset future taxable income.  Valuation allowances are established when
necessary to reduce deferred tax assets to the amount expected to be realized.

Earnings Per Common Share

Net income per share, in accordance with the provisions of ASC 260, “Earnings Per Share” is computed by dividing net loss by the weighted average number of shares of
Common Stock outstanding during the period.  During a period, the effect of the potential exercise of stock options, warrants, convertible preferred stock and convertible debt
are not considered in the diluted income (loss) per share calculation since the effect would be anti-dilutive

Recently Issued Accounting Standards

Management does not expect the adoption of recently issued accounting pronouncements to have a significant impact on our results of operations, financial position or cash flow.
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EDIBLE GARDENS CORP.
NOTES TO FINANCIAL STATEMENTS

 
 
2.  COMMON STOCK

The Company has authorized 50,000,000 shares of common stock with $0.001 par value, of which there were 100 shares issued as of April 24, 2013.
 
3.  SUBSEQUENT EVENTS
 
On April 23, 2013, the Company entered into a Share Exchange Agreement, dated March 23, 2013, by and among the Company, Terra Tech, Corp., a Nevada corporation
(“Terra Tech”), and the holders of common stock of Edible Garden. The share exchange was consummated on April 24, 2013, when Articles of Exchange were filed with the
Secretary of State of the State of Nevada.
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EXHIBIT 99.2
 

 
TERRA TECH CORP.

CONSOLIDATED BALANCE SHEETS - (Pro Forma)
DECEMBER 31, 2012

 

  
Terra

Tech Corp.   
Edible

Garden Corp.   Adjustments   

Pro Forma
December 31,

2012  
             
Assets             
    Current Assets:             
      Cash  $ 16,312  $ 100  $ -  $ 16,412 
      Accounts receivable, net   27,476   -   -   27,476 
      Inventories, net   256,714   -   -   256,714 
      Current portion of notes receivable, net of allowance   -   -   -   - 
      Prepaid Inventory   51,988   -   -   51,988 
            Total Current Assets   352,490   100   -   352,590 
Property and equipment, net   33,650   -   -   33,650 
Intangible assets   -   -   212,400   212,400 
Deposits   -   -   -   - 
            Total Assets  $ 386,140  $ 100  $ 212,400  $ 598,640 
                 
Liabilities and Stockholders' Equity                 
    Current Liabilities                 
      Accounts payable and accrued expenses  $ 377,376  $ -  $ -  $ 377,376 
      Note payable   364,306   -   -   364,306 
      Loans from Related Party   104,998   -   -   104,998 
      Due to officers   -   -   -   - 
            Total Current Liabilities   846,680   -   -   846,680 
                 
Commitment and Contingencies                 
Stockholders' Equity                 
Preferred stock, Convertible Series A   -   -   -   - 
Preferred stock, Convertible Series B   14,750   -   -   14,750 
                 
Common stock   82,372   -   -   82,372 
      Additional paid-in capital   8,131,305   100   212,400   8,343,805 
      Accumulated Deficit   (8,688,967)   -   -   (8,688,967)
         Total Stockholders' Equity   (460,540)   100   212,400   (248,040)
                 
            Total Liabilities and Stockholders' Equity  $ 386,140  $ 100  $ 212,400  $ 598,640 
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TERRA TECH CORP.
CONSOLIDATED STATEMENT OF OPERATIONS - (Pro Forma)

YEAR ENDED DECEMBER 31, 2012
 

  
Terra

Tech Corp   
Edible

Garden Corp.   Adjustments   

Pro Forma
Year Ended

December 31,
2012  

             
Total Revenues  $ 552,579  $ -  $ -  $ 552,579 
  Cost of Goods Sold   451,713   -   -   451,713 
   100,866   -   -   100,866 
Selling, general and administrative expenses   1,072,866   -   -   1,072,866 
Impairment of goodwill   4,799,965   -   -   4,799,965 
Loss from operations   (5,771,965)   -   -   (5,771,965)
                 
Other Income (Expenses)                 
  Loss on sale of property and equipment   (1,322)   -   -   (1,322)
  Interest Expense   (62,203)   -   -   (62,203)
Total Other Income (Expense)   (63,525)   -   -   (63,525)
Loss before Provision of Income Taxes   (5,835,490)   -   -   (5,835,490)
  Provision for income taxes   879   -   -   879 
Net Loss applicable to common shareholders  $ (5,836,369)  $ -  $ -  $ (5,836,369)
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TERRA TECH CORP.
NOTES TO CONSOLIDATING FINANCIAL STATEMENTS – (PRO FORMA)

 
1.  BUSINESS ACQUISITION
 
On April 24, 2013, Terra Tech Corp. (the “Company”) completed the acquisition of Edible Garden Corp. transaction whereby the Company acquired all of the issued and
outstanding shares of Edible Garden Corp. in exchange for 1,250,000 shares of our common stock. As a result of the acquisition, Edible Garden Corp. became our wholly owned
subsidiary.
 
2.  ASSUMPTIONS IN CONSOLIDATION
 
The Pro Forma Consolidating Balance Sheet as of December 31, 2012 is adjusted as if the transaction took place as of January 1, 2012.  There is an adjustment to intangible
assets for the fair value of the customer list as if the transaction took place as of January 1, 2012.  There is an adjustment for the common stock that would be issued to the
existing shareholders of Edible Garden Corp. as if the transaction took place as of January 1, 2012.
 
No adjustments were required for the Pro Forma Consolidating Statements of Operations for the year ended December 31, 2012.
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TERRA TECH CORP.
CONDENSED BALANCE SHEETS - (Pro Forma)

MARCH 31, 2013
 

  Terra   Edible      Pro Forma  

  Tech Corp.   Garden Corp.   Adjustments   
March 31,

2013  
Assets             
    Current Assets:             
      Cash  $ 436,158  $ 100  $ -  $ 436,258 
      Accounts receivable, net   781   -   -   781 
      Inventories, net   259,423   -   -   259,423 
      Current portion of notes receivable, net of allowance   -   -   -   - 
      Prepaid Inventory   51,988   -   -   51,988 
            Total Current Assets   748,350   100   -   748,450 
Property and equipment, net   30,580   -   -   30,580 
Intangible assets   -   -   212,400   212,400 
Deposits   700,000   -   -   700,000 
            Total Assets  $ 1,478,930  $ 100  $ 212,400  $ 1,691,430 
                 
Liabilities and Stockholders' Equity                 
    Current Liabilities                 
      Accounts payable and accrued expenses  $ 326,945  $ -  $ -  $ 326,945 
      Note payable   1,192,780   -   -   1,192,780 
      Loans from Related Party   117,500   -   -   117,500 
      Derivative liability   718,000   -   -   718,000 
            Total Current Liabilities   2,355,225   -   -   2,355,225 
                 
Commitment and Contingencies                 
Stockholders' Equity                 
Preferred stock, Convertible Series A   -   -   -   - 
Preferred stock, Convertible Series B   14,750   -   -   14,750 
                 
Common stock   85,612   -   -   85,612 
      Additional paid-in capital   9,140,680   100   212,400   9,353,180 
      Common stock subscribed   120,000   -   -   120,000 
      Accumulated Deficit   (10,237,337)   -   -   (10,237,337)
         Total Stockholders' Equity   (876,295)   100   212,400   (663,795)
                 
            Total Liabilities and Stockholders' Equity  $ 1,478,930  $ 100  $ 212,400  $ 1,691,430 
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TERRA TECH CORP.
CONDENSED STATEMENT OF OPERATIONS

THREE MONTHS ENDED MARCH 31, 2013
 

  Terra   Edible      

Pro Forma
Three Months

Ended  

  Tech Corp.   Gardens Corp.   Adjustments   
March 31,

2013  
             
Total Revenues  $ 66,121  $ -  $ -  $ 66,121 
  Cost of Goods Sold   68,005   -   -   68,005 
   (1,884)   -   -   (1,884)
Selling, general and administrative expenses   745,533   -   -   745,533 
Loss from operations   (747,417)   -   -   (747,417)
                 
Other Income (Expenses)                 
  Loss from derivatives issued with debt greater                 
    than debt carrying value   (718,000)   -   -   (718,000)
  Interest Expense   (82,953)   -   -   (82,953)
Total Other Income (Expense)   (800,953)   -   -   (800,953)
Loss before Provision of Income Taxes   (1,548,370)   -   -   (1,548,370)
  Provision for income taxes   -   -   -   - 
Net Loss applicable to common shareholders  $ (1,548,370)  $ -  $ -  $ (1,548,370)
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TERRA TECH CORP.
NOTES TO CONSOLIDATING FINANCIAL STATEMENTS – (PRO FORMA)

 
1.  BUSINESS ACQUISITION
 
On April 24, 2013, Terra Tech Corp. (the “Company”) completed the acquisition of Edible Garden Corp. transaction whereby the Company acquired all of the issued
and outstanding shares of Edible Garden Corp. in exchange for 1,250,000 shares of our common stock. As a result of the acquisition, Edible Garden Corp. became our
wholly owned subsidiary.
 
2.  ASSUMPTIONS IN CONSOLIDATION
 
The Pro Forma Consolidating Balance Sheet as of March 31, 2013 is adjusted as if the transaction took place as of January 1, 2013.  There is an adjustment to
intangible assets for the fair value of the customer list as if the transaction took place as of January 1, 2013.  There is an adjustment for the common stock that would
be issued to the existing shareholders of Edible Garden Corp. as if the transaction took place as of January 1, 2013.
 
No adjustments were required for the Pro Forma Consolidating Statements of Operations for the three months ended March 31, 2013.
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