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Explanatory Note
 
On January 12, 2016, Terra Tech Corp., a Nevada corporation (the "Company," "us," "we," or "our"), filed a Current Report on Form 8-K (the "Original
Form 8-K") disclosing that we entered into an Agreement and Plan of Merger, dated December 23, 2015 (the "Merger Agreement"), by and among the
Company, Generic Merger Sub, Inc., a California corporation ("Merger Sub"), and Black Oak Gallery, a California corporation ("Black Oak"). On March
1, 2016, we filed Amendment No. 1 on Form 8-K/A ("Amendment No. 1") to amend the Original Form 8-K to include the terms of an amendment to the
Merger Agreement. On April 4, 2016, we filed Amendment No. 2 on Form 8-K/A ("Amendment No. 2") to amend the Original Form 8-K to announce the
closing of the merger and the terms of the material agreements we are now a party to as a result of the merger. On June 7, 2016, we filed Amendment No.
3 on Form 8-K/A ("Amendment No. 3" and, together with the Original Form 8-K, Amendment No. 1, and Amendment No. 2, the "Amended Form 8-K")
to amend and supplement the Amended Form 8-K to provide the disclosures required by Item 9.01 of Form 8-K, which were not previously filed with the
Amended Form 8-K, including the required financial statements of Black Oak and the required pro forma financial statements.
 
This Amendment No. 4 amends and supplements the Amended Form 8-K to provide updated, unaudited condensed combined pro forma financial
information and clarity on the difference between the date that we merged with Black Oak and the acquisition date for accounting purposes. Except as
otherwise provided herein, this Amendment No. 4 does not amend or restate the Amended Form 8-K, nor does it modify or update any of the information
made in the Amended Form 8-K.
 
SECTION 1 - REGISTRANT'S BUSINESS AND OPERATIONS
 
Item 1.01 - Entry into a Material Definitive Agreement
 
We hereby incorporate by reference our disclosure set forth in Section 3, Item 3.02 of this Current Report.
 
SECTION 2 - FINANCIAL INFORMATION
 
Item 2.01 - Completion of Acquisition or Disposition of Assets
 
We hereby incorporate by reference our disclosure set forth in Section 3, Item 3.02 of this Current Report.
 
SECTION 3 - SECURITIES AND TRADING MARKETS
 
Item 3.02 - Unregistered Sales of Equity Securities
 
On March 31, 2016, (the "Closing Date"), we completed the previously announced acquisition of Black Oak, through a merger (the "Merger") of Merger
Sub with and into Black Oak, with Black Oak as the surviving corporation, and becoming our wholly-owned subsidiary. The acquisition date for
accounting purposes was on April 1, 2016.
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Pursuant to the Merger Agreement, the outstanding shares of common stock of Black Oak held by (i) three of the current shareholders of Black Oak (the
"Group A Shareholders") were converted into the right to receive approximately 8,166 shares of our Series Z Preferred Stock, of which approximately
1,175 shares of Series Z Preferred Stock were issued and paid at closing, and approximately 8,668,700 shares of our Series B Preferred Stock, of which
approximately 1,248,300 shares of Series B Preferred Stock were issued and paid at closing and (ii) the remaining shareholders of Black Oak (the "Group
B Shareholders") were converted into the right to receive approximately 21,378 shares of our Series Q Preferred Stock, of which approximately 3,695
shares of Series Q Preferred Stock were issued and paid at closing. The shares of Series Z Preferred Stock, Series B Preferred Stock, and Series Q
Preferred Stock that were issued but not paid to the Black Oak shareholders at closing are subject to certain holdback and lock-up provisions, and held in
an escrow account as security for the satisfaction of any post-closing adjustments or indemnification claims, as provided for in the Merger Agreement.
Each share of our Series Q Preferred Stock is to be converted into 5,000 shares of our common stock and each share of our Series Z Preferred Stock is to
be converted into 1,857 shares of our Series B Preferred Stock, in each case immediately upon our filing with the Secretary of State of the State of Nevada
an Amendment to our Articles of Incorporation to increase our authorized capital for, among other reasons, satisfaction of the terms of this potential
transaction. Accordingly, the approximately 21,378 shares of Series Q Preferred Stock issued to the Group B Shareholders is convertible into
approximately 106,890,000 shares of common stock and the approximately 8,166 shares of our Series Z Preferred Stock issued to the Group A
Shareholders is convertible into approximately 15,164,262 shares of our Series B Preferred Stock. The Series Z Preferred Stock is intended to mirror the
rights of the holders of our Series B Preferred Stock. Each share of our Series B Preferred Stock remains convertible into 5.384325537 shares of our
common stock. The aggregate fair market value of the securities issued in the Merger was approximately $22.9 million. The securities issued, and to be
issued upon conversion of the preferred stock, are exempt from the registration requirements of the Securities Act of 1933, as amended (the "Securities
Act") in reliance on Sections 3(a)(9) and 4(a)(2) of the Securities Act. The Group B Shareholders may also receive cash consideration equal to
approximately $2,088,000.
 
Black Oak operates a medical marijuana dispensary under the name Blüm at 556-578 West Grand Avenue, Oakland, California (the "Dispensary"). Black
Oak subleases the property at which the Dispensary is located pursuant to that certain Sublease dated March 29, 2016, by and between CCIG Properties,
LLC and Black Oak (the "Lease"). The term of the lease is six years commencing April 1, 2016 and terminating March 31, 2022, with an option to extend
the Lease for an additional four-year term. The monthly lease amount is $28,000 (the "Base Rent Amount"). The Base Rent Amount is subject to an
approximately 3% increase per year. A copy of the Lease was attached to this Current Report on Form 8-K as Exhibit 10.27 filed with the Securities and
Exchange Commission on April 4, 2017 and is incorporated by reference herein.
 
In connection with the Merger, we also entered into an Operations and Asset Management Agreement dated March 31, 2016, by and among Platinum
Standard, LLC (the "Operator"), Black Oak, and us (the "OMA"), whereby the Operator has agreed to operate and maintain the Dispensary and provide
certain asset management services related to the "Blüm" brand, real estate matters, and industry developments as to products and best practices related to
all aspects of the Dispensary. The Operator is comprised of those individuals who operated the Dispensary immediately before the Closing Date. Pursuant
to the terms of the OMA, we agreed to pay the Operator an annual fee of $500,000 per year. If, between April 1, 2016 and March 31, 2017, the revenue
projections for the Dispensary are met, the annual fee increases to $550,000 for the next 12-month period, and, if after that second 12-month period, the
revenue projections are again met, the annual fee increases to $600,000 for the third 12-month period. Commencing on the fourth 12-month period, the
annual fee will be equal to 3.5% of the gross revenues from the operation of the Dispensary. The Operator is also entitled to additional fees in connection
with the operation of a cultivation center located at the Dispensary equal to 50% of the net profits for the first three of the 12-month periods that the OMA
is effective. The OMA has a term of ten years, with an option to renew for another ten-year period upon mutual agreement of Platinum and us. The OMA
will automatically terminate if the Dispensary's operating revenue drops 20% from one year to the next after the first three-year period or if we cease
operations at the Dispensary. The foregoing description of the OMA is only a summary and is qualified in its entirety by reference to the full text of the



OMA, which was filed as Exhibit 10.29 to our Quarterly Report on Form 10-Q for our quarter ended March 31, 2016 that was filed with the Securities and
Exchange Commission on May 15, 2016.
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Caution Concerning Forward-Looking Statements
 
Statements that are not historical in nature constitute forward-looking statements. These forward-looking statements are accompanied by words such as



"anticipate," "expect," "project," "will," "believe," estimate," and similar expressions. Such expectations are based upon certain preliminary information,
internal estimates, and management assumptions, expectations, and plans, and are subject to a number of risks and uncertainties inherent in projecting
future conditions, events, and results. Actual results could differ materially from those expressed or implied in the forward-looking statements if one or
more of the underlying assumptions or expectations prove to be inaccurate or are unrealized. Important factors that could cause actual results to differ
materially from those suggested by the forward-looking statements include, but are not limited to, the risk that we are unable to timely integrate Black
Oak into our operations, the risk that we fail to realize the benefits expected from the Merger, and the risk that we are unable to retain current customers,
suppliers, and key personnel of Black Oak following the Merger. Additional factors that could cause actual results to differ materially from those
contemplated within this Current Report Form 8-K can also be found in our Risk Factor disclosures in our Form 10-K for the year ended December 31,
2015 filed with the Securities and Exchange Commission and available on our website. The information contained in this Current Report on Form 8-K is
as of the date indicated. We do not assume any obligation to update any forward-looking statements contained in this Current Report on Form 8-K as a
result of new information or future events or developments.
 
SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS
 
Item 9.01 Financial Statements and Exhibits
 

(a) Financial Statements of Business Acquired
 

The audited financial statements of Black Oak as of and for the years ended December 31, 2015 and 2014, and the notes and independent auditors'
report related thereto, are attached hereto as Exhibit 99.1 and are incorporated herein by reference.

 
The unaudited financial statements of Black Oak as of and for the three months ended March 31, 2016 and 2015, and the unaudited notes related
thereto, are attached hereto as Exhibit 99.2 and are incorporated herein by reference.

 
(b) Pro Forma Financial Information

 
The pro forma financial information required by this item is attached hereto as Exhibit 99.3 and is incorporated herein by reference.

 
(d) Exhibits

 
Exhibits  Description of Exhibit
   
99.1  Audited financial statements of Black Oak Gallery for the years ended December 31, 2015 and 2014
   
99.2  Unaudited financial statements of Black Oak Gallery as of and for the three months ended March 31, 2016 and 2015
   
99.3a  Unaudited pro forma condensed combined financial information (December 31, 2015)
   
99.3b  Unaudited pro forma condensed combined financial information (March 31, 2016)
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 
 TERRA TECH CORP.

Date: July 1, 2016 By: /s/ Derek Peterson
Derek Peterson
President and Chief Executive Officer
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EXHIBIT 99.3a
 

Terra Tech Corp and Blum Oakland
Pro Forma Balance Sheet
As of December 31, 2015

 
  Terra Tech      Pro Forma     

  Corp   
Blum

Oakland   Adjustments   Pro Forma  
Assets             

Current Assets:             
Cash  $ 418,082  $ 366,410  $ -  $ 784,492 
Accounts receivable, net   741,844   -   (98,304)(1)   643,540 
Prepaid expenses   147,230   -   -   147,230 
Inventory   949,448   65,299   -   1,014,747 

Total Current Assets   2,256,604   431,709   (98,304)   2,590,009 
                 
Property, equipment and leasehold improvements, net   6,694,975   702,294   -   7,397,269 
Intangible assets, net   118,932   -   -   118,932 
Intangible assets - Blum Oakland           25,000,000   25,000,000 
Deposits   94,528   -   -   94,528 

Total Assets  $ 9,165,039  $ 1,134,003  $ 24,901,696  $ 35,200,738 
                 
Liabilities and Stockholders' Equity                 

Current Liabilities                 
Accounts payable and accrued expenses  $ 1,119,459  $ 213,471  $ (98,304)(1)  $ 1,234,626 
Derivative liability   743,400   -   -   743,400 
Accrued liabilities   917,363   1,584,220   278,713(2)   2,780,296 

Total Current Liabilities   2,780,222   1,797,691   180,409   4,758,322 
                 

Long Term Liabilities                 
Deferred tax liability, net   44,000   95,717   -   139,717 

Total Long Term Liabilities   44,000   95,717   -   139,717 
                 
Commitment and Contingencies                 

Blum - Cash Contingency           2,088,000   2,088,000 
Blum - Stock Contingency           8,512,000   8,512,000 

                 
Stockholders' Equity                 

Preferred stock, Convertible Series A, Par value $0.001;                 
authorized and issued 100 shares as of December 31, 2015                 
and 2014, respectively   -   -   -   - 

Preferred stock, Convertible Series B, Par value $0.001;                 
authorized 24,999,900 shares; issued and outstanding                 
16,300,000 and 15,500,000 shares as of December 31, 2015                 
and 2014, respectively

  16,300   -   -   16,300 
Common stock, Par value $0.001; authorized 350,000,000                 

shares; issued 303,023,744 and 197,532,892 shares as                 
of December 31, 2015 and 2014, respectively   303,024   100   -   303,124 

Additional paid-in capital   51,843,071   -   -   51,843,071 
Accumulated Deficit   (45,952,109)   (759,505)   (278,713) (2)   (46,990,327)

Total Terra Tech Corp. stockholders' equity   6,210,286   (759,405)   (278,713)   5,172,168 
Non-controlling interest   130,531   -   -   130,531 

Total Stockholders' Equity   6,340,817   (759,405)   (278,713)   5,302,699 
                 

Total Liabilities and Stockholders' Equity  $ 9,165,039  $ 1,134,003  $ (98,304)  $ 10,200,738 
____________
Note 1 - Elimination of receivables and payables between entities.
Note 2 - Adjustment from Pro Forma Statement of Operations.
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Terra Tech Corp and Blum Oakland
Pro Forma Statement of Operations

For the Year Ended December 31, 2015
 

  Terra Tech   Blum   Pro Forma     
  Corp   Oakland   Adjustments   Pro Forma  

                 
Total Revenues  $ 9,975,346  $ 12,983,824  $ (683,516) (1)  $ 22,275,654 

Cost of Goods Sold   8,958,475   10,709,576   (512,803) (1)   19,155,248 
   1,016,871   2,274,248   (170,713)   3,120,406 
Selling, general and administrative expenses   9,833,646   2,213,742   108,000(2)   12,155,388 
Loss from operations   (8,816,775)   60,506   (278,713)   (9,034,982)
                 
Other Income (Expenses)                 

Amortization of debt discount   (696,180)   -   -   (696,180)
Loss on extinguishment of debt   (619,444)   -   -   (619,444)

Loss from derivatives issued with debt greater than debt carrying value   (561,000)   -   -   (561,000)
Gain (Loss) on fair market valuation of derivatives   1,800,100   -   -   1,800,100 
Interest Income (Expense)   (469,576)   1,236   -   (468,340)

Total Other Income (Expense)   (546,100)   1,236   -   (544,864)
                 
Loss before Provision of Income Taxes   (9,362,875)   61,742   (278,713)   (9,579,846)

Provision for income taxes   44,000   636,628   -   680,628 
Net Loss   (9,406,875)   (574,886)   (278,713)   (10,260,474)
Net Loss attributable to non-controlling interest   181,295   -   -   181,295 
Net Loss attributable to Terra Tech Corp.  $ (9,225,580)  $ (574,886)  $ (278,713)  $ (10,079,179)
_____________
Note 1 - The revenue and cost of goods sold between Blum and IVXX have been eliminated.
Note 2 - The salaries to the Blum partners have been eliminated and replaced with the Platinum management agreement.
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EXHIBIT 99.3b
 

Terra Tech Corp. and Blum
Pro Forma Balance Sheet

As of March 31, 2016
 

   Terra Tech      Pro Forma     
  Corp   Blum   Adjustments   Pro Forma  

Assets             
Current Assets:             

Cash  $ 1,131,000  $ 163,566  $ -  $ 1,294,566 
Accounts receivable, net   803,916   -   -   803,916 
Prepaid expenses   19,368   525,217   -   544,585 
Inventory   1,319,061   103,664   -   1,422,725 

Total Current Assets   3,273,345   792,447   -   4,065,792 
                 
Property, equipment and leasehold improvements, net   7,314,449   681,896   -   7,996,345 
Intangible assets, net   1,474,690   -   -   1,474,690 
Intangible assets - Blum Oakland           25,000,000(2)   25,000,000 
Deposits   90,636   -   -   90,636 

Total Assets  $ 12,153,120  $ 1,474,343  $ 25,000,000  $ 38,627,463 
                 
Liabilities and Stockholders' Equity                 

Current Liabilities                 
Accounts payable and accrued expenses  $ 1,394,387  $ 177,228  $ -  $ 1,571,615 
Derivative liability   1,334,000   -   -   1,334,000 
Accrued liabilities   553,778   2,076,810   43,038(1)   2,673,626 

Total Current Liabilities   3,282,165   2,254,038   43,038   5,579,241 
                 

Long Term Liabilities                 
Long-term debt   1,250,000   -   -   1,250,000 
Deferred tax liability, net   44,000   101,900   -   145,900 

Total Long Term Liabilities   1,294,000   101,900   -   1,395,900 
                 
Commitment and Contingencies                 

Blum - Cash Contingency           2,088,000(3)   2,088,000 
Blum - Stock Contingency           8,512,000(3)   8,512,000 

                 
Stockholders' Equity                 

Preferred stock, Convertible Series A, Par value $0.001;                 
authorized and issued 100 shares as of March 31, 2016   -   -   -   - 

Preferred stock, Convertible Series B, Par value $0.001;                 
authorized 24,970,000 shares as of March 31, 2016;                 
issued and outstanding as of 21,867,172 as of March 31, 2016   16,150   -   5,717(4)   21,867 

Preferred stock, Convertible Series Q, Par value $0.001;                 
authorized 21,600 shares as of March 31, 2016;                 
12,639 shares outstanding as of March 31, 2016   -   -   13(4)   13 

Preferred stock, Convertible Series Z, Par value $0.001;                 
authorized 8,300 shares as of March 31, 2016;                 
5,385 shares outstanding as of March 31, 2016   -   -   5(4)   5 

Common stock, Par value $0.001; authorized 350,000,000                 
shares; issued 349,739,408 shares as of March 31, 2016   349,740   -       349,740 

Additional paid-in capital   57,176,915   10,100   14,394,265(4)   71,581,280 
Accumulated Deficit   (50,078,173)   (891,695)   (43,038)(1)   (51,012,906)

Total Terra Tech Corp. stockholders' equity   7,464,632   (881,595)   14,356,962   20,939,999 
Non-controlling interest   112,323   -   -   112,323 

Total Stockholders' Equity   7,576,955   (881,595)   14,356,962   21,052,322 
                 

Total Liabilities and Stockholders' Equity  $ 12,153,120  $ 1,474,343  $ 25,000,000  $ 38,627,463 
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Terra Tech Corp. and Blum
Proforma Statement of Operations

For the Quarter Ended March 31, 2016
 
   Terra Tech      Pro Forma     
  Corp   Blum   Adjustments   Pro Forma  
             
Total Revenues  $ 1,548,167  $ 3,372,474  $ (16,076)(5)  $ 4,904,565 

Cost of Goods Sold   1,414,193   2,912,104   (8,038)(5)   4,318,259 
   133,974   460,370   (8,038)   586,306 
Selling, general and administrative expenses   2,046,348   515,692   35,000(6)   2,597,040 
Loss from operations   (1,912,374)   (55,322)   (43,038)   (2,010,734)
                 
Other Income (Expenses)                 

Amortization of debt discount   (94,406)   -   -   (94,406)
Loss on extinguishment of debt   (920,797)   -   -   (920,797)

Loss from derivatives issued with debt greater than debt carrying value   -   -   -   - 
Gain (Loss) on fair market valuation of derivatives   (1,160,700)   -   -   (1,160,700)
Interest Expense   (55,995)   -   -   (55,995)

Total Other Income (Expense)   (2,231,898)   -   -   (2,231,898)
                 
Loss before Provision of Income Taxes   (4,144,272)   (55,322)   (43,038)   (4,242,632)

Provision for income taxes   -   76,868   -   76,868 
Net Loss   (4,144,272)   (132,190)   (43,038)   (4,319,500)
Net Loss attributable to non-controlling interest   18,208   -   -   18,208 
Net Loss attributable to Terra Tech Corp.  $ (4,126,064)  $ (132,190)  $ (43,038)  $ (4,301,292)
____________
Note 1 - Adjustment from Pro Forma Statement of Operations.
Note 2 - Fair market value of assets acquired from Blum Oakland.
Note 3 - Cash and Stock Contingency expected to be paid and issued for Blum Oakland acquisition.
Note 4 - Preferred stock par value and additional paid in capital for the issuance of stock for the Blum acquisition.
Note 5 - Sales and cost of goods sold between Terra Tech Corp and Blum
Note 6 - Add new Platinum agreement less salaries paid to Blum partners.
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