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Forward-looking Statements

 
Statements in Exhibit 99.1 to this Current Report on Form 8-K may be "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995. Words such as "anticipate", "believe", "estimate", "expect", "intend" and similar expressions, as they relate to Terra Tech
Corp. (the "Company") or its management, identify forward-looking statements. These statements are based on current expectations, estimates and
projections about the Company's business based, in part, on assumptions made by management. These statements are not guarantees of future performance
and involve risks, uncertainties and assumptions that are difficult to predict. Therefore, actual outcomes and results may, and probably will, differ
materially from what is expressed or forecasted in such forward-looking statements due to numerous factors, including those described above and those
risks discussed from time to time in the Company's filings with the Securities and Exchange Commission. Any forward-looking statements speak only as
of the date on which they are made, and the Company does not undertake any obligation to update any forward-looking statement to reflect events or
circumstances after such date.
 
Item 2.02. Results of Operations and Financial Condition.
 
On August 8, 2019, Terra Tech Corp. (the "Company") issued a press release announcing second quarter 2019 financial results. A copy of the press
release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
The information contained in this Item 2.02 and in Exhibit 99.1 referenced herein is being furnished and shall not be deemed "filed" for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the "Securities Exchange Act"), or incorporated by reference in any filing under the
Securities Act of 1933, as amended (the "Securities Act"), unless the Company expressly so incorporates such information by reference.
 
Item 7.01. Regulation FD Disclosure.
 
On August 8, 2019, Derek Peterson, Chief Executive Officer, and Michael James, Chief Financial Officer, of the Company participated in an interview
with KCSA Strategic Communications, which was published on August 8, 2019. A full transcript of the interview is attached as Exhibit 99.2 to this
Current Report on Form 8-K. The Company undertakes no obligation to update the information discussed in the interview in the future, except as may be
required by law.
 
The information contained in this Item 7.01 and in Exhibit 99.2 referenced herein is being furnished and shall not be deemed "filed" for the purposes of
Section 18 of the Securities Exchange Act or incorporated by reference in any filing under the Securities Act, unless the Company expressly so
incorporates such information by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits:
 
Exhibit Description

 
99.1 Press Release, dated August 8, 2019

 
99.2 Transcript of Interview, dated August 8, 2019
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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 9, 2019 By: /s/ Derek Peterson
 Name: Derek Peterson
 Title: Chief Executive Officer
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EXHIBIT 99.1 

Terra Tech Corp. Reports Financial Results for the Second Quarter of 2019
 

Revenue increased 19% versus the second quarter in 2018; up 40% from first quarter 2019
 

IRVINE, CA – August 8, 2019 –  Terra Tech Corp. (OTCQX: TRTC) (“Terra Tech” or the “Company”), a vertically integrated cannabis-focused
agriculture company, today announced its financial results for the period ended June 30, 2019.
 
Derek Peterson, Chief Executive Officer of Terra Tech, commented, “We generated $10.37 million in revenue during the second quarter of 2019, a 19%
increase from the $8.72 million in the same period of 2018. Gross margins saw a 526-basis point improvement over the prior year’s quarter due to our
lower cost of goods and higher margin private label sales. These strong results were driven by one of our healthiest quarters on the retail level, especially
in our San Leandro dispensary which commenced adult use sales in May, further positioning us as a leading vendor in California.
 
“The Company is as lean and healthy as it has ever been, and future quarterly results are expected to reflect the strength of our retail position and
streamlined operations. In addition to our San Leandro performance, this quarter has seen several other milestones, including the launch of Terra Tech’s
cannabis delivery service in Santa Ana which has cemented us as a major supplier of medical and adult-use cannabis to Santa Ana and its surrounding
cities. The Company has made substantial headway in Nevada as well, where we started the process of opening our Blüm CBD store located in a highly
trafficked section of Downtown Las Vegas. In Reno, we acquired complete ownership of our Blüm Reno dispensary allowing us to ramp cultivation and
production.
 
“Our quarterly performance shows that the Company is trending in the right direction. Our restructuring program is well underway and we have already
begun transitioning out of our non-core assets, streamlined both our operations and headcount, and identified some potential acquisition targets. Terra
Tech is also looking to leverage relationships to investigate operations in the global CBD market due to its wide appeal, opposed to the heavily regulated
cannabis market which is yet to see the same level of acceptance. We have a clear path to profitability and remain committed to building shareholder
value,” concluded Mr. Peterson.
 
Financial Update
 

 

· For the quarter ending June 30, 2019, the Company generated revenues of approximately $10.37 million, compared to approximately $8.72
million for the second quarter ending June 30, 2018, an increase of approximately $1.65 million or 19%. The increase was primarily due to
increased Cannabis revenues due to our Dispensary year-over-year growth of $0.95 million or 14.0% due to increased customer traffic and
higher average sale amounts. Also driving the increase is the development of cultivation and production operations, which accounted for $0.58
million of the increase. The Herbs & Produce division increased by $0.12 million year-over-year.

   

 · Gross margin for the period ending June 30, 2019 was approximately 47.4% compared to approximately 42.1% for the second quarter ending
June 30, 2018. The increase in Gross Margin was primarily due to operational improvements in the cannabis segment.

   

 · Selling, general and administrative expenses for the period ending June 30, 2019 were approximately $12.05 million, compared to approximately
$9.86 million for the second quarter ending June 30, 2018.

   

 · The Company reported a Gain on Interest in Joint Venture of $0.35 million for the period ending June 30, 2019, due to measurement period
adjustments recorded for the consolidation of the Nuleaf joint venture.

   

 · The net loss attributable to Terra Tech for the period ending June 30, 2019 was approximately $10.14 million or $0.10 per share compared to a
loss of approximately $9.97 million or $0.15 per share for the second quarter ending June 30, 2018.

   
 · The Company had $1.9 million in cash as of June 30, 2019, compared with $7.2 million as of December 31, 2018.
   

 · Stockholders’ equity for the period ending June 30, 2019 amounted to approximately $110.14 million, an increase of approximately $15.27
million compared to approximately $94.87 million as of December 31, 2018.
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Business Update
 
California:
 

 
· All of Terra Tech’s operating California facilities were issued a provisional license from the State of California, which is valid for one year and

requires METRC compliance. The issuance of these licenses ensures that operations will continue in a lawful and uninterrupted manner for the
next year.

   
 · Santa Ana:
   

 

Ø The Company launched its legal cannabis delivery service operating from its state licensed Blüm dispensary in Santa Ana, making Terra
Tech a major supplier of medical and adult-use cannabis to Santa Ana and the surrounding cities, such as Irvine, Laguna Beach and Newport
Beach. All of the aforementioned cities suffer from a scarcity of existing cannabis dispensaries and launching a premier delivery service enables
the Company to expand distribution of its best-in-class cannabis products to reach an even greater number of patients and customers.

   

 Ø Terra Tech has begun the process to fully permit and open a vertically integrated cannabis complex to host large-scale, cannabis-themed
events at its East Dyer Road location.

   

 
· Oakland: The Company is in the final stages of construction at its 13,000 square foot cultivation facility in Hegenberger, Oakland, which is

expected to be fully operational upon receipt of State licensing. The Company’s Blüm Oakland dispensary reported strong sales in the second
quarter.

   
 · San Leandro: Blüm San Leandro commenced sales to the adult use market after receiving City and State approval.
  
Nevada:
 

 

·  Las Vegas: The Company started the process of opening a CBD only retail location called Blüm CBD in Downtown Las Vegas at its retail
location on 121 North 4th Street. The future Blüm CBD is positioned to be easily accessible and draw high volumes of customers on North 4th
Street, located just 100 feet from the world-famous Fremont Street Experience which attracts more than 14 million annual visitors. The design of
the store is going to be reflective of new Blüm store concepts and the artful vibe of Downtown Las Vegas.

   

 

· Reno: The Nevada Department of Taxation approved Terra Tech’s agreement to acquire the remainder of the interest in the Blüm Reno
dispensary and the building where the facility is located from Forever Green NV and Forever Young Investments, LLC, affiliates of Heidi Loeb
Hegerich. Terra Tech Corp.'s ownership in the Blüm dispensary, including its cannabis licenses and the building which houses the dispensary,
increased from 50% to 100%.

  
Conference Call
 
The company will also host a conference call on Thursday, August 8, 2019 at 4:30 PM Eastern.
 
Dial-In Number: 1-857-232-0157
 
Access Code: 422095
 
Derek Peterson, Chairman and CEO of Terra Tech Corp., will be answering shareholder questions at the end of the call. Should you have questions during
or prior to the conference call please send an email to TRTC@kcsa.com with TRTC Question in the subject line. Mr. Peterson will answer as many
questions as time will allow.
 
For those unable to participate in the live conference call, a replay will be available at http://www.smallcapvoice.com/trtc/. An archived version of the
webcast will also be available on the investor relations section of the company's website.
 
To be added to the Terra Tech email distribution list, please email TRTC@kcsa.com with TRTC in the subject line.
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About Terra Tech
 
Terra Tech Corp. (OTCQX: TRTC) operates through multiple subsidiary businesses including: Blüm, IVXX Inc., Edible Garden, and MediFarm LLC.
Blüm's retail and medical cannabis facilities provide the highest quality medical cannabis to patients who are looking for alternative treatments for their
chronic medical conditions as well as premium cannabis to the adult-use market in Nevada and California. Blüm offers a broad selection of cannabis
products including; flowers, concentrates and edibles through its multiple California and Nevada locations. IVXX, Inc. is a wholly-owned subsidiary of
Terra Tech that produces cannabis-extracted products for regulated cannabis dispensaries throughout California and dispensaries in Nevada. The
Company's wholly-owned subsidiary, Edible Garden, cultivates a premier brand of local and sustainably grown hydroponic produce, sold through major
grocery stores such as ShopRite, Walmart, Ahold, Aldi, Meijer, Kroger, Stop & Shop and others nationwide. Terra Tech's MediFarm LLC subsidiaries are
focused on medical and adult-use cannabis cultivation and permitting businesses throughout Nevada.
 
For more information about Blüm Retail Stores visit: http://letsblum.com
Visit us on Facebook @ http://www.facebook.com/terratechcorp/timeline
Follow us on Instagram @letsblum
Follow us on Twitter @terratechcorp
For more information about Edible Garden visit: http://www.ediblegarden.com/
Visit Edible Garden on Facebook @ http://www.facebook.com/ediblefarms?fref=ts
 
Cautionary Language Concerning Forward-Looking Statements
 
Statements in this press release may be "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. Words
such as "anticipate", "believe", "estimate", "expect", "intend" and similar expressions, as they relate to Terra Tech Corp. (the "Company") or its
management, identify forward-looking statements. These statements are based on current expectations, estimates and projections about the Company's
business based, in part, on assumptions made by management. These statements are not guarantees of future performance and involve risks, uncertainties
and assumptions that are difficult to predict. Therefore, actual outcomes and results may, and probably will, differ materially from what is expressed or
forecasted in such forward-looking statements due to numerous factors, including those described above and those risks discussed from time to time in the
Company's filings with the Securities and Exchange Commission. Any forward-looking statements speak only as of the date on which they are made, and
the Company does not undertake any obligation to update any forward-looking statement to reflect events or circumstances after such date.
 
Contact
 
Philip Carlson
KCSA Strategic Communications
TRTC@kcsa.com
212-896-1238
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TERRA TECH CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)
(in thousands, except for Shares and per-Share)

 
  Three Months Ended  
  June 30,  
  2019   2018  
       
Total Revenues  $ 10,372  $ 8,718 
Cost of Goods Sold   5,457   5,046 
         
Gross Profit   4,915   3,672 
         
Selling, General and Administrative Expenses   12,048   9,862 
         
Loss from Operations   (7,133)   (6,190)
         
Other Income (Expense):         

Impairment of Assets   (510)   0 
Interest Expense, Net   (4,061)   (3676)
Other Income/(Loss)   1,022   - 
Gain / (Loss) in Interest in Equity Investment   350   - 

         
Total Other Income (Expense)   (3,199)   (3,676)
         
Net Loss   (10,332)   (9,866)

Net Income (Loss) Attributable to Non-Controlling Interest   (191)   105 
         
NET LOSS ATTRIBUTABLE TO TERRA TECH CORP.  $ (10,141)  $ (9,971)
         
Net Loss Per Common Share Attributable to Terra Tech Corp. Common Stockholders – Basic and Diluted (1)  $ (0.10)  $ (0.15)
         
Weighted-Average Number of Common Shares Outstanding – Basic and Diluted (1)   105,360,358   68,734,997 
 
(1) Adjusted to reflect the one-for-15 reverse stock split. See "Note 1 – Description of Business."
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TERRA TECH CORP. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(in thousands, except for Shares)
 
  June 30,   December 31,  
  2019   2018  
  (Unaudited)     

ASSETS  
       
Current Assets:       

Cash  $ 1,922  $ 7,193 
Accounts Receivable   2,310   1,247 
Inventory   3,777   2,280 
Assets Held for Sale   11,122   7,501 
Prepaid Expenses and Other Current Assets   1,108   741 

         
Total Current Assets   20,212   18,962 

         
Property, Equipment and Leasehold Improvements, Net   43,441   34,139 
Intangible Assets, Net   28,137   18,466 
Goodwill   36,757   35,173 
Other Assets   10,671   897 
Other Investments   5,000   12,451 
         
TOTAL ASSETS  $ 144,218  $ 120,088 
         

LIABILITIES AND STOCKHOLDERS’ EQUITY  
LIABILITIES:         

Current Liabilities:         
Accounts Payable and Accrued Expenses  $ 8,612  $ 6,901 

         
Total Current Liabilities   8,612   6,901 

         
Long-Term Liabilities:         

Long-Term Debt, Net of Discounts   15,863   18,313 
Long-Term Lease Liabilities   9,603   - 
Total Long-Term Liabilities   25,466   18,313 

         
Total Liabilities   34,078   25,214 

         
STOCKHOLDERS’ EQUITY:         

Preferred Stock, Convertible Series A, Par Value 0.001:   -   - 
100 Shares Authorized as of March 31, 2019 and December 31, 2018; 12 Shares Issued and Outstanding as

of March 31, 2019 and December 31, 2018   -   - 
Preferred Stock, Convertible Series B, Par Value 0.001:   -   - 

41,000,000 Shares Authorized as of March 31, 2019 and December 31, 2018; 0 Shares Issued and
Outstanding as of March 31, 2019 and December 31, 2018   -   - 

Common Stock, Par Value 0.001:   -   - 
990,000,000 Shares Authorized as of March 31, 2019 and December 31, 2018; 100,648,444 and 81,759,415

Shares Issued and Outstanding as of March 31, 2019 and December 31, 2018, respectively (1)   109   82 
Additional Paid-In Capital (1)   255,112   236,543 
Accumulated Deficit   (157,965)   (142,754)

         
Total Terra Tech Corp. Stockholders’ Equity   97,256   93,870 
Non-Controlling Interest   12,884   1,003 

         
Total Stockholders’ Equity   110,140   94,874 

         
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 144,218  $ 120,088 
 
(1) Adjusted to reflect the one-for-15 reverse stock split. See "Note 1 – Description of Business.”
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EXHIBIT 99.2
 
Terra Tech Corp. (OTCQX:TRTC) Q2 2019 Earnings Conference Call August 8, 2019 4:30 PM ET
 
Company Participants
 
Philip Carlson - Investor Relations
 
Derek Peterson - Chairman & Chief Executive Officer
 
Mike James - Chief Financial Officer
 
Conference Call Participants
 
Philip Carlson
 
Good afternoon, and welcome to Terra Tech's Second Quarter 2019 Financial Results Conference Call. A replay of this call will be available at
www.smallcapvoice.com and it will be archived on the Investors Relations section of the Terra Tech website.
 
Before we begin, please let me remind you that during the course of this conference call, Terra Tech's management may make forward-looking statements.
These forward-looking statements are based on current expectations that are subject to a number of risks and uncertainties that may cause actual results to
differ materially from expectations.
 
These risks are outlined in the risk factors section of our SEC filings. Any forward-looking statements should be considered in light of these factors.
Please also note, as a Safe Harbor, any outlook we present is as of today, management does not undertake any obligation to revise any forward-looking
statements in the future.
 
With me on the call today are Mr. Derek Peterson, Terra Tech's Chairman and Chief Executive Officer; and Mr. Mike James, Chief Financial Officer.
 
With that, I would now like to hand it over to Derek Peterson. Derek, please go ahead.
 
Derek Peterson
 
Phil, thank you for the intro and thank you everybody for taking the time to join us on today's fiscal second quarter 2019 call. I want to go over a few
things today. Obviously, I want to go over the quarterly review. We'll go over the quarterly numbers, Mike will do a little bit of a deeper dive as we
normally do.
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I want to go over an operational update with both our core market California, as well as what's going on in the Nevada marketplace. And then, obviously,
I want to cover the progress report on our restructuring goals that we set out in the beginning of the year and for the new investors that are maybe not
familiar or weren't around the beginning part of the year, I want to run over what those goals are.
 
We had basically a nine point restructuring plan and those restructuring points consisted of increasing gross margin to a minimum of 45%. We wanted to
work towards meaningful EBITDA improvement over the course of the year. We wanted to get the company to a $63.3 million run rate sometime in the
fourth quarter of 2019. We wanted to mitigate and reduce and exit ceasing the access to the capital markets and we essentially have one more tranche on
our $40 million financing. After that, the reason we're selling some of the non-core assets is so we can take our toes out of the capital markets while the
market caps where it's at today. And utilize some of the proceeds from the non-dilutive liquidations of some non-core permits and non-core assets that the
company has as well.
 
Streamlining operations and headcounts to mitigate operational burn, enhancing corporate governance, better stockholder communication as management
achieves these milestones, launching a branded delivery service and establishing pop-up retail experiences.
 
At the end of the call just as we're kind of phasing into the end of the call, I'm going to go over where we're at with each one of those points, what we've
done in the first half of the year and what our anticipation is to capture on the back half of the year as well.
 
So with that for the new shareholders, the new people that have invested in company, we're implementing a strategy to reduce the gap between the
company's true value and the market cap that trades on the public markets. We're, obviously, trading a call, I don’t know, $40 million, $45 million market
cap depending on the day. And I want to -- I talked about this on some prior calls, but one of the biggest concerns that we had as operators is accessing the
capital markets when we're trading below our book value.
 
We feel the liquidation value of the company is well over $100 million, just off the permits we have in hand. And I would say far in excess of that and if
we look at some of the peers as they trade in the marketplace. So there's a big dislocation. And one of the reasons we wanted to put this operational plan
together was to be able to; A, correct that; and B, start messaging out the market the company is in a healthier spot and we're well-capitalized and are
going to mitigate and reduce the amount of times. We're collecting capital through the capital markets and ultimately diluting shareholders.
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So we're trying to move in the opposite direction by increasing cash flow coming out of the retail stores coupled with the liquidation of some of these non-
core assets as well. We're going to talk about a little bit more about what some of these non-core assets are as we kind of go through some of the
operational updates as well. Our whole goal at the end of the day is to create a healthier leaner business with efficient operations and scale from there.
 
We've made material progress and I'll go through each one of those nine bullet points towards the end of the call. And again, let you know what we've
made from a progression standpoint as far as that was concerned.
 
So with that, why don't we jump into the quarterly results. Revenue was approximately $10.4 million compared to approximately $8.7 million for the
second quarter of June 30, 2018 that was about a 19% increase compared with $7.4 million in the first quarter of 2019. So we're trending top line revenue
in the right direction. But again, our biggest goal wasn't increasing top line revenue, as it was, managing gross margin and EBITDA performance and
improvement as well.
 
The increased on top line revenue was primarily due to increase Canada's revenues to our dispensaries as well as increasing over prior years in the
development of cultivation and production, now that our cultivation, manufacturing and production is beginning to come back online.
   
In addition, we've seen significant improvement in gross margins. Gross margin for the second quarter was approximately 47.4% compared to 42% for the
second quarter ended June 30 of 2018.
 
In addition to that, we are able to mitigate the losses at the company's level. Net loss was $10.14 million for the quarter or $0.10 a share for the three
months ended June 30, 2019. That was compared against a net loss of $9.97 million or $0.15 a share for the three months ended June 30, 2018. Results are
trending in the right direction.
 
Operational update, let's start off with California. Again our core market will discuss a little bit about Nevada as we go along. So starting with California
all of Terra Tech operating California facilities except for the West Grand Avenue cultivation, which is the new cultivation that we're just opening up,
which is still pending or issued provisional licenses for the state of California.
 
These licenses are valid for one year. They require a metric compliance. The issuances of these licenses ensure that operations are going to be able to
continue in a lawful and uninterrupted manner for the next 12 months.
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We're proud to be using the metric software system record inventory, track and traceability, system advances the State of California is objective to
promote regulated in safe, conscientious cannabis market. And we're starting to see that market get a hold and started to get some efficiency.
 
We're starting to see the things that we wanted to see in the California marketplace, which is a healthy distribution platform, coupled with enforcement on
the black market. And we've seen the governor take, what I think is, the beginning stages of a pretty aggressive action with mitigating and putting a cap
and lid on the black market, multiple municipalities throughout the state.
 
Coupled with that, West Grand getting a little bit more granular, which is the cultivation we were just discussed. We're actually cultivating. And right
now, that renovated facility, which we shut down for the majority of last year, featured an upgrade of power capacity, allows for more output and a larger
vegetation room to support cultivation of a greater variety of cannabis strains.
 
We anticipate this being fully operational, upon the receipt of our approval from the state. This will enable us to ramp production of our IVXX premium
wholesale cannabis brands in California.
 
And as a reminder and everybody for those investors that are new to the company, we basically for the entire year last year as we had to rebuild these
facilities to conform with new regulations. We were added the cultivation in wholesale market, in addition to the retail market.
 
So we were surviving as a whole basically a whole retail organization last year. And we didn't have any manufacturing or cultivation to add to that. This
year it's beginning to come back online. The first facility that we planted with the West Brand, Hagenburger will be on the backbone of that. And we're
starting to see some of the revenue associated with both cultivation and manufacturing in the Nevada and California marketplace, which is great.
 
We've established our pop-up retail experiences completed with plans to open a flagship store in Orange County, which will reflect our latest marketing,
product assortment, visual merchandising enhancements. We hosted several dinner parties, senior outreach programs. All of that outreach branding that
we've fostered in both the Orange County, L.A. Market; Northern California markets has really done a great job of penetrating our brand and
mainstreaming the ideology to have the behind the balloon concept, has increased foot traffic to our retail stores, and obviously it's been a great addition
to hosting and pushing forward revenues associated with our delivery service as well.
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So we're pleased to announce, and if you want to look at our YouTube Channels, if you want to look at our social media channels, you can get a feel for
some of, what these parties, what these dinner parties and senior outreach programs look like. But again, they're a great opportunity to socialize the
products with consumers, to socialize the brand with consumers and build that consumer adherence that we're looking for as well.
   
Blum San Leandro, that's the retail store, a little bit south of Oakland, a little bit north of San Jose. We opened that store, as most of you know, in January
this year, selling only medical cannabis. The city was fast tracked adult use. They changed over, I want to say, it was in early May.
 
We began commencing adult use sales and we saw a nice hockey stick upwards in top line revenue, as well as store traffic, which was great. The city
approved three retail facilities. However, our company is the first retail store open. We don't know when competition is coming to the marketplace there.
But I don't think anybody is opening up anytime soon, which has given us a great first mover advantage in that vacuum just South of Oakland that we're
able to occupy.
 
We've seen strong sales growth since the start of adult use and that revenue was a great driver to get where we were from increased revenue for this
quarter. But again, we didn't even have a full quarter for San Leandro operations as adult use really kicked in the first part of May and it took a couple of
weeks to ramp-up from there. Really excited about the addition for Q3, as sales continue to ramp-up, we also capture a full quarter of San Leandro's retail
sales as well.
 
Let's jump down to Santa Ana for a moment. We have one operational dispensary down there. We have two additional retail permits, Dyer, obviously
being the largest most focal footprint. This location is on a main frontage freeway. I think it's, personally, the best location in all of Southern California, a
significant amount of parking. It's on a seven-acre parcel -- the building itself is 55,000 square feet; the retail facility is going to occupy about 5,000
square feet or so.
 
And most importantly, we just received building permits and we're breaking ground finally after spending a tremendous amount of time working at both
local municipality's as well as at the state level to get the approvals we needed and architectural and engineering diagrams.
 
But we are breaking ground on Monday. We anticipate that facility to be done prior to the end of the year, and we will, obviously, inform investors as we
maintain progress out of that environment. Our core dispensary that's currently open is seeing increased patient accounts and seeing increased ticket
baskets associated with that customer traffic as well.
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The third permit associated with Carnegie building is one of those non-core assets that we're looking to divest of. We're pretty excited about the appetite
that's been out there so far. I'm going to discuss what some of the economics look like around those transactions at the tail end of the call, coupled with
some ideas of what we think we're ultimately going to recoup from an asset or a capital standpoint from the liquidation of those non-core assets as well.
 
In addition to that, Santa Ana, we launched our branded delivery service. We've had a nice ramp out of the gate there, worked out all the kinks. The
software backbone seems to be working seamlessly at this juncture, and now we're confident, I think, with the point of moving that delivery service up to
both San Leandro and the Oakland marketplace and then obviously looking to expand it from there.
 
So great reception in Orange County, good traffic out of the gate, we're increasing marketing efforts and socializing the Blum delivery brands in that core
market, as well as again going to be putting an increased effort on pushing that agenda up to the Northern California marketplace as well.
 
Las Vegas, jumping over to Nevada for a little bit. We have that 4th Street building; we worked very diligently to get a cannabis permit at that location.
The gaming corridor was pretty against it at the end of the day and so rather than fighting that behemoth, we decided to pivot a little bit, we're converting
that retail location over to a CBD only store.
 
That location, if you want to look it up on Google Maps is 121 North 4th Street. It's about as close as we can get to the Fremont Street Experience; it's just
adjacent to the White Castle burger, unbelievable amount of foot traffic in that area, for those of you that don't know the downtown Las Vegas.
  
Fremont Street Experience sees about 14 million annual visitors every year, and so we think it's not only a great opportunity to socialize the Blum Brand,
but we're going to be able to move a significant amount of product around there. But it's also a great opportunity for swag, T-shirts, hats, Sweatshirts,
Hoodies, novelty items that people like to consume when they visit the downtown area.
 
So, we're excited about opening that up. We're in the design phase. It's going to be reflective of the new Bloom store concept, which you can see on our
Facebook page. That'll be the Dyer location that we're opening. This facility will look very similar to that, obviously a little bit smaller, but servicing only
CBD products, both beauty, wellness products, injectables, topicals, et cetera and so forth. We're going to continue to put out some PR around that as we
get closer to breaking ground, construction and obviously opening as well.
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Jumping a little bit north to Reno, the Nevada Department of Taxation approved our agreement last quarter to acquire the remainder interest in Blum Reno
dispensary. We had a 50-50 partnership there. We had some litigation that we were able to wrap-up by buying the additional 50% from our partner. That
50% has been transferred over to Terra Tech. So we now own 100% of that facility up in Reno area. That store has been very productive for us as well,
and we're excited about the future in the Reno marketplace as well.
 
Cultivation and extraction in the Reno, Washoe County area, full bore as well. We're now starting to see some upticks as we pull product down. We're
getting better yields than expected out of our LED 30,000 square foot cultivation facility, and now we're starting to get some traction on the production of
oils in the wholesale marketplace as well.
 
For those of you that don't know, Nevada, in general, issued another 60-plus retail permits. There's some litigation around those permits, but ultimately
there's going to be a significant increase in retail stores over the next few years in the Nevada marketplace, which makes the wholesale activity out of the
cultivation extraction even more attractive. So we're excited about the increased retail footprint opportunities that those would potentially afford to our
manufacturing and cultivation arms in the Nevada marketplace as well.
 
The only other update from an operational standpoint, for those of you that know, we made a $5 million investment in to a company called Hydrofarm.
Hydrofarm has been around for decades. So one of the only -- I think, they're the only independent hydroponic distributor company left out there.
 
Sunlight Supply was bought by Scotts Miracle-Gro. Hydrofarm was taken over by Bill Toler, who was the turnaround specialist at Hostess. That company
we invested $5 million of a $55 million raise, where you own 2 million shares and another million options. At the end of the day, we think the company is
likely going to be moving and trending towards the public markets at the end of this year. We're looking forward to some updates coming out of that
company.
 
But we think there's going to be a significant upside associated with that investment and a whole other opportunity for non-dilutive capital coming into the
company as well. So, we'll keep everybody posted as that company makes updates and announcements, and we're in a position to be able to monetize that
investment that we made late last year as well.
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So with, that was the operational update. Let's jump over into the report card, essentially. So I went over at the beginning of call, the nine points that we
were focused on. So let's run through those. I would like to discuss a little bit about the traction that we're making, where we need to do some more work.
What we're focusing on from today go forward and some of the trends that are taking place at the retail level most importantly.
 
So starting off with what we think is the most important one, because the integrity of our financials and our P&L is obviously heavily dependent, not only
on top line revenue growth, but most importantly what are we left over with for an operational standpoint after gross margins.
 
So gross margins, we were trying to hit a number of 45%. We've made significant improvement in gross margins over the last couple of years. We were in
very low double-digits, not too long ago, and now again we had a goal and objective to get to 45%. We blew that out of the water. We're already a little
over 47%. So now we're pushing even harder to get north of 50%. So we're very happy with the progress that we've made there. We're achieved the goal
that we promised our shareholder that we were intending to make already. And we're going to increase and hopefully improve that trend coming into Q3
and Q4 of 2019.
  
Meaningfully EBITDA improvement, so we've made some significant EBITDA improvement already in the first half of the year, but with the cultivation
coming online, extraction coming back online coupled with some additional retail presence with Dyer, et cetera and so forth. We think we're going to see
even more significant EBITDA improvement.
 
And one of the promises we made to our shareholder base ultimately was we're going to sell some of these non-core assets instead of going to the capital
markets, use that capital to buy more accretive revenue. So, whatever revenue we're ultimately going to lose from the sale of these non-core assets, we're
ultimately going to buyback what we hope is a lot more revenue.
 
So, if I have something in the portfolio that's yielding are, let's say, $2 and I can sell it for $10, and I can go back and buy something for $7 that's yielding
a $3 or $4. Those are the types of accretive transaction arbitrage opportunities that exist out there in the marketplace.
 
That's ultimately going to be one of the uses of that non-dilutive capital on top of maintaining a significant capital reserve, so that we can extend that
ability to not have to continue to go back and forth to the capital markets to fund growth in operations.
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So, we're happy with EBITDA performance that we've made, but we've got a lot more work to be doing on the back half to get to where we want to be to
fulfill the promise we made to shareholders.
 
Achieving a $63.3 million revenue run rate sometime within Q4 2019, we’re run rating at well over $40 million at this juncture. So, we're on our way to
that number and the onset of the additional cultivation plus Dyer and some of the other activities that we have coming online, plus increasing same-store
sales, because we're putting a tremendous amount of effort into getting as much revenue and as much cash flow out of each one of our retail stores is
absolutely possible. We're trending in the right direction on that number and we're excited about the progress that we've made year-to-date as far as
revenue growth has been concerned as well.
 
Ceasing accessing the capital markets by the end of the first half of 2019 to fund CapEx and OpEx, we have one final tranche to take the $40 million
financing we did well over a year ago. Once that tranche is done sometime in the next month or so, we have asset capital coming in $21 million coming in
from the sale of two of the retail stores in the Nevada marketplace.
 
Management goal is somewhere between $45 million to $55 million and net proceeds coming from the sale of non-diluted asset -- non-dilutive assets or
non-core assets, I should say.
 
We feel very comfortable with that target, not including whatever proceeds we receive out of the Hydrofarm sale depending on what kind of performance
that has in the public marketplace.
 
So, coming into the end of the year, we should be in a phenomenal position as far as cash reserves are going because of the sale of non-core assets coupled
with the liquidity coming out of that investment.
 
And that will really put us in a position to buy that revenue that we need to replace at the company's level, but have a tremendous amount of capital for
growth, again, without having to go back and access those capital markets.
 
So, in addition to that, streamlining operations and headcount to mitigate operational burn one of the reasons we've seen EBITDA performance is we've
done a good job of mitigating a lot of our operational burn.
 
We've done a great job in streamlining operations internally as well and so we're very pleased with the progress that we've made in the first half of the year
and we think the second half of the year, we're going to have a tremendous amount of more upside as far as that's concerned as well.
 
 

9



 

 
 
Enhancing corporate governance, as many of you may or may not know, we do have the audit committees, the comp committees, we have all the
formalized corporate governance committees set up. And most importantly, this year, we passed SOX compliance, Sarbanes-Oxley, I don't know of any
other MSO that's SOX compliance out there today.
  
And that's obviously necessary for potential future up listings to exchanges and we're excited about being in a position where we're SOX compliant at this
juncture. For a small company, that was a huge feat for us and we're excited to be able to have that as a showcase for our corporate governance efforts.
 
Launching a branded delivery service. As I said, everybody, we've had great results out of the Southern California marketplace. We're seeing growth in
delivery day-over-day, week-over-week. We're putting a tremendous amount of energy into marketing that footprint down here, especially in California
because Santa Ana is the only licensed jurisdiction and there's a tremendous amount of population density in the surrounding areas. It's just not covered by
any brick and mortar retail. So there's a great opportunity for delivery in Southern California.
 
But now, that we have the model built, the backbone built, the software built, we're going to now expand that model up to the San Leandro marketplaces
and the Oakland marketplaces. We’ll continue to give updates to our shareholders on the dates of when we're opening those operations up. We're probably
going to start with Oakland, work back down south of San Leandro and we're excited about penetrating the highly dense Bay Area market with a good
delivery service as well.
 
Establish a pop up retail experience as I said earlier on the call, we've had several of those over the course of the year. Our goal and objective is to
continue to do as much outreach as possible. We can't get the brand penetration that we want and are expect by -- expecting people to just show up at our
door. So this is a new industry. There's still a whole lot of people that don't understand, what retail dispensaries are. There's still a lot of people that have
the anxiety over how to talk to a bystander, what products to order etcetera and so for – so the community outreach that we do see these pop up
experiences, again a great opportunity for us to socialize the product and introduce the products to new market segments as well.
 
I'd now like at this juncture to turn the call over to our CFO, Mike James. Mike's going to do a deeper dive on the financials. I'll come back, finish up the
call with some additional points and then we'll open it up for some questions that we had, come in earlier as well. With that Mike, on to you.
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Mike James
 
Thank you, Derek. Good afternoon everyone. I will now provide you with a summary of the second quarter 2019 financial results. For more detailed
results, please refer to the press release that we issued earlier today, which is posted on our website along with the Form 10-Q which has been filed with
the Securities and Exchange Commission. In addition, please note that we compile our financials under U.S. GAAP including non operating expenses.
 
For the second quarter ended June 30, 2019, we generated revenues of $10.4 million compared to approximately $8.7 million for the second quarter ended
June 30, 2018, an increase of approximately $1.6 million or 19%. Dispensary year-over-year growth of $950,000 or 14% due to revenues from our new
store in San Leandro as well as improvements of our store operational standards, enhanced product assortment, increase customer traffic and higher
average sale amounts.
 
Also, driving the increase is the ramp of IBEX cultivation and production operations, which accounted for $580,000 of the increase. The Herbs and
Products segment increase by $120,000 year-over-year.
 
Our gross profit for the second quarter ended June 30, 2019 was approximately $4.9 million compared to gross profit of approximately $3.7 million for the
second quarter ended June 30, 2018, an increase of approximately $1.2 million. Our gross margin percentage for the second quarter ended June 30, 2019
was approximately 47.4% compared to approximately 42.1% for the second quarter ended June 30, 2018.
 
The increase in gross margin was due to an increase of higher margin private label sales, lower cost of goods sold from vendor negotiations and price
optimization of top selling items.
 
Selling, general and administrative expenses for the second quarter ended June 30, 2019 were approximately $12.05 million, compared to approximately
$9.86 million for the three months ended June 30, 2018, an increase of $2.19 million or 22.2%. The increase was due to a $770,000 increase in
depreciation expense; a $540,000 increase in amortization expense; a $470,000 increase in stock options related to employee bonuses; and a $430,000
increase in marketing and advertising expense.
 
The company reported a gain on interest in joint venture of $350,000 for the period ended June 30th, 2019, due to the measurement period adjustment
recorded for the consolidation of the newly Sparks Cultivation, LLC and NuLeaf Reno Production, LLC joint ventures.
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We realized the net loss attributable to Terra Tech of approximately $10.14 million or $0.10 per share for the three months ended June 30th, 2019
compared to a net loss of $9.97 million or $0.15 per share for the three months ended June 30th, 2018.
 
Now, turning to the balance sheet, on June 30th, 2019, the cash balance was $1.92 million versus $7.19 million as of December 31st, 2018. The company
had no short-term debt. Long term liabilities were $25.47 million as of June 30th, 2019 compared with $18.31 million as of December 31st, 2018.
 
Stockholder's equity for the period ended June 30th, 2019 amounted to approximately $110.14 million, an increase of approximately $15.3 million
compared to approximately $94.9 million as of December 31st, 2018.
 
Now, I'd like to turn the call back over to Phil for the question-and-answer session.
 
Question-and-Answer Session
 
A - Philip Carlson
 
Thanks Mike. Derek, first question. How is the delivery service in Orange County coming along? And do you plan to look into delivery into Northern
California?
 
Derek Peterson
 
Hey, Phil. Thank you. I think we just covered that for the most part, but yeah, we're thrilled with the reception out of the gate in Southern California. So,
we're going to continue our marketing efforts and outreach efforts here. We've got some great planning to reach out to both the retirement communities in
all jurisdictions because there's a lot of people that just don't want to travel half an hour back and forth to a retail dispensary, that's not in their local town
and because of the scarcity of brick-and-mortar here. Again, it's a great opportunity.
 
So, we're pleased. The software has been working. The SOPs that we put together, we tweak and finalized. So, we're in a great spot as far as delivery is
concerned. Again, we're at that point now where we were going to be releasing some updates in the not too distant future about migrating the delivery
bottom both up to Oakland and San Leandro to cover the NorCal markets as well.
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Philip Carlson
 
Great. Now, that you've acquired the remaining interest in Blüm Reno, do you still plan on keeping that asset even though you mentioned California being
your main focus?
 
Derek Peterson
 
Yeah, thanks for that. What I don't want to speculate on any of the particular assets other than the ones that we've outlined. I mean we're -- listen -- we're
open offers on everything because there's a great opportunity for accretive repositioning of assets in a majority of other markets. So, put it like this if I can
-- again, if I can sell something for $10 that's yielding me $2 and buy something else for $7, that's yielding me $3 or $4, that's a transaction that I'll take,
right, because that improves the balance sheet, improves our P&L over time and those are the kind of accretive arbitrage transactions that we're looking
for.
 
So, we're looking at less about --what assets do we want to move out? What assets do we want to migrate away from? But more of -- is there an accretive
opportunity to migrate what that P&L looks like to a healthier P&L at the end of the day because what we're trying to do again is increase topline revenue,
increase gross margins and EBITDA performance, focusing on both topline and bottom-line. So, we're going to get that through organic operations. But in
addition to that, we're also going to have the ability to harness some improvements there to again arbitrage of rebalancing the balance sheet at the end of
the day.
 
So, we're looking at everything on the balance sheet for better arbitrage opportunities, but we will again increase our shareholder communication as we
enter into transactions. But I'll go back to what I said earlier. The company anticipates out of the non-core assets that we hope to migrate out of getting
somewhere between $45 million and $55 million, we’ve inked up about 21 million already.
  
So we're going to be in a position regardless to have a tremendous amount of cash and liquidity at the company's disposal coming into the end of the year
for future growth. And obviously, putting us in a position where we can kind of migrate out of the capital markets and not have to continue to issue shares,
especially these depressed levels, where we think we're trading far below what our true book value is at the end of the day. And so we're looking at things
both from a granular level, but also from a macro level as well.
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Philip Carlson
 
Next question, does the company have plans to continue to access the capital markets?
 
Derek Peterson
 
Yeah, that ties into what I just said. So we have one final tranche of the $40 million financing that we put together. Again, it was well over a year ago.
Once that final tranche is done, we'll close that up and we don't see having to come back to the capital markets after that, unless there's some major
acquisition that we think makes economic sense.
 
But again, we're going to be in a position with the capital coming out of it. And so in addition to the cash we have on hand, the $21 million that we inked
we think again we're going to be able to put $45 million to $55 million in cash in the bank. But that doesn't even count whatever we receive out of the
Hydrofarm transaction.
 
Again, we put 5 into that and obviously that investment was made with the ideology and the intent of taking something far larger than 5 out of the back
end of that. And so if that thing works in any way shape or form consistent with what the Greenlane IPO looks like, that should be a very accretive
transaction for the company.
 
And that doesn't include – again, we've got $10 million, $11 million in real estate equity on top of that. So the company again with the streamline
operations, the EBITDA and cash flows been kicked off at retail level. The increased gross revenue that the company is going to be receiving by all these
new assets coming online, plus the sale on non-core assets. So this is the leanest the company has ever been. And we've seen that by the increased gross
margins and the reduction of the loss per share for this quarter.
 
And again, we expect for that trend to improve in coming quarters. I know I – I went a little bit deeper into that that question, but I just want to make sure
everybody understands our ideology is to make sure that this market cap. We don't have to go back to the capital markets. So one more tranche and a
tremendous amount of liquidity at the company's disposal coming in the year end between the sale of non-core assets, the Hydrofarm investment coupled
with the capital that we have sitting passive in real estate as well.
 
So we should be in a tremendous position to execute on an even more kind of intense growth profile coming in at the end of the year. This year was about
re-footing ourselves right. This year was about getting our footing back underneath us after a pretty challenging 2018 and again, we're trending in the
right direction. We've got more work to do, but coming into 2020.
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We're going be in an significantly intense capital position to be able to affect additional growth opportunities that we see. And we see a tremendous
amount of opportunities and not only continuing to do, what we have been doing, but a tremendous amount of opportunities as well as in the CBD space.
 
So, not only are we launching that CBD Store in the Nevada marketplace, but the company is seeing a tremendous amount of opportunities, especially as
they tie into our retail partnership on the Edible Garden division.
 
We just got two extra distribution facilities through Wal-Mart, for example. And so we've got a great relationship with a tremendous amount of retail
doors, and we want to start showcasing some of the CBD products as well. And so we think there's an opportunity in the CBD around to get additional
upside revenue and opportunities for the company as well.
 
So that's where we stand we think. We're going to be at a very healthy capital position coming into at the end of the year. So we've got the one final
tranche, post final tranche, we don't see a necessity you have to get back into the capital markets for the foreseeable future.
 
Philip Carlson
 
Next question, given the number of retail permits that are being issued in Nevada, how is the expansion of wholesale coming along there?
 
Derek Peterson
 
Yes, across the board, we're getting great traction in the wholesale environment in California. We're getting great traction in the wholesale environment in
the Nevada marketplace. Our partners NuLeaf, the cultivation facility, we're kicking out some unbelievable product there. There's a few great brands in
the Nevada marketplace. There's a lot of mediocre cannabis at the end of the day, but our stuff coming out of the LED cultivation facilities is top notch.
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So, we're getting great penetration with our flower there. We're getting great penetration with the oils that we're producing at the manufacturing facility
and we're just starting to take down our first products out of our West Grand facility and we're having expanded footprint there as well.
 
But coupled with that, we have the Hague and Burger cultivation that should be coming online in the not too distant future that will contribute not only to
topline revenue, but gross margin enhancement coupled with EBITDA movement as well. So, great traction on the cultivation front and we're excited
about announcing the opening of the Hague and Burger location in the not too distant future as well.
 
Philip Carlson
 
Okay. Last question. You recently announced a CBD store opening in Las Vegas. Do you have a timeframe for the opening? Do you plan on opening
additional CBD stores in Nevada and California?
 
Derek Peterson
 
Our goal is to obviously have that open by the end of the year. I mean that one's a little bit easier to go up, it's not fraught with all the regulatory hurdles
that opening a cannabis dispensary. But again, it still has a significant amount of hurdles to overcome in terms of building permits and local approvals and
that type of thing. So, I mean opening up retail, it's just tough, right and especially when you do tenant improvements.
 
So, as much as we would like to have a firm forecast, a lot of it's just dependent on what the local municipalities do and how quickly they move through
the approval process and building permits. But we think we have the ability to get that open by the end of the year.
 
As far as expanding that model in other markets, as lot of that's going to depend on the performance that we see out of there. So, if we get the performance
that we think we want, there's a lot of other key markets that we're looking at right now to open up CBD-only stores and not only in Southern California,
L.A., and Northern California some premier locations as well. But this is going to be our litmus test in our model for how accretive our retail store is just
servicing CD products.
 
All things are pointing towards it's going to be successful, but markets changed and that type of thing. So we want to use this as a great template, and
again a litmus test for expanding that footprint. The beauty of that is if this works the way we think it's going to work, we'll have the ability to put
additional stores in additional locations without again the same regulatory hurdles and economics that we experience on the Canada side of the equation as
well.
 
So we'll keep people posted on that. And then in addition to that, again we're looking at some very low hanging fruit CD opportunities for the company
that we hope to be able to announce in the not too distant future as well, Phil.
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Philip Carlson
 
Okay. I'll put it back to you for your closing remarks.
 
Derek Peterson
 
Phil, you broke up, I mean, we have some background noise. Stuart, I don't know if you can do a broad mute or whatnot.
 
Unidentified Company Representative
 
I'm sorry, Derek. I'll put it back to you for your final closing remarks.
 
Derek Peterson
 
No. Okay. Yeah, thanks. We seem to hear some background noise. But again everybody, with that being said, we're pleased to report that many of the
initiatives that we outlined earlier have been accomplished due to the high level of execution of our team members. We're pleased with the start of the
year and expect the results to progressively improve throughout Q3 and Q4. We're on track for our $63.3 million run rate in Q4 2019 that will be driven by
our core business growth improvement as well as our new revenue generators that we've outlined in the call.
 
We remain committed to enhance corporate governance and communication. We've established better disciplines, put together special committees to
ensure proper governance over all matters and all transactions. We're increasing our stockholder and shareholder communication, have increased
transparency as we go through these changes.
 
And with that, I'd like to thank all the shareholders, our new shareholders that have just becoming acclimated and familiar with the company. I’d like
thank you Phil and Stuart for helping put the call together today. But most importantly, this is a tremendously challenging company to operate, for all of
the operators in our space that are dealing without banking and have to rely on audited financials. It is a very challenging process to go through quarter-
after-quarter, year-after-year and then to maintain SOX compliant in that environment is even more challenging.
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So with that, I'd like to thank our auditing team. They’ve done a consistent and continual basis works overtime to make sure that we can meet all these
reports, these accelerated filing standards in a timely and efficient manner.
 
So again, everybody, we're thrilled with the quarter. It's not where we want to be. We've got a lot more work to do. But this is trending in the right
direction. We're in a really good spot right now. We think we're going to be in a great spot coming into the end of the year, not only from a liquidity
standpoint, but from a top line revenue standpoint.
 
And again, as time goes on over the coming weeks and coming months, we're going to continue to update shareholders and as we've progressed through
that nine point restructuring plan, coupled with the opening of the new facilities, and again coupled with some additional business opportunities in the
CBD realm that we're excited to talk to you about as well.
 
So with that, thank you again. There'll be a printed transcript of this that will be out in the not too distant future and recording as well. So thank you again
everybody for taking the time. We'll talk to you soon. Take care.
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