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Item 1.01 Entry into a Material Definitive Agreement.
 
Asset Purchase Agreement
 
On March 30, 2020, Edible Garden Corp. (“Edible Garden”), a wholly-owned subsidiary of Terra Tech Corp. (the “Company”), entered into and closed an
Asset Purchase Agreement (the “Purchase Agreement”) with Edible Garden Incorporated (the “Purchaser”), pursuant to which Edible Garden sold and the
Purchaser purchased substantially all of the assets of Edible Garden (the “Business”). The aggregate consideration paid for the Business was a five-year
$3,000,000 secured promissory note bearing interest at 3.5% per annum. Michael James, the Company’s former Chief Financial Officer, is a principal of
the Purchaser. There is no material relationship between the Company or its affiliates and the Purchaser other than as set forth in the previous sentence.
The Purchase Agreement contains customary conditions, representations, warranties, indemnities and covenants by, among, and for the benefit of the
parties.
 
Executive Employment Agreement
 
On March 30, 2020, the company entered into an Executive Employment Agreement (the “Employment Agreement”) with Megan Jimenez, formerly the
Company’s Controller, appointing Ms. Jimenez as the Company’s Chief Financial Officer. The Employment Agreement, is for a term of one year. Ms.
Jimenez’s base salary shall be Two Hundred Fifty Thousand Dollars ($250,000) and she shall also be eligible for a performance bonus of up to 100% of
her base salary (“Target Performance Bonus”). The Target Performance Bonus shall be based on performance and achievement of Company goals and
objectives as defined by the Board of Directors or Compensation Committee and may be greater or less than the Target Performance Bonus. In the event
of a Qualified Termination, Ms. Jimenez shall be eligible for the following Severance Benefits: the greater of (i) the remaining compensation during the
initial term of the Employment Agreement or (ii) one (1) times Ms. Jimenez’s then current annual base salary, paid in equal installments over a two (2)
month period beginning with the first normal payroll period after the effective date of the Qualified Termination, less any taxes and withholding as may be
necessary pursuant to law. Ms. Jimenez is eligible to participate in the Company’s 2018 Equity Incentive Plan, as amended.
 
The foregoing description of the Purchase Agreement and the Employment Agreement are qualified in their entirety by reference to the full text of such
documents, copies of which are filed as Exhibits 10.1 and 10.2, respectively, to this Current Report on Form 8-K and which are incorporated by reference
herein in their entirety.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 
The information disclosed under the heading Asset Purchase Agreement in Item 1.01 is incorporated herein by reference.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On March 30, 2020, Michael James notified the Board of Directors of the Company that he has resigned as the Company’s Chief Financial Officer,
effective immediately. Such resignation was not the result of a disagreement with the Company on any matter relating to the Company’s operations,
policies or practices.
 
On March 30, 2020, the Board appointed Megan Jimenez, age 33, to the position of Chief Financial Officer. Ms. Jimenez has served as the Company’s
Controller since October 2018. Prior to that role, Ms. Jimenez held various roles of increasing responsibility during her seven years at
PricewaterhouseCoopers LLP.
 
The information disclosed under the heading Executive Employment Agreement in Item 1.01 is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
10.1 Asset Purchase Agreement, dated as of March 30, 2020
10.2 Executive Employment Agreement, dated as of March 30, 2020
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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: April 3, 2020 By: /s/ Matthew Morgan
Matthew Morgan
Chief Executive Officer

 
 

3
 



EXHIBIT 10.1
 

ASSET PURCHASE AGREEMENT
 

This ASSET PURCHASE AGREEMENT (this “Agreement”) is effective as of March 30, 2020, by and between Edible Garden Corp., a Nevada
corporation (the “Seller”), and Edible Garden Incorporated, a Wyoming corporation (the “Purchaser” and together with Seller, each a “Party” and
collectively, the “Parties”).
 

RECITALS
 

A. Purchaser is interested in purchasing, and Seller is interested in selling, certain assets related to the Seller’s business (the “Business”), as more
fully described herein .

 
B. The parties hereto desire that Seller sell, assign, transfer and convey to Purchaser, and that Purchaser purchase from Seller, the Assets (as

defined below) in exchange for the consideration set forth herein, all according to the terms and subject to the conditions set forth in this Agreement (the
“Transaction”).

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

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

AGREEMENT
 

ARTICLE 1
PURCHASE AND SALE

 
1.1 Purchase and Sale. Upon the terms and subject to the conditions set forth in this Agreement, effective as of the Closing Date (as defined

below), Seller agrees to sell, assign, transfer, convey and deliver to Purchaser, and Purchaser agrees to purchase from Seller, all of Seller’s right, title and
interest in and to the Assets (as defined below), free and clear of all liens, claims, interests, encumbrances, charges, claims, community property interests,
pledges and other security interests, conditions, equitable interests, options, rights of first refusal, or restrictions of any kind, including any restriction on
use, voting, transfer, receipt of income or exercise of any other attribute of ownership of any nature (collectively, “ Encumbrances”), except as set forth in
Section 3.4 of the Disclosure Schedules. In connection with the Transaction, on the Closing Date, Seller shall take any and all actions that may be
required, or reasonably requested by Purchaser, to transfer good, valid and marketable title to all of the Assets, free and clear of all Encumbrances, except
as set forth in Section 3.4 of the Disclosure Schedules, to Purchaser, and Seller shall deliver possession of all of the Assets to Purchaser on the Closing
Date. Seller shall further deliver to Purchaser proper assignments, bills of sale, conveyances and other instruments of sale and/or transfer in forms
reasonably satisfactory to Purchaser to convey to Purchaser good title to all Assets, as well as such other instruments of sale and/or transfer as Purchaser
may reasonably request (whether on or after the Closing Date) to evidence and effect the Transaction contemplated herein.

 
1.2 Assets. As used in this Agreement, the term “Assets” means, collectively, all of Seller’s right, title and interest in and to all the assets,

properties and rights which are used exclusively in connection with the operation of the Seller’s Business, in each case only those specifically related to or
located at the Seller’s premises, excluding the Excluded Assets (as defined below).
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1.3 Excluded Assets. Notwithstanding anything herein to the contrary, it is hereby expressly acknowledged and agreed that the Assets shall not
include, and Seller is not selling, conveying, assigning, transferring or delivering to Purchaser, and Purchaser is not purchasing, acquiring or accepting
from Seller, any of the rights, properties or assets set forth or described below (the “Excluded Assets”):
 

(a) all rights, claims or causes of action of Seller arising under this Agreement;
 
(b) the corporate charter, qualifications to conduct business as a foreign corporation, arrangements with registered agents relating to foreign

qualifications, taxpayer and other identification numbers, seals, minute books, stock transfer books, blank stock certificates, and other documents relating
to the organization, maintenance, and existence of Seller; and

 
(c) any other assets identified on Schedule 1.3 hereto.

 
1.4 Assumed Liabilities. Subject to and upon the terms and conditions of this Agreement, effective as of the Closing Date, Purchaser agrees to

assume from Seller and to pay, perform and discharge according to their terms the following Liabilities (collectively, the “ Assumed Liabilities”): (i) all
Liabilities, if any, of Seller specifically set forth herein, (ii) all Liabilities incurred with respect to the Assets, and (iii) any Transfer Taxes, Fees and
Property Taxes, in each case, to the extent specifically allocated to Purchaser pursuant to Article VI.

 
1.5 Excluded Liabilities. Purchaser shall not assume any Liabilities of Seller other than the Assumed Liabilities (the “Excluded Liabilities”),

which in each case shall remain obligations and Liabilities of Seller.
 
1.6 Purchase Price and Payment. In consideration for the Assets, Purchaser shall (a) issue to Seller or an Affiliate of Seller a Three Million Dollar

($3,000,000) principal secured note (the “Secured Note”) with three and one-half percent (3.50%) interest (the “Purchase Consideration”) with a five-year
maturity, substantially in the form attached hereto as Exhibit A.

 
1.7 Consent of Third Parties. Notwithstanding anything to the contrary in this Agreement, this Agreement shall not constitute an agreement to

assign or transfer any Asset, lease, Permit or other agreement or arrangement or any claim, right or benefit arising thereunder or resulting therefrom if an
assignment or transfer or an attempt to make such an assignment or transfer without the consent of a third party would constitute a material breach or
violation thereof or affect adversely the rights of Purchaser or Seller thereunder; and any assignment or transfer to Purchaser by Seller of any interest
under any such Asset, lease, Permit or other agreement or arrangement that requires the consent of a third party shall be made subject to such consent or
approval being obtained. Nothing in this Section 1.7 shall be deemed to constitute an agreement to exclude from the Assets any assets described under
Section 1.2.

 
1.8 Allocation. Following the Closing, Seller and Purchaser shall use commercially reasonable efforts to prepare a joint schedule allocating the

aggregate consideration (including the Assumed Liabilities) payable for the Assets in accordance with Section 1060 of the Internal Revenue Code of
1986, as amended (the “Code”) and the Treasury regulations promulgated thereunder (and any similar provision of state, local or foreign Law, as
appropriate) (the “Allocation Schedule”). If Seller and Purchaser are able to agree upon the Allocation Schedule within thirty (30) days following the
Closing Date, Seller and Purchaser shall each file IRS Form 8594, and all federal, state, local and foreign tax returns, in accordance with the Allocation
Schedule. If Purchaser and Seller are unable to agree upon the Allocation Schedule within 30 days after the Closing Date, any dispute or disagreement
between Purchaser and Seller regarding any matter set forth in the Allocation Schedule shall be resolved promptly by the Independent Auditor, the costs
of which shall be borne equally by Purchaser, on the one hand, and Seller, on the other hand. Purchaser and Seller shall prepare and file all Tax Returns
and other statements in a manner consistent with the Allocation Schedule and shall not make any inconsistent statement or adjustment on any Tax Returns
or otherwise during the course of an audit, investigation or other dispute with a Taxing authority, provided, however, that nothing contained herein shall
prevent Purchaser or Seller from settling any proposed deficiency or adjustment by any Taxing authority based upon or arising out of the Allocation



Schedule, and neither Purchaser nor Seller shall be required to litigate before any court any proposed deficiency or adjustment by any Taxing authority
challenging such Allocation Schedule.
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1.9 Withholding. Purchaser shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement to
Seller such amounts as Purchaser is required to deduct and withhold under the Code, or any Tax Law, with respect to the making of such payment. To the
extent that amounts are so withheld, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in



respect of whom such deduction and withholding was made.
 

ARTICLE 2
THE CLOSING

 
2.1 The Closing. The closing (the “Closing”) of the transactions contemplated by this Agreement, including the sale of the Assets and issuance of

the Secured Note (the “Transactions”), shall be by electronic transmission to the respective offices of legal counsel for the parties of the requisite
documents, duly executed where required, delivered upon actual confirmed receipt at 12:00 P.M. Eastern Time on the date hereof or on such other date
and/or time as is mutually agreed to in writing by Purchaser and Seller (the “Closing Date”).

 
2.2 Closing Deliverables. At Closing:

 
(a) Seller shall deliver to Purchaser:

 
(i) the Secured Note, the Security Agreement substantially in the form attached hereto as Exhibit B, and the Transition Services

Agreement substantially in the form attached hereto as Exhibit C, each duly executed by Seller; and
 
(ii) such other certificates, instruments or documents as may be reasonably necessary or appropriate to carry out the

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

(b) Purchaser shall deliver to Seller:
 

(i) the Assets;
 
(ii) the Security Agreement and the Transition Services Agreement, each duly executed by Purchaser; and
 
(iii) such other certificates, instruments or documents as may be reasonably necessary or appropriate to carry out the

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

2.3 Post-Closing Deliveries by the Seller. Promptly following the Closing, Seller shall deliver to Purchaser, to the extent such documents are not
at the Seller’s offices or facilities, copies of all agreements, instruments, documents, deeds, books, records, files and other data and information within the
possession of the Seller pertaining to the Business (collectively, the “Records”); provided, however, that for the avoidance of doubt Seller may retain (i)
copies of any tax returns and copies of Records relating thereto, (ii) copies of all Records that Seller is reasonably likely to need for complying with any
legal requirements or contractual commitments, and (iii) copies of any Records that in the reasonable opinion of Seller will be or could reasonably be
expected to be required in connection with the performance of Seller’s obligations hereunder.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, Seller represents and warrants to Purchaser that the

statements contained in this Article 3 are true and correct as of the date hereof and as of the Closing Date.
 
3.1 Organization and Authority of Seller. Seller is a corporation duly organized, validly existing and in good standing under the laws of the state

of Nevada. Seller has full corporate power and authority to enter into the Transaction Documents to which Seller is a party, to carry out its obligations
hereunder and thereunder and to consummate the Transactions. The execution and delivery by Seller of the Transaction Documents to which Seller is a
party, the performance by Seller of its obligations hereunder and thereunder, and the consummation by Seller of the Transactions have been duly
authorized by all requisite corporate action on the part of Seller. This Agreement has been duly executed and delivered by Seller, and (assuming due
authorization, execution, and delivery by Purchaser) this Agreement constitutes a legal, valid and binding obligation of Seller enforceable against Seller in
accordance with its terms. When each Transaction Document to which Seller is or will be a party has been duly executed and delivered by Seller, such
Transaction Document will constitute a legal and binding obligation of Seller enforceable against it in accordance with its terms.

 
3.2 No Conflicts. The execution, delivery and performance by Seller of the Transaction Documents, and the consummation of the Transactions,

do not and will not: (a) conflict with or result in a violation or breach of, or default under, any provision of the Organizational Documents of Seller; (b)
conflict with or result in a violation or breach of any provision of any Law or Order applicable to Seller; (c) require the consent, notice or other action by
any Person under, conflict with, result in a violation or breach of, constitute a default or an event that, with or without notice or lapse of time or both,
would constitute a default under, result in the acceleration of or create in any party the right to accelerate, terminate, modify or cancel any Contract to
which Seller or the Seller is a party or by which Seller is bound or to which any of their respective properties and assets are subject or any Permit
affecting the properties, assets or business of the Seller; or (d) result in the creation or imposition of any Encumbrance on any properties or assets of the
Seller. No consent, approval, Permit, Order, declaration or filing with, or notice to, any Governmental Entity is required by or with respect to Seller or the
Seller in connection with the execution and delivery of the Transaction Documents and the consummation of the Transactions.
 

3.3 Absence of Certain Changes. Since December 31, 2019: (a) Seller has operated in all respects only in the ordinary course of business and
consistent with past practice; and (b) there has not been any event, occurrence or development which has had, or would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

 
3.4 Title to Assets. Except as set forth in Section 3.4 of the Disclosure Schedules, to the Seller’s Knowledge, the Seller has good and valid title to

the Assets.
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3.5 Insurance. All of the Seller’s active insurance policies and fidelity bonds covering the Seller and its businesses, properties, assets, product

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

 
3.6 Litigation. The Seller has not received written notice that any investigation, audit or assessment by a Governmental Entity is currently

pending involving the Assets or the Transactions, and to Seller’s Knowledge, there is no investigation, audit or assessment pending or threatened by any
Governmental Entity with respect to Seller involving the Assets or that challenge or seek to prevent, enjoin or otherwise delay the Transactions.

 
3.7 Environmental Compliance and Conditions.

 
(a) The Seller does not have any material liability under any Environmental and Safety Requirement or with respect to Hazardous

Substances.
 
(b) (i) The Seller has not received notice of a civil, criminal or administrative suit, claim, action, proceeding or investigation pending or,

to Seller’s Knowledge, threatened against the Purchaser under any Environmental and Safety Requirement or with respect to Hazardous Substances; and
(ii) the Seller has not received from any Governmental Entity written notice that it has been named or may be named as a responsible or potentially
responsible party under any Environmental and Safety Requirement for any site Contaminated by Hazardous Substances.

 
(c) The Seller has not released Hazardous Substances in violation of applicable Environmental and Safety Requirement in a manner that

would, individually or in the aggregate, result in material liability to, or require Response Action by, the Seller.
 

3.8 Taxes.
 

(a) All returns, declarations, reports, information returns and statements, and other documents relating to Taxes (including amended
returns and claims for refund) (“Tax Returns”) required to be filed by the Seller on or before the Closing Date have been timely filed. Such Tax Returns
are true, correct, and complete in all respects. All Taxes due and owing by the Seller (whether or not shown on any Tax Return) have been timely paid. No
extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of the Seller. Seller has delivered to Purchaser
copies of all Tax Returns and examination reports of the Seller and statements of deficiencies assessed against, or agreed to by, the Seller for all Tax
periods ending after December 31, 2018.

 
(b) There are no liens for Taxes (other than for current Taxes not yet due and payable) upon the assets of the Seller.
 
(c) The Seller is not a "foreign person" as that term is used in Treasury Regulations Section 1.1445-2. The Purchaser is not, nor has it

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

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

 
4.1 Organization and Authority . Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the state of

Wyoming. Purchaser has full corporate power and authority to enter into the Transaction Documents, to carry out its obligations hereunder and thereunder
and to consummate the Transactions and thereby. The execution and delivery by Purchaser of Transaction Documents, the performance by Purchaser of
its obligations hereunder and thereunder, and the consummation by Purchaser of the Transactions and thereby have been duly authorized by all requisite
corporate action on the part of Purchaser. This Agreement has been duly executed and delivered by Purchaser, and (assuming due authorization,
execution, and delivery by Seller) this Agreement constitutes a legal, valid and binding obligation of Purchaser enforceable against Purchaser in
accordance with its terms. When each Transaction Document to which Purchaser is or will be a party has been duly executed and delivered by Purchaser,
such Transaction Document will constitute a legal and binding obligation of Purchaser enforceable against it in accordance with its terms.

 
4.2 No Conflicts. The execution, delivery and performance by Purchaser of this Agreement and any Transaction Document to which it is a party,

and the consummation of the Transactions and thereby, do not and will not: (a) conflict with or result in a violation or breach of, or default under, any
provision of the Organizational Documents of Purchaser; (b) conflict with or result in a violation or breach of any provision of any Law or Order
applicable to Purchaser; or (c) require the consent, notice or other action by any Person under, conflict with, result in a violation or breach of, constitute a
default or an event that, with or without notice or lapse of time or both, would constitute a default under, result in the acceleration of or create in any party
the right to accelerate, terminate, modify or cancel any Contract to which Purchaser is a party or by which Purchaser is bound or to which any of their
respective properties and assets are subject or any Permit affecting the properties, assets or business of the Seller. No consent, approval, Permit, Order,
declaration or filing with, or notice to, any Governmental Entity is required by or with respect to Purchaser in connection with the execution and delivery
of the Transaction Documents and the consummation of the Transactions.

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

involving the Assets or the Transactions, and to Purchaser’s Knowledge, there is no investigation, audit or assessment pending or threatened by any
Governmental Entity with respect to Purchaser involving the Assets or that challenge or seek to prevent, enjoin or otherwise delay the Transactions.

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

behalf of the Purchaser in connection with the Transactions.
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ARTICLE 5
COVENANTS

 
5.1 Covenants.

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

other may reasonably request to carry out and document the intent of this Agreement and any other Transaction Documents;
 
(b) Purchaser shall cover the all costs of road expansion and completing the pack house located at the Seller’s premises; and
 
(c) Seller shall loan to Purchaser an amount in cash every two weeks in the amount of Purchaser’s payroll. Purchaser shall issue Seller a

note for each loan, on terms substantially similar to the Secured Note, the aggregate of such notes shall not exceed three hundred thousand dollars
($300,000).
 

ARTICLE 6
TAX MATTERS

 
6.1 Tax Covenants.
 

(a) Without the prior written consent of Purchaser, Seller shall not, to the extent it may affect or relate to the Seller: (i) make, change, or
rescind any Tax election: (ii) amend any Tax Return; or (iii) take any position on any Tax Return, take any action, omit to take any action, or enter into
any other transaction that would have the effect of increasing the Tax liability or reducing any Tax asset of Purchaser or the Seller in respect of any
taxable period that begins after the Closing Date or, in respect of any taxable period that begins before and ends after the Closing Date (each such period,
a “Straddle Period”), the portion of such Straddle Period beginning after the Closing Date.

 
(b) All transfer, documentary, sales, use, stamp, registration, value added, and other such Taxes and fees (including any penalties and

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

 
(c) Purchaser shall prepare, or cause to be prepared, all Tax Returns required to be filed by the Seller after the Closing Date with respect

to any taxable period or portion thereof ending on or before the Closing Date and all Straddle Period Tax Returns. Any such Tax Return shall be prepared
in a manner consistent with past practice (unless otherwise required by Law) and without a change of any election or any accounting method.

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

duplication, all Losses attributable to:
 

(a) (i) any Taxes imposed on or payable by or with respect to the Seller (other than Transfer Taxes) for any Pre-Closing Period or
Straddle Period (to the extent allocable to the Pre-Closing Period pursuant to Section 6.1); (ii) any Taxes (other than Transfer Taxes) of the Sellers or their
Affiliates for any period (whether before or after the Closing Date); (iii) Transfer Taxes to the extent required to be borne by Sellers pursuant to Section
6.7; and (iv) any Taxes of any member of an affiliated, consolidated, combined or unitary group of which Seller is or was a member on or prior to the
Closing Date, including pursuant to Treasury Regulations Section 1.1502-6 or any analogous or similar state, local or foreign law or regulation. For the
avoidance of doubt, Excluded Taxes shall not include any Taxes arising from or attributable to actions by Purchaser or its Affiliates taken on the Closing
Date after the Closing outside the ordinary course of business;
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(b) any Taxes resulting from the failure of any of the representations or warranties made by the Seller or the Seller in this Agreement to
be true and correct on the date hereof and at and as of the Closing Date (except those representations and warranties that address matters only as of a
particular date, which need only be true and correct as of such date);

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

by the Seller on or before the Closing Date, and any breach by the Seller of any of its covenants or agreements contained herein; and (D) reasonable legal
fees and expenses, attributable to any item in clauses; and

 
(d) reasonable legal fees and expenses, attributable to any item in clauses (a) - (c) of this Section 6.2.

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

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

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

as of the Closing Date. After such date neither the Seller, Seller, nor any of Seller’s Affiliates and their respective Representatives shall have any further
rights or liabilities thereunder.

 
6.5 Tax Proceedings.

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

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

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

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

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

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

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

 
6.7 Transfer Taxes. All transfer, documentary, excise, sales, use, registration, stamp, duty, recording, property and similar Taxes or fees,

including any penalties, interest and additions to Tax, imposed in respect of the Transactions (the “Transfer Taxes”) shall be borne fifty percent (50%) by
Purchaser, on the one hand, and fifty percent (50%) by Seller, on the other hand. The Seller shall be responsible for preparing and filing all Tax Returns or
other applicable documents in connection with all Transfer Taxes, to the extent permitted by applicable law; provided, however, that Purchaser and Seller
shall cooperate in the preparation and filing of all Tax Returns or other applicable documents for or with respect to Transfer Taxes, including timely
signing and delivering such Tax Returns, documents, and certificates as may be necessary or appropriate to file such Tax Returns or establish an
exemption from (or otherwise reduce) Transfer Taxes.
 

6.8 Coordination; Survival. Claims for indemnification with respect to Taxes, and the procedures with respect thereto, shall be governed
exclusively by this Article 6 and, except with respect to Sections 7.1 and 7.4, the provisions of Article 7 shall not apply.

 
6.9 Tax Treatment of Indemnity Payments. The parties hereto agree to treat any payment made pursuant to Section 6.2 or Article 7 as an

adjustment to the Purchase Consideration for all Tax purposes, except to the extent otherwise required by applicable Law.
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ARTICLE 7
SURVIVAL; INDEMNIFICATION

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

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

 
7.2 Indemnification by Seller. Subject to the limitations on liability set forth in this Agreement, Seller agrees to save, defend, indemnify and hold

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

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

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

7.4 Claims.
 

(a) Any Indemnified Person shall promptly deliver to Seller in the case of claims brought by a Purchaser Indemnified Person and to
Purchaser in the case of claims brought by a Seller Indemnified Person, (such notified party, the “Responsible Party”) notice (a “Claim Notice”) of any
matter which such Indemnified Person has determined has given or could give rise to a right of indemnification under Section 7.2 or Section 7.3 (a
“Claim”), within twenty (20) days of such determination, stating the nature of the claim, to the extent then known by the Indemnified Person, a good-faith
estimate of the Loss and method of computation thereof, to the extent then reasonably estimable, and containing a reference to the provisions of this
Agreement in respect of which such right of indemnification is claimed or arises; provided that the failure to so timely notify shall not relieve the
Responsible Party of its obligations hereunder, except to the extent that the Responsible Party is materially prejudiced by such failure. With respect to any
recovery or indemnification sought by an Indemnified Person from the Responsible Party, if the Responsible Party does not notify the Indemnified Person
within thirty (30) days from its receipt of the Claim Notice that the Responsible Party disputes such claim (the “Dispute Notice”), the Responsible Party
shall be deemed to have accepted and agreed with such claim. If the Responsible Party has disputed a claim for indemnification under Section 7.2 or
Section 7.3, the Responsible Party and the Indemnified Person shall proceed in good faith to negotiate a resolution to such dispute. If the Responsible
Party and the Indemnified Person cannot resolve such dispute in thirty (30) days after delivery of the Dispute Notice, such dispute shall be resolved
pursuant to the terms of Section 8.5.
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(b) Third-Party Claims. If an Action by a third party (a “Third-Party Claim”) is made against any Indemnified Person, and if such
Indemnified Person intends to seek indemnity with respect thereto under Section 8.2 or Section 8.3, such Indemnified Person shall promptly notify the
Responsible Party of such claims; provided that the failure to so notify shall not relieve the Responsible Party of its obligations hereunder, except to the
extent that the Responsible Party is materially prejudiced thereby. Other than in connection with a Third-Party Claim by a Governmental Entity, the
Responsible Party shall have the right to assume, within thirty (30) days after receipt of such notice, the conduct and control, through counsel reasonably
acceptable to the Indemnified Person at the expense of the Responsible Party, of the settlement or defense thereof), by sending notice thereof to the
Indemnified Person, which notice shall state that Responsible Party shall indemnify the Indemnified Person for the entirety of all Losses the Indemnified
Person may suffer resulting from, arising out of, relating to, in the nature of, or caused by the Third-Party Claim, and the Indemnified Person shall
cooperate with it in connection therewith; provided that the Responsible Party shall permit the Indemnified Person to participate in such settlement or
defense through counsel chosen by such Indemnified Person; provided, further, that the fees and expenses of such counsel shall be borne by such
Indemnified Person. Notwithstanding an election to assume the defense of such Third-Party Claim, the Indemnified Person shall have the right to employ
separate co-counsel and to participate in the defense as counsel of record, if applicable, in such action or proceeding (and the parties shall jointly control
the defense), and the Responsible Party shall bear the reasonable fees, costs and expenses of such separate counsel if (i) there exists any actual or potential
conflict of interest between the Indemnified Person and the Responsible Party in connection with the defense of the Third-Party Claim that would make
representation by the same counsel or the counsel selected by the Responsible Party inappropriate, (ii) such Third-Party Claim seeks an injunction or other
equitable relief against the Indemnified Person, (iii) such Third-Party Claim is related to or otherwise arises in connection with any criminal or regulatory
enforcement Action, or (iv) the resolution of the Third-Party Claim could materially affect the operations or business of Purchaser Purchaser’s
Subsidiaries.

 
(c) Settlement of Third-Party Claims. So long as the Responsible Party is reasonably contesting any such Third-Party Claim in good

faith, the Indemnified Person shall not pay or settle any Third-Party Claim without the prior consent of the Responsible Party, which consent shall not be
unreasonably withheld). If the Responsible Party does not notify the Indemnified Person within thirty (30) days after the receipt of the Indemnified
Person’s notice of a Third-Party Claim of indemnity hereunder that it elects to undertake the defense thereof, the Indemnified Person shall have the right
to contest, settle or compromise the Third-Party Claim but shall not thereby waive any right to indemnity therefor pursuant to this Agreement. The
Responsible Party shall not, except with the consent of the Indemnified Person, enter into any settlement that (i) does not include as an unconditional term
thereof the giving by the Person or Persons asserting such Third-Party Claim to all Indemnified Parties of an unconditional release from all Liability with
respect to such Third-Party Claim or consent to entry of any judgment, (ii) does not involve only the payment of money damages, (iii) imposes an
injunction or other equitable relief upon the Indemnified Person or (iv) includes any admission of wrongdoing or misconduct by the Indemnified Person.

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

trial and defense of any Third-Party Claim and any appeal arising therefrom and shall furnish such records, information and testimony, and attend such
conferences, discovery proceedings, hearings, trials and appeals as may be reasonably requested in connection therewith. Such cooperation shall include
reasonable access during normal business hours afforded to the Responsible Party and its agents and representatives to, and reasonable retention by the
Indemnified Person of, records and information which have been identified by the Responsible Party as being reasonably relevant to such Third-Party
Claim, and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided
hereunder. The parties shall cooperate with each other in any notifications to insurers.
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7.5 Limitations on Liability. In no event shall either party be liable for any punitive, consequential, special or indirect damages, including loss of
future revenue or income, loss of business reputation or opportunity, and/or diminution of value relating to the breach or alleged breach of this Agreement.
Notwithstanding the forgoing or anything else contained herein, any claim for indemnification by Seller indemnified Person or any other Losses incurred
by a Seller Indemnified Person as a result of a breach of this Agreement by a Seller, shall be capped at the Purchase Consideration actually received by
Seller pursuant to this Agreement.

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

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

ARTICLE 8
MISCELLANEOUS

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

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

If to Purchaser:
 
Edible Garden Incorporated
283 County Road 519
Belvidere, NJ 07823
Attention: Michael James
Email: MJames@ediblegarden.com

 
If to Seller:

 
Edible Garden Corp.
2040 Main Street, Suite 225
Irvine, CA 92614
Attention: Michael Nahass
Email: Mike@terratechcorp.com
 

8.2 Successors and Assigns; Assignment . The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the
respective heirs, legal representatives, successors and assigns of the parties hereto; provided, that, no party may assign any of its rights or obligations
under this Agreement without the prior written consent of the other non-assigning party. Any purported assignment in contravention of the foregoing shall
be deemed null and void.
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8.3 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the

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

 
8.4 Governing Law. All issues and questions concerning the construction, validity, interpretation and enforceability of this Agreement and the

exhibits and schedules hereto shall be governed by, and construed in accordance with, the Laws of the State of New Jersey, without giving effect to any
choice of Law or conflict of Law rules or provisions (whether of the State of New Jersey or any other jurisdiction) that would cause the application of the
Laws of any jurisdiction other than the State of New Jersey.

 
8.5 Arbitration. Any and all claims or disputes between the parties that arise from or relate or pertain in any way to this Agreement, to the parties’

rights or obligations under this Agreement, to the subject matter of this Agreement, or the arbitrability of any such claim or dispute shall be resolved
solely and exclusively by binding arbitration in Warren County, New Jersey before a panel of three Arbitrators in a confidential arbitration proceeding to
be conducted by JAMS in the English language pursuant to the JAMS International Arbitration Rules and Procedures. No person shall be eligible to serve
as arbitrator in any such proceeding unless he or she shall have served as a state or federal Judge or Justice of a court within the State of New Jersey for at
least five years. The prevailing party or parties to any such dispute shall be entitled to recover all of its or their reasonable attorneys' fees and other costs of
the arbitration, and any related judicial proceedings, from the non-prevailing party or parties. Each party to this Agreement hereby consents irrevocably to
the jurisdiction of the state and federal courts located in the State of New Jersey for the purpose of enforcing this Agreement to arbitrate and for the
purposes of any proceedings to confirm, vacate or modify any arbitration award rendered hereunder. Any party may also apply to any court anywhere in
the world for the purpose of enforcing any such arbitration award. Without limiting the foregoing, each Party agrees that service of process on such Party
as provided in Section 8.1 shall be deemed effective service of process on such Party.

 
8.6 Counterparts. This Agreement and any amendments hereto may be executed in any number of counterparts, each of which shall be deemed to

be an original but all of which together shall constitute but one and the same instrument.
 
8.7 Entire Agreement . This Agreement, together with the Transaction Documents, constitutes the entire understanding among the parties with

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

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

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

13



 

 
 

8.9 Expenses. Each party hereto shall pay its own costs and expenses involved in carrying out the Transactions.
 
8.10 Remedies Are Exclusive. The remedies provided in this Agreement for a breach of a party’s obligations hereunder shall be exclusive and

shall preclude the assertion by any party hereto of any other rights or the seeking of any other remedies against any other party hereto, whether at law or
equity.

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

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

ARTICLE 9
DEFINITIONS

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

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

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

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

 
“Agreement” is defined in the Preamble.
 
“Claim Notice” is defined in Section 7.4(a).
 
“Closing” is defined in Section 2.1.
 
“Closing Date” is defined in Section 2.1.
 
“Contracts,” when described as being those of or applicable to any Person, shall mean any and all written contracts, agreements,

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

 
“Dispute Notice” is defined in Section 7.4(a).
 
“Encumbrances” is defined in Section 1.1.
 
“Environmental and Safety Requirements” is defined in Section
 



“Environmental Permits” is defined in Section
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“Fundamental Representations” means the representations and warranties of the Seller set forth in Section 3.1 (Organization and
Authority of Seller) and Section 3.9 (Broker’s Fees).



 
“Governmental Entity” means any supranational, federal, national, state, foreign, provincial, local or other government or any

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

 
“Hazardous Substance” means any substance, material or waste that is defined or listed by a Governmental Entity pursuant to any

Environmental and Safety Requirements as “toxic”, “hazardous”, “a pollutant”, or radioactive”, including asbestos, urea formaldehyde, polychlorinated
biphenyls, petroleum, or any petroleum-based products or radon gas.

 
“Indemnified Persons” is defined in Section 7.3.
 
“Insurance Policies” is defined in Section 3.5.
 
“Law” means any law, statute, code, ordinance, rule, regulation, judgment, injunction, Order or decree of any Governmental Entity.
 
“Liability” means any indebtedness, debts, claims, obligations and other liabilities of a Person, whether known, unknown, accrued,

absolute, direct or indirect, contingent or otherwise, whether due or to become due, and including all costs and expense relating thereto.
 
“Losses” is defined in Section 7.1.
 
“Material Adverse Effect” means any fact, circumstance, development, event, condition, occurrence or change that (a) has, or would be

reasonably expected to have, either individually or in the aggregate with all other facts, circumstances, developments, events, conditions, damages, losses,
occurrences or changes, a material adverse effect on the business, properties, assets, liabilities, condition (financial or otherwise) business (as conducted as
of the date hereof) or results of operation of the Seller, but excluding, for purposes of this clause (a) in each case any such fact, circumstance,
development, event, condition, occurrence or change resulting or arising from: (i) any change, after the date hereof, in GAAP or applicable Law or the
application or interpretation thereof; (ii) any change in general economic conditions in the industries or markets in which the Seller operates or affecting
United States or foreign economies in general, including changes in interest or exchange rates; (iii) any national or international political or social
conditions, including the engagement by the United States in hostilities, whether or not pursuant to the declaration of a national emergency, acts of war
(whether declared or not declared) or terrorism, or the escalation thereof; (iv) hurricanes, earthquakes, tornadoes, floods or other natural disaster; (v)
changes in financial, banking, or securities markets (including any suspension of trading in, or limitation on prices for, securities on the New York Stock
Exchange or NASDAQ National Market for a period in excess of one day or any decline of either the Dow Jones Industrial Average or the Standard &
Poor’s Index of 500 Industrial Companies by an amount in excess of 15% measured from the close of business on the date hereof; except that facts,
circumstances, developments, events, conditions, damages, losses, occurrences or changes set forth in the foregoing clauses (i) - (v) may be taken into
account in determining whether there has been or is a Material Adverse Effect to the extent such facts, circumstances, developments, events, conditions,
damages, losses, occurrences or changes have a disproportionate adverse effect on the Seller relative to the other Persons in the industries and markets in
which the Seller operates; or (b) has, or would be reasonably expected to have, a material adverse effect on the ability of the Seller to consummate the
Transactions.
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“Order” means any settlement, stipulation, order, writ, judgment, injunction, decree, ruling, determination or award of any court or of
any Governmental Entity.

 
“Ordinary Course of Business” means in accordance with the ordinary and customary day-to-day operations of the Seller consistent with

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

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

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

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

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

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

 
“Purchase Consideration” is defined in Section 1.6.
 
“Purchaser” is defined in the Preamble.
 
“Purchaser Indemnified Persons” is defined in Section 7.3.
 
“Purchaser’s Knowledge” means, with respect to any fact, circumstance, event or other matter in question, the actual knowledge of any

officer of Purchaser.
 
“Response Action” shall mean any action required by a Governmental Entity to investigate, abate, monitor, remediate, remove, mitigate

or otherwise address any violation of Environmental and Safety Requirements, any Contamination of any property owned, leased or occupied by the Seller
or any release or threatened release of Hazardous Substances. Without limitation, Response Action shall include any action that would be a “response” as
defined by the Comprehensive Environmental Response, Compensation and Liability Act, as amended at the date of Closing, 42 U.S.C. § 9601 (25).

 
“Responsible Party” is defined in Section 7.4(a).
 
“Securities Act” is defined in Section 1.1.
 



“Secured Note” is defined in Section 1.2.
 
“Seller” is defined in the Preamble.
 
“Seller Indemnified Persons” is defined in Section 7.1.
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“Seller’s Knowledge” means, with respect to any fact, circumstance, event or other matter in question, the actual knowledge of Derek
Peterson and Michael Nahass.

 
“Tax” or “Taxes” means (i) any and all U.S. federal, state, local, territorial and non-U.S. taxes, assessments and other governmental

charges, duties, impositions, withholdings, fees, levies, imposts and liabilities relating to taxes, including taxes based upon or measured by gross receipts,
income, profits, gains, capital gains, sales, use, business and occupation, license, registration, and value added, goods and services, ad valorem, capital,



windfall profit, production, transfer, stamp, alternative or add-on minimum, intangibles, estimated, franchise, withholding, payroll (including social
security contributions), employment, severance, recapture, employment, excise and property (real and personal) taxes, together with all interest, penalties,
fines and additions imposed with respect to such amounts, (ii) any liability for the payment of any amounts of the type described in clause (i) of this
section as a result of being a member of an affiliated, consolidated, combined goods and services, unitary or similar group for any period (including an
arrangement for group or consortium relief or similar arrangement) and (iii) any liability for the payment of any amounts of the type described in clauses
(i) and (ii) of this section as a result of any express or implied obligation to indemnify any other person or as a result of any obligations under any
agreements or arrangements with any other Person with respect to such amounts and including any liability for Taxes of a predecessor or transferor or
otherwise by operation of Law.

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

Return of the Seller.
 
“Tax Returns” is defined in Section 3.8(a).
 
“Third-Party Claim” is defined in Section 7.4(b).
 
“Transaction Documents” means this Agreement, the Secured Note, the Security Agreement, the Transition Services Agreement and all

other agreements to be executed and delivered by a Party in connection with the consummation of the Transactions.
 

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

 SELLER:
   
 EDIBLE GARDEN CORP.  
    

By: /s/ Michael Nahass

  Name: Michael Nahass
Title:President/COO  

    

 
PURCHASER:
 
EDIBLE GARDEN INCORPORATED

 

    
 By:  /s/ Michael James  

  Name: Michael C. James
Title: Treasurer
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EXHIBIT A

 
Secured Note
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EXHIBIT B
 

Security Agreement
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EXHIBIT C

 
Transition Services Agreement
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Schedule 1.3 (Excluded Assets)
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Schedule 3.4 (Title to and Sufficiency of Assets)
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EXHIBIT 10.2
 

EXECUTIVE EMPLOYMENT AGREEMENT
 

THIS EXECUTIVE EMPLOYMENT AGREEMENT (“Agreement”) is made and entered effective as of the 30th day of March, 2020, by and
between Terra Tech Corp., a Nevada Corporation (the “ Company”) and Megan Jimenez (the “Executive”) and supersedes and replaces any prior
employment agreement or employment letter between the Parties.
 

W I T N E S S E T H:
 

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

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

follows:
 

ARTICLE 1
EMPLOYMENT AND TERM

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

Chief Financial Officer, Executive shall render such services to the Company as are customarily rendered by a comparable officer of comparable
companies and as required by the articles and by-laws of the Company. Executive accepts such employment and, consistent with fiduciary standards
which exist between an employer and an employee, shall perform and discharge the duties commensurate with her position that may be assigned to her
from time to time by the Company.

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

of one (1) year, unless terminated earlier pursuant to the terms hereof. The period of time between the Commencement Date and the termination of this
Agreement shall be referred to herein as the “Term.”
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1.3 Compensation and Benefits. During the Term of this Agreement, the Executive shall be entitled to the compensation (“Compensation”) and
benefits (“Benefits”) described in Exhibit A attached hereto.
 

ARTICLE 2
TERMINATION OF EMPLOYMENT AND SEVERANCE BENEFITS

 
2.1 Termination by the Company for Cause, Death, or Disability. If, during the Term, the Executive’s employment is terminated by the Company

for Cause, or if Executive’s employment with the Company ends due to death, “permanent and total disability” (within the meaning Section 22(e)(3) of
Internal Revenue Code of 1986, as amended the “Code”), then the Executive shall only be entitled to any earned but unpaid base salary as well as any
other amounts or benefits owing to Executive under the terms of any employee benefit plan of the Company (the “Accrued Benefits”). For purposes of this
Agreement, Accrued Benefits shall include any accrued paid time off pursuant to the Company’s policy and practices. The Accrued Benefits shall be
payable upon Executive’s termination within the time provided by law.

 
2.2 Termination by the Company without Cause or by the Executive under Certain Circumstances. If, during the Term: (i) the Executive’s

employment with the Company is terminated by the Company other than for Cause, or (ii) Executive resigns based on the occurrence of any of the
following, without the Executive’s prior written consent: (a) a material reduction in Executive’s Base Salary, or (b) any material breach of this
Agreement; and the Executive provides the Company with written objection to the event or condition within thirty (30) days following the occurrence
thereof, the Company does not reverse or cure the event or condition within thirty (30) days of receiving that written objection, and the Executive resigns
her employment within ten (10) days following the expiration of that cure period (a “Qualified Termination”), then the Executive shall be entitled to the
Severance Benefits as described in Section 2.3 herein as well as her Accrued Benefits.

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

Benefits”:
 

(a) The greater of (i) the remaining compensation during the Term or (ii) one (1) times the Executive’s then current annual base salary,
less any taxes and withholding as may be necessary pursuant to law, to be paid in accordance with the Company’s normal payroll practices, but in no
event less frequently than monthly, paid in equal installments over a two (2) month period beginning with the first normal payroll period after the effective
date of the release referred to in Section 2.3(c) below.

 
(b) To the extent the Executive and Executive’s dependents elect coverage under the Company’s health insurance plan pursuant to the

Consolidated Omnibus Budget Reconciliation Act (“COBRA”), the Company shall pay the COBRA premium payments for a period of up to twelve (12)
months after the date of Termination.

 



(c) As a condition to receiving the Severance Benefits contemplated by this Section 2.3, within thirty (30) days after the effective date of
such Qualified Termination, Executive shall execute and deliver an irrevocable general release (including, but not limited to, all matters relating to
employment with the Company) in favor of the Company and its affiliates in such form as the Company shall reasonably request (the effective date of
which shall be eight days after Executive delivers the signed release to the Company). Notwithstanding anything herein to the contrary, in the event such
30-day period falls into two (2) calendar years, the payments contemplated in this Section 2.3 shall not commence until the second calendar year. The
Severance Benefits shall terminate immediately upon the Executive violating any of the provisions of Article 3 of this Agreement. The conditions set forth
in this paragraph are together referred to as the “Termination Conditions”.

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

or plea of nolo contendere, to a felony, (ii) failure to substantially perform Executive’s essential job functions as appropriate for her position as
determined by the Company in Section 1.1, (iii) failure of Executive to adhere to directives of the Board or Executive’s immediate supervisor, (iv)
Executive’s material misconduct or gross negligence, (v) a material violation of any Company policy, or (vi) any material breach of this Agreement. The
Board must provide thirty (30) days written notice of its intent to terminate the Executive’s employment for Cause and if such grounds for Cause are
curable, Executive shall have thirty (30) days following the receipt of such written notice to cure such curable event that would otherwise constitute
Cause.
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ARTICLE 3
RESTRICTIVE COVENANTS

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

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



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

secrets, Executive may not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (a) is
made (i) in confidence to a Federal, State or local government official, either directly or indirectly, or to an attorney, and (ii) solely for the purpose of
reporting or investigating a suspected violation of law, or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal. In addition, if Executive files a proceeding against the Company in connection with a report of a suspected legal violation, Executive
may disclose the trade secret to the attorney representing Executive and use the trade secret in the court proceeding, if Executive files any document
containing the trade secret under seal and does not disclose the trade secret, except pursuant to court order.

 
3.3 Non-Disparagement. The Executive will not at any time during employment with the Company, or after the termination of employment with

the Company, directly or indirectly (i) disparage, libel, defame, ridicule or make negative comments regarding, or encourage or induce others to
disparage, libel, defame, ridicule or make negative comments regarding, the Company, or any of the Company’s officers, directors, employees or agents,
or the Company’s products, services, business plans or methods; or (ii) engage in any conduct or encourage or induce any other person to engage in any
conduct that is in any way injurious or potentially injurious to the reputation or interests of the Company or any of the Company’s, officers, directors,
employees or agents.

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

termination of employment with the Company, directly or indirectly (i) disparage, libel, defame, ridicule or make negative comments regarding, or
encourage or induce others to disparage, libel, defame, ridicule or make negative comments regarding, the Executive; or (ii) engage in any conduct or
encourage or induce any other person to engage in any conduct that is in any way injurious or potentially injurious to the reputation or interests of the
Executive.
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3.4 Survival of Termination Covenants. Executive’s obligations under this Agreement shall survive Executive’s termination of employment with
the Company and the termination of this Agreement.

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

damages at law are an insufficient remedy for, a breach or violation of the provisions of this Agreement, and agrees that the Company, in addition to other
remedies available to it for such breach shall be entitled to a preliminary injunction, temporary restraining order, or other equivalent relief, restraining
Executive from any actual breach of the provisions hereof, and that the Company’s rights to such equitable relief shall be cumulative and in addition to
any other rights or remedies to which the Company may be entitled. Any breach of Section 3.1, 3.2 or 3.3 shall constitute a material breach of this
Agreement.
 

ARTICLE 4
MISCELLANEOUS

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

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

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



 
(a) In the event that the payments or benefits set forth in Article 2 of this Agreement constitute “non-qualified deferred compensation”

subject to Section 409A of the Internal Revenue Code of 1986, as amended and the regulations and guidance promulgated thereunder (collectively,
“409A”), then the following conditions apply to such payments or benefits:
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 (i) Any termination of Executive’s employment triggering payment of benefits under Article 2 must constitute a “separation from service”
under Section 409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h) before distribution of such benefits can commence. To the
extent that the termination of Executive’s employment does not constitute a separation of service under Section 409A(a)(2)(A)(i) of the
Code and Treas. Reg. §1.409A-1(h) (as the result of further services that are reasonably anticipated to be provided by Executive to the
Company at the time Executive’s employment terminates), any such payments under Article 2 that constitute deferred compensation under
Section 409A shall be delayed until after the date of a subsequent event constituting a separation of service under Section 409A(a)(2)(A)
(i) of the Code and Treas. Reg. §1.409A-1(h). For purposes of clarification, this Section shall not cause any forfeiture of benefits on
Executive’s part, but shall only act as a delay until such time as a “separation from service” occurs.

   
 (ii) Notwithstanding any other provision with respect to the timing of payments under Article 2 if, at the time of Executive’s termination,

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

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

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

   
 (iv) Notwithstanding any other provision of this Agreement to the contrary, this Agreement shall be interpreted and at all times administered in

a manner that avoids the inclusion of compensation in income under Section 409A, or the payment of increased taxes, excise taxes or other
penalties under Section 409A. The parties intend this Agreement to be in compliance with Section 409A. Executive acknowledges and
agrees that the Company does not guarantee the tax treatment or tax consequences associated with any payment or benefit arising under
this Agreement, including but not limited to consequences related to Section 409A.

 
(b) If any payment or benefit Executive would receive under this Agreement, when combined with any other payment or benefit

Executive receives (for purposes of this section, a “Payment”) would: (i) constitute a “parachute payment” within the meaning of Section 280G the Code;
and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment shall be either: (A)
the full amount of such Payment; or (B) such lesser amount (with cash payments being reduced before stock option compensation) as would result in no
portion of the Payment being subject to the Excise Tax, whichever of the foregoing amounts, taking into account the applicable federal, state and local
employments taxes, income taxes, and the Excise Tax, results in Executive’s receipt, on an after-tax basis, of the greater amount of the Payment
notwithstanding that all or some portion of the Payment may be subject to the Excise Tax.
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4.5 Severability. It is mutually agreed and understood by the parties that should any of the restrictions and covenants contained in Article 3 be
determined by any court of competent jurisdiction to be invalid by virtue of being vague, overly broad, unreasonable as to time, territory or otherwise,
then the Agreement shall be amended retroactive to the date of its execution to include the terms and conditions which such court deems to be reasonable
and in conformity with the original intent of the parties and the parties hereto consent that under such circumstances, such court shall have the power and
authority to determine what is reasonable and in conformity with the original intent of the parties to the extent that such restrictions and covenants are
enforceable. In the event any other provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the
remaining parts of the Agreement, and the Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

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

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

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

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

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

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

nor to affect the meaning thereof.
 
4.10 Indemnification. As additional consideration for Executive’s agreement to perform the duties outlined herein, Executive shall be indemnified

and held harmless by the Company for any and all claims, costs or expenses including legal fees and advancement of expenses, except in the case of
willful, reckless or grossly negligent misconduct, for any activity in any suit brought against him or the Company for actions undertaken by Executive on
behalf of the Company to the maximum extent provided by law, regardless of whether such indemnification is specifically authorized by statute, the
Company’s Articles of Incorporation or Bylaws or any other agreement.
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4.11 Notices. Any notice, request, instruction, or other document to be given hereunder shall be in writing and shall be deemed to have been
given: (a) on the day of receipt, if sent by overnight courier; (b) upon receipt, if given in person; (c) five days after being deposited in the mail, certified or
registered mail, postage prepaid, and in any case addressed as follows:
 
If to the Company:
2040 Main Street, Suite 225
Irvine, California 92614
Attn: General Counsel
 
with copy sent to the attention of the Chairman of the Board of Directors at the same address
 
If to the Executive:
Megan Jimenez
707 Saint Vincent
Irvine, CA 92618
 
or to such other address or to the attention of such other person as the recipient party has specified by prior written notice to the sending party.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement on this 30th day of March, 2020.
 
Terra Tech Corp.
   
By: /s/ Matthew Morgan
Name: Matthew Morgan  
Title: Chief Executive Officer  
     
EXECUTIVE  
  
/s/ Megan Jimenez  
Megan Jimenez , Chief Financial Officer  
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EXHIBIT A
EXECUTIVE’S COMPENSATION AND BENEFITS

 
1 . Base Salary: Two Hundred Fifty Thousand Dollars ($250,000.00) (or any increased amount approved by the Board of Directors or the

Compensation Committee) paid in accordance with the Company’s standard payroll practices for senior executives.
 
2 . Performance-Based Incentive: Executive shall be eligible to receive an annual bonus (the “Annual Performance Bonus”), with the target

amount of such Annual Performance Bonus equal to one hundred percent (100%) of Executive’s Base Salary (the “ Target Performance Bonus”) in the
year to which the Annual Performance Bonus relates; provided that the actual amount of the Annual Performance Bonus may be greater or less than the
Target Performance Bonus. The Annual Performance Bonus shall be based on performance and achievement of Company goals and objectives as defined
by the Board or Compensation Committee. The amount of the Annual Performance Bonus shall be determined by the Board or Compensation Committee
in its sole discretion, and shall be paid to Executive no later than March 15th of the calendar year immediately following the calendar year in which it was
earned. The bonus shall be paid in either cash, stock, options and/or a combination of the three as determined by the Board or Compensation Committee.
Executive must be employed by the Company on the date that the Annual Performance Bonus is paid to Executive in order to be eligible for, and to be
deemed as having earned, such Annual Performance Bonus. If, during the Term: (i) the Executive’s employment with the Company is terminated by the
Company other than for Cause, or (ii) Executive resigns for Good Reason, then Executive will receive a pro-rated bonus for the time worked based on the
percentage worked of the calendar year, which bonus will be paid within thirty (30) days after the date of termination or resignation. The Company shall
deduct from the Annual Performance Bonus all amounts required to be deducted or withheld under applicable law or under any employee benefit plan in
which Executive participates.

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

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

the Company.
 
5. Retirement Benefits: Executive shall be eligible to participate in all retirement benefits provided generally to other employees of the Company.
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