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(650) 681-5000

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal
Executive Offices)

Todd A. Maron
Philip L. Rothenberg
Jonathan A. Chang
M. Yun Huh
Denise Ho
Tesla Motors, Inc.
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(650) 681-5000
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51 West 52nd Street 3055 Clearview Way & Flom LLP
New York, New York 10019 San Mateo, California 94402 525 University Avenue
(212) 403-1000 (650) 638-1028 Palo Alto, California 94301

(650) 470-4500

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable
after this registration statement becomes effective and upon completion of the Merger.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box:

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer
Non-accelerated filer = (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an x in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) -

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until this Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to the
securities to be issued in the Merger has been filed with the Securities and Exchange Commission. These
securities may not be sold nor may offers to buy be accepted prior to the time the registration statement
becomes effective. This joint proxy statement/prospectus shall not constitute an offer to sell or the solicitation of
an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation
or sale is not permitted or would be unlawful prior to registration or qualification under the securities laws of
any such jurisdiction.

PRELIMINARY JOINT PROXY STATEMENT/PROSPECTUS
DATED OCTOBER 11, 2016, SUBJECT TO COMPLETION

PRELIMINARY COPY

[ 1, 2016
MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

EXPLANATORY NOTE

On July 31, 2016, Tesla Motors, Inc. (_Tesla ), SolarCity Corporation (_SolarCity ) and D Subsidiary, Inc., a wholly
owned subsidiary of Tesla (_Merger Sub ), entered into an Agreement and Plan of Merger (the Merger Agreement ).
Pursuant to the terms of and subject to the conditions set forth in the Merger Agreement, Merger Sub will merge with

and into SolarCity (the _Merger ), with SolarCity surviving the Merger as a wholly owned subsidiary of Tesla.

If the Merger is completed, SolarCity stockholders will have the right to receive 0.110 shares (the _Exchange Ratio ) of
Tesla Common Stock for each share of SolarCity Common Stock issued and outstanding (except shares held by
SolarCity as treasury stock or shares owned by Tesla or Merger Sub), with cash paid in lieu of fractional shares. This
Exchange Ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing of the Merger.

Based on the closing price of Tesla Common Stock on the NASDAQ Global Select Stock Market (_ NASDAQ ) on June
21, 2016, the last full trading day before the public announcement of Tesla s proposal to acquire SolarCity, the
Exchange Ratio represents approximately $24.16 in value for each share of SolarCity Common Stock. Based on the
closing price of Tesla Common Stock on NASDAQ on [ ], 2016, the latest practicable date before the date

of the enclosed joint proxy statement/prospectus, the Exchange Ratio represents approximately $[ ] in value of

each share of SolarCity Common Stock. Tesla stockholders will continue to own their existing shares of Tesla

Common Stock. Tesla Common Stock is currently traded on NASDAQ under the symbol TSLA and SolarCity
Common Stock is currently traded on NASDAQ under the symbol SCTY. We urge you to obtain current market
quotations of Tesla and SolarCity Common Stock.
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Based on the estimated number of shares of SolarCity Common Stock outstanding on September 23, 2016, the record
date for the special meetings, Tesla expects to issue approximately 11,080,333 shares of Tesla Common Stock to
SolarCity stockholders in connection with the Merger, which would result in Tesla stockholders owning
approximately 93.1% of the Combined Company and former SolarCity stockholders will own approximately 6.9% of
the Combined Company upon completion of the Merger.

Tesla and SolarCity will each hold special meetings of their respective stockholders in connection with the proposed
Merger.

At the special meeting of Tesla stockholders (the _Tesla Special Meeting ), Tesla stockholders will be asked to
consider and vote on (i) a proposal to adopt the Merger Agreement and approve the transactions contemplated by the
Merger Agreement, including the Merger and issuance of Tesla Common Stock in connection with the Merger (the

Tesla Merger and Share Issuance Proposal ) and (ii) a proposal to adjourn the special meeting of Tesla
stockholders, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the
Tesla Merger and Share Issuance Proposal (the _Tesla Adjournment Proposal ). Approval of the Tesla Merger and
Share Issuance Proposal requires (a) the affirmative vote of the holders of a majority of the total votes of shares of
Tesla Common Stock cast in person or by proxy at the special meeting to approve the share issuance pursuant to the
NASDAQ Stock Market Rules and (b) the affirmative vote of the holders of a majority of the shares of Tesla
Common Stock not owned, directly or indirectly, by the directors and named executive officers of SolarCity,
including Messrs. Elon Musk, Antonio Gracias and Jeffrey B. Straubel and certain of their affiliates, cast in person or
by proxy at the Tesla Special Meeting pursuant to the terms of the Merger Agreement. Approval of the Tesla
Adjournment Proposal requires the affirmative vote of a majority of the voting power of the shares present in person
or represented by proxy at the meeting and entitled to vote on the proposal pursuant to Tesla s Amended and Restated
Bylaws, as amended to date.

At the special meeting of SolarCity stockholders (the _SolarCity Special Meeting ), SolarCity stockholders will be
asked to consider and vote on (i) a proposal to adopt the Merger Agreement and approve the transactions

contemplated by the Merger Agreement, including the Merger (the _SolarCity Merger Proposal ) and (ii) a proposal to
adjourn the special meeting of SolarCity stockholders, if necessary or appropriate, to solicit
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additional proxies if there are not sufficient votes to approve the SolarCity Merger Proposal (the _SolarCity
Adjournment Proposal ). Approval of the SolarCity Merger Proposal requires (a) the affirmative vote of the holders
of a majority of the outstanding shares of SolarCity Common Stock entitled to vote in person or by proxy at the

special meeting pursuant to Delaware law and (b) the affirmative vote of the holders of a majority of the shares of
SolarCity Common Stock not owned, directly or indirectly, by the directors and named executive officers of Tesla and
SolarCity and certain of their affiliates, other than Nancy E. Pfund and Donald R. Kendall, Jr., cast on such matter in
person or by proxy at the SolarCity Special Meeting pursuant to the terms of the Merger Agreement. Approval of the
SolarCity Adjournment Proposal requires the affirmative vote of a majority of the voting power of the shares present
in person or represented by proxy at the meeting and entitled to vote on the proposal pursuant to SolarCity s Amended
and Restated Bylaws, as amended to date.

We cannot complete the Merger unless the Tesla stockholders approve the Tesla Merger and Share Issuance Proposal
and the SolarCity stockholders approve the SolarCity Merger Proposal. Your vote is very important, regardless of
the number of shares you own. Whether or not you expect to attend your special meeting in person, please vote
your shares as promptly as possible by:

(1) accessing the Internet website specified on your proxy card,

(2) calling the toll-free number specified on your proxy card, or

(3) marking, signing, dating and returning all proxy cards that you receive in the postage-paid envelope
provided,
so that your shares may be represented and voted at the Tesla Special Meeting or SolarCity Special Meeting, as
applicable.

On July 30, 2016, after careful consideration, the Tesla board of directors (the _Tesla Board ), with Messrs. Elon Musk
and Antonio Gracias recusing themselves, approved the Merger Agreement and the issuance of shares of Tesla

Common Stock to SolarCity stockholders in connection with the Merger (the _Tesla Share Issuance ) and determined
that the Merger Agreement and the transactions contemplated thereby, including the Merger and the Tesla Share
Issuance, are fair to, advisable and in the best interests of Tesla and its stockholders. The Tesla Board accordingly
recommends that the Tesla stockholders vote FOR each of the Tesla Merger and Share Issuance Proposal and
the Tesla Adjournment Proposal.

After careful consideration, the Special Committee (the _Special Committee ) of the SolarCity board of directors (the
SolarCity Board ) unanimously determined that the Merger Agreement and the Merger are fair to, advisable and in

the best interests of the SolarCity stockholders. On July 29, 2016, at a duly convened meeting of the SolarCity Board

to consider the unanimous recommendation of the Special Committee, the SolarCity Board approved the Merger

Agreement and determined that the Merger Agreement and the transactions contemplated thereby, including the

Merger, are fair to, advisable and in the best interests of SolarCity and its stockholders. The SolarCity Board

accordingly recommends that the SolarCity stockholders vote FOR each of the SolarCity Merger Proposal and

the SolarCity Adjournment Proposal.
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The obligations of Tesla and SolarCity to complete the Merger are subject to the satisfaction or waiver of
conditions set forth in the Merger Agreement. More information about Tesla, SolarCity and the Merger is
contained in the enclosed joint proxy statement/prospectus. Tesla and SolarCity encourage you to read the

entire enclosed joint proxy statement/prospectus carefully, including the section entitled _Risk Factors beginning
on page 36.

We look forward to the creation of the world s first vertically integrated, end-to-end sustainable energy company in the
combination of Tesla and SolarCity.

Sincerely,
Elon Musk Lyndon Rive
Chief Executive Officer and Chairman Co-Founder, CEO
Tesla Motors, Inc. SolarCity Corporation

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE MERGER OR THE SECURITIES TO BE
ISSUED IN CONNECTION WITH THE MERGER OR PASSED UPON THE ADEQUACY OR ACCURACY
OF THE DISCLOSURE IN THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of the enclosed joint proxy statement/prospectus is [ ], and it is first being mailed or otherwise
delivered to the stockholders of Tesla and SolarCity on or about [ ].
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TESLA MOTORS, INC.
3500 Deer Creek Road
Palo Alto, California 94304
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [ 1,2016
Dear Stockholders of Tesla Motors, Inc.:

We are pleased to invite you to attend the special meeting of stockholders of Tesla Motors, Inc., a Delaware
corporation (_Tesla ), which will be held at [ Jon|[ ], 2016 at [ ], local time (the Tesla Special
Meeting ), for the following purposes:

to consider and vote on a proposal to adopt the Agreement and Plan of Merger, dated as of July 31, 2016 (the
Merger Agreement ), among Tesla, SolarCity Corporation (_SolarCity ), and D Subsidiary, Inc. ( Merger
Sub ), a wholly owned subsidiary of Tesla, pursuant to which Merger Sub will merge with and into SolarCity
(the _Merger ), with SolarCity surviving the Merger as a wholly owned subsidiary of Tesla, a copy of which
is attached as Annex A to the joint proxy statement/prospectus accompanying this notice, and to approve the
transactions contemplated by the Merger Agreement, including the Merger and the issuance (the _Tesla
Share Issuance ) of Tesla Common Stock, par value $0.001 per share (the__Tesla Common Stock ), to
SolarCity pursuant to the Merger (the _Tesla Merger and Share Issuance Propeosal ); and

to consider and vote on a proposal to adjourn the Tesla Special Meeting, if necessary or appropriate, to
solicit additional proxies if there are not sufficient votes to approve the Tesla Merger and Share Issuance
Proposal (the _Tesla Adjournment Proposal ).
Tesla will transact no other business at the special meeting except such business as may properly be brought before
the special meeting or any adjournment or postponement thereof. Please refer to the attached joint proxy
statement/prospectus for further information with respect to the business to be transacted at the Tesla Special Meeting.

The Tesla board of directors (the _Tesla Board ) has fixed the close of business on September 23, 2016 as the record
date for determination of Tesla stockholders entitled to receive notice of, and to vote at, the Tesla Special Meeting or
any adjournments or postponements thereof. Only holders of record of shares of Tesla Common Stock at the close of
business on the record date are entitled to vote at the special meeting and any adjournment or postponement of the
special meeting.

The Tesla Board, with Messrs. Elon Musk and Antonio Gracias recusing themselves, (1) determined that the Merger
Agreement and the transactions contemplated thereby, including the Merger and the Tesla Share Issuance, are fair to,
advisable and in the best interests of Tesla and its stockholders, (2) approved the Merger Agreement and the
transactions contemplated thereby and (3) resolved to recommend that Tesla stockholders vote for the approval and
adoption of the Merger Agreement and the transactions contemplated thereby, including the Merger and the Tesla
Share Issuance.
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The Tesla Board recommends that Tesla stockholders vote FOR the Tesla Merger and Share Issuance Proposal
and FOR the Tesla Adjournment Proposal.
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Approval of the Tesla Merger and Share Issuance Proposal requires (1) the affirmative vote of the holders of a
majority of the total votes of shares of Tesla Common Stock cast in person or by proxy at the special meeting to
approve the Tesla Share Issuance pursuant to the NASDAQ Stock Market Rules and (2) the affirmative vote of the
holders of a majority of the shares of Tesla Common Stock not owned, directly or indirectly, by the directors and
named executive officers of SolarCity, including Messrs. Elon Musk, Antonio Gracias and Jeffrey B. Straubel, and
certain of their affiliates cast in person or by proxy at the special meeting pursuant to the terms of the Merger
Agreement. Approval of the Tesla Adjournment Proposal requires the affirmative vote of a majority of the voting
power of the shares present in person or represented by proxy at the meeting and entitled to vote on the proposal
pursuant to Tesla s Amended and Restated Bylaws, as amended to date.

Your vote is important. Whether or not you expect to attend in person, we urge you to vote your shares as
promptly as possible by:

(1) accessing the Internet website specified on your proxy card;

(2) calling the toll-free number specified on your proxy card; or

(3) marking, signing, dating and returning the enclosed proxy card in the postage-paid envelope provided,
so that your shares may be represented and voted at the Tesla Special Meeting. If your shares are held in the name of a
broker, bank, trust company or other nominee, please follow the instructions on the voting instruction card furnished
by the record holder.

Please note that if you hold shares in different accounts, it is important that you vote the shares represented by each
account.

The enclosed joint proxy statement/prospectus provides a detailed description of the Merger and the Merger
Agreement. We urge you to read this joint proxy statement/prospectus, including any documents incorporated by
reference, and the annexes carefully and in their entirety. If you have any questions concerning the Merger or this joint
proxy statement/prospectus, would like additional copies or need help voting your shares of Tesla Common Stock,
please contact Tesla s proxy solicitor:
Innisfree M&A Incorporated
501 Madison Avenue
New York, NY 10022
Stockholders Call Toll Free: (877) 456-3463
International Callers: +1 (412) 232-3651

By Order of the Board of Directors,
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Elon Musk

Chief Executive Officer and Chairman
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SOLARCITY CORPORATION
3055 Clearview Way
San Mateo, California 94402
NOTICE OF THE SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON [ 1,2016
Dear Stockholders of SolarCity Corporation:

We are pleased to invite you to attend the special meeting of stockholders of SolarCity Corporation, a Delaware
corporation (_SolarCity ), which will be held at [ Jon|[ 1, 2016 at [ ], local time (the

SolarCity Special Meeting ), for the following purposes:

to consider and vote on a proposal to adopt the Agreement and Plan of Merger, dated as of July 31, 2016 (the
Merger Agreement ), among SolarCity, Tesla Motors, Inc., a Delaware corporation and D Subsidiary, Inc., a
Delaware corporation and wholly owned subsidiary of Tesla (_Merger Sub ), pursuant to which Merger Sub
will merge with and into SolarCity (the _Merger ), with SolarCity surviving the Merger as a wholly owned
subsidiary of Tesla, a copy of which is attached as Annex A to the joint proxy statement/prospectus
accompanying this notice, and to approve the transactions contemplated by the Merger Agreement, including
the Merger, pursuant to which Merger Sub will be merged with and into SolarCity and each outstanding
share of common stock of SolarCity, par value $0.0001 per share (the _SolarCity Common Stock ), will be
converted into the right to receive 0.110 shares of common stock of Tesla, with cash paid in lieu of fractional

shares (the _SolarCity Merger Proposal ); and

to consider and vote on a proposal to adjourn the SolarCity Special Meeting, if necessary or
appropriate, to solicit additional proxies if there are not sufficient votes to approve the SolarCity
Merger Proposal (the _SolarCity Adjournment Proposal ).
SolarCity will transact no other business at the special meeting except such business as may properly be brought
before the special meeting or any adjournment or postponement thereof. Please refer to the attached joint proxy
statement/prospectus for further information with respect to the business to be transacted at the SolarCity Special
Meeting.

The SolarCity Board has fixed the close of business on September 23, 2016 as the record date for determination of
SolarCity stockholders entitled to receive notice of, and to vote at, the SolarCity Special Meeting or any adjournments
or postponements thereof. Only holders of record of shares of SolarCity Common Stock at the close of business on the
record date are entitled to notice of, and to vote at, the special meeting and at any adjournment of the meeting.

The SolarCity board of directors (the _SolarCity Board ) formed a committee (the Special Committee ) of independent
and disinterested directors of SolarCity to evaluate the Merger and the Special Committee unanimously determined

that the Merger Agreement and the Merger are fair to, advisable and in the best interests of the stockholders of

SolarCity, and recommended to the SolarCity Board that it approve the Merger Agreement and the Merger. At a

meeting duly called to consider the recommendation of the Special Committee, the SolarCity Board members present
unanimously (1) determined that the Merger Agreement and the Merger are fair to, advisable and in the best interests
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of SolarCity and its stockholders, (2) approved the Merger Agreement and the transactions contemplated thereby and
(3) resolved to recommend that SolarCity stockholders vote for the approval and adoption of the Merger Agreement
and the transactions contemplated thereby, including the Merger.
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The SolarCity Board recommends that SolarCity stockholders vote FOR the SolarCity Merger Proposal and
FOR the SolarCity Adjournment Proposal.

Approval of the SolarCity Merger Proposal requires (1) the affirmative vote of holders of a majority of the

outstanding shares of SolarCity Common Stock entitled to vote in person or by proxy at the special meeting pursuant
to Delaware law and (2) the affirmative vote of holders of a majority of the shares of SolarCity Common Stock not
owned, directly or indirectly, by the directors and named executive officers of Tesla and SolarCity, and certain of their
affiliates, other than Nancy E. Pfund and Donald R. Kendall, Jr., cast on such matter in person or by proxy at the
special meeting pursuant to the terms of the Merger Agreement. Approval of the SolarCity Adjournment Proposal
requires the affirmative vote of a majority of the voting power of the shares present in person or represented by proxy
at the meeting and entitled to vote on the proposal pursuant to SolarCity s Amended and Restated Bylaws, as amended
to date.

Your vote is important. Whether or not you expect to attend in person, we urge you to vote your shares as
promptly as possible by:

(1) accessing the Internet website specified on your proxy card;

(2) calling the toll-free number specified on your proxy card; or

(3) marking, signing, dating and returning the enclosed proxy card in the postage-paid envelope provided,

so that your shares may be represented and voted at the SolarCity Special Meeting. If your shares are held in the name
of a broker, bank, trust company or other nominee, please follow the instructions on the voting instruction card

furnished by the record holder.

Please note that if you hold shares in different accounts, it is important that you vote the shares represented by each
account.

The enclosed joint proxy statement/prospectus provides a detailed description of the Merger and the Merger
Agreement. We urge you to read this joint proxy statement/prospectus, including any documents incorporated by
reference, and the annexes carefully and in their entirety. If you have any questions concerning the Merger or this joint
proxy statement/prospectus, would like additional copies or need help voting your shares of SolarCity Common Stock,
please contact SolarCity s proxy solicitor:
MacKenzie Partners, Inc.
105 Madison Avenue
New York, New York 10016
Stockholders Call Toll-Free: (800) 322-2885
International Callers: +1 (212) 929-5500
We appreciate your continued support of SolarCity and look forward to either greeting you personally at the SolarCity

Special Meeting or receiving your proxy.
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By order of the Board of Directors,

Lyndon Rive

Co-Founder and Chief Executive Officer
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Tesla and
SolarCity from documents that are not included in or delivered with the accompanying joint proxy
statement/prospectus. This information is available to you without charge upon your written or oral request. You can
obtain documents incorporated by reference into the accompanying joint proxy statement/prospectus (other than
certain exhibits or schedules to these documents) by requesting them in writing or by telephone from Tesla or
SolarCity at the following addresses and telephone numbers:

For Tesla Stockholders: For SolarCity Stockholders:
Tesla Motors, Inc. SolarCity Corporation
3500 Deer Creek Road 3055 Clearview Way
Palo Alto, California 94304 San Mateo, California 94402
Attention: Investor Relations Attention: Investor Relations
Telephone: (650) 681-5000 Telephone: (650) 963-5920

In addition, if you have questions about the Merger or the accompanying joint proxy statement/prospectus, would like
additional copies of the accompanying joint proxy statement/prospectus or need to obtain proxy cards or other
information related to the proxy solicitation, please contact Innisfree M&A Incorporated, the proxy solicitor for Tesla,
toll-free at (877) 456-3463 or international at +1 (412) 232-3651, or MacKenzie Partners, Inc., the proxy solicitor for
SolarCity, toll-free at (800) 322-2885 or international at +1 (212) 929-5500.

If you would like to request documents, please do so no later than five business days before the date of the Tesla
Special Meeting (which meeting is to be held on [ ], 2016) or five business days before the date of the
SolarCity Special Meeting (which meeting is to be held on [ 1, 2016), as applicable.

For a more detailed description of the information incorporated by reference in the accompanying joint proxy

statement/prospectus and how you may obtain it, see Where You Can Find More Information beginning on page 181
of the accompanying joint proxy statement/prospectus.
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S.
Securities and Exchange Commission (the _SEC ) by Tesla (File No. 333-213390), constitutes a prospectus of Tesla
under Section 5 of the Securities Act of 1933, as amended (the _Securities Act ), with respect to the shares of Tesla
Common Stock to be issued to SolarCity stockholders pursuant to the Merger Agreement. This joint proxy
statement/prospectus also constitutes a joint proxy statement for Tesla and SolarCity under Section 14(a) of the
Securities Exchange Act of 1934, as amended (the _Exchange Act ). It also constitutes a notice of meeting with respect
to the special meeting of Tesla stockholders and a notice of meeting with respect to the special meeting of SolarCity
stockholders.

You should rely only on the information contained or incorporated by reference into this joint proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this joint proxy statement/prospectus. This joint proxy statement/prospectus is
dated [ ], 2016, and you should assume that the information contained in, or incorporated by reference
into, this joint proxy statement/prospectus is accurate only as of such date. Neither our mailing of this joint proxy
statement/prospectus to Tesla stockholders or SolarCity stockholders, nor the issuance by Tesla of Tesla Common
Stock in connection with the Merger, will create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction in which or from any person to whom it is unlawful
to make any such offer or solicitation in such jurisdiction. Information contained in this joint proxy
statement/prospectus regarding Tesla has been provided by Tesla, and information contained in this joint
proxy statement/prospectus regarding SolarCity has been provided by SolarCity.

Neither Tesla stockholders nor SolarCity stockholders should construe the contents of this joint proxy
statement/prospectus as legal, tax or financial advice. Tesla stockholders and SolarCity stockholders should consult
with their own legal, tax, financial or other professional advisors. All summaries of, and references to, the agreements
governing the terms of the transactions described in this joint proxy statement/prospectus are qualified by the full
copies of and complete text of such agreements in the forms attached hereto as annexes, which are available on the
Electronic Data Gathering Analysis and Retrieval System (_EDGAR ) of the SEC website at www.sec.gov.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE SECURITIES TO BE ISSUED IN
CONNECTION WITH THE MERGER OR DETERMINED IF THIS JOINT PROXY
STATEMENT/PROSPECTUS IS ACCURATE OR COMPLETE. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

Unless otherwise indicated or as the context otherwise requires, references in this joint proxy statement/prospectus to:

Tesla refers to Tesla Motors, Inc., a Delaware corporation, and its subsidiaries;

Tesla Common Stock refers to the common stock of Tesla, par value $0.001 per share;
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Combined Company refers collectively to Tesla and SolarCity, following completion of the Merger;

Merger refers to the merger of Merger Sub with and into SolarCity, with SolarCity surviving the Merger, as
contemplated by the Merger Agreement;

Merger Agreement refers to the Agreement and Plan of Merger, dated July 31, 2016, among Tesla, Merger
Sub and SolarCity;

Merger Sub refers to D Subsidiary, Inc., a Delaware corporation and wholly owned subsidiary of Tesla;

SolarCity refers to SolarCity Corporation, a Delaware corporation, and its subsidiaries;

SolarCity Common Stock refers to the common stock of SolarCity, par value $0.0001 per share; and

_we,__our_and us refer collectively to Tesla and SolarCity.
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QUESTIONS AND ANSWERS

The following section provides brief answers to certain questions that you may have regarding the Merger Agreement
and the proposed Merger. Please note that this section does not address all issues that may be important to you as a
Tesla or SolarCity stockholder, as applicable. Accordingly, you should carefully read this entire joint proxy
statement/prospectus, including each of the Annexes and the documents that have been incorporated by reference into
this joint proxy statement/prospectus.

Q: Why am I receiving this joint proxy statement/prospectus?

A: You are receiving this joint proxy statement/prospectus because you were a stockholder of record of Tesla or
SolarCity as of the close of business on the record date for the special meeting of Tesla stockholders (the _Tesla
Special Meeting ) or the special meeting of SolarCity stockholders (the _SolarCity Special Meeting ),
respectively. Tesla and SolarCity have agreed to the combination of Tesla and SolarCity pursuant to an
Agreement and Plan of Merger, dated as of July 31, 2016 (as it may be amended from time to time, the _Merger
Agreement ), among Tesla, SolarCity and D Subsidiary, Inc., a Delaware corporation and wholly owned
subsidiary of Tesla (_Merger Sub ), pursuant to which Merger Sub will be merged with and into SolarCity (the

Merger ) with SolarCity surviving the Merger as a wholly owned subsidiary of Tesla. See the section entitled The
Merger Agreement beginning on page 117 for more information. A copy of the Merger Agreement is attached to
this joint proxy statement/prospectus as Annex A and incorporated herein by reference. Pursuant to the Merger
Agreement, at the effective time of the Merger, each outstanding share of SolarCity Common Stock will be
converted into the right to receive 0.110 shares (the _Exchange Ratio ) of Tesla Common Stock, with cash paid in
lieu of fractional shares. Tesla stockholders will continue to own their existing shares of Tesla Common Stock.

This joint proxy statement/prospectus serves as the proxy statement through which Tesla and SolarCity will provide

their respective stockholders with important information regarding their respective special meetings, the Merger and

the other transactions contemplated by the Merger Agreement and solicit proxies to obtain the necessary stockholder

approvals for the adoption of the Merger Agreement and (in the case of Tesla) the issuance of Tesla Common Stock. It

also serves as the prospectus by which Tesla will offer and issue shares of its common stock as merger consideration.

The Merger cannot be completed unless, among other things, Tesla stockholders and SolarCity stockholders approve
the respective proposals to adopt the Merger Agreement and the transactions contemplated thereby, including the
Merger and, in the case of Tesla, the issuance of Tesla Common Stock as merger consideration.

Tesla and SolarCity will hold separate special meetings to obtain these approvals. This joint proxy
statement/prospectus contains important information about the Merger and the special meetings of the
stockholders of Tesla and SolarCity, and you should read it carefully and in its entirety. The enclosed voting

materials allow you to vote your shares without attending your respective special meeting. Your vote is
important. We encourage you to vote as soon as possible.

Q: What is the strategic rationale for combining Tesla and SolarCity at this time?

A:
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Tesla and SolarCity both believe that this is an opportune time to combine in order to operate more efficiently
and fully integrate our products, while providing customers with an aesthetically beautiful and simple one-stop
solar and energy storage experience. The Combined Company is expected to achieve approximately $150 million
in cost synergies in the first full year after closing, and save customers money, by lowering hardware costs
through consolidation of supply chains, reducing installation costs, improving the Combined Company s
manufacturing efficiency and reducing its customer acquisition costs. Additionally, the Combined Company will
generate cost savings from not having to operate on an arm s-length basis in affiliate transactions.

In evaluating the proposed Merger, the Tesla Board and the SolarCity Special Committee and the SolarCity Board

considered additional factors that weighed in favor of the Merger, as well as risks and other
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potentially negative factors concerning the Merger, including the potential risk of diversion of management focus and
resources from other strategic opportunities, the difficulty of integrating the businesses and workforces of Tesla and
SolarCity, and the possibility that the Combined Company may not capture all anticipated synergies. See the sections
entitled The Merger Tesla s Reasons for the Merger and Tesla Share Issuance and  SolarCity s Reasons for the
Merger; Recommendation of the SolarCity Special Committee and Board of Directors, beginning on pages 70 and 83,
respectively, for more information.

Q: What will SolarCity stockholders receive in the Merger?

A: If the Merger is completed, holders of SolarCity Common Stock will be entitled to receive 0.110 shares of Tesla
Common Stock for each share of SolarCity Common Stock they hold at the effective time of the Merger.
SolarCity stockholders will not receive any fractional shares of Tesla Common Stock in the Merger. Instead,
Tesla will pay cash in lieu of any fractional shares of Tesla Common Stock that a SolarCity stockholder would
otherwise have been entitled to receive.

Q: What will happen to outstanding SolarCity equity awards in the Merger?

A: Stock Options. Each outstanding and unexercised option to purchase SolarCity Common Stock (excluding certain
founder options granted in 2015 to Messrs. Lyndon Rive and Peter Rive, which will be cancelled for no
consideration as of the effective time of the Merger), whether vested or unvested, will, as of the effective time of
the Merger, be assumed by Tesla and converted into a Tesla stock option, on the same terms and subject to the
same conditions as were applicable immediately prior to the effective time of the Merger (including the
applicable time-vesting and/or performance-vesting conditions), to purchase a number of shares of Tesla
Common Stock (rounded down to the nearest whole share) equal to the product obtained by multiplying (i) the
total number of shares of SolarCity Common Stock subject to such SolarCity option immediately prior to the
effective time of the Merger by (ii) the Exchange Ratio, at a per-share exercise price (rounded up to the nearest
whole cent) equal to the quotient obtained by dividing (A) the exercise price per share of SolarCity Common
Stock at which such SolarCity option was exercisable immediately prior to the effective time of the Merger by
(B) the Exchange Ratio.

Restricted Stock Unit Awards. Each SolarCity restricted stock unit award, whether vested or unvested, that is

outstanding immediately prior to the effective time of the Merger will, as of the effective time of the Merger, be

assumed by Tesla and converted into a Tesla restricted stock unit award, on the same terms and subject to the same
conditions as were applicable immediately prior to the effective time of the Merger (including the applicable
time-vesting and/or performance-vesting conditions), with respect to a number of shares of Tesla Common Stock

(rounded to the nearest whole share) equal to the product obtained by multiplying (a) the total number of shares of

SolarCity Common Stock subject to the SolarCity restricted stock unit award immediately prior to the effective time

of the Merger by (b) the Exchange Ratio.

Q: IfI am a SolarCity stockholder, how will I receive the merger consideration to which I am entitled?
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A: After receiving the proper documentation from you, following the effective date of the Merger, the exchange
agent will forward to you the Tesla Common Stock and cash in lieu of fractional shares to which you are entitled.
For additional information about the exchange of shares of SolarCity Common Stock for shares of Tesla
Common Stock, see the section entitled The Merger Exchange of Shares in the Merger beginning on page 113.

Q: What is the value of the merger consideration?

A: The value of the merger consideration may fluctuate between the date of this joint proxy statement/prospectus
and the completion of the Merger based upon the market value of Tesla Common Stock. In the Merger, SolarCity
stockholders will receive the fixed amount of 0.110 shares of Tesla Common Stock in exchange for each share of
SolarCity Common Stock. Any fluctuation in the market price of Tesla Common Stock after the date of this joint
proxy statement/prospectus will change the value of the shares of Tesla Common Stock that SolarCity
stockholders will receive at the effective time of the Merger.
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Based on the closing price of Tesla Common Stock on the NASDAQ Global Select Market (_ NASDAQ ) on June 21,
2016, the last full trading day before the public announcement of Tesla s proposal to acquire SolarCity, the Exchange
Ratio represented approximately $24.16 in value for each share of SolarCity Common Stock. Based on the closing
price of Tesla Common Stock on NASDAQ on [ ], 2016, the latest practicable date before the date of this
joint proxy statement/prospectus, the Exchange Ratio represented approximately $[ ] in value for each share of
SolarCity Common Stock. We urge you to obtain current market quotations of Tesla Common Stock and SolarCity
Common Stock.

Q: What will happen to Tesla Common Stock in the Merger?

A: If the Merger is completed, Tesla stockholders will not receive any merger consideration as a result of the Merger
and will continue to own their existing shares of Tesla Common Stock.

Q: What percentage of Tesla s common stock will SolarCity stockholders own following the Merger?

A: Based on the estimated number of shares of SolarCity and Tesla Common Stock outstanding on September 23,
2016, the record date for the special meetings, SolarCity and Tesla estimate that, upon completion of the Merger,
former SolarCity stockholders will own approximately 6.9% of Tesla.

Q: When and where will the special meetings be held?

A: The Tesla Special Meeting will be held at [ Jon [ 1, 2016 at [ ], local time. The SolarCity Special
Meeting will be held at [ Jon [ 1, 2016 at [ ], local time.

Q: Who is entitled to vote at the special meetings?

A: Only stockholders of record of Tesla Common Stock at the close of business on September 23, 2016, are entitled
to vote at the Tesla Special Meeting and any adjournment or postponement of the Tesla Special Meeting. Only
stockholders of record of SolarCity Common Stock at the close of business on September 23, 2016 are entitled to
vote at the SolarCity Special Meeting and any adjournment or postponement of the SolarCity Special Meeting.

Q: How can I attend the special meetings?

A: All of the Tesla stockholders are invited to attend the Tesla Special Meeting and all of the SolarCity stockholders
are invited to attend the SolarCity Special Meeting. You may be asked to present valid photo identification, such
as adriver s license or passport, before being admitted to the applicable special meeting. If you hold your shares
in street name, you also may be asked to present proof of ownership to be admitted to the applicable special
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meeting. A brokerage statement or letter from your broker, bank, trust company or other nominee proving
ownership of the shares on the record date for the applicable special meeting are examples of proof of ownership.
Please note, however, that if your shares are held in street name and you wish to vote at the special
meeting, you must bring to the special meeting a legal proxy executed in your favor from the record holder
(your broker, bank, trust company or other nominee) of the shares authorizing you to vote at the special
meeting. Whether or not you plan to attend the special meetings, please vote as soon as possible.

Q: What proposals will be considered at the special meetings?

A: At the Tesla Special Meeting, the Tesla stockholders will be asked to consider and vote on the following:

(1) a proposal to adopt the Merger Agreement and approve the transactions contemplated by the Merger
Agreement, including the Merger and issuance of Tesla Common Stock (the _Tesla Share Issuance ) in
connection with the Merger (the _Tesla Merger and Share Issuance Proposal ); and

(2) aproposal to adjourn the Tesla Special Meeting, if necessary or appropriate, to solicit additional proxies if
there are not sufficient votes to approve the Tesla Merger and Share Issuance Proposal (the _Tesla

Adjournment Proposal ).
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Tesla will transact no other business at the Tesla Special Meeting except such business as may properly be brought
before the Tesla Special Meeting or any adjournment or postponement thereof.

At the SolarCity Special Meeting, SolarCity stockholders will be asked to consider and vote on the following:

(1) aproposal to adopt the Merger Agreement and approve the transactions contemplated by the Merger
Agreement, including the Merger (the _SolarCity Merger Proposal ); and

(2) aproposal to adjourn the SolarCity Special Meeting, if necessary or appropriate, to solicit additional proxies
if there are not sufficient votes to approve the SolarCity Merger Proposal (the _SolarCity Adjournment
Proposal ).

SolarCity will transact no other business at the SolarCity Special Meeting except such business as may properly be
brought before the SolarCity Special Meeting or any adjournment or postponement thereof.

Q: How does the Tesla board of directors recommend that I vote?

A: After careful consideration, the Tesla board of directors (the _Tesla Board ), with Messrs. Elon Musk and Antonio
Gracias recusing themselves, approved the Merger Agreement and the Tesla Share Issuance and determined that
the Merger Agreement and the transactions contemplated thereby, including the Merger and the Tesla Share
Issuance, are fair to, advisable and in the best interests of Tesla and its stockholders.

The Tesla Board recommends that Tesla stockholders vote FOR the Tesla Merger and Share Issuance Proposal

and FOR the Tesla Adjournment Proposal.

Q: How does the SolarCity board of directors recommend that I vote?

A: After careful consideration, the Special Committee (the _Special Committee ) of the SolarCity board of directors
(the _SolarCity Board ), consisting of two independent and disinterested directors of SolarCity, unanimously
determined that the Merger Agreement and the Merger are fair to, advisable and in the best interests of the
SolarCity stockholders, and recommended to the SolarCity Board that it approve and declare fair to, advisable
and in the best interests of SolarCity stockholders, the Merger Agreement and the Merger. At a duly convened
meeting of the SolarCity Board on July 29, 2016, on the unanimous recommendation of the Special Committee,
the SolarCity Board approved the Merger Agreement and determined that the Merger Agreement and the
transactions contemplated thereby, including the Merger, are fair to, advisable and in the best interests of
SolarCity and its stockholders.

The SolarCity Board recommends that SolarCity stockholders vote FOR the SolarCity Merger Proposal and

FOR the SolarCity Adjournment Proposal.
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Q: Are any SolarCity stockholders already committed to vote in favor of the proposals?

A: Yes. In connection with the execution of the Merger Agreement, Mr. Elon Musk, solely in his personal capacity
as a holder of SolarCity Common Stock, and an entity affiliated with him entered into a voting and support
agreement whereby such stockholders, who hold approximately 21.7% of the outstanding shares of SolarCity
Common Stock based on the number of shares of SolarCity Common Stock outstanding on September 23, 2016,
the record date for the special meetings, will be obligated to vote in favor of the SolarCity Merger Proposal and
the SolarCity Adjournment Proposal, among other things. See the section entitled The Voting Agreement
beginning on page 136. Notwithstanding the foregoing, pursuant to the Merger Agreement, the consummation of
the Merger is subject to a condition that the SolarCity Merger Proposal be approved by the affirmative vote of
holders of a majority of the shares of SolarCity Common Stock not owned, directly or indirectly, by Mr. Elon
Musk and the other directors and named executive officers of Tesla and SolarCity, and certain of their affiliates,
other than Nancy E. Pfund and Donald R. Kendall, Jr. (the _Excluded SolarCity Parties ), cast on such proposal
in person or by proxy at the SolarCity Special Meeting.
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Q: How do I vote?

A: If you are a stockholder of record of Tesla as of the close of business on the record date for the Tesla Special
Meeting or a stockholder of record of SolarCity as of the close of business on the record date for the SolarCity
Special Meeting, you may vote in person by attending your special meeting or, to ensure your shares are
represented at the meeting, you may vote by:

accessing the Internet website specified on your proxy card;

calling the toll-free number specified on your proxy card; or

marking, signing, dating and returning the enclosed proxy card in the postage-paid envelope provided.
If you hold Tesla or SolarCity shares in the name of a bank or broker, please follow the voting instructions provided
by your bank or broker to ensure that your shares are represented at your special meeting.

Q: What constitutes a quorum?

A: Tesla stockholders. The presence, in person or by proxy, of a majority of all issued and outstanding shares of
Tesla Common Stock entitled to vote at the Tesla Special Meeting will constitute a quorum for the transaction of
business at the Tesla Special Meeting.
Shares of Tesla Common Stock represented at the Tesla meeting and entitled to vote but not voted, including shares
for which a stockholder directs an abstention from voting and broker non-votes (shares held by banks, brokerage firms
or nominees that are present in person or by proxy at the Tesla Special Meeting but with respect to which the broker
or other stockholder of record is not instructed by the beneficial owner of such shares how to vote on a particular
proposal and the broker does not have discretionary voting power on such proposal), if any, will be counted as present
for purposes of establishing a quorum.

Shares of Tesla Common Stock held in treasury will not be included in the calculation of the number of shares of
Tesla Common Stock represented at the meeting for purposes of determining whether a quorum is present.

SolarCity stockholders. The presence, in person or by proxy, of a majority of all issued and outstanding shares of
SolarCity Common Stock entitled to vote at the SolarCity Special Meeting will constitute a quorum for the transaction
of business at the SolarCity Special Meeting.

Shares of SolarCity Common Stock represented at the SolarCity Special Meeting but not voted, including shares for
which a stockholder directs an abstention from voting and broker non-votes (shares held by banks, brokerage firms or
nominees that are present in person or by proxy at the SolarCity Special Meeting but with respect to which the broker

or other stockholder of record is not instructed by the beneficial owner of such shares how to vote on a particular
proposal and the broker does not have discretionary voting power on such proposal), if any, will be counted as present
for purposes of establishing a quorum.
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Shares of SolarCity Common Stock held in treasury will not be included in the calculation of the number of shares of
SolarCity Common Stock represented at the meeting for purposes of determining whether a quorum is present.

Q: What vote is required to approve each proposal?

A:  Tesla stockholders. Approval of the Tesla Merger and Share Issuance Proposal requires (1) the affirmative vote
of the holders of a majority of the total votes of shares of Tesla Common Stock cast in person or by proxy at the
special meeting to approve the Tesla Share Issuance and (2) the affirmative vote of the holders of a majority of
the shares of Tesla Common Stock not owned, directly or indirectly, by the directors and named executive
officers of SolarCity, including Messrs. Elon Musk, Antonio Gracias and Jeffrey B. Straubel and certain of their
affiliates (the _Excluded Tesla Parties ), cast on the proposal in person or by proxy at the Tesla Special Meeting
pursuant to the terms of the Merger Agreement.
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Approval of the Tesla Adjournment Proposal requires the affirmative vote of a majority of the voting power of the
shares present in person or represented by proxy at the meeting and entitled to vote on the proposal.

SolarCity stockholders. Approval of the Merger proposal requires (1) the affirmative vote of the holders of a majority
of the outstanding shares of SolarCity Common Stock entitled to vote in person or by proxy at the special meeting and
(2) the affirmative vote of the holders of a majority of the shares of SolarCity Common Stock not owned, directly or
indirectly, by the Excluded SolarCity Parties cast on the proposal in person or by proxy at the SolarCity Special
Meeting pursuant to the terms of the Merger Agreement.

Approval of the SolarCity Adjournment Proposal requires the affirmative vote of a majority of the voting power of the
shares present in person or represented by proxy at the meeting and entitled to vote on the proposal.

Q: How many votes do I have?

A: Tesla stockholders. You are entitled to one vote for each share of Tesla Common Stock that you owned as of the
close of business on the Tesla record date. As of the close of business on the Tesla record date, there were
149,792,626 shares of Tesla Common Stock outstanding and entitled to vote at the Tesla Special Meeting.

SolarCity stockholders. You are entitled to one vote for each share of SolarCity Common Stock that you owned as of

the close of business on the SolarCity record date. As of the close of business on the SolarCity record date, there were

100,730,294 shares of SolarCity Common Stock outstanding and entitled to vote at the SolarCity Special Meeting.

Q: What will happen if I fail to vote or vote to abstain from voting?

A: Tesla stockholders. If you are a Tesla stockholder and fail to vote or fail to instruct your broker or nominee to
vote, or vote to abstain from voting, it will have no effect on the Tesla Merger and Share Issuance Proposal,
assuming a quorum is present. If you are a Tesla stockholder and fail to vote or fail to instruct your broker or
nominee to vote, it will have no effect on the Tesla Adjournment Proposal, assuming a quorum is present;
however, if you vote to abstain, it will have the same effect as a vote against the Tesla Adjournment Proposal.

SolarCity stockholders. If you are a SolarCity stockholder and fail to vote or fail to instruct your broker or nominee to

vote, or vote to abstain from voting, it will have the same effect as (1) a vote against the SolarCity Merger Proposal

that the holders of a majority of the outstanding shares of SolarCity Common Stock entitled to vote in person or by
proxy at the special meeting vote to approve the SolarCity Merger Proposal and (2) assuming a quorum is met, will
have no effect on the SolarCity Merger Proposal for purposes of satisfying the requirement pursuant to the terms of
the Merger Agreement that the holders of a majority of the shares of SolarCity Common Stock not owned, directly or
indirectly, by the Excluded SolarCity Parties cast on such matter in person or by proxy at the SolarCity Special

Meeting vote to approve the SolarCity Merger Proposal. If you are a SolarCity stockholder and fail to vote or fail to

instruct your broker or nominee to vote, it will have no effect on the SolarCity Adjournment Proposal, assuming a

quorum is present; however, if you vote to abstain, it will have the same effect as a vote against the SolarCity

Adjournment Proposal.
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Q: If my shares are held in street name by my broker, will my broker automatically vote my shares for me?

A: No. If you hold your shares in a stock brokerage account or if your shares are held by a bank or nominee (that is,
in street name ), your broker, bank, trust company or other nominee cannot vote your shares on non-routine
matters without instructions from you.

You should instruct your broker, bank, trust company or other nominee as to how to vote your shares, following the

directions from your broker, bank, trust company or other nominee provided to you. Please check the voting form

used by your broker, bank, trust company or other nominee. If you do not provide

Table of Contents 32



Edgar Filing: TESLA MOTORS INC - Form S-4/A

Table of Conten

your broker, bank, trust company or other nominee with instructions on how to vote your shares, your broker, bank,
trust company or other nominee may not vote your shares, which will have no effect on the Tesla Merger and Share
Issuance Proposal and the Tesla Adjournment Proposal, in each case, assuming a quorum is present.

Please note that you may not vote shares held in street name by returning a proxy card directly to Tesla or SolarCity or
by voting in person at your special meeting unless you provide a legal proxy, which you must obtain from your
broker, bank, trust company or other nominee.

Q: What will happen if I return my proxy card without indicating how to vote?

A: If you return your proxy card without indicating how to vote on any particular proposal, the Tesla Common Stock
or SolarCity Common Stock represented by your proxy card will be voted in favor of that proposal.

Q: What does it mean if I receive multiple proxy cards?

A: Your shares may be registered in more than one account, such as brokerage accounts and 401(k) accounts. It is
important that you complete, sign, date and return each proxy card or voting instruction form you receive or vote
using the telephone or the Internet as described in the instructions included with your proxy card(s) or voting
instruction form(s).

Q: Can I change my vote after having returned a proxy or voting instruction card?

A: Yes. You can change your vote at any time before your proxy is voted at the applicable special meeting in one of
three ways:

you can send a written notice of revocation;

you can grant a new, valid proxy bearing a later date (including by telephone or through the Internet); or

if you are a holder of record, you can attend your special meeting and vote in person, which will
automatically cancel any proxy previously given, or you may revoke your proxy in person, but your
attendance alone will not revoke any proxy that you have previously given.
If you choose either of the first two methods, you must submit your notice of revocation or your new proxy to the
Corporate Secretary of Tesla or Corporate Secretary of SolarCity, as applicable, no later than the beginning of the
applicable special meeting. If your shares are held in street name by your bank or broker, you should contact your
broker to change your vote or revoke your proxy.
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Q: Should SolarCity stockholders send in stock certificates or other evidence of ownership now?

A: No. After the Merger is completed, you will be sent a letter of transmittal with detailed written instructions for
exchanging your shares of SolarCity Common Stock for the merger consideration. If your shares of SolarCity
Common Stock are held in street name by your broker, bank or other nominee, you may receive instructions from
your broker, bank or other nominee as to what action, if any, you need to take to effect the surrender of your

street name shares in exchange for the merger consideration. Do not send in your certificates now.

Q: What happens if I transfer my shares of Tesla or SolarCity Common Stock before the special meeting?

A: The record dates for the Tesla and SolarCity Special Meetings are earlier than both the date of the special
meetings and the date that the Merger is expected to be completed. If you transfer your Tesla or SolarCity shares
after the applicable record date but before the applicable special meeting, you will retain your right to vote at the
applicable special meeting. However, if you are a SolarCity stockholder, you will have transferred the right to
receive the merger consideration in the Merger. In order to receive the merger consideration, you must hold your
shares through the effective date of the Merger.
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What if I hold shares in both Tesla and SolarCity?

If you are a stockholder of both Tesla and SolarCity, you will receive two separate packages of proxy materials.
A vote cast as a Tesla stockholder will not count as a vote cast as a SolarCity stockholder, and a vote cast as a
SolarCity stockholder will not count as a vote cast as a Tesla stockholder. Therefore, please separately submit a
proxy for each of your Tesla and SolarCity shares.

Who is the inspector of election?

The Tesla Board has appointed a representative of Broadridge Financial Solutions Inc. to act as the inspector of
election at the Tesla Special Meeting. The SolarCity Board has also appointed a representative of Computershare
Trust Company, N.A. to act as the inspector of election at the SolarCity Special Meeting.

Where can I find the voting results of the special meeting?

The preliminary voting results, if available, will be announced at the Tesla Special Meeting and the SolarCity
Special Meeting, respectively. In addition, within four business days following certification of the final voting
results, each of Tesla and SolarCity intends to file the final voting results of its special meeting with the SEC as a
current report on Form 8-K.

What will happen if all of the proposals to be considered at the special meeting are not approved?

Approval of the Tesla Merger and Share Issuance Proposal by the Tesla stockholders and approval of the
SolarCity Merger Proposal by the SolarCity stockholders are each conditions to the completion of the Merger. As
a result, if such approval is not obtained, the Merger will not be completed. Approval of the Tesla Adjournment
Proposal or the SolarCity Adjournment Proposal is not a condition to the completion of the Merger.

Are Tesla or SolarCity stockholders entitled to appraisal rights?

No. Under the General Corporation Law of the State of Delaware (the _DGCL ), the holders of Tesla Common
Stock and the holders of SolarCity Common Stock are not entitled to appraisal rights in connection with the
Merger.

What are the material U.S. federal income tax consequences of the Merger to U.S. holders of SolarCity
Common Stock?
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SolarCity and Tesla intend for the Merger to qualify as a reorganization within the meaning of Section 368(a) of
the Internal Revenue Code of 1986, as amended (the _Ceode ). It is a condition to Tesla s obligation to complete the
Merger that Tesla receive an opinion from Wachtell, Lipton, Rosen & Katz, special counsel to Tesla, (_Wachtell
Lipton ), to the effect that the Merger will qualify as a reorganization within the meaning of Section 368(a) of the
Code. It is a condition to SolarCity s obligation to complete the Merger that SolarCity receive an opinion from
Skadden, Arps, Slate, Meagher & Flom LLP, counsel to the SolarCity Special Committee (_Skadden ), to the
effect that the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code.
Accordingly, on the basis of the opinions described above, U.S. holders (as defined under Material U.S. Federal
Income Tax Consequences ) of SolarCity Common Stock will not recognize any gain or loss for U.S. federal
income tax purposes upon the exchange of shares of SolarCity Common Stock for shares of Tesla Common Stock
in the Merger, except with respect to cash received in lieu of fractional shares.
Please carefully review the information set forth in the section entitled Material U.S. Federal Income Tax
Consequences beginning on page 138 for a more complete description of the material U.S. federal income tax
consequences of the Merger. The tax consequences to you of the Merger will depend on your particular facts and
circumstances. Please consult your own tax advisors as to the specific tax consequences to you of the Merger.
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What are the conditions to completion of the Merger?

In addition to the approval of the Tesla Merger and Share Issuance Proposal by the Tesla stockholders and the
approval of the SolarCity Merger Proposal by the SolarCity stockholders as described above, completion of the
Merger is subject to the satisfaction of a number of other conditions, including regulatory clearance. For
additional information on the regulatory clearance required to complete the Merger, see the section entitled The
Merger Regulatory Approvals Required for the Merger beginning on page 113. For additional information on
the conditions to completion of the Merger, see the section entitled The Merger Agreement Conditions to the
Completion of the Merger beginning on page 129.

What happens if the Merger is not completed?

If the Merger is not completed, SolarCity stockholders will not receive any consideration for their shares. Instead,
SolarCity and Tesla will remain independent public companies, and shares of SolarCity and Tesla Common
Stock will continue to be independently listed and traded on NASDAQ. Under certain circumstances, SolarCity
or Tesla may be required to pay the other party a termination fee in accordance with the Merger Agreement. The
termination fees are described in more detail in the section entitled The Merger Agreement Expenses and
Termination Fees beginning on page 132.

Will I still be paid dividends prior to the Merger?

Neither Tesla nor SolarCity has historically paid dividends to its stockholders, and neither anticipates doing so in
the foreseeable future. The Merger Agreement prohibits SolarCity from declaring, setting aside or paying any
dividends on its capital stock without Tesla s consent before the earlier of the closing of the Merger and the
termination of the Merger Agreement in accordance with its terms.

When do you expect the Merger to be completed?

Tesla and SolarCity hope to complete the Merger as soon as reasonably practicable and are working to complete
the Merger in the fourth quarter of 2016. However, the Merger is subject to regulatory clearances and other
conditions, and it is possible that factors outside the control of both companies could result in the Merger being
completed at a later time, or not at all. We cannot presently determine the length of time between the respective
Tesla Special Meeting and the SolarCity Special Meeting and the completion of the Merger.

What do I need to do now?

Carefully read and consider the information contained in and incorporated by reference into this joint proxy
statement/prospectus, including its annexes.

If you are a holder of record, for your shares to be represented at your special meeting:
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you can attend the applicable special meeting in person;

you can vote through the Internet or by telephone by following the instructions included in your proxy card;
or

you can indicate on the enclosed proxy card how you would like to vote and return the proxy card in the
accompanying pre-addressed postage-paid envelope.
If you hold your shares in street name, in order for your shares to be represented at your special meeting, you should
instruct your broker, bank, trust company or other nominee as to how to vote your shares, following the directions
from your broker, bank, trust company or other nominee provided to you.

Q: Do Ineed to do anything with my shares of SolarCity Common Stock now?

A: [If you are a SolarCity stockholder, after the Merger is completed, your shares of SolarCity Common Stock will
be automatically converted into shares of Tesla Common Stock. You will receive instructions at that time
regarding exchanging your shares for Tesla shares. You do not need to take any action at this time. Please do not
send your SolarCity stock certificates with your proxy card.
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If you are a Tesla stockholder, you are not required to take any action with respect to your Tesla stock certificates.
You will continue to hold your shares of Tesla Common Stock.

Q:

Are there any risks in the Merger or Tesla Share Issuance that I should consider?

Yes. There are risks associated with all business combinations, including the Merger and the related Tesla Share
Issuance. These risks are discussed in more detail in the section entitled Risk Factors beginning on page 36.

What is householding and how does it affect me?

The SEC permits companies to send a single set of proxy materials to any household at which two or more
stockholders reside, unless contrary instructions have been received, but only if the applicable company provides
advance notice and follows certain procedures. In such cases, each stockholder continues to receive a separate
notice of the meeting and proxy card. Certain brokerage firms may have instituted householding for beneficial
owners of Tesla or SolarCity Common Stock held through brokerage firms. If your family has multiple accounts
holding Tesla or SolarCity Common Stock, you may have already received householding notification from your
broker. Please contact your broker directly if you have any questions or require additional copies of this proxy
statement. The broker will arrange for delivery of a separate copy of this proxy statement promptly upon your
written or oral request. You may decide at any time to revoke your decision to household, and thereby receive
multiple copies.

Who can help answer my questions?

Tesla or SolarCity stockholders who have questions about the Merger, the Tesla Share Issuance or the other
matters to be voted on at the special meetings or desire additional copies of this joint proxy statement/prospectus
or additional proxy cards should contact:

if you are a Tesla stockholder:

if you are a SolarCity stockholder:
Innisfree M&A Incorporated

501 Madison Avenue
MacKenzie Partners, Inc.

New York, New York 10022 105 Madison Avenue
New York, New York 10016
Stockholders Call Toll Free: (877) 456-3463 Stockholders Call Toll Free: (800) 322-2885
International Callers: +1 (412) 232-3651 International Callers: +1 (212) 929-5500
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SUMMARY

This summary highlights selected information included in this joint proxy statement/prospectus. You should carefully
read this entire joint proxy statement/prospectus and its Annexes and the other documents referred to in this joint
proxy statement/prospectus, because the information in this section may not provide all of the information that might
be important to you in determining how to vote. Additional important information about Tesla and SolarCity is also
contained in the Annexes to, and the documents incorporated by reference into, this joint proxy statement/prospectus.
For a description of, and instructions as to how to obtain, this information, see Where You Can Find More
Information on page 181 of this joint proxy statement/prospectus. Each item in this summary includes a page
reference directing you to a more complete description of that item.

Parties to the Merger Agreement (Page 56)

Tesla Motors, Inc.

Tesla Motors, Inc.

3500 Deer Creek Road

Palo Alto, California 94304

Phone: (650) 681-5000

Tesla Motors, Inc. is a Delaware corporation that designs, develops, manufactures and sells high-performance fully
electric vehicles and energy storage products. Tesla has established its own network of vehicle sales and service
centers and Supercharger stations globally to accelerate the widespread adoption of electric vehicles. Tesla currently
offers for reservation or sale three fully electric vehicles, the Model S sedan, the Model X sport utility vehicle and the
Model 3 sedan. Tesla also sells energy storage products, including the 7kWh and 10kWh Powerwall for residential
applications and the 100 kWh Powerpack for commercial and industrial applications.

Tesla s common stock is listed on NASDAQ under the symbol TSLA.

Additional information about Tesla and its subsidiaries is included in the documents incorporated by reference in this
joint proxy statement/prospectus. See the section entitled Where You Can Find More Information beginning on
page 181.

SolarCity Corporation

SolarCity Corporation

3055 Clearview Way

San Mateo, California 94402

Phone: (650) 638-1028

SolarCity Corporation is a Delaware corporation that designs, permits, finances, sells, installs, maintains and monitors
solar energy systems for residential, commercial and government applications. SolarCity sells renewable energy to
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customers at prices below utility rates, with a focus on reducing the cost of solar energy. SolarCity s long-term
agreements with its customers generate recurring payments and create a portfolio of high-quality receivables that it
monetizes to further reduce the cost of making the switch to solar energy. SolarCity currently installs more solar
energy systems than any other company in the United States with just under 110,000 new installations in 2015.
Additionally, SolarCity offers energy storage services through its collaborations with Tesla, including a turnkey
residential battery backup service that incorporates Tesla s Powerwall.

SolarCity s common stock is listed on NASDAQ under the symbol SCTY.
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Additional information about SolarCity and its subsidiaries is included in documents incorporated by reference in this
joint proxy statement/prospectus. See the section entitled Where You Can Find More Information beginning on
page 181.

Merger Sub

D Subsidiary, Inc.

3500 Deer Creek Road

Palo Alto, California 94304

Phone: (650) 681-5000

D Subsidiary, Inc., a wholly owned subsidiary of Tesla, is a Delaware corporation that was formed on July 21, 2016
for the purpose of effecting the Merger. Upon completion of the Merger, Merger Sub will be merged with and into
SolarCity, with SolarCity surviving as a wholly owned subsidiary of Tesla. Merger Sub has not conducted any
activities other than those incidental to its formation and the matters contemplated by the Merger Agreement in
connection with the Merger.

The Merger and the Merger Agreement (Pages 57 and 117, respectively)

The terms and conditions of the Merger are set forth in the Merger Agreement, a copy of which is attached as Annex
A to this joint proxy statement/prospectus. Tesla and SolarCity encourage you to read the entire Merger Agreement
carefully because it is the principal legal document governing the Merger and the Tesla Share Issuance. For more
information on the Merger Agreement, see the section entitled 7The Merger Agreement beginning on page 117.

Structure of the Merger (Page 57)

At the effective time of the Merger, Merger Sub will merge with and into SolarCity, the separate corporate existence
of Merger Sub will cease, and SolarCity will continue as the surviving corporation in the Merger and as a wholly
owned subsidiary of Tesla.

Merger Consideration (Page 57)

If the Merger is completed, SolarCity stockholders will receive 0.110 shares of Tesla Common Stock for each share of
SolarCity Common Stock they hold, with cash paid in lieu of fractional shares. The Exchange Ratio is fixed and will
not be adjusted for changes in the market value of the common stock of SolarCity or Tesla. Because of this, the
implied value of the consideration to SolarCity stockholders may fluctuate between now and the completion of the
Merger. Based on the closing price of Tesla Common Stock on NASDAQ on June 21, 2016, the last full trading day
before public announcement of the proposed Merger, the 0.110 Exchange Ratio represented approximately $24.16 in
value for each share of SolarCity Common Stock. Based on the closing price of Tesla Common Stock on NASDAQ
on [ ], 2016, the latest practicable date before the date of this joint proxy statement/prospectus, the
0.110 Exchange Ratio represented approximately $[ ] in value for each share of SolarCity Common Stock.

Treatment of SolarCity Equity Awards (Page 109)
Treatment of SolarCity Stock Options
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Each option to purchase SolarCity Common Stock (excluding certain founder options granted in 2015 to Messrs.
Lyndon Rive and Peter Rive, which will be cancelled for no consideration as of the effective time of the Merger),
whether vested or unvested, that is outstanding and unexercised will, as of the effective time of the
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Merger, be assumed by Tesla and converted into a Tesla stock option, on the same terms and subject to the same
conditions as were applicable immediately prior to the effective time of the Merger (including the applicable
time-vesting and/or performance-vesting conditions), to purchase a number of shares of Tesla Common Stock
(rounded down to the nearest whole share) equal to the product obtained by multiplying (i) the total number of shares
of SolarCity Common Stock subject to such SolarCity option immediately prior to the effective time of the Merger by
(i1) the Exchange Ratio, at a per-share exercise price (rounded up to the nearest whole cent) equal to the quotient
obtained by dividing (A) the exercise price per share of SolarCity Common Stock at which such SolarCity option was
exercisable immediately prior to the effective time of the Merger by (B) the Exchange Ratio. For a full description of
the treatment of SolarCity stock options, see the section entitled The Merger Treatment of SolarCity Equity Awards.

Treatment of SolarCity Restricted Stock Unit Awards

Each SolarCity restricted stock unit award, whether vested or unvested, that is outstanding immediately prior to the
effective time of the Merger will, as of the effective time of the Merger, be assumed by Tesla and converted into a
Tesla restricted stock unit award, on the same terms and subject to the same conditions as were applicable
immediately prior to the effective time of the Merger (including the applicable time-vesting and/or
performance-vesting conditions), with respect to a number of shares of Tesla Common Stock (rounded to the nearest
whole share) equal to the product obtained by multiplying (a) the total number of shares of SolarCity Common Stock
subject to the SolarCity restricted stock unit award immediately prior to the effective time of the Merger by (b) the
Exchange Ratio. For a full description of the treatment of SolarCity restricted stock unit awards, see the section
entitled The Merger Treatment of SolarCity Equity Awards.

Treatment of SolarCity Employee Stock Purchase Plan (Page 112)

Effective as of July 31, 2016, the SolarCity employee stock purchase plan (the _SeolarCity ESPP ) ceased to accept any
new participants, and no participant in the SolarCity ESPP is permitted to increase his or her contributions after such
date. The current offering period will be the final offering period, and any outstanding options under the SolarCity

ESPP will be exercised on the fourth trading day prior to the effective time of the Merger or, if earlier, the date on

which the current offering period would otherwise end. The SolarCity ESPP will terminate as of immediately prior to
the effective time of the Merger. For a full description of the treatment of the SolarCity employee stock purchase plan,
see the section entitled The Merger Agreement Treatment of the SolarCity Employee Stock Purchase Plan.

Tesla s Reasons for the Merger and Tesla Share Issuance; Recommendation of the Tesla Board of Directors
(Page 70)

On July 30, 2016, the Tesla Board, with Messrs. Elon Musk and Antonio Gracias recusing themselves, (1) determined
that the Merger Agreement and the transactions contemplated thereby, including the Merger and the Tesla Share
Issuance, are fair to, advisable and in the best interests of Tesla and its stockholders, (2) approved the Merger
Agreement and the transactions contemplated thereby and (3) resolved to recommend that Tesla stockholders vote for
the approval and adoption of the Merger Agreement and the transactions contemplated thereby, including the Merger
and the Tesla Share Issuance.

The Tesla Board recommends that Tesla stockholders vote FOR the Tesla Merger and Share Issuance Proposal
and FOR the Tesla Adjournment Proposal.

For the factors considered by the Tesla Board in reaching its decision to approve the Merger Agreement, see The
Merger Tesla s Reasons for the Merger and Tesla Share Issuance; Recommendation of the Tesla Board of Directors

on page 70.
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Opinion of Tesla s Financial Advisor (Page 74)

Tesla retained Evercore Group L.L.C. (_Evercore ) as its financial advisor in connection with the Merger. As discussed
in the following paragraph, on July 30, 2016, Evercore delivered to the Tesla Board its oral opinion, confirmed by its
delivery of a written opinion dated July 30, 2016, that, as of the date thereof and subject to the assumptions,

limitations, qualifications and conditions set forth in its opinion, the merger consideration was fair, from a financial
point of view, to Tesla.

The full text of Evercore s written opinion, dated July 30, 2016, which sets forth, among other things, the assumptions
made, procedures followed, matters considered and qualifications and limitations on the scope of review undertaken
by Evercore in delivering its opinion, is attached as Annex C to this joint proxy statement/prospectus and is
incorporated herein by reference in its entirety.

You are urged to read Evercore s opinion carefully and in its entirety. Evercore s opinion was provided for the
information and benefit of the Tesla Board and was delivered to the Tesla Board in connection with its evaluation of
whether the merger consideration to be paid by Tesla pursuant to the Merger Agreement is fair, from a financial point
of view, to Tesla, and did not address any other aspect or implication of the Merger. Evercore s opinion does not
constitute a recommendation to the Tesla Board or to any other persons in respect of the Merger Agreement and the
transactions contemplated thereby, including the Merger, including as to how any holder of Tesla Common Stock
should vote or act in respect of the Tesla Merger and Share Issuance Proposal.

For further information, see the section of this joint proxy statement/prospectus entitled The Merger Opinion of
Tesla s Financial Advisor beginning on page 74 of this joint proxy statement/prospectus and Annex C.

SolarCity s Reasons for the Merger; Recommendation of the SolarCity Special Committee and Board of
Directors (Page 83)

On July 29, 2016, the Special Committee, consisting of independent and disinterested directors, and acting with the
advice of its own legal and financial advisors, unanimously determined that the terms and conditions of the Merger
Agreement and the Merger are fair to, advisable and in the best interests of SolarCity stockholders, and recommended
to the SolarCity Board that it approve and declare fair to, advisable and in the best interests of the stockholders of
SolarCity, the Merger Agreement and the Merger. On July 29, 2016, at a duly convened meeting of the SolarCity
Board, based on the unanimous recommendation of the Special Committee, the SolarCity Board members present
unanimously (1) determined that the Merger Agreement and the Merger are fair to, advisable and in the best interests
of SolarCity and its stockholders, (2) approved the Merger Agreement and the transactions contemplated thereby and
(3) resolved to recommend that SolarCity stockholders vote for the approval and adoption of the Merger Agreement
and the transactions contemplated thereby, including the Merger.

The SolarCity Board recommends that SolarCity stockholders vote FOR the SolarCity Merger Proposal and
FOR the SolarCity Adjournment Proposal.

For the factors considered by the SolarCity Board and Special Committee in reaching its decision to approve the
Merger Agreement and the transactions contemplated thereby, see The Merger SolarCity s Reasons for the Merger,

Recommendation of the SolarCity Special Committee and Board of Directors beginning on page 83.

Opinion of the Financial Advisor to the SolarCity Special Committee (Page 88)
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At the meeting of the Special Committee held on July 29, 2016, Lazard Freres & Co. LLC (_Lazard ) rendered its
written opinion, consistent with its oral opinion rendered on the same date, to the Special Committee that, as of such
date, and based upon and subject to the assumptions, procedures, factors, qualifications and
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limitations set forth in Lazard s opinion, the Exchange Ratio in the Merger was fair, from a financial point of view, to
the holders of SolarCity Common Stock other than SolarCity (as the holder of treasury shares), Tesla or Merger Sub
(the _Excluded Holders ) and Mr. Elon Musk and his affiliates (the Principal Holders ).

The full text of Lazard s written opinion, dated July 29, 2016, which sets forth the assumptions made, procedures
followed, factors considered and qualifications and limitations on the review undertaken by Lazard in connection with
its opinion, is attached to this joint proxy statement/prospectus as Annex D and is incorporated by reference into this
joint proxy statement/prospectus in its entirety. The summary of Lazard s opinion is qualified in its entirety by
reference to the full text of the opinion. SolarCity stockholders are encouraged to read Lazard s opinion and the
summary of Lazard s opinion carefully and in their entirety.

The Tesla Special Meeting; Required Vote (Page 50)

The Tesla Special Meeting will be held at [ ], on [ ], 2016, at [ ], local time, unless
adjourned or postponed to a later date or time. At the Tesla Special Meeting, Tesla stockholders will be asked:

(1) to consider and vote on the Tesla Merger and Share Issuance Proposal; and

(2) to consider and vote on the Tesla Adjournment Proposal.
You may vote at the Tesla Special Meeting if you owned shares of Tesla Common Stock at the close of business on
September 23, 2016, the record date. As of the close of business on the record date, there were 149,792,626 shares of
common stock of Tesla outstanding and entitled to vote. You may cast one vote for each share of common stock of
Tesla that you owned as of the close of business on the Tesla record date.

As of the close of business on the record date, approximately 21.3% of the outstanding Tesla common shares were
held by Tesla s directors and executive officers and their affiliates. We currently expect that Tesla s directors and
executive officers will vote their shares in favor of the above-listed proposals, though they are under no obligation to
do so.

Completion of the Merger is conditioned on approval of the Tesla Merger and Share Issuance Proposal. Approval of
the Tesla Merger and Share Issuance Proposal requires (1) the affirmative vote of the holders of a majority of the total
votes of shares of Tesla Common Stock cast in person or by proxy at the special meeting to approve the Tesla Share
Issuance pursuant to Delaware law and (2) the affirmative vote of the holders of a majority of the shares of Tesla
Common Stock not owned, directly or indirectly, by the Excluded Tesla Parties cast on the proposal in person or by
proxy at the Tesla Special Meeting pursuant to the terms of the Merger Agreement.

Approval of the Tesla Adjournment Proposal requires the affirmative vote of a majority of the voting power of the
shares present in person or represented by proxy at the meeting and entitled to vote on the proposal.

See The Tesla Special Meeting of Stockholders for additional information on the SolarCity Special Meeting, including
details regarding proxy and voting procedures.

The SolarCity Special Meeting; Required Vote (Page 53)
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The special meeting of SolarCity stockholders will be held at [ ], on[ 1, 2016 at [ ], local
time, unless adjourned or postponed to a later date or time. At the SolarCity Special Meeting, stockholders will be
asked:

(1) to consider and vote on the SolarCity Merger Proposal; and

(2) to consider and vote on the SolarCity Adjournment Proposal.
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You may vote at the SolarCity Special Meeting if you owned shares of SolarCity Common Stock at the close of
business on September 23, 2016, the record date. As of the close of business on the record date, there were
100,730,294 shares of SolarCity Common Stock outstanding and entitled to vote. You may cast one vote for each
share of SolarCity Common Stock that you owned as of the close of business on the SolarCity record date.

Approval of the SolarCity Merger Proposal requires (1) the affirmative vote of holders of a majority of the
outstanding shares of SolarCity Common Stock entitled to vote in person or by proxy at the special meeting pursuant
to Delaware law and (2) the affirmative vote of holders of a majority of the shares of SolarCity Common Stock not
owned, directly or indirectly, by the Excluded SolarCity Parties cast on such matter in person or by proxy at the
special meeting pursuant to the terms of the Merger Agreement.

Approval of the SolarCity Adjournment Proposal requires the affirmative vote of a majority of the voting power of the
shares present in person or represented by proxy at the meeting and entitled to vote.

See The SolarCity Special Meeting of Stockholders for additional information on the SolarCity Special Meeting,
including details regarding proxy and voting procedures.

Interests of Tesla s Directors and Executive Officers in the Merger (Page 106)

In considering the recommendation of the Tesla Board with respect to the Merger Agreement, you should be aware
that certain of Tesla s directors and executive officers have interests in the Merger that are different from, or in
addition to, the interests of Tesla stockholders generally. Interests of directors and officers that may be different from
or in addition to the interests of Tesla stockholders include, among others:

certain of Tesla s directors and executive officers serve (or in the past have served) on the SolarCity Board or
as executive officers of SolarCity; and

certain of Tesla s directors and executive officers and their respective affiliates are securityholders of
SolarCity.
As of September 23, 2016, Tesla s directors and executive officers beneficially owned (i) 25,004,557 shares of
SolarCity Common Stock as a group, (ii) $10 million in aggregate principal of zero-coupon convertible senior notes
due on December 1, 2020, and (iii) $65 million in aggregate principal of Solar Bonds due on February 17, 2018.

The Tesla Board was aware of these interests and considered them, among other matters, in evaluating and negotiating

the Merger Agreement and in reaching a decision to approve the Merger Agreement and the transactions contemplated

therein, and in making its recommendation that the Tesla stockholders vote FOR the Tesla Merger and Share Issuance

Proposal and FOR the Tesla Adjournment Proposal. These interests are discussed in more detail in the section entitled
The Merger Interests of Tesla s Directors and Executive Officers in the Merger beginning on page 106.

Merger-Related Compensation for Tesla s Named Executive Officers (Page 108)
Tesla is not seeking a non-binding advisory vote from its stockholders with respect to certain compensation that will
or may become payable to Tesla s named executive officers in connection with a Merger under the rules promulgated

by the SEC under Section 14A of the Exchange Act because none of the named executive officers are entitled to any
such compensation that would otherwise require such a vote. This is described in more detail in the section entitled
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The Merger Merger-Related Compensation for Tesla s Named Executive Officers.
Interests of SolarCity s Directors and Executive Officers in the Merger (Page 108)

In considering the recommendation of the Tesla Board with respect to the Merger Agreement, you should be aware
that certain of SolarCity s directors and executive officers may have interests in the Merger that are
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different from, or in addition to, the interests of SolarCity stockholders. Interests of directors and officers that may be
different from or in addition to the interests of SolarCity stockholders include, among others:

The Merger Agreement provides for conversion of all SolarCity stock options (excluding certain founder
options granted in 2015 to Messrs. Lyndon Rive and Peter Rive, which will be cancelled for no
consideration as of the effective time of the Merger) and restricted stock units into corresponding awards
with respect to Tesla Common Stock.

Certain of SolarCity s directors and executive officers hold securities of SolarCity other than SolarCity
Common Stock.

Certain of SolarCity s directors and executive officers serve on the Tesla Board or as executive officers of
Tesla.

Certain of SolarCity s directors and executive officers and their respective affiliates are securityholders of
Tesla.

SolarCity s directors and executive officers are entitled to continued indemnification and insurance coverage
under the Merger Agreement.
At the time the Special Committee was created, Ms. Nancy E. Pfund beneficially owned 3,066 shares of Tesla
Common Stock and Mr. Donald R. Kendall, Jr. beneficially owned 700 shares of Tesla Common Stock.

The SolarCity Board and the Special Committee were aware of these interests and considered them, among other
matters, in evaluating and negotiating the Merger Agreement and in reaching a decision to approve the Merger
Agreement and the transactions contemplated therein, and in making its recommendation that the SolarCity
stockholders vote  FOR the SolarCity Merger Proposal and FOR the SolarCity Adjournment Proposal. See The
Merger Interests of SolarCity s Directors and Executive Officers in the Merger beginning on page 108.

Merger-Related Compensation for SolarCity s Named Executive Officers (Page 113)

SolarCity is not seeking a non-binding advisory vote from its stockholders with respect to certain compensation that
will or may become payable to SolarCity s named executive officers in connection with a Merger under the rules
promulgated by the SEC under Section 14A of the Exchange Act because none of the named executive officers are
entitled to any such compensation that would otherwise require such a vote. This is described in more detail in the
section entitled The Merger Merger-Related Compensation for SolarCity s Named Executive Officers.

Regulatory Approvals Required for the Merger (Page 113)

The Merger is subject to the requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations promulgated thereunder (the _HSR Act ), which prevents Tesla and SolarCity from
completing the Merger until the applicable waiting period under the HSR Act is terminated or expires. Notification

and Report Forms were filed with the U.S. Department of Justice (the _DQOJ ) and the Federal Trade Commission (the
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_FTC ) on August 15, 2016. The FTC granted early termination to the parties on August 24, 2016. The DOJ, the FTC
and others may still challenge the Merger on antitrust grounds after the termination of the waiting period. At any time
before or after the completion of the Merger, any of the DOJ, the FTC or another person could take action under the
antitrust laws as it deems necessary or desirable in the public interest, including, without limitation, seeking to enjoin
the consummation of the Merger, conditionally approve the Merger upon the divestiture of assets of Tesla or
SolarCity, subject the consummation of the Merger to regulatory conditions or seek other remedies. We cannot assure
you that a challenge to the Merger will not be made or that, if a challenge is made, it will not succeed.
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SolarCity Go-Shop (Page 126)

At any time prior to September 14, 2016 (the _Go-Shop Period ), SolarCity may initiate, solicit and encourage any
inquiry or the making of any proposal or offer that constitutes an Acquisition Proposal (as defined on page 127),
including by making available information (including non-public information and data) and other access to the person
making such Acquisition Proposal pursuant to a customary confidentiality agreement and participate in discussions
with respect to any Acquisition Proposals and cooperate with any such discussions or any attempt to make any
Acquisition Proposals.

No later than two business days after the conclusion of the Go-Shop Period, SolarCity must notify Tesla in writing of
the identity of any person from whom it has received an Acquisition Proposal prior to the conclusion of the Go-Shop
Period, and provide a copy of any Acquisition Proposal made in writing and a written summary of the material terms
of any Acquisition Proposal not made in writing. The Go-Shop Period concluded on September 14, 2016, with no
parties qualifying as Excluded Parties.

No Solicitation of Alternative Proposals (Page 126)

Tesla and SolarCity have each agreed that, from the time of the execution of the Merger Agreement (with respect to
Tesla) or the expiry of the Go-Shop Period, except in connection with an Excluded Party (as defined on page 128)
(with respect to SolarCity) until the earlier of the effective date of the Merger and the termination of the Merger
Agreement, not to, and not to authorize or permit any of their respective affiliates, directors, officers, employees or
representatives to, directly or indirectly (i) initiate, solicit or knowingly encourage any inquiry, proposal or offer that
constitutes or would reasonably be expected to result in an Acquisition Proposal (as defined on page 127),

(ii) participate in any discussions or negotiations regarding, or provide to any person nonpublic information and other
access with respect to, or cooperate with any person with respect to, a proposal or offer that constitutes or would
reasonably be expected to result in an Acquisition Proposal, (iii) enter into any Acquisition Agreement, Merger
Agreement or similar definitive agreement relating to an Acquisition Proposal, (iv) adopt resolutions or otherwise take
any action to make the provisions of any anti-takeover statute inapplicable to any Acquisition Proposal; or (v)
terminate, amend, release, modify or fail to enforce any provision under any confidentiality, standstill or similar
agreement, except solely to permit the submission of an Acquisition Proposal to the extent that failure to do so would
be inconsistent with the fiduciary duties of such party s board.

Notwithstanding these restrictions, if at any time prior to obtaining the approval of its stockholders, Tesla or SolarCity
receives a bona fide Acquisition Proposal that such party s board determines in good faith (after consultation with its
advisors) constitutes or is reasonably expected to lead to a Tesla Superior Acquisition Proposal or a SolarCity
Superior Proposal, as applicable (as defined on pages 127 and 128, respectively), then such party may (i) provide
nonpublic information and access to such person making the proposal pursuant to a customary confidentiality
agreement (provided that in the case of nonpublic information provided by SolarCity, such information is provided
within 48 hours to Tesla), and (ii) participate in discussions with such person with respect to an acquisition proposal.

SolarCity has also agreed, following the conclusion of the Go-Shop Period, (i) to notify Tesla promptly within 48
hours upon the later of (A) receipt of an Acquisition Proposal and (B) the conclusion of the Go-Shop Period,
regarding any inquiry that may reasonably be expected to lead to Acquisition Proposal, any request for information or
any negotiations sought from either SolarCity or its representatives concerning an Acquisition Proposal, (ii) to include
in its notice to Tesla a copy of the Acquisition Proposal and a written summary of the material terms of any
Acquisition Proposal, inquiry or request not made in writing, and (iii) to keep Tesla reasonably informed on a prompt
basis (and in any event within 48 hours) of any material developments, discussions or negotiations regarding (x) any
Acquisition Proposal, in the case of any person that is not an Excluded Party (as defined below), or (y) any
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any person that is an Excluded Party (as defined on page 128).
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Changes in Board Recommendations (Page 128)

The Merger Agreement provides that, subject to certain exceptions, neither the Tesla Board nor the SolarCity Board
will (i) change, withhold, withdraw, qualify or modify, in a manner adverse to the other party (or publicly propose or
resolve to change, withhold, withdraw qualify or modify) its recommendation of the Tesla Merger and Share Issuance
Proposal or the SolarCity Merger Proposal, as applicable, (ii) fail to include the Tesla Merger and Share Issuance
Proposal or the SolarCity Merger Proposal in the joint proxy statement/prospectus, as applicable, (iii) approve,
authorize, endorse, declare advisable, adopt, enter into or recommend an Acquisition Proposal (as defined on

page 127) to their respective stockholders, or (iv) fail to recommend against the acceptance of a tender or exchange
offer within 10 business days after its commencement.

Notwithstanding the foregoing restrictions, at any time prior to obtaining the requisite SolarCity or Tesla stockholder
approvals (as described below), as applicable, the SolarCity Board or the Tesla Board, as applicable, may, if it
determines in good faith (after consultation with its outside counsel and financial advisor, and, in the case of an
Acquisition Proposal received by the SolarCity Board, upon the recommendation of the Special Committee) that the
failure to take such action would be inconsistent with its fiduciary duties under applicable law, (i) make an adverse
recommendation change and terminate the Merger Agreement to enter into a binding agreement providing for a Tesla
Superior Acquisition Proposal or a SolarCity Superior Proposal, as applicable (as defined on pages 127 and 128,
respectively) (following receipt of an Acquisition Proposal that did not result from a breach of the non-solicitation
provisions in the Merger Agreement and that it determines in good faith, after consultation with its advisors, and, in
the case of an Acquisition Proposal received by the SolarCity Board, upon the recommendation of the Special
Committee, constitutes a Tesla Superior Acquisition Proposal or SolarCity Superior Proposal, as applicable) or (ii)
make an adverse recommendation change in response to an Intervening Event (as defined on page 129).

Conditions to the Completion of the Merger (Page 129)

The obligations of each of Tesla and SolarCity to effect the Merger are subject to the satisfaction or waiver of the
following conditions:

approval by SolarCity stockholders of the SolarCity Merger Proposal (see the section titled The SolarCity
Special Meeting of Stockholders Required Vote beginning on page 53);

approval by Tesla stockholders of the Tesla Merger and Share Issuance Proposal (see the section titled The
Tesla Special Meeting of Stockholders Required Vote beginning on page 50);

approval for listing by NASDAQ, subject to official notice of issuance, of the Tesla Common Stock issuable
to SolarCity stockholders in the Merger;

termination or expiration of any applicable waiting period under the HSR Act, which early termination was
granted by the FT'C on August 24, 2016 (see the section titled The Merger Regulatory Approvals Required
for the Merger beginning on page 113);
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absence of any law, order, judgment or other legal restraint by a court or other governmental entity that
prevents, makes illegal or prohibits the closing of the Merger;

the SEC having declared effective the registration statement of which this joint proxy statement/prospectus
forms a part; and

receipt of an opinion of that party s counsel to the effect that the Merger will qualify as a reorganization
under the Code.
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In addition, the obligations of Tesla and Merger Sub to effect the Merger are subject to the satisfaction or waiver of
the following conditions:

the representations and warranties of SolarCity relating to organization, standing, power, capital structure
(with the exception of certain representations and warranties related to capital stock and other securities),
authority, execution and delivery, enforceability and accounts payables being true and correct in all material
respects as of the date of the Merger Agreement and as of the date of the closing of the Merger (except to the
extent expressly made as of an earlier date, in which case, as of such earlier date);

certain representations and warranties of SolarCity relating to capital stock and other securities and brokers
fees and expenses being true and correct (except for de minimis inaccuracies) as of the date of the Merger
Agreement and as of the date of the closing of the Merger (except to the extent expressly made as of an
earlier date, in which case, as of such earlier date);

the representations and warranties of SolarCity relating to the absence of a material adverse effect since
December 31, 2015 being true and correct as of the date of the Merger Agreement and as of the date of the
closing of the Merger (except to the extent expressly made as of an earlier date, in which case, as of such
earlier date);

each other representation and warranty of SolarCity being true and correct as of the date of the Merger
Agreement and as of the date of the closing of the Merger (except to the extent expressly made as of an
earlier date, in which case, as of such earlier date), except where the failure of such representations and
warranties to be true and correct, individually and in the aggregate, has not had and would not reasonably be
expected to have a material adverse effect;

SolarCity having performed in all material respects all obligations required to be performed by it under the
Merger Agreement;

absence of a material adverse effect with respect to SolarCity since the date of the Merger Agreement;

with respect to any indebtedness of SolarCity or any of its subsidiaries (including any partially owned entity
formed in connection with its financing activities) in excess of $10 million, the absence of a SolarCity
Default (as defined on page 130);

SolarCity s accounts payables not exceeding $75 million more than the amount of its accounts payables on
May 31, 2016; and
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receipt of an officer s certificate executed by an executive officer of SolarCity on behalf of SolarCity
certifying that the preceding conditions have been satisfied.
In addition, the obligations of SolarCity to effect the Merger are subject to the satisfaction or waiver of the following
conditions:

the representations and warranties of Tesla and Merger Sub relating to organization, standing, power, capital
structure (except for certain representations and warranties relating to capital stock), authority, execution and
delivery and enforceability being true and correct in all material respects as of the date of the Merger
Agreement and as of the date of the closing of the Merger (except to the extent expressly made as of an
earlier date, in which case, as of such earlier date);

certain representations and warranties of SolarCity relating to capital stock being true and correct (except for
de minimis inaccuracies) as of the date of the Merger Agreement and as of the date of the closing of the
Merger (except to the extent expressly made as of an earlier date, in which case, as of such earlier date);

each other representation and warranty of Tesla and Merger Sub being true and correct as of the date of the
Merger Agreement and as of the date of the closing of the Merger (except to the extent expressly

20

Table of Contents 60



Edgar Filing: TESLA MOTORS INC - Form S-4/A

Table of Conten

made as of an earlier date, in which case, as of such earlier date), except where the failure of such
representations and warranties to be true and correct, individually and in the aggregate, has not had and
would not reasonably be expected to have a material adverse effect;

the absence of a material adverse effect with respect to Tesla since the date of the Merger Agreement;

receipt of an officer s certificate executed by an executive officer of Tesla on behalf of Tesla certifying that
the preceding four conditions have been satisfied;

Tesla and Merger Sub having performed in all material respects all obligations required to be performed by
each of them under the Merger Agreement; and

receipt of an officer s certificate executed by an executive officer of each of Tesla and Merger Sub on behalf
of each of Tesla and Merger Sub certifying that the preceding condition has been satisfied.
We cannot be certain when, or if, the conditions to the Merger will be satisfied or waived, or that the Merger will be
completed.

Termination of the Merger Agreement (Page 131)
The Merger Agreement may be terminated by the mutual written consent of Tesla and SolarCity at any time prior to
the effective time of the Merger. In addition, the Merger Agreement may be terminated by either of Tesla or SolarCity

at any time prior to the effective time of the Merger, whether before or after receipt of the requisite stockholder
approvals, under the following circumstances:

if the Merger is not consummated by April 30, 2017 (the _End Date );

if Tesla stockholders fail to approve the Tesla Merger and Share Issuance Proposal at the Tesla Special
Meeting;

if SolarCity stockholders fail to approve the SolarCity Merger Proposal at the SolarCity Special Meeting;

if the other party breaches or fails to perform any of its covenants or agreements in the Merger Agreement,
or if the other party s representations or warranties fail to be true and correct, subject to the right of the
breaching party to cure the breach;

if (1) prior to obtaining the requisite stockholder approvals the board of directors of the other party effects an
adverse recommendation change, or (2) the other party fails to include its recommendation of the respective
merger proposal or the share issuance proposal, as applicable, in this joint proxy statement/prospectus; or
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to enter into a binding agreement providing for a Tesla Superior Acquisition Proposal or a SolarCity
Superior Proposal, as applicable (so long as the terminating party has complied with its non-solicitation
obligations under the Merger Agreement).

Expenses and Termination Fees (Page 132)

Generally, all fees and expenses incurred in connection with the Merger and the transactions contemplated by the
Merger Agreement will be paid by the party incurring those expenses. However, the Merger Agreement provides that,
upon termination of the Merger Agreement under certain circumstances, Tesla or SolarCity may be obligated to pay to
the other party a termination fee of $78.2 million. The Merger Agreement also provides that SolarCity will be
obligated to pay Tesla a reduced fee of $26.1 million if it terminates the Merger Agreement in order to enter into a
definitive agreement with an Excluded Party (as defined on page 128) with respect to a SolarCity Superior Proposal.
See the section entitled The Merger Agreement Expenses and Termination Fees beginning on page 132 for a more
complete discussion for the circumstances under which termination fees will be required to be paid.
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Voting Agreement (Page 136)

In connection with the Merger Agreement, SolarCity entered into a voting and support agreement, a copy of which is
attached as Annex B to this joint proxy statement/prospectus (the _Voting Agreement ), with Mr. Elon Musk, solely in
his capacity as a holder of SolarCity Common Stock and not in any other capacity, and the Elon Musk Revocable

Trust, dated July 22, 2003 (collectively, the _ EM Stockholders ), pursuant to which:

the EM Stockholders agreed that they will vote their shares of SolarCity Common Stock in favor of the
adoption and approval of the Merger Agreement and the transactions contemplated by the Merger
Agreement, unless the SolarCity Board withdraws its recommendation with respect to the Merger
Agreement and the Merger (as described in the section entitled The Merger Agreement Termination Rights
in Response to a Superior Proposal; Changes in Board Recommendations beginning on page 128); and

in the event that SolarCity terminates the Merger Agreement in order to enter into a binding agreement with
respect to a SolarCity Superior Proposal (as described in the section entitled The Merger Agreement No
Solicitation of Alternative Proposals beginning on page 126), the EM Stockholders agreed that they would
vote their shares of SolarCity Common Stock in favor of, or tender their shares of SolarCity Common Stock
with respect to, that alternative proposal, as applicable, in the same proportion as all other shares of
SolarCity Common Stock are voted in favor of, or tendered with respect to, that alternative proposal (or, at
their option, the EM Stockholders may vote their shares entirely or in a greater proportion in favor of that
alternative proposal).

No Appraisal Rights (Page 178)

Under Delaware law, holders of SolarCity Common Stock are not entitled to appraisal rights in connection with the
Merger.

Accounting Treatment of the Merger (Page 115)

Tesla prepares its financial statements in accordance with U.S. Generally Accepted Accounting Principles

(_U.S. GAAP ). The Merger will be accounted for in accordance with Accounting Standards Codification Topic

805, Business Combinations. The purchase price will be allocated to the fair values of assets acquired and liabilities
assumed. Any excess purchase price after this allocation will be assigned to goodwill. Under the acquisition method of
accounting, goodwill is not amortized but is tested for impairment at least annually, or more frequently if
circumstances indicate potential impairment. The operating results of SolarCity will be part of the Combined
Company beginning on the date of the Merger.

Material U.S. Federal Income Tax Consequences of the Merger (Page 138)

SolarCity and Tesla intend for the Merger to qualify as a reorganization within the meaning of Section 368(a) of the
Code. It is a condition to Tesla s obligation to complete the Merger that Tesla receive an opinion from Wachtell Lipton
to the effect that the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code. It is a
condition to SolarCity s obligation to complete the Merger that SolarCity receive an opinion from Skadden to the

effect that the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code. Accordingly,
on the basis of the opinions described above, U.S. holders (as defined under Material U.S. Federal Income Tax
Consequences ) of SolarCity Common Stock will not recognize any gain or loss for U.S. federal income tax purposes
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upon the exchange of shares of SolarCity Common Stock for shares of Tesla Common Stock in the Merger, except
with respect to cash received in lieu of fractional shares.

Please carefully review the information set forth in the section entitled Material U.S. Federal Income Tax
Consequences beginning on page 138 for a more complete description of the material U.S. federal
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income tax consequences of the Merger. The tax consequences to you of the Merger will depend on your
particular facts and circumstances. Please consult your own tax advisors as to the specific tax consequences to
you of the Merger.

Comparison of the Rights of Holders of Tesla Common Stock and Holders of SolarCity Common Stock
(Page 156)

SolarCity stockholders receiving the merger consideration will have different rights once they become stockholders of
Tesla due to differences between the governing corporate documents of Tesla and SolarCity. These differences are
described in detail in the section entitled Comparison of the Rights of Holders of Tesla Common Stock and Holders of
SolarCity Common Stock beginning on page 156.

Future Liquidity Needs of the Combined Company (Page 137)

As of June 30, 2016, Tesla had $3.25 billion in principal sources of liquidity available from its cash and cash
equivalents, which included $2.76 billion of money market funds. Subsequent to June 30, 2016, Tesla has received
notices of conversion from holders of approximately $426 million in aggregate principal amount of Tesla s convertible
senior notes due 2018 (_2018 Notes ), which conversions require Tesla to repay the principal amount in cash. Tesla
expects to pay this amount in the third quarter of 2016 and, after giving effect to these conversions, Tesla has
approximately $220 million in aggregate principal amount of 2018 Notes outstanding.

Sources of cash are predominately from Tesla s deliveries of vehicles, as well as customer deposits for vehicles, sales
of regulatory credits, proceeds from retail financing activities, sales of energy products, and non-warranty repair and
maintenance services. While Tesla expects that its current sources of liquidity, including cash and cash equivalents,
together with its current projections of cash flow from operating and retail financing activities, will provide it with
adequate liquidity based on its current plans through at least the end of the current fiscal year, Tesla may raise funds in
the future, including through potential equity or debt offerings, subject to market conditions and recognizing that

Tesla cannot be certain that additional funds would be available to it on favorable terms or at all. The amount and
timing of funds that Tesla may raise is undetermined and would vary based on a number of factors, including Tesla

and the Combined Company s liquidity needs as well as access to current and future sources of liquidity. For additional
information, see the section entitled Risk Factors beginning on page 36.

Litigation Relating to the Merger (Page 115)

Between September 1, 2016 and October 5, 2016, seven lawsuits were filed in the Court of Chancery of the State of
Delaware by purported stockholders of Tesla challenging the proposed Merger. These lawsuits are captioned as City
of Riviera Beach Police Pension Fund v. Elon Musk, et al., C.A, No. 12711-VCS; Ellen Prasinos v. Elon Musk, et al.,
C.A. No. 12723-VCS; Arkansas Teacher Retirement System, et al. v. Elon Musk, et al., C.A. No. 12740-VCS; P. Evan
Stephens v. Elon Musk, et al., C.A. No. 1275-VCS; Pyare Diwana v. Elon Musk, et al., C.A. No. 12796-VCS; Nguyen
v. Elon Musk, et al., C.A. No. 12804-VCS; and Wolf v. Elon Musk, et al., C.A. No. 12805-VCS (collectively, the

Actions ). Each of the Actions names as defendants the members of the Tesla Board, and certain of the Actions also
name as defendants Merger Sub, SolarCity, certain members of
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the SolarCity Board, Evercore, and The Goldman Sachs Group, Inc. The Actions seek to assert claims derivatively on
behalf of Tesla, alleging, among other things, that the members of the Tesla Board breached their fiduciary duties in
connection with the proposed Merger and, in some cases, that SolarCity and members of the SolarCity Board,
Evercore, and The Goldman Sachs Group, Inc. aided and abetted breaches of fiduciary duties and that certain
individual defendants would be unjustly enriched by the proposed Merger. Certain of the Actions also assert putative
class action claims against the members of the Tesla Board, including on the ground that the preliminary joint proxy
statement/prospectus filed on August 31, 2016, including as amended, allegedly failed to disclose material facts in
connection with the proposed Merger. The Actions seek, among other relief, damages in an unspecified amount,
rescission of the proposed Merger, and attorneys fees and costs. Certain of the plaintiffs have filed motions for a
preliminary injunction to prevent Tesla from consummating the Merger or any vote thereon and motions for expedited
proceedings. On September 23, 2016, the Court set a schedule for consolidation of the Actions and determination of a
plaintiffs leadership structure, and the Court scheduled a hearing for October 14, 2016, to consider any motion for
expedited proceedings. On October 10, the Court entered orders consolidating the Actions and appointing lead
plaintiffs and lead counsel. Tesla believes that the Actions are without merit.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF TESLA

The following table sets forth selected historical consolidated financial data for Tesla. The historical consolidated
financial information for each of the years in the five-year period ended December 31, 2015 is derived from the
audited consolidated financial statements of Tesla as of and for each of the years in the five-year period ended
December 31, 2015. The historical consolidated financial information for Tesla as of June 30, 2016 and for the six
months ended June 30, 2016 and June 30, 2015 has been derived from Tesla s unaudited interim condensed
consolidated financial statements and related notes contained in its Quarterly Report on Form 10-Q for the quarterly
period ended June 30, 2016, which is incorporated herein by reference, and in the opinion of Tesla s management,
include all normal and recurring adjustments that are considered necessary for the fair statement of the results for the
interim periods. You should not assume the results of operations for any past periods indicate results for any future
period, including with respect to the future performance of Tesla following the date of this joint proxy
statement/prospectus or following the completion of the Merger. You should read this information in conjunction with
Tesla s consolidated financial statements and related notes thereto included in Tesla s Annual Report on Form 10-K for
the fiscal year ended December 31, 2015, which is incorporated by reference into this joint proxy
statement/prospectus. See Where You Can Find More Information beginning on page 181. For financial information
giving effect to the Merger and the transactions contemplated by the Merger Agreement, see Unaudited Pro Forma
Condensed Combined Financial Information beginning on page 141.

As of and for the Six
Months Ended June 30, As of and for the Year Ended December 31,
2016 2015 2015 2014 2013 2012 2011
(in thousands, except per share data)
Consolidated
Statements of
Operations
Data:
Total revenues $ 2,417,065 $1,894,856 $4,046,025 $3,198,356 $2,013,496 $ 413,256 $ 204,242
Gross profit 527,244 473,443 923,503 881,671 456,262 30,067 61,595
Loss from
operations (486,264) (272,634) (716,629) (186,689) (61,283) (394,283)  (251,488)
Net loss (575,455) (338,408) (888,663) (294,040) (74,014) (396,213)  (254,411)
Net loss per
share of common
stock, basic and
diluted® $ 4.22) $ (2.68) $ (6.93) $ (2.36) $ 0.62) $ (3.69) $ (2.53)
Weighted
average shares
used in
computing net
loss per share of
common stock,
basic and
diluted® 136,330 126,320 128,202 124,539 119,421 107,349 100,389
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Consolidated

Balance Sheet

Data (at period

end):

Working capital

(deficit)@ $ 1,437,301 $ 244233 § (24,706) $1,072,907 $ 590,779 $ (14,340) $ 181,499
Total assets? 11,868,952 6,468,185 8,092,460 5,830,667 2,416,930 1,114,190 713,448
Total long-term

obligations@®) 5,545,108 3,317,590 4,145,197 2,753,595 1,074,650 450,382 298,064

(1) Diluted net loss per share of common stock is computed excluding common stock subject to repurchase, and, if
dilutive, potential shares of common stock outstanding during the period. Potential shares of common stock consist
of stock options to purchase shares of Tesla s common stock, the conversion of Tesla s convertible senior notes
(using the treasury stock method), warrants to purchase shares of Tesla s common stock issued in connection with
Tesla s 2018 Notes, 2019 Notes, as defined in Note (2) below, and 2021 Notes, as defined in Note (2) below, (using
the treasury stock method), warrants to purchase shares of Tesla s convertible preferred stock (using the treasury
stock method) and the conversion of Tesla s convertible preferred stock and convertible notes payable (using the
if-converted method). For purposes of these calculations, potential shares of Tesla Common Stock have been
excluded from the calculation of diluted net loss per share of common stock as their effect is antidilutive since
Tesla generated a net loss in each period.

(2) In May 2013, Tesla issued $660.0 million aggregate principal amount of 2018 Notes in a public offering. In
accordance with accounting guidance on embedded conversion features, Tesla valued and bifurcated the
conversion option associated with the 2018 Notes from the host debt instrument and initially recorded the
conversion option of $82.8 million in equity.
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The holders of 2018 Notes may convert their notes during a quarter if the closing price of our common stock exceeded
130% of the applicable conversion price of our 2018 Notes on at least 20 of the last 30 consecutive trading days of the
preceding quarter. As of December 31, 2015, December 31, 2014 and June 30, 2016 and June 30, 2015, our 2018
Notes have met the conversion criteria; consequently the carrying value of 2018 Notes of $612.5 million, $594.3
million, $608.9 million and $603.2 million have been presented as current liabilities, respectively.

In March 2014, Tesla issued $800.0 million principal amount of 0.25% convertible senior notes due 2019 (_2019
Notes ) and $1.20 billion principal amount of 1.25% convertible senior notes due 2021_(_2021 Notes ) in a public
offering. In April 2014, Tesla issued an additional $120.0 million aggregate principal amount of 2019 Notes and
$180.0 million aggregate principal amount of 2021 Notes, pursuant to the exercise in full of the overallotment options
of the underwriters of Tesla s March 2014 public offering. In accordance with accounting guidance on embedded
conversion features, Tesla valued and bifurcated the conversion option associated with the notes from the host debt
instrument and recorded the conversion option of $188.1 million for the 2019 Notes and $369.4 million for the 2021
Notes in stockholders equity as of December 31, 2014.

(3) As of August 31, 2012, Tesla had fully drawn down our $465.0 million under our DOE loan facility. In May 2013,
Tesla used a portion of the Notes offering proceeds to repay all outstanding loan amounts under the DOE Loan
Facility.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF SOLARCITY

The following table sets forth selected historical consolidated financial data for SolarCity. The historical consolidated
financial information for each of the years in the five-year period ended December 31, 2015 is derived from the
audited consolidated financial statements of SolarCity as of and for each of the years in the five-year period ended
December 31, 2015. The historical consolidated financial information for SolarCity as of June 30, 2016 and for the six
months ended June 30, 2016 and June 30, 2015 has been derived from SolarCity s unaudited interim condensed
consolidated financial statements and related notes contained in its Quarterly Report on Form 10-Q for the quarterly
period ended June 30, 2016, which is incorporated herein by reference, and in the opinion of SolarCity s management,
include all normal and recurring adjustments that are considered necessary for the fair statement of the results for the
interim periods. You should not assume the results of operations for any past periods indicate results for any future
period, including with respect to the future performance of SolarCity following the date of this joint proxy
statement/prospectus or of Tesla following the completion of the Merger. You should read this information in
conjunction with SolarCity s consolidated financial statements and related notes thereto included in SolarCity s Annual
Report on Form 10-K for the fiscal year ended December 31, 2015, which is incorporated by reference into this joint
proxy statement/prospectus. See Where You Can Find More Information beginning on page 181. For financial
information giving effect to the Merger and the transactions contemplated by the Merger Agreement, see Unaudited
Pro Forma Condensed Combined Financial Information beginning on page 141.

As of and for the Six
Months Ended June 30, As of and for the Year Ended December 31,
2016 2015 2015 2014 2013 2012 2011

(in thousands, except per share data)
Consolidated
Statements of
Operations Data:
Total revenue $ 308,356 $ 170,282 $ 399,619 $ 255,031 $ 163,837 $ 126,908 $ 59,551

Gross profit 101,288 65,083 118,828 78,599 39,369 27,456 12,415
Net loss (533,362) (302,670) (768,822) (375,230) (151,758) (113,726) (73,714)
Net loss

attributable to

non-controlling

interests and

redeemable

non-controlling

interests(!) (452,885) (258,785) (710,492) (319,196) (95,968) (14,391) (117,230)
Net (loss) income

attributable to

stockholders() (80,477) (43,885) (58,330) (56,034) (55,790) (99,335) 43,516
Net (loss) income

per share

attributable to

common

stockholders:

Basic $ (0.81) $ (0.45) $ (0.60) $ (0.60) $ (0.70) $ (7.68) $ 0.82
Diluted (0.81) (0.45) (0.60) (0.60) (0.70) (7.69) 0.76
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Consolidated

Balance Sheet

Data (at period

end):

Total current

assets@) $ 611,312
Total assets(23) 8,224,080
Total current

liabilities® 1,100,947
Total liabilities® 6,352,705
Redeemable

non-controlling

interests in

subsidiaries 344,932
Convertible

redeemable

preferred stock

Total stockholders

equity (deficit) 890,803
Non-controlling

interests in

subsidiaries 635,640
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$ 918,099
5,675,016

875,868
4,191,085

285,081

759,019

439,831

$ 902,138 $ 997,616 $ 785,924

7,287,118

1,193,362
5,552,555

320,935

878,566

535,062

27

4,551,219

566,513
3,208,847

186,788

745,642

409,942

2,792,120

338,029
1,942,996

44,709

617,598

186,817

$ 313,938
1,335,592

213,939
1,042,371

12,827

183,601

96,793

$ 241,522
812,703

246,886
601,997

22,308

125,722

(37,662)

100,338
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(1) Under U.S. GAAP, SolarCity is required to present the impact of a hypothetical liquidation of its joint ventures on
its consolidated statements of operations.

(2) In November 2015, the Financial Accounting Standards Board (_FASB ) issued ASU No. 2015-17, Balance Sheet
Classification of Deferred Taxes, to eliminate the requirement to classify deferred income tax assets and liabilities
between current and noncurrent. The ASU simply requires that all deferred income tax assets and liabilities be
classified as noncurrent. As of December 31, 2015, SolarCity early adopted the ASU prospectively but did not
reclassify previous balances of deferred income tax assets and liabilities, as permitted by the ASU.

(3) As aresult of SolarCity s adoption of ASU No. 2015-03, Simplifying the Presentation of Debt Issuance Costs (see
below) in 2015, SolarCity reclassified deferred financing costs from assets and presented the balances as an offset
against the associated debt for the six months period ended June 30, 2015 and years ended 2013, 2012, and 2011.
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following table presents selected unaudited pro forma combined financial information about Tesla s consolidated
balance sheet and statements of operations, after giving effect to the Merger with SolarCity. The information under

Pro Forma Statements of Operations Data in the table below assumes the Merger had been consummated on January
1, 2015, the beginning of the earliest period presented. The information under Pro Forma Balance Sheet Data in the
table below assumes the Merger had been consummated on June 30, 2016.

The unaudited pro forma condensed combined financial information includes adjustments which are preliminary and
may be revised. There can be no assurance that such revisions will not result in material changes. In addition, the
unaudited pro forma condensed combined financial information does not reflect any cost savings or associated costs to
achieve such savings from operating efficiencies, synergies, debt refinancing or other restructuring that may result
from the Merger. The information presented below should be read in conjunction with the historical consolidated
financial statements of each of Tesla and SolarCity, including the related notes, filed by each of them with the SEC,
and with the Pro Forma Condensed Combined Financial Statements of Tesla and SolarCity, including the related
notes, appearing elsewhere in this joint proxy statement/prospectus. See the sections entitled Where You Can Find
More Information and Unaudited Pro Forma Condensed Combined Financial Information, beginning on pages 181
and 141, respectively, for more information. The unaudited pro forma condensed combined financial data are not
necessarily indicative of results that actually would have occurred or that may occur in the future had the Merger been
completed on the dates indicated.

Six months ended Year ended
(in thousands, except for per share data) June 30, 2016 December 31, 2015
Pro Forma Statements of Operations Data:
Total revenues $ 2,683,988 $ 4,362,696
Gross profit 584,513 959,444
Net loss attributable to stockholders (754,050) (1,054,658)
Net loss per share of common stock, basic and diluted $ (5.12) $ (7.57)
As of June 30,
2016
Pro Forma Balance Sheet Data:
Working capital $ 987,194
Total assets 20,099,825
Current portion of long-term debt(!) 1,108,743
Long-term debt, net of current portion® 5,206,148
Redeemable non-controlling interests and non-controlling interests in
subsidiaries 914,758

() Includes the current portion of solar bonds, solar asset-backed notes, and long-term debt and capital leases.

(2> Includes the non-current portion of solar bonds, solar asset-backed notes, and long-term debt and capital leases.
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COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE FINANCIAL DATA

The following table sets forth, for the six months ended June 30, 2016 and the year ended December 31, 2015,
selected per share information for Tesla Common Stock on a historical and pro forma combined basis and, for the six
months ended June 30, 2016 and the year ended December 31, 2015, selected per share information for SolarCity
Common Stock on a historical and pro forma equivalent basis. Except for the historical information as of and for the
year ended December 31, 2015, which is derived from the audited financial statements, the information in the table is
unaudited. The pro forma information is presented for illustrative purposes only and is not necessarily indicative of
the operating results or financial position that would have occurred if the Merger and the other transactions
contemplated by the Merger Agreement had been completed as of the beginning of the periods presented, nor is it
necessarily indicative of the future operating results or financial position of Tesla or SolarCity following the date of
this joint proxy statement/prospectus or following the completion of the Merger. You should read the data with the
historical consolidated financial statements and related notes of Tesla and SolarCity contained in their respective
Annual Reports on Form 10-K for the year ended December 31, 2015, and their respective Quarterly Reports on
Form 10-Q for the quarter ended June 30, 2016, as applicable, all of which are incorporated by reference into this joint
proxy statement/prospectus. See Where You Can Find More Information beginning on page 181.

The pro forma combined data and SolarCity equivalent pro forma data for book value per share gives effect to the
Merger as if the Merger had been effective as of June 30, 2016, and as if the Merger had been effective as of January
1, 2015 in the case of the net loss per share data. The unaudited pro forma data combines the historical results of
SolarCity into Tesla s consolidated statement of operations. While certain adjustments were made for the estimated
impact of fair value adjustments and other Merger-related activity, they are not indicative of what could have occurred
had the acquisition taken place on January 1, 2015 or June 30, 2016.

The pro forma combined net loss per share of common stock set forth below were calculated using the methodology

as described in the section entitled Unaudited Pro Forma Condensed Combined Financial Information beginning on
page 141. Neither Tesla nor SolarCity has declared a dividend on account of their respective common stock during the
periods presented in the following table. The pro forma combined book value per share was calculated by dividing
total combined Tesla and SolarCity pro forma common stockholders equity by pro forma equivalent shares of
common stock. The pro forma SolarCity equivalent per common share amounts were calculated by multiplying the

pro forma combined per share amounts by the Exchange Ratio of 0.110.
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The unaudited pro forma adjustments are based upon available information and certain assumptions that Tesla and
SolarCity management believe are reasonable. The unaudited pro forma data, while helpful in illustrating the financial
characteristics of the Combined Company under one set of assumptions, does not reflect the impact of factors that
may result as a consequence of the Merger or consider any potential impacts of current market conditions or the
Merger on revenues, expense efficiencies, debt refinancing or restructuring, among other factors, nor the impact of
possible business model changes. As a result, unaudited pro forma data is presented for illustrative purposes only and
does not represent an attempt to predict or suggest future results. Upon completion of the Merger, the operating results
of SolarCity will be reflected in the consolidated financial statements of Tesla on a prospective basis.

Six months ended Year ended

June 30, 2016 December 31, 2015
Tesla historical data
Net loss per share, basic and diluted $ (4.22) $ (6.93)
Book value per share $ 18.49 $ 8.49
SolarCity historical data
Net loss per share, basic and diluted $ (0.81) $ (0.60)
Book value per share $ 9.02 $ 9.04
Tesla unaudited pro forma combined data
Net loss per share, basic and diluted $ (5.12) $ (7.57)
Book value per share $ 33.81 n/m®
SolarCity equivalent unaudited pro forma data®
Net loss per share, basic and diluted $ (0.56) $ (0.83)
Book value per share $ 3.72 n/m)

(1) Pro forma book value per share as of December 31, 2015 is not meaningful as purchase accounting adjustments
were calculated as of June 30, 2016.

2 The SolarCity pro forma equivalent per share amounts were calculated by multiplying the pro forma combined
amounts by the Exchange Ratio of 0.110.
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

Tesla Common Stock is listed on NASDAQ under the symbol TSLA,

2013

First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2014

First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2015

First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2016

First Quarter
Second Quarter

Third Quarter (through October 6, 2016)

Tesla Common Stock
Dividend
Declared

High

$ 3948
$110.33
$193.37
$193.00

$254.84
$240.06
$286.04
$260.62

$220.99
$268.79
$282.26
$247.57

$238.32
$265.42
$234.79

Low

$ 3291
$ 40.50
$109.05
$120.50

$139.34
$178.59
$215.40
$197.81

$185.00
$187.59
$218.87
$206.93

$143.67
$193.15
$194.47

and SolarCity Common Stock is listed on
NASDAQ under the symbol SCTY. The following table sets forth the high and low reported closing sale prices per
share of Tesla Common Stock and SolarCity Common Stock for the calendar quarters indicated. As set forth below,
neither Tesla nor SolarCity declared any cash dividends on account of the Tesla Common Stock nor the SolarCity
Common Stock, respectively, for the calendar quarters indicated.

&L PH LA &L PH L L &L PH LA

&L L L

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

0.00
0.00
0.00

SolarCity Common Stock

Dividend

High Low Declared
$19.27 $1233 $ 0.00
$51.60 $1823 $ 0.00
$45.15 $2863 $ 0.00
$62.77 $3550 $ 0.00
$86.14 $5927 $ 0.00
$70.87  $47.71 $ 0.00
$75.63 $59.60 $ 0.00
$59.18 $4835 $ 0.00
$58.12 $4753 $ 0.00
$62.72 $5048 $ 0.00
$60.17 $4034 $ 0.00
$57.26 $25.07 $ 0.00
$52.79 $1667 $ 0.00
$33.87 $17.82 $ 0.00
$2750 $16.77 $ 0.00

The following table presents trading information for Tesla Common Stock and SolarCity Common Stock on June 21,
2016, the last full trading day before the public announcement of the proposed acquisition of SolarCity by Tesla, and

[ ], 2016, the latest practicable trading day before the date of this joint proxy statement/prospectus.

June 21, 2016

[ ], 2016

Tesla Common Stock
Low
$ 22257 $ 218.81
$[ 1 S

High

Close
$ 219.61

1 S

SolarCity Common Stock
High Low Close
$ 2200 $ 2080 $ 21.19

I S

]

]

$[

]

For illustrative purposes, the following table provides equivalent per share information for SolarCity Common Stock
on June 21, 2016, the last full trading day before the public announcement of the proposed acquisition of SolarCity by

Tesla, and [

], 2016, the latest practicable trading day before the date of this joint proxy

statement/prospectus. Equivalent per share amounts for SolarCity Common Stock are calculated by multiplying per

share information for Tesla Common Stock by the Exchange Ratio of 0.110, rounded to the nearest whole cent.
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SolarCity Equivalent Common
Tesla Common Stock Stock
High Low Close High Low Close
$ 22257 $ 21881 § 21961 $ 2448 $ 2407 $ 24.16
$1 1 $I 1§ 1§ 1§ 1§
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Tesla stockholders and SolarCity stockholders are advised to obtain current market quotations for Tesla Common
Stock and SolarCity Common Stock. The market price of Tesla Common Stock and SolarCity Common Stock will
fluctuate between the date of this joint proxy statement/prospectus and the date of completion of the Merger. No
assurance can be given concerning the market price of Tesla Common Stock or SolarCity Common Stock before or
after the effective time of the Merger. Changes in the market price of Tesla Common Stock prior to the completion of
the Merger will affect the market value of the merger consideration that SolarCity stockholders will receive upon
completion of the Merger.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy
statement/prospectus contain forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995 with respect to the financial condition, results of operations, business strategies, operating
efficiencies or synergies, revenue enhancements, competitive positions, growth opportunities, plans and objectives of
the management of each of Tesla, SolarCity and the Combined Company, the Merger and the markets for Tesla and
SolarCity Common Stock and other matters. Statements in this joint proxy statement/prospectus and the documents
incorporated by reference herein that are not historical facts are hereby identified as forward-looking statements for
the purpose of the safe harbor provided by Section 21E of the Exchange Act, and Section 27A of the Securities Act.
These forward-looking statements, including, without limitation, those relating to the future business prospects,
revenues and income of Tesla and SolarCity, wherever they occur in this joint proxy statement/prospectus or the
documents incorporated by reference herein, are necessarily estimates reflecting the best judgment of the respective
managements of Tesla and SolarCity and involve a number of risks and uncertainties that could cause actual results to
differ materially from those suggested by the forward-looking statements. These forward-looking statements should,
therefore, be considered in light of various important factors, including those set forth in and incorporated by
reference into this joint proxy statement/prospectus.

Words such as  estimate, project, plan, intend, expect, anticipate, believe, would, should, could
are intended to identify forward-looking statements. These forward-looking statements are found at various places
throughout this joint proxy statement/prospectus, including in the section entitled Risk Factors beginning on page 36.
Important factors that could cause actual results to differ materially from those indicated by such forward-looking
statements include those set forth in Tesla s and SolarCity s filings with the SEC, including their respective Annual
Reports on Form 10-K for the fiscal year ended December 31, 2015 and Quarterly Reports on Form 10-Q for the fiscal
quarter ended June 30, 2016, as well as, among others, risks and uncertainties relating to:

the receipt of approval of both Tesla s and SolarCity s stockholders;

the possibility of regulatory challenges to the transactions contemplated by the Merger Agreement;

the parties ability to meet expectations regarding the timing, completion and accounting and tax treatments
of the Merger;

the possibility that the parties may be unable to achieve expected synergies and operating efficiencies in
connection with the Merger within the expected time frames or at all and to successfully integrate SolarCity s
operations into those of Tesla;

continued liquidity and sufficiency of capital, including capital necessary to consummate the proposed
transaction;

general economic and market conditions;
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the integration of SolarCity s operations into those of Tesla being more difficult, time-consuming or costly

than expected;

operating costs, customer loss and business disruption (including, without limitation, difficulties in
maintaining relationships with employees, customers, clients or suppliers) being greater than expected
following the transaction;

the difficulty of retaining certain key employees of SolarCity;

Tesla s and SolarCity s ability to adapt its services to changes in technology or the marketplace;

Tesla s and SolarCity s ability to maintain and grow their relationships with their respective customers;

the outcome of litigation in which Tesla or SolarCity is or may become involved;
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pricing trends, including Tesla s and SolarCity s ability to achieve economies of scale in manufacturing,

installation and capital costs;

Tesla s and SolarCity s ability to implement their respective business strategies;

the success of new products released by Tesla and SolarCity;

the integration of new businesses Tesla may acquire or new business ventures Tesla may start;

changes to and the impact of the laws, rules and regulations (including tax and environmental laws, net
energy metering policies, rules and regulations) that apply to and regulate Tesla s and SolarCity s operations;
and

other developments in the markets in which SolarCity and Tesla operate, as well as management s response
to any of the aforementioned factors.
The parties undertake no obligation to publicly update any forward-looking statement, whether as a result of new
information, future events or otherwise. In the event that a party does update any forward-looking statement, no
inference should be made that the parties will make additional updates with respect to that statement, related matters
or any other forward-looking statements.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this joint proxy
statement/prospectus, including the matters addressed under the caption Cautionary Statement Regarding
Forward-Looking Statements beginning on page 34 of this joint proxy statement/prospectus, Tesla stockholders
should carefully consider the following risks in deciding whether to vote for the approval of the Tesla proposals, and
SolarCity stockholders should carefully consider the following risk factors in deciding whether to vote for the
SolarCity proposals. In addition, stockholders of Tesla and stockholders of SolarCity should read and consider the
risks associated with each of the businesses of Tesla and SolarCity because these risks will relate to the Combined
Company. Certain of these risks can be found in Tesla s Quarterly Report on Form 10-Q for the fiscal quarter ended
June 30, 2016, which is incorporated by reference into this joint proxy statement/prospectus, and SolarCity s
Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2016, which is incorporated by reference into
this joint proxy statement/prospectus. You should carefully read this entire joint proxy statement/prospectus and its
Annexes and the other documents incorporated by reference into this joint proxy statement/prospectus. See the section
entitled Where You Can Find More Information beginning on page 181 of this joint proxy statement/prospectus.

Risks Related to the Merger

The Exchange Ratio is fixed and will not be adjusted in the event of any change in the stock prices of either Tesla
or SolarCity.

Upon closing of the Merger, each share of SolarCity Common Stock will be converted into the right to receive 0.110
shares of Tesla Common Stock with cash paid in lieu of fractional shares. This Exchange Ratio is fixed in the Merger
Agreement and will not be adjusted for changes in the market price of either Tesla Common Stock or SolarCity
Common Stock. Because the Exchange Ratio is fixed, changes in the price of Tesla Common Stock prior to the
Merger will affect the value of the merger consideration that SolarCity stockholders will receive on the date of the
Merger. In addition, Tesla will issue an amount of shares of Tesla Common Stock in the Merger based on the number
of shares of SolarCity Common Stock outstanding as of the effective time of the Merger, and the amount of shares of
Tesla Common Stock issued in the Merger will not change based on the price of the shares of Tesla Common Stock or
SolarCity Common Stock as of the date of the Merger or their relative price, or any changes in their price or relative
price prior to the Merger.

Stock price changes may result from a variety of factors (many of which are beyond our control), including the
following:

changes in our respective businesses, operations and prospects;
changes in market assessments of the business, operations, and prospects of either company;
investor behavior and strategies, including market assessments of the likelihood that the Merger will be

completed;
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interest rates, general market and economic conditions and other factors generally affecting the price of
Tesla s and SolarCity s common stock; and

federal, state, and local legislation, governmental regulation, and legal developments in the jurisdictions in

which SolarCity and Tesla operate.
The price of Tesla Common Stock at the closing of the Merger may vary from its price on the date the Merger
Agreement was executed, on the date of this joint proxy statement/prospectus, and/or on the dates of the special
meetings of Tesla and SolarCity. As a result, the market value represented by the Exchange Ratio will also vary. For
example, based on the range of closing prices of Tesla Common Stock during the period from June 21, 2016, the last
full trading day before Tesla s public announcement of its intent to acquire SolarCity, through [ ], 2016, the
latest practicable date before the date of this joint proxy statement/prospectus,
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the Exchange Ratio represented a market value ranging from a low of [ ] to a high of [ ] for each share of
SolarCity Common Stock.

The ability of Tesla and SolarCity to complete the Merger is subject to a number of conditions, including the
absence of antitrust challenges from governmental entities, which may impose conditions that could have an
adverse effect on Tesla or SolarCity or could delay or cause us to abandon the Merger.

Notification and Report Forms required by the HSR Act were filed with the DOJ and the FTC on August 15, 2016.
The FTC granted early termination of the applicable HSR Act waiting period to the parties on August 24, 2016. The
DOQJ, the FTC and others, however, may still challenge the Merger on antitrust grounds at any time before or after the
completion of the Merger, any of the DOJ, the FTC or another person could take action under the antitrust laws as it
deems necessary or desirable in the public interest, including without limitation seeking to enjoin the consummation
of the Merger, conditionally approve the Merger upon the divestiture of assets of Tesla or SolarCity, subject the
consummation of the Merger to regulatory conditions or seek other remedies. We cannot assure you that a challenge
to the Merger will not be made or that, if a challenge is made, it will not succeed. The Merger Agreement may be
terminated in accordance with its terms, and the Merger may not be completed.

Completion of the Merger is subject to a number of other conditions that must be fulfilled, including, among others,

the conditions that (i) the Tesla Merger and Share Issuance Proposal be approved by (a) the affirmative vote of the
holders of a majority of the total votes of shares of Tesla Common Stock cast in person or by proxy at the special
meeting to approve the Tesla Share Issuance pursuant to the NASDAQ Market Rules and (b) the affirmative vote of

the holders of a majority of the shares of Tesla Common Stock cast in person or by proxy at the Tesla Special Meeting
that are not owned, directly or indirectly, by the Excluded Tesla Parties, pursuant to the terms of the Merger

Agreement; (ii) the SolarCity Merger Proposal be approved by (a) the affirmative vote of the holders of a majority of
the outstanding shares of SolarCity Common Stock entitled to vote in person or by proxy at the special meeting
pursuant to Delaware law and (b) the affirmative vote of the holders of a majority of the shares of SolarCity Common
Stock cast in person or by proxy at the SolarCity Special Meeting that are not owned, directly or indirectly, by the
Excluded SolarCity Parties, pursuant to the terms of the Merger Agreement; (iii) the absence of certain continuing
defaults or mandatory prepayment events under SolarCity s indebtedness; and (iv) SolarCity having a specified level of
accounts payable. These conditions may not be fulfilled, and if this occurs, the Merger may not be completed. In
addition, if the Merger is not completed by April 30, 2017, either Tesla or SolarCity may choose not to proceed with

the Merger, and the parties can mutually decide to terminate the Merger Agreement at any time prior to the
consummation of the Merger, before or after stockholder approval. In addition, Tesla or SolarCity may elect to
terminate the Merger Agreement in certain other circumstances. See The Merger Agreement Conditions to the
Completion of the Merger beginning on page 129 and The Merger Agreement Termination of the Merger Agreement
on beginning on page 131 for a fuller description of these circumstances.

Any delay in completing the Merger may reduce or eliminate the expected benefits from the transaction.

The Merger is subject to a number of conditions beyond Tesla s and SolarCity s control that may prevent, delay or
otherwise materially adversely affect its completion. Tesla and SolarCity cannot predict whether and when these other
conditions will be satisfied. There can be no assurance that either Tesla or SolarCity or both parties will waive any
condition to closing that is not satisfied. Furthermore, the requirements for obtaining the required clearances and
approvals and the time required to satisfy any other conditions to the closing could delay the completion of the Merger
for a significant period of time or prevent it from occurring. Any delay in completing the Merger could cause Tesla
not to realize some or all of the benefits that it expects to achieve if the Merger is successfully completed within its
expected timeframe. See the section entitled The Merger Agreement Conditions to the Completion of the Merger
beginning on page 129.
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Failure to complete the Merger could negatively impact the stock prices and the future business and financial
results of Tesla and SolarCity.

If the Merger is not completed, the ongoing businesses of Tesla or SolarCity may be adversely affected and Tesla and
SolarCity will be subject to several risks, including the following:

being required, under certain circumstances, to pay a termination fee of $78.2 million, in the case of a
payment by Tesla to SolarCity, and $78.2 million or $26.1 million, in the case of a payment by SolarCity to
Tesla (see The Merger Agreement Expenses and Termination Fees beginning on page 132);

having to pay certain costs relating to the proposed Merger, such as legal, accounting, financial advisor,
filing, printing and mailing fees;

under the Merger Agreement, each of Tesla and SolarCity being subject to certain restrictions on the conduct
of its business, which may adversely affect its ability to execute certain business strategies; and

the focus of management of each of the companies on the Merger instead of on pursuing other opportunities

that may be beneficial to each company.
If the Merger does not occur, Tesla and SolarCity may incur these costs without realizing any of the benefits of the
Merger being completed. In addition, if the Merger is not completed, Tesla and/or SolarCity may experience negative
reactions from the financial markets and from their respective customers and employees. Tesla and/or SolarCity could
also be subject to litigation related to any failure to complete the Merger or to enforcement proceedings commenced
against Tesla or SolarCity to perform their respective obligations under the Merger Agreement. If the Merger is not
completed, Tesla and SolarCity cannot assure their respective stockholders that these risks will not materialize or will
not materially affect the business, financial results and stock prices of SolarCity or Tesla.

The Merger Agreement contains provisions that could discourage a potential competing acquiror or could result in
any competing proposal being offered at a lower price than it might otherwise be.

The Merger Agreement contains no shop provisions that, after the expiration of the go-shop period, which concluded
on September 14, 2016, with no parties qualifying as Excluded Parties, subject to limited exceptions, restrict

SolarCity s ability to solicit, encourage, facilitate or discuss competing third-party proposals to acquire all or a
significant part of SolarCity. Further, even if the SolarCity Board withdraws or modifies its recommendation of the
SolarCity Merger Proposal, it will still be required to submit the matter to a vote of the SolarCity stockholders at the
SolarCity Special Meeting unless the Merger Agreement is terminated in accordance with its terms. In addition, Tesla
generally has an opportunity to offer to modify the terms of the Merger and the Merger Agreement in response to any
competing Acquisition Proposals that may be made before the SolarCity Board may withdraw or modify its
recommendation. In some circumstances, upon termination of the Merger Agreement, one of the parties may be
required to pay a termination fee to the other party. Tesla is subject to similar no shop provisions with respect to
competing third-party proposals to acquire all or a significant part of Tesla. For additional information, see the

sections entitled The Merger Agreement SolarCity Go-Shop beginning on page 126,  No Solicitation of Alternative
Proposals beginning on page 126,  Termination Rights in Response to a Superior Proposal; Changes in Board
Recommendations beginning on page 128 and  Termination of the Merger Agreement beginning on page 131.
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These provisions could discourage a potential competing acquiror from considering or proposing that acquisition,
even if it were prepared to pay consideration with a higher per share cash or market value than that market value
proposed to be received or realized in the Merger, or might result in a potential competing acquiror proposing to pay a
lower price than it might otherwise have proposed to pay because of the added expense of the termination fee that may
become payable in certain circumstances.
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Tesla s Amended and Restated Bylaws provide that a state court within the State of Delaware will be the sole and
exclusive forum for substantially all disputes between Tesla and its stockholders, which could limit stockholders
ability to obtain a favorable judicial forum for disputes with Tesla or its current or former directors, officers or
employees.

Tesla s Amended and Restated Bylaws_(_ Tesla s Bylaws ) provide that unless Tesla consents in writing to the selection
of an alternative forum, a state court within the State of Delaware (or, if no state court located within the State of
Delaware has jurisdiction, the federal district court for the District of Delaware) will be the sole and exclusive forum
for any derivative action or proceeding brought on behalf of Tesla, any action asserting a claim of breach of fiduciary
duty owed by any current or former director, officer or other employee of Tesla to Tesla or its stockholders, any action
asserting a claim arising pursuant to any provision of the DGCL or Tesla s Amended and Restated Certificate of
Incorporation (_Tesla s Charter ) or Tesla s Bylaws, any action asserting a claim governed by the internal affairs
doctrine, or any action asserting an internal corporate claim as that term is defined by Section 115 of the Delaware
General Corporation Law (the _DGCL ). The choice of forum provision may limit a stockholder s ability to bring a
claim in a judicial forum that it finds favorable for disputes with Tesla or its current or former directors, officers or
other employees, which may discourage such lawsuits against Tesla and its current or former directors, officers and
other employees. Alternatively, if a court were to find the choice of forum provision contained in Tesla s Charter to be
inapplicable or unenforceable in an action, Tesla may incur additional costs associated with resolving such action in
other jurisdictions, which could harm its business, results of operations, and financial condition.

SolarCity s Amended and Restated Bylaws, as amended to date, provide that the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for substantially all disputes between SolarCity and its stockholders,
which could limit stockholders ability to obtain a favorable judicial forum for disputes with SolarCity or its current
or former directors, officers or employees.

SolarCity s Amended and Restated Bylaws, as amended to date_ (_ SolarCity s Bylaws ), provide that unless SolarCity

consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (the
Delaware Court of Chancery ) (or, if no state court located within the State of Delaware has jurisdiction, any state or

federal court located within the State of Delaware) will be the sole and exclusive forum for any derivative action or

proceeding brought on behalf of SolarCity, any action asserting a claim of breach of fiduciary duty owed by any

current or former director, officer, employee or agent of SolarCity to SolarCity or its stockholders, any action

asserting a claim arising pursuant to any provision of the DGCL or SolarCity s Amended and Restated Certificate of

Incorporation (_SolarCity s Charter ) or SolarCity s Bylaws, or any action asserting a claim governed by the internal

affairs doctrine. SolarCity s Bylaws further provide that any acquiror of SolarCity s capital stock is deemed to have

notice of and consented to (i) this provision, (ii) the personal jurisdiction of the Delaware Court of Chancery (or any

state or federal court located within the State of Delaware, as applicable), and (iii) having service of process made

upon such stockholder. The choice of forum provision may limit a stockholder s ability to bring a claim in a judicial

forum that it finds favorable for disputes with SolarCity or its current or former directors, officers, employees or

agents, which may discourage such lawsuits against SolarCity and its current or former directors, officers, employees

or agents. Alternatively, if a court were to find the choice of forum provision contained in SolarCity s Charter to be

inapplicable or unenforceable in an action, SolarCity may incur additional costs associated with resolving such action

in other jurisdictions, which could harm its business, results of operations, and financial condition.

The Merger will involve substantial costs.
Tesla and SolarCity have incurred and expect to continue to incur substantial costs and expenses relating directly to
the Merger and the Tesla Share Issuance, including debt refinancing costs, fees and expenses payable to financial

advisors, other professional fees and expenses, insurance premium costs, fees and costs relating to regulatory filings
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and notices, SEC filing fees, printing and mailing costs and other transaction-related costs, fees and expenses. If the
Merger is not completed, Tesla and SolarCity will have incurred substantial expenses for which no ultimate benefit
will have been received by either company.
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The pendency of the Merger and related uncertainty could adversely affect the relationships of Tesla and SolarCity
with employees, customers, commercial partners, financing parties and other third parties.

Uncertainty about the effect of the Merger on employees, customers, commercial partners and other third parties may
have an adverse effect on SolarCity and Tesla. These uncertainties may cause customers, suppliers commercial

partners, financing parties and others that deal with SolarCity or Tesla to seek to change, delay or defer decisions with
respect to existing or future business relationships. Retention, hiring and motivation of certain current and prospective
employees by SolarCity or Tesla may be challenging while the Merger is pending, as they may experience uncertainty
about their future roles with SolarCity or Tesla. If key employees, customers, commercial partners, financing parties

and other third parties terminate or change, or seek to terminate or change, their existing relationships with SolarCity

or Tesla, SolarCity s business or Tesla s business, and the Combined Company s business as a result, could be harmed.

The consummation of the Merger may permit counterparties to other agreements to terminate those agreements.

SolarCity is party to certain agreements that give the counterparties to such agreements, including investors and
commercial partners, certain rights, including notice, consent and other rights in connection with change of control
transactions or otherwise, that may give rise to a default by SolarCity under the agreements or a right by the
counterparty to terminate the agreement. Under certain of these agreements, the Merger may constitute a change of
control or otherwise give rise to consent or termination rights and, therefore, the counterparties may assert their rights
in connection with the Merger and claim a default of the agreement by SolarCity and/or terminate the agreements,
which may adversely affect business and operations of Tesla and the value of Tesla s common stock following the
Merger.

The fairness opinions obtained by the Tesla Board and the SolarCity Special Committee from their respective
financial advisors will not be updated to reflect changes in circumstances between signing the Merger Agreement
and the completion of the Merger.

Neither the Tesla Board nor the SolarCity Special Committee has obtained an updated fairness opinion as of the date
of this joint proxy statement/prospectus from Evercore, Tesla s financial advisor, or Lazard, the SolarCity Special
Committee s financial advisor. Changes in the operations and prospects of Tesla or SolarCity, general market and
economic conditions, and other factors that may be beyond the control of Tesla and SolarCity and on which the
fairness opinions were based, may alter the value of Tesla or SolarCity or the price of shares of Tesla or SolarCity
Common Stock by the time the Merger is completed.

The fairness opinions do not speak as of the time the Merger will be completed or as of any date other than the dates
of such opinions. Neither Tesla nor SolarCity anticipates asking their respective financial advisors to update their
fairness opinions. The fairness opinions of Evercore and 