
PO Box 47331 
Plymouth, MN 55,1-4 7 Probes Reporter~ ~~~- ~-. 

,," foia@secprobes.com 
pit: 763-595-0900They know it. Nowyou know it,, 

i=OIA Request 10-0ctober-,~~E~C~En_lvneerron 

US Securities & Exchange Commission OCT 10 2017 
Office of FOIA and Privacy Act Operations 
100 F Street, NE Mail Stop 5100 
Washington, DC 20549-.5100 

Under the Freedom of Information Act {FOIA), 5 U.S.C. § 552 et. seq, please provide me with copies of 
the following records of any investigation(s) that directly pertain to the conduct, disclosures, and/or 
transactions of the registrant Tesla Motors, Inc. (cik #:0001318605) since 10-0ct-2015. 

• Correspondence sent to and/or received by the registrant; 
• Correspondence sent to and/or received by third parties on behalf of the registrant; 
• Wells Notices; 
• Subpoenas; 
• Orders of Formal Investigation as well as any supplemental orders: and, 
• Opening and Closing Reports, including "Case Closing RecommendationM. "Matter Under tnquiry 

Summary'', ~Investigation Summary~, and/or similar documents and/or reports. 

With regard to the Case Closing Recommendations and those other documents requested in my last 
bullet point, we specifically ask that that your response(s) to this request speak to the existence of these 
records, whether or not you intend to release them. If none is found for this registrant, please tell us that. 
If such records are found, please release them to us. If such records exist that you do not wish to release, 
please be specific as possible in clescribing those records not being released and why they, or 
components of them, are not being released. 

At present we are not interested in rejected offers of settlement. 

If any exemptions are asserted, I prefer the Commission grant a partial fulfillment of my request by 
providing our office with any documents which are not in dispute at this time. 

If possible, for those records where confidential treatment is asserted, we request that the FOIA office 
provide us with the estimated number of pages & date range of the pages at issue. This will help us 
assess whether we want the FOIA office to proceed with confidential treatment processing. 

As I qualify as a media requestor there should be no fees related 1o this request. In the event of unusual 
circumstances, this letter authorizes up to $1,000 in search and related fees. Please invoice me where 
appropriate and we will pay the invoices promptly. Pleass feel free to call me at (763) 595-0900 with any 
questions or information regarding this request. 

Thank you for your continued assistance. 

J. Gavin 

mailto:foia@secprobes.com


UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
December 07 , 2017 

Mr . J . Patrick Gavin 
Probes Report er, LLC 
P.O. Box 47331 
Plymouth , MN 55447 

Re : Freedom of I nformat i o n Act (FOI A) , 5 U. S . C . § 552 
Request No . 18- 000 92 - T 

Dear Mr . Gavin : 

This letter i s i n r esponse to you r request , dated a nd 
rece i ved in t hi s off i ce on October 1 0, 20 1 7, for copi es of any 
investigation (s) that directly pertain to the conduct , 
d i sclosure s , a nd/or tran sactions of t he registran t Tesla Motors, 
I nc ., s ince October 1 0, 20 1 5 . Specif i cally , you l i sted s i x 
types of records fo r which you we re interested , as well as 
informat ion regarding confidential treatment requests . 

We located records responsive to the following two types of 
document s listed in you r request: 

• Correspondence sen t t o and/or received by t he regis t rant ; 
and 

• Opening and Closing Report s , includ ing "Case Closing 
Recommendation," " Matter Under Inquiry Summary," 
" Investigation Summary," and/or similar documents and/or 
repor ts . 

The enc l osed 1 5 pages are re l eased wi t h t h e except i o n of 
third- party and staff names and telephone numbers . This 
information i s withheld under 5 U. S . C . § 552 (b ) ( 6) a n d ( 7) (C) , 
17 CFR § 200 . 80 (b) ( 6) a n d (7) (i ii) , for t h e following reasons . 

Under Exempt ion 6 t he re lease of t hese records would 
const i t u t e a c l earl y unwarranted invas i o n of persona l pri vacy . 
Under Exemption 7(C) release of the information could reasonably 
be expected to constitute a n unwarran ted invas i o n of personal 
pri vacy . Further , p u b l i c i den t ificat i o n o f Commission staff 
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could conceivably subj ect them to harassment in the conduct of 
their official duties and in their private lives . 

In addi t ion, we are wi t hho l ding a one page opening 
narrative in full under Exemption 5 . Since certain responsive 
information was pre pare d in a n t icipat ion of lit igat ion, forms an 
integral part of t he pre-deci s iona l process , and/or contains 
advice given to the Commission o r senior staff by the 
Commission's attorneys , i t is protected from release by t he 
attorney work-product , de liberat ive process and/or attorney­
client privileges embodied in Exemption 5 . 

Furt her, we are wi t hholding o t he r records t hat may be 
responsive to your request under 5 U. S . C . § 552 (b) ( 7) (A) , 1 7 CFR 
§ 2 0 0 . 8 0 (b) ( 7) ( i) . This exempt ion protects from d isclosure 
recor ds compi l ed for l aw enforcement p u rposes , t he re l ease of 
which could reasonably be expected to inter fere with enforcement 
activities . Since Exemption 7 (A) protects the records from 
disclosure, we h ave no t dete rmined if o t her exempt ions appl y . 
Therefore , we reserve the right to assert other exemptions when 
Exemption 7(A) no longer applies. 

It is the general policy of the Commission to conduct its 
inves t igations on a non- p ublic basis . Thus, subject to the 
p rovisions of FOIA, t he Commi ss ion does no t d i sc l ose t he 
e xiste nce or non- existence of an investigation o r info r mation 
gathered unless made a matter o f p ublic record in proceedings 
b roug h t before t he Commission or in t he court s . Accordingl y , 
the assertion of this e xemption should not be const r u ed as an 
indication by the Commission or its staff that any violations of 
law h ave occurred wi t h respect t o a n y person, ent i ty , or 
security . 

I am the deciding official with regard t o this adverse 
determinat ion. You have t he r ight t o appea l my dec ision t o the 
SEC's Genera l Counsel under 5 U. S . C . § 552 (a) ( 6) , 1 7 CFR § 

200 . 80 (d) (5) (iv) . The appeal must be received within ninety 
( 90) calendar days of t he date of this adverse dec ision . Your 
appe al mus t be in wri t ing, c l ear ly marked "Freedom of 
Information Act 
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Appeal ," and shoul d ident ify the request ed records . The appeal 
may inc l ude facts a nd authorities you consider appropriate. 

You may file your appeal by completing t he online Appeal form 
l ocated at h t tps : //www . sec . gov/forms/reguest appeal , or mail your 
appeal to the Office of FOI A Services of t he Securities and 
Exchange Commission l ocated at Station Pl ace , 1 00 F Street NE , 
Mail Stop 2465 , Washington , D. C . 20549 , or deliver it to Room 1120 
at t ha t address . Al so , send a copy to the SEC Office of t he 
General Counsel , Mai l St op 9612 , or deliver it to Room 1 120 at the 
Station Place address . 

You also have the right to seek assistance from me as a 
FOIA Public Liaison or contact the Office of Government 
Informat ion Services (OGI S) for disput e reso l u t ion services . 
OGIS can be reached at 1- 87 7- 684 - 6448 o r Archives . gov o r via e ­
mail at ogis@nara . gov. 

If you have any q uestions , please contact Denise R . Moody of my 
staff at moodyd@sec . gov or (2 02) 551-8355. You may also contact 
me a t fo i apa@sec . gov or (202) 551-7900. 

Sincere l y , 

Aaron Taylor 
FOIA Branch Chief 

Enclosure 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

NEW YORK REGIONAL OFFICE 
Brookfield Place, 200 Vesey Street 

New York, New York I 028 1 

DIVI SIO OF ENFORCEMENT VALERIE A. SZCZEPANIK 

A SSISTANT R EGIONAL OtRE<.:T0R 

i1hV6) {b)IZ) lih}/6) /b) i 

May 30, 2017 

Via Email to l/b}/6}./b}/7}/C} 

Tesla Motors, Inc. 
c/o Bradley J. Bondi, Esq. 
Cahill Gordon & Reindel LLP 
1990 K Street NW Suite 950 
Washington, DC 20006 

Re: In the Matter ofTesla Motors, Inc. (NY-9490) 

Dear Mr. Bondi: 

We have concluded the above-captioned investigation as to Tesla Motors, lnc. Based on 
the infonnation we have as of this date, we do not intend to recommend an enforcement action 
by the Commission against Tesla Motors, Inc. We are providing this notice under the guidelines 
set out in the final paragraph of Securities Act Release No. 5310, which states in part that the 
notice "must in no way be construed as indicating that the party has been exonerated or that no 
action may ultimately result from the staff's investigation." (The full text ofRelease No. 5310 
can be found at http://www.sec.gov/divisions/enforce/wells-release.pdf.) 

Sincerely, .. 

Valerie A. Sze ep 
Assistant Regional Director 

http://www.sec.gov/divisions/enforce/wells-release.pdf


NON-PUBLIC 

UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 
June 7, 2016 

In the Matter of 
ORDER DIRECTING PRIVATE 

Tesla Motors, Inc. INVESTIGATION AND DESIGNATING 
OFFICERS TO TAKE TESTIMONY 

NY-9490 

I. 

The Commission's public official files disclose that: 

A Tesla Motors, Inc. ("Tesla") is a Delaware corporation headquartered in Palo 
Alto, California. Tesla's common stock is registered with the Commission pursuant to Section 
12(b) ofthe Securities Exchange Act of 1934 ("Exchange Act"). Tesla's common stock trades 
on the NASDAQ Stock Market. Tesla files periodic reports, including Forms 10-K and I 0-Q, 
with the Commission pursuant to Section 13(a) of the Exchange Act and related rules thereunder. 
Tesla offered common stock during the relevant time period, specifically between March 2016 
through the present. 

B. Goldman, Sachs & Co. ("Goldman") is a broker dealer registered with the 
Commission and is headquartered in New York, New York. Goldman is a subsidiary of The 
Goldman Sachs Group, Inc., a Delaware corporation with common stock that is registered with 
the Commission pursuant to Section 12(b) of the Exchange Act and is listed·on the New York 
Stock Exchange. 

II. 

The Commission has information that tends to show that from at least March 2016: 

A In possible violation of Section l 7(a) of the Securities Act of 1933 ("Securities 
Act") and Section lO(b) ofthe Exchange Act and Rule lOb-5 thereunder, Tesla, its officers, 
directors, employees, partners, subsidiaries, and/or affiliates and/or other persons or entities, 
directly or indirectly, in the offer or sale or in connection with the purchase or sale of certain 
securities, may have been or may be employing devices, schemes, or artifices to defraud, 
obtaining money or property by means ofuntrue statements ofmaterial fact or omitting to state 
material facts necessary in order to make the statements made, in light ofthe circumstances 



under which they were or are made, not misleading, or engaging in transactions, acts, practices 
or courses ofbusiness which operated, operate, or would operate as a fraud or deceit upon any 
person. As part ofor in connection with these activities, such persons or entities, directly or 
indirectly, may have been or may be making false statements ofmaterial fact or failing to 
disclose material facts concerning the Company's Model 3 vehicle. 

B. In possible violation of Section IO(b) ofthe Exchange Act and Rule 1 0b-5 
thereunder, Goldman, its officers, directors, employees, partners, subsidiaries, and/or affiliates 
and/or other persons or entities, directly or indirectly, in connection with the purchase or sale of 
certain securities, may have been or may be employing devices, schemes, or artifices to defraud, 
making untrue statements ofmaterial fact or omitting to state material facts necessary in order to 
make the statements made, in light of the circumstances under which they were or are made, not 
misleading, or engaging in acts, practices or courses ofbusiness which operated, operate, or 
would operate as a fraud or deceit upon any person. In connection with these activities, such 
persons or entities, directly or indirectly, may have been or may be, among other things, trading 
in the securities ofTesla on the basis ofmaterial nonpublic information, or disclosing to others 
material nonpublic information regarding Tesla, in breach ofa fiduciary or other duty arising out 
ofa relationship of trust and confidence. 

C. In possible violation of Section lS(g) of the Securities Exchange Act, Goldman 
may have been or may be failing to establish, maintain, or enforce written policies and 
procedures reasonably designed to prevent the misuse ofmaterial, nonpublic information. 

D. While engaged in the above-described activities, such persons or entities, directly 
or indirectly, may have been or may be making use ofany means or instruments of transportation 
or communication in interstate commerce or of the mails, or ofany facility ofany national 
securities exchange. 

III. 

The Commission, deeming such acts and practices, iftrue, to be possible violations of 
Section l 7(a) ofthe Securities Act; Sections I 0(b) of the Exchange Act and Rule l0b-5 
thereunder; and Section l 5(g) of the Exchange Act, finds it necessary and appropriate and 
hereby: 

ORDERS, pursuant to the provisions of: Section 20(a) ofthe Securities Act and Section 
2l(a) ofthe Exchange Act that a private investigation be made to determine whether any persons 
or entities have engaged in, or are about to engage in, any of the reported acts or practices or any 
acts or practices ofsimilar purport or object; and 

2 



FURTHER ORDERS, pursuant to the provisions of Section 19(c) of the Securities Act 
and Section 21 (h) ofthe Excbaoee Act that for ~urposes ofsuch investigation,!(b)(G),(b) I 
l(b)(G),(b)(?)(C) and each ofthem, are hereby designated as 
officers ofthe Commission and are empowered to administer oaths and affirmations, subpoena 
witnesses, compel their attendance, take evidence, and require the production of any books, 
papers, correspondence, memoranda, or other records deemed relevant or material to the inquiry, 
and to perform all other duties in connection therewith as prescribed by law. 

For the Commission, by the Division ofEnforcement, pursuant to delegated authority.1 

Brent J. Fields 
Secretary 

r:)'n.~
By: M. Peterson 

ssistant Secretary 

1 17 CFR 200.304(a)(13). 

3 



SEC DIVISION OF ENFORCEMENT 

Case Closing Report 
As of: 05/31/2017 

Matter No.: NY-09490-A Matter Name: Tesla Motors, Inc. 

The undersigned has been designated by the Director of the Division of Enforcement to exercise delegated authority to 
terminate and close all investigations authorized by the Commission pursuant to Section 20 of the Securities Act of 1933 (15 
U.S.C. 77t], Section 21 of the Securities Exchange Act of 1934 (15 U.S.C. 78u], Section 18 of the Public Utility Holding 
Company Act of 1935 [15 U.S.C. 79r], Section 42 of the Investment Company Act of 1940 [15 U.S.C. 80a-41 ], and section 209 
of the Investment Advisers Act of 1940 [15 U.S.C. 80b-9]. 

I hereby close this case, pursuant to delegated authority. 

Signature 

/hvDl iv. l ~ f<.-..?."j towo-{ .b \ r-.::.c.-{-o-r 
Title 

G-~ -/~
Date 

Page 1 of 1 



UNITED STA TES 
SECURITIES AND EXCHANGE COMMISSION 

NEW YORK REGIONAL OFFICE 
Brookfield Place. 200 Vesey Street 

New York, !\cw York 10281 

DIVISIQrl, OF ENFORCEME:-.IT 

June 15, 2016 

Via E-Mail 

Tesla Motors, Inc. 
c/o CT Corporation System 
818 West Seventh Street Suite 930 
Los Angeles, CA 90017 

Re: In the Matter of Tesla Motors, Inc. (NY-9490) 

To Whom It May Concern: 

The staff of the New York Regional Office of the U nite<l States Securities and Exchange 
Commission is conducting an investigation in the matter identified above. The enclosed 
subpoena has been issued to you as part of this investigation. The subpoena requires you to 
provide us documents. 

Please read the subpoena and this letter carefully. This letter answers some questions you 
may have about the subpoena. You should also read the enclosed SEC Form 1662. If you do not 
comply with this subpoena, the SEC may bring an action in Federal Court to enforce this 
subpoena. Failure to comply with a court order enforcing this subpoena may result in the coutt 
imposing a fine, imprisonment or both. 

Producing Documents 

What 1naterials do I have to produce? 

The subpoena requires you to provide us the documents described in the attachment to 
the subpoena. You must provide these documents by July 12, 2016. The attachment to the 
subpoena defines some terms (such as "document") before listing what you must provide. 

You should produce each and every document in your possession, custody, or control, 
including any documents that are not in your immediate possession but that you have the ability 
to obtain. All responsive documents shall be produced as they are kept in the usual course of 
business, and shall be organized and labeled to correspond with the numbered paragraphs in the 

http:ENFORCEME:-.IT
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subpoena attachment. In that regard, documents should be produced in a unitized manner, i.e., 
delineated with staples or paper clips to identify the document boundaries. 

Documents responsive to this subpoena may be in electronic or paper form. Electronic 
docume nts such as email should be produced in accordance with the attached document entitled 
SEC Data Delivery Standards (the "Standards"). If you have any questions concerning the 
production of documents in an electronic format, please contact me as soon as possible but in 
any event before producing documents. All electronic documents responsive to the document 
subpoena, including all metadata, must also be secured and retained in their native 
software format and stored in a safe place. The staff may later request or require that you 
produce the native format. 

For documents in paper format, you may send the originals, or, jf you prefer, you may 
send copies of the originals. The Commission cannot reimburse you for the copying costs. If 
you are sending copies, the staff requests that you scan (rather than photocopy) hard copy 
documents and produce them in an electronic format consistent with the Standards. 
Alternatively, you may send us photocopies of the documents in paper format. If you choose to 
send copies, you must secure and retain the originals and store them in a safe place. The 
staff may later request or require that you produce the originals. 

Whether you scan or photocopy documents, the copies must be identical to the originals, 
including even faint marks or print. Also, please note that .if copies of a document differ in any 
way, they are considered separate documents and you must send each one. For example, if you 
have two copies of the same letter, but only one of them has handwritten notes on it, you must 
send both the clean copy and the one with notes. 

Ifyou do send us scanned or photocopied documents, please put an identifying notation 
on each page of each document to indicate that you produced it, and number the pages of all the 
documents submitted. (For example, if Jane Doe sends documents to the staff, she may number 
the pages JD-1, JD-2, JD-3 , etc., in a blank corner of the documents.) Please make sure the 
notation and number do not conceal any writing or marking on the document. If you send us 
originals, please do not add any identifying notations. 

In producing a photocopy of an original document that contains post-it(s), notation 
flag(s), or other removable markings or attachments which may conceal all or a portion of the 
markings contained in the original document, photocopies of the original document both with 
and without the relevant post-it(s), notation flag(s), or removable markings or attachments should 
be produced. 

Do I need to send anything else? 

You should enclose a list briefly describing each item you send. The list should state to 
which numbered paragraph(s) in the subpoena attachment each item responds. A copy of the 
subpoena should be included with the documents that are produced. 
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Passwords for documents, files, compressed archives, and encrypted media should be 
provided separately either via email addressed to ENF-CPU@sec.gov, or in a separate cover 
letter mailed separately from the data. 

Please include a cover letter stating whether you believe you have met your obligations 
under the subpoena by searching carefully and thoroughly for everything called for by the 
subpoena, and sending it all to us. 

Please also provide a narrative description describing what you did to identify and collect 
documents responsive to the subpoena. At a minimum, the narrative should describe: 

• who searched for documents; 

• who reviewed documents found to determine whether they were responsive; 

• what sources were searched (e.g., computer files, CDs, DVDs, thumb drives, flash 
drives, online storage media, hard copy files, diaries, datebooks, planners, fili ng 
cabinets, home office, work office, voice mails, home email, webmail, work email, 
backup tapes or other media); 

• what third parties, if any, were contacted to obtain responsive documents (e.g., phone 
companies for phone records, brokerage firms for brokerage records); and 

• where the original electronic and hardcopy documents are maintained and by whom. 

For any documents that qualify as records of regularly conducted activities under Federal Rule of 
Evidence 902(11), please have the appropriate representative(s) of your firm complete a business 
records certification (a sample of which is enclosed) and return it with the document production. 

What ifI do not send everything described in the attachment to the subpoena? 

The subpoena requires you to send all the materials described in it. If, for any reason -
including a claim of attorney-client privilege - you do not produce something called for by the 
subpoena, you should submit a list of what you are not producing. The list should describe each 
item separately, noting: 

• its author(s); 

• its date; 

• its subject matter; 

• the name of the person who has the item now, or the last person known to have it; 

• the names of everyone who ever had the item or a copy of it, and the names of 
everyone who was told the item's contents; 

• the reason you did not produce the item; and 

• the specific request in the subpoena to which the document relates. 

mailto:ENF-CPU@sec.gov
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If you withhold anything on the basis of a claim of attorney-client privilege or attorney 
work product protection, you should identify the attorney and client involved. If you withhold 
anything on the basis of the work product doctrine, you should also identify the litigation in 
anticipation of which the document was prepared. 

If documents responsive to this subpoena no longer exist because they have been lost, 
discarded, or otherwise destroyed, you should identify such documents and give the date on 
which they were lost, discarded or destroyed. 

Where should I send the materials? 

Please send the materials to: 

ENF-CPU 
U.S. Securities and Exchange Commission 
100 F St., N.E., Mailstop 5973 
Washington, DC 20549-5973 

For smaller electronic productions under 10MB in size, the materials may be emailed to 
the following email address: ENF-CPU@sec.gov. 

Other Important Information 

May I have a lawyer help me respond to the subpoena? 

Yes. You have the right to consult with and be represented by your own lawyer in this 
matter. 

What will the Commission do with the materials I send? 

The enclosed SEC Form 1662 includes a List of Routine Uses of information provided to 
the Commission. This form has other important information for you. Please read it carefully. 

Has the Commission determined that anyone has done anything wrong? 

This investigation is a non-public, fact-finding inquiry. We are trying to determine 
whether there have been any violations of the federal securities laws. The investigation and the 
subpoena do not mean that we have concluded that you or anyone else has broken the law. Also, 
the investigation does not mean that we have a negative opinion of any person, entity or security. 

Important Policy Concerning Settlements 

Please note that, in any matter in which enforcement action is ultimately deemed to be 
wananted, the Division of Enforcement will not recommend any settlement to the Commission 
unless the party wishing to settle certifies, under penalty of perjury, that all documents 

mailto:ENF-CPU@sec.gov
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responsive to Commission subpoenas and formal and informal document requests in this matter 
have been produced. 

I have read this letter, the subpoena, and the SEC Form 1662, but I still have questions. What 
should I do? 

(b )(6),(b )(7)(C) 
Ifyou have any other questions, you may call me at ._______. If you are 

represented by a lawyer, you should have your lawyer contact me. 

Sincerely, 

(b )(6),(b )(7)(C) 

Counsel 
Division of Enforcement 

Enclosures: Subpoena and Attachment 
SEC Data Delivery Standards 
SEC Form 1662 
Business Records Certification 



SUBPOENA 

UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

In the Matter of Tesla Motors, Inc. (NY-9490) 

To: Tesla Motors, Inc. c/o CT Corporation System 
3500 Deer Creek Road 818 West Seventh Street Suite 930 
Palo Alto, CA 94304 Los Angeles, CA 90017 

YOU MUST PRODUCE everything specified in the Attachment to this subpoena to officers of the 
Securities and Exchange Commission, at the place, date and time specified below: 

ENF-CPU, U.S. Securities and Exchange Commission, 100 F St., N.E., Mailstop 5973, 
Washington, DC 20549-5973, no later than July 12, 2016 at 5:00 p.m. 

D YOU MUST TESTIFY before officers of the Securities and Exchange Commission, at the place, 
date and time specified below: 

FEDERAL LAW REQUIRES YOU TO COMPLY WITH THIS SUBPOENA. 
Ifyou do not comply with this subpoena, the SEC may bring an action in Federal Comt to enforce this 

subpoena. Failure to comply with a court order enforcing this subpoena may result in the court imposing a 
(b)(6),(b)(7)(C) fine, imprisonment, or both. 

By: Date: =6/~15~/~16~-----

U.S. Securities and Exchange Commission 
Brookfield Place, 200 Vesey Street 
New York, New York 10281 

I am an officer of the U.S. Securities and Exchange Commiss.ion authorized to issue subpoenas in this 
matter. The Securities and Exchange Commission has issued a formal order authorizing this investigation 
under: Section 20(a) of the Securities Act of 1933 and Section 21(a) of the Securities Exchange Act of 1934. 

NOTICE TO WITNESS: If you claim a witness fee or mileage, submit this subpoena with the claim voucher. 



SUBPOENA ATTACHMENT FOR TESLA MOTORS, INC. 
June 15, 2016 

In the Matter of Tesla Motors. Inc. (NY-9490) 

A. Definitions 

As used in this subpoena, the words and phrases listed below shall have the following meanings: 

1. "Document" shall include, but is not limited to, any written, printed, or typed 
matter including, but not limited to all drafts and copies bearing notations or 
marks not found in the original, letters and c01Tespondence, interoffice 
communications, slips, tickets, records, worksheets, financial records, accounting 
documents, bookkeeping documents, memoranda, reports, manuals, telephone 
logs, telegrams, facsimiles, messages of any type, telephone messages, voice 
mails, tape recordings, notices, instructions, minutes, summaries, notes of 
meetings, file folder markings, and any other organizational indicia, purchase 
orders, information recorded by photographic process, including microfilm and 
microfiche, computer printouts, spreadsheets, and other electronically stored 
information, including but not limited to writings, drawings, graphs, charts, 
photographs, sound recordings, images, and other data or data compilations that 
are stored in any medium from which information can be retrieved, obtained, 
manipulated, or translated. 

2. "Person" means a natural person, firm, association, organization, partnership, 
business, trust, corporation, bank or any other private or public entity. 

3. "Communication" means any correspondence, contact, discussion, e-mail, text 
message, instant message, recorded conversation, or any other kind of oral or 
written exchange or transmission of information (in the form of facts, ideas, 
inquiries, or otherwise) and any response thereto between two or more Persons or 
entities, including, without limitation, all telephone conversations, face-to-face 
meetings or conversations, internal or external discussions, or exchanges of a 
Document or Documents. 

4. "Concerning" means directly or indirectly, in whole or in part, describing, 
constituting, evidencing, recording, evaluating, substantiating, concerning, 
referring to, alluding to, in connection with, commenting on, relating to, 
regarding, discussing, showing, describing, analyzing or reflecting. 

5. To the extent necessary to bring within the scope of this request any information 
or Documents that might otherwise be construed to be outside its scope: 

a. the word "or" means "and/or"; 
b. the word "and" means "and/or"; 
c. the functional words "each," ''every" ''any" and ' 'all" shall each be deemed 

to include each of the other functional words; 
d. the masculine gender includes the female gender and the female gender 

includes the masculine gender; and 



e. the singular includes the plural and the plural includes the singular. 

B. Instructions 

1. Unless otherwise specified, the subpoena calls for production of the original 
Documents and all copies and drafts of same. Documents responsive to this 
subpoena may be in electronic or paper form. Electronic Documents such as 
email should be produced in accordance with the attached Document entitled SEC 
Data Delivery Standards. All electronic Documents responsive to the Document 
subpoena, including all metadata, should also be produced in their native software 
format. 

2. For Documents in paper format, you may send the originals, or, if you prefer, you 
may send cop.ies of the originals. The Commission cannot reimburse you for the 
copying costs. If you are sending copies, the staff requests that you scan (rather 
than photocopy) hard copy Documents and produce them in an electronic format 
consistent with the SEC Data Delivery Standards. Alternatively, you may send us 
photocopies of the Documents in paper format. If you choose to send copies, you 
must secure and retain the originals and store them in a safe place. The staff may 
later request or require that you produce the originals. 

3. Whether you scan or photocopy Documents, the copies must be identical to the 
originals, including even faint marks or print. Also, please note that if copies of a 
Document differ in any way, they are considered separate Documents and you 
must send each one. For example, if you have two copies of the same letter, but 
only one of them has handwritten notes on it, you must send both the clean copy 
and the one with notes. 

4. In producing a photocopy of an original Document that contains post-it(s), 
notation flag(s), or other removable markings or attachments which may conceal 
all or a portion of the markings contained in the original Document, photocopies 
of the original Document both with and without the relevant post-it(s), notation 
flag(s), or removable markings or attachments should be produced. 

5. Documents should be produced as they are kept in the ordinary course of business 
or be organized and labeled to correspond with the categories in this request. In 
that regard, Documents should be produced in a unitized manner, i.e .. , delineated 
with staples or paper clips to identify the Document boundaries. 

6. Documents should be labeled with sequential numbering (bates-stamped). 

7. You must produce all Documents created during, or Concerning, the period 
March 1, 2016 to the present, unless otherwise specified. 

8. The scope of any given request should not be limited or nan-owed based on the 
fact that it calls for Documents that are responsive to another request. 
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9. You are not required to produce exact duplicates of any Documents that have 
been previously produced to the Securities and Exchange Commission staff in 
connection with this matter. If you are not producing Documents based upon a 
prior production, please identify the responsive Documents that were previously 
produced. 

10. For any Documents that qualify as records of regularly conducted activities under 
Federal Rule of Evidence 902( 11), please complete a business records 
certification (a sample of which is enclosed) and return it with the Document 
production. 

11. This subpoena covers all Documents in or subject to your possession, custody or 
control, including all Documents that are not in your immediate possession but 
that you have the ability to obtain, that are responsive, in whole or in part, to any 
of the individual requests set forth below. If, for any reason - including a claim 
of attorney-client privilege - you do not produce something called for by the 
request, you should submit a list of what it is not producing. The list should 
describe each item separately, noting: 

a. its author(s); 
b. its date; 
c. its subject matter; 
d. the name of the Person who has the item now, or the last Person known to 

have it; 
e. the names of everyone who ever had the item or a copy of it, and the 

names of everyone who was told the item's contents; 
f. the basis upon which you are not producing the responsive Document; 
g. the specific request in the subpoena to which the Document relates; 
h. the attorney(s) and the client(s) involved; and 
1. in the case of the work product doctrine, the litigation for which the 

Document was prepared in anticipation. 

12. If Documents responsive to this subpoena no longer exist because they have been 
lost, discarded, or otherwise destroyed, you should identify such Documents and 
give the date on which they were lost, discarded or destroyed. 

C. Documents to be Produced 

l. All press releases, social media posts, and transcripts of teleconferences and 
meetings, including with analysts and investors, concerning reservations for the 
Model 3. 

2. All press releases, social media posts, and transcripts of teleconferences and 
meetings, including with analysts and investors, concerning plans for filling 
Model 3 orders, including projected production and delivery timelines and rates. 

3. Documents concerning the number of reservations placed for the Model 3. 

4. Documents concerning the source of orders placed for the Model 3, including 
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information collected by Tesla regarding customer names, credit card numbers, IP 
addresses, or other order-identifying information. 

5. Documents concerning any orders for the Model 3 that were cancelled by Tesla or 
by a customer. 

6. Documents concerning any refund requests Tesla has received from customers 
who placed reservations for the Model 3 and any refund requests that Tesla has 
processed. 

7. Documents concerning the revised total of 373,000 reservations announced by 
Tesla in its May 18, 2015 offering prospectus. 

8. All press releases, social media posts, and transcripts of teleconferences and 
meetings, including with analysts and investors, concerning how deposits for the 
Model 3 have been used or will be used by the Company. 

9. Documents concerning how Tesla has used or plans to use deposits for the Model 
3. 

10. Documents concerning Tesla's accounting treatment for deposits for the Mode] 3. 

11. Documents sufficient to identify all Persons who had knowledge of Tesla's stock 
offering prior to the Company's announcement in its Prospectus Supplement 
dated May 18, 2016 and filed by Tesla Motors, Inc. ("Tesla") with the SEC, and 
available at: 
https://www.sec.gov/Archives/edgar/data/1318605/0001193125 16596657 /dl 8597 
Od424b5.htm, including their full names, titles, roles and responsibilities, 
telephone numbers, email addresses, and office locations. 

12. Documents sufficient to identify all Persons who assisted with, were involved in, 
or had knowledge of the content of the May 18, 2016 analyst report issued by 
Goldman, Sachs & Co. concerning Tesla, including their full names, titles, roles 
and responsibilities, telephone numbers, email addresses, and office locations. 

13. All documents concerning all actual, proposed or contemplated alterations, 
modifications or destruction of any document responsive to the Items to be 
produced or preserved, including, but not limited to, any court order or policy, 
practice or procedure related to the maintenance, preservation, modification, 
recycling or destruction of documents. 

D. Preservation Notice 

Maintain and preserve all documents specified above in Section C, as well as all documents 
concerning Tesla's stock offering in Item C.11 and the Goldman, Sachs & Co. analyst report 
in Item C.12. 
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i 6f f;Katilius, Lizzette 

From: foiapa 
Subject: FW: Incoming requests 

From: Livornese, John J. 

Sent : Friday, August 10, 2018 6:57 AM 
To: Katilius, Lizzette <Katiliusl@SEC.GOV> 

Subject: Incoming requests 

Thanks. 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] Office of 
Sent: Thursday, August 09, 2018 4: 17 PM 
To: Livornese, John J. 
Cc: Walters, Barry 
Subj ect: RE: Question 

Thank you 

Yes please treat this is as a request for that FOIA submission the SEC made. Thanks 

3 
Also, I am making a separate request for any other SEC FOIAs that have been filed relating to Tesla Inc, Elon Musk or 

t\ Tesla subsidiaries as well as appeals and any docu~ts turned over by the SEC in those requests. I also seek any 
documents relating to any SEC requests for information or subpoenas to Tesla in 2018 including but not l imited to any 
made by the San Francisco SEC office in August 2018, as well as records of any communications between Tesla and the 
SEC in 2018 including all emails from a Tesla.com address. 

s 

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david. shepardson@thomson reuters .com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 

From: Livornese, John J. <livorneseJ@SEC.GOV> 
Sent: Thursday, August 09, 2018 4:08 PM 
To: Shepardson, David (Reuters) <David.Shepardson@thomsonreuters.com> 
Cc: Walters, Barry <WaltersB@SEC.GOV> 
Subject: FW: Question 

mailto:WaltersB@SEC.GOV
mailto:David.Shepardson@thomsonreuters.com
mailto:livorneseJ@SEC.GOV
http:www.reuters.com
http:Tesla.com
mailto:mailto:David.Shepardson@thomsonreuters.com
mailto:Katiliusl@SEC.GOV


Dear ~r. Shepardson, 

The release is not on our FOIA website. I can treat your email below as a FOIA request, and get it logged in for copies of 
the incoming FOIA letter, our outgoing letter, and the released records. 

If you concur, reply in the affirmative to this emai l or give me a call. 

Thank you, 

John Livornese 
SEC FOIA Officer 
202 551 3831 (direct line) 

From: Shepardson, David (Reuters) fmailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 3:19 PM 
To: Walters, Barry 
Subject: Question 

I am trying to find this FOIA release. I can't find it on the SEC website. 

Could you help me locate it 

Yrc \xS ~ pa r }« U ~ vl.t.b ~ ~( 1~~ 
httpsc/LErobesreporter. com/sites/ def a ult/files/u pleads/ docu mentsff esla%20Motors%20-%202016-\ -;;. ; ,J:,J T n C• 
17%20SEC%20Probe%20Documents.pdf ---- I 

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david .shepardson@thomsonreuters.com 
www.reuters.com 
twitter.comldavidshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

NEW YORK REGIONAL OFFICE 
Brook field rlacc. 200 Vcscy Sll'Cct 

New York, :-.lcw York 10281 

DIVISION OF ENFORCEMCNT VALERI E A. SZ.CZEJ'ANIK 
AsSISTAt.r REGIONAL D1R OCrDR 

~1Cblf6l£1 
'Cb\/Z) l/b}{§) (b} I 

May 30, 2017 

Via Email to l/b)/6},(b}/7)(CI 

Tesla Motors, Inc. 
c/o Bradley J. Bondi, Esq. 
Cahill Gordon & Reindel LLP 
1990 K Street NW Suite 950 
Washington, DC 20006 

Re: In the Matter ofTesla Motors, Inc. (NY-9490) 

Dear Mr. Bondi: 

We have concluded the above-captioned investigation as to Tesla Motors, Inc. Based on 
the infonnation we have as of this date, we do not intend to recommend an enforcement action 
by the Commission against Tesla Motors, Inc. We are providing this notice under the guidelines 
set out in the final paragraph of Securities· Act Release No. 53 t 0, which states in part that the 
notice '·must in no way be construed as indicating that the party has been exonerated or that no 
action may ultimately result froro the staffs investigation:' (The full text ofRelease No. 5310 
can be found at http://www.sec.gov/divisions/enforce/wells-release.pdf.) 

Sincerely, 

Valerie A. Sze ep 
Assistant Regional Director 

ProbesReporter.com @ProbesReporter 
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NON-PUBLIC 

UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 
June 7, 2816 

In the Matter of 
ORDER DIRECTING PRJVATE 

Tesla Motors, Joe. INVESTIGATION AND DESIGN A TING 
OFFICERS TO TAKE TE&'fIMONY 

NY-9490 

I. 

The Commission ·s public official files disclose that: 

A. Tesla Motors, lnc. (''Tesla") is a Delaware corporation headquartered in Palo 
Alto, California. Tesla's common stock is registered with the Commission pursuant to Section 
12(b) ofthe Securities Exchange Actof1934 C'ExchangeAct"). Tesla's common stock trades 
on the NASDAQ Stock Market. Tesla files periodic reports, including Forms 10-K and 10-Q, 
with the Commission pwsuant to Section 13(a) of the Exchange Act and related rules thereunder. 
Tesla offered common stock during the relevant time period, specifically between March 2016 
through the present. 

B. Goldman, Sachs & Co. ("Goldman") is a broker dealer registered with the 
Commission and is headquartered in New York, New York. Goldman is a subsidiary of The 
Goldman Sachs Group, Inc., a Delaware corporation with common stock that is registered with 
the Commission pursuant to Section l 2(b) of the Exchange Act and is listed on the New York 
Stock Exchange. 

II. 

The Commission has infonnation that tends to show that from at least March 2016: 

A. In possible violation ofSection l 7(a) ofthe Securities Act of 1933 ("Securities 
Acf') and Section lO(b) ofthe Exchange Act and Rule l0b-5 thereunder, Tesla, its officers, 
directors, employees, partners, subsidiaries, and/or affiliates and/or other persons or entities, 
directly or indirectly, in the offer or sale or in connection with the purchase or sale of certain 
securities, may have been or may be employing devices, schemes, or artifices to defraud, 
obtaining money orproperty by means ofuntrue statements ofmaterial fact or omitting to state 
material facts necessary in order to make the statements made, in light ofthe circumstances 

ProbesReporter.com @ProbesReporter 
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under which they were or arc made, not misleading, or engaging in transactions, acts, practices 
or courses ofbusiness which operated, operate, or would operate as a fraud or deceit upon any 
person. As part ofor in connection with these activities, such persons or entities, directly or 
indirectly, may have been or may be making false statements ofmaterial fact or failing to 
disclose material facts concerning the Company's Model 3 vehic1e. 

B. In possible violation ofSection 1O(b) ofthe Exchange Act and Rule 1Ob-5 
thereunder, Goldman, its officers, directors, employees, partners, subsidiaries, and/or affiliates 
and/or other persons or entities, directly or indirectly, in connection with the purchase or sale of 
certain securities, may have been or may be employing devices, schemes, or artifices to defraud, 
making untrue statements ofmaterial fact or omitting to state material facts necessary in order to 
make the statements made. in light ofthe circumstances under which they were or are made. not 
misleading, or engaging in acts. practices or courses ofbusiness which operated, operate. or 
would operate as a fraud or deceit upon any person. In connection with these activities, such 
persons or entities, directly or indirectly, may have been or may be, among other things, trading 
in the securities ofTesla on the basis ofmaterial nonpublic information, or disclosing to others 
material nonpublic information regarding Tesla, in breach ofa fiduciary or other duty arising out 
ofa relationship of trust and confidence. 

C. In possible violation ofSection 1 S(g) ofthe Securities Exchange Act, Goldman 
may have been or may be failing to establish, maintain, or enforce written policies and 
procedures reasonably designed to prevent the misuse ofmaterial, nonpublic information. 

D. While engaged in the above-described activities, such persons or entities, directly 
or indirectly, may have been or may be making use ofany means or instruments of transportation 
or communication in interstate commerce or of the mails, or ofany facility ofany national 
securities exchange. 

III. 

The Commission, deeming such acts and practices, iftrue, to be possible violations of 
Section 17(a) ofthe Securities Act; Sections lO(b) ofthe Exchange Act and Rule lOb-5 
thereunder; and Section 15(g) of the Exchange Act, finds it necessary and appropriate and 
hereby: 

ORDERS, pursuant to the provisions of: Section 20(a) of the Securities Act and Section 
2l(a) of the Exchange Act that a private investigation be made to determine whether any persons 
or entities have engaged in, or are about to engage in, any of the reported acts or practices or any 
acts or practices ofsimilar purport or object; and 
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FURTHER ORDERS, pursuant to the provisions of Section 19(c) of the Securities Act 
and Section 21 (b) of the Exchange Act tbat for rrposes ofsuch investigation,!(b )(S),(b) I 

j(b )(G),(b )(?)(C) and each of them, are hereby designated as 
officers ofthe Commission and are empowered to administer oaths and affirmations, subpoena 
witnesses, compel their attendance, take evidence, and require the production ofany books, 
papers, correspondence, memoranda, or other records deemed relevant or material to the inquiry, 
and to perfonn all other duties in connection therewith as prescribed by law. 

For the Commission, by the Division ofEnforcement, pursuant to delegated authority.1 

Brent J. Fields 
Secretary 

1 17 CFR200.304(a){J3). 
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SEC DIVISION OF ENFORCEMENT 

Case Closing Report 

As of: 05/31/2017 

Matter No.: NY-09490-A Matter Name: Tesla Motors, Inc. 

The undersigned has been designated by the Director of the Division of Enforcement to exercise delegated authority to 
terminate and close all investigations authorized by the Commission pursuant to Section 20 of the Securities Act of 1933 [15 
U.S.C. 77t], Section 21 of the Securities Exchange Act of 1934 [15 U.S.C. 78u], Section 18 of the Public Utility Holding 
Company Act of 1935 [15 U.S.C. 79r], Section 42 of the Investment Company Act of 1940 [15 U, S.C. 80a-41), and section 209 
of the Investment Advisers Act of 1940 (15 U.S.C. 80b-9]. 

I hereby close this case, pursuant to delegated authority. 

Sig.nature 

Date 

P1 obesRepo1 te1 . cor, 1 @P, obes~epor tet Page 1 of 1 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

NEW YORK REGIONAL Ol<l<'ICE 
Brookrielcl Place. 200 Ye~ey S1ree1 

New York, r\cw York 1028 1 

DIVISIOJ"i OF ENFORCEME~T 

June 15. 2016 

Via E-Mail 

Tesla Motors, Inc. 
c/o CT Corporation System 
818 West Sevenlh S1reel Suile 930 ' Los Angeles, CA 90017 

Re: In the Matter of Tesla Motors, Inc . (NY-9490
-

) 

To Whom It May Concern: 

The staff of the New York Regional Office of the United States Securities and Exchange 
Commission is conducting an investigation in the matter iden1ified above. The enclosed 
subpoena has been issued to you as part of this investigation. The subpoena requires you to 
provide us documents. 

Please read the subpoena and this letter carefully. This letter answers some questions you 
may have about the subpoena. You should also read the enclosed SEC Form 1662. Ifyou do not 
comply with this ~ubpoena, the SEC may bring an action in Federal Court to enforce this 
subpoena. Failure to comply with a court order enforcing this subpoena may result in the court 
imposing a fine, imprisonment or both. 

Producing Documents 

What 111atericils do 1 have to produce? 

The subpoena requires you to provide us the documents described in the attachment to 
the. subpoena. You must provide these documents by July 12. 2016. The attachment to the 
subpoena defines some terms (such as "document") before li~ting what you must provide. 

You should produce each and every document in your possession, custody, or control, 
including any documents that are not in your immediate possession but that you have the ability 
rn obcain. All responsive documents shall be produce.cl as rhey are kepc in 1he usual course of' 
business, and shall be organi1.cd and labeled to correspond with the numbered paragraphs in the 
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subpoena attachment. In that regard, do1.:uments should be produced in a unitized manner, i.e., 
delineated with staples or paper clips to identify the document boundaries. 

Documents responsive to this subpoena may be in electronic or paper form. E lectronic 
documents such as email should be produced in accordance with the attached document entitled 
SEC Data Delivery Standards (the "Standards''). If you have any questions concerning the 
production of documents in an electronic format, please contact me as soon as possible but in 
any event before producing documents. All electronic documents responsive to the document 
subpoena, including all metadata, must also be secured and retained in their native 
software format and stored in a safe place. T he staff may later request or require that you 
produce the native format. 

For documents in paper format , you may send the originals, or, if )IOU prefer, you may 
send copies of the originals. The Commission cannot reimburse you for the copying costs. lf 
you are sending copies, the staff requests that you scan (rather than photocop y) hard copy 
documents and prod uce them in an electronic format consistent with the Standards. 
Alternatively. you may send us photocopies of the documents in paper- format. Ifyou choose to 
sen d copies, you must secure and retain the originals and s tore them in a safe place. The 
staff may later request or require that you produce the originals. 

Whether you scan or photocopy documents, the copies must be identical to the originals, 
including even faint marks or print. Also, please note·that if copies of a document differ in any 
way, they are considered separate documents and you must send each one. For example, ifyou 
have two copies of the same letter, but only one of them has handwriuen notes on it, you must 
send both the c lean copy and the one with notes. 

If you do send us scanned or photocopied documents, please put an identifying notation 
on each page of each document to indicate that you produced it, and number the pages of an the 
documents submitted. (For example, if Jane Doe sends documents to the staff, she may number 
the pages JD-1, JD-2, JD-3, etc., in a blank corner of the documents.) P lease make sure the 
notation and number do not conceal any writing or marking on the document. If you send us 
originals, please do not add any identifying notations. 

In producing a photocopy of an original document that contains post-it(s), notation 
flag(s). or other removable markings or attachments which may conceal all or a portion of the 
markings contained in the original document, photocopies of the original document both with 
and without the relevant post-it(s), notation flag(s), or removable markings or attachments should 
be produced. 

Do Tneed ro send anything else? 

You should enclose a list briefly describing each item you send. T he list should state to 
which numbered paragraph(s) in the subpoena attachment each item responds. A copy of the 
subpoena should be included with the dor;;uments that are produced . 

ProbesReporter.com @ProbesReporter 
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Passwords for documents, files, compressed archives, and encrypted media should be 
provided separately either via email addressed to ENF-CPU@sec.gov, or in a separate cover 
letter mailed separate Iy from the data. 

Please include a cover letter stating whether you believe you have met your obligations 
under the subpoena by searching carefully and thoroughly for everything called for by the 
subpoena, and sending it all to us. 

Please also provide a narrative description describing what you did to identify and collect 
documents responsive to the subpoena. At a minimum, the narrative should describe: 

• who searched for documents; 

• who reviewed documents found to determine whether they were-resppnsive; 

• what sources were searched (e.g., computer files, CDs, DVDs, thumb drives, flash 
drives, online storage media, bard copy files, diaries, datebooks, planners, filing 
cabinets, home office, work office, voice mails, home email, webmail, work email, 
backup tapes or other media); . 

\ 

• what third parties, if any, were contacted to obtain responsive documents (e.g., phone 
companies for phone records, brokerage firms for brokerage records); and 

• where the original electronic and hardcopy documents are maintained and by whom. 

For any documents that qualify as records of regularly conducted activities under Federal Rule of 
Evidence 902( l l ). please have the appropriate rep(:esentative(s) of your firm complete a business 
records certification (a sample of which is enclosed) and return it with the document production. 

What ifI do not send everything described in the attachment to the subpoena? 

The subpoena requires you to send all the materials described in it. If, for any reason -
including a claim of attorney-client privilege - you do not produce something called for by the 
subpoena, you should submit a list of what you are not producing. Toe list should describe each 
item separately, noting: 

• its author(s); 

• its date; 

• its subject matter; 

• the name of the person who has the item now, or the last person known to have it; 

• the names of everyone who ever had the item or a copy of it, and the names of 
everyone who was told the item's contents; 

• the reason you did not produce the item; and 

• the specific requesr in the subpoena to which the document relates. 

ProbesReporter.com @ProbesReporter 
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If you wil11hold anything on the ba:sis of a claim of attorney-client privilege or attorney 
work product protection, you should identify the attorney and client involved. If you withhold 
anything on the basis of the work product doctrine, you should also identify the Jjtigation in 
anticipation of which the document was prepared. 

If documents responsive to this s ubpoena no longer exist because they have been lost, 
d iscarded, or otherwise destroyed, you should identify such documents and give the date on 
which they were lost, discarded or destroyed. 

Where should l send the materials? 

Please send the materials to: 

ENF-C PU 
U.S. Securities and Exchange Commission 
100 F St., N .E., Mailstop 5973 
Washington, DC 20549-5973 

For smaller electronic productions under 10MB in size, the materials may be emailed to 
the following email address: ENF-CPU@sec.gov. 

Other Important Information 

May l have a lawyer help me respond 10 the subpoena? 

Yes. You have the right to consult with and be represented by your own lawyer in this 
matter. 

What will rhe Commission do _with the materials T send? 

The enclosed SEC Fonn 1662 includes a List of Routine Uses of infonnation provided to 
the Commission. This form bas other important information for you. Please read it carefully. 

Has the Commission determined that anyone has done anything wrong? 

This investigation is a non-public, fact-finding inquiry. We are trying to determine 
whether there have been any violations of the federal securities laws. The investigation and the 
subpoena do not mean that we have concluded that you or anyone else has broken the law. Also, 
the investigation does not mean that we have a negative opinion of any person, entity or security. 

Important Policy Concerning Set1lements 

Pl.ease note that, in any matter in which enforcement action is ultimately deemed to be 
warranted. the Divjsion of Enforcement will not recommend any settlement to the Commission 
unless the party wishing to settle certifies, under penalty of perjury, that all documents 
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r~ponsive to Commission subpoenas and formal and informaJ document requests in this matter 
have been produced. 

I have read this letter, the subpoena, and the SEC Form 1662, but I still have questions. What 
should I do? 

(b )(6),(b)(7)(C) 
If you have any other questions, you may call me at If you are 

represented by a lawyer. you should have your lawyer contact me. 

Sincerely, 

b )(6 ).(b)(7)(C) 

Counsel 
Division ofEnforcement 

Enclosures: Subpoena and Attachment 
SEC Data Delivery Standards 
SEC Form 1662 
Business Records Certification 
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SUBPOENA 

UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

In the Matter of Tesla Motors, Inc. (NY-9490) 

To: Tesla Motors, Inc. c/o CT Corporation System 
3500 Deer Creek Road 818 West Seventh StreetSuite 930 
Palo Alto, CA 94304 Los Angeles, CA 900 lJ 

YOU MUST PRODUCE everything specified in the Attachment to this subpoena to officers ofthe 
Securities and Exchange Commission, at the place, date and time specified below: 

ENF-CPU, U.S. Securities and Exchange Commission, 100 F St., N.E., Mailstop 5973, 
Washington, DC 20549-5973, no later than July 12, 2016 at 5:00 p.m. 

D YOU MUST TESTIFY before officers of the Securities and Exchange Commission, at the place, 
date and time specified below: 

FEDERAL LAW REQUIRES YOU TO COMPLY WITII Tms SUBPOENA. 
If you do not comply with this subpoena. the SEC may bring an action in Federal Court to enforce this 

subpoena. Failw-e to comply with a court order enforcing this subpoena may result in the court imposing a 
(b)(6 ).(b)(7)(C) fine, imprisonment. or both. 

Date: =6/~15~/=16______By: 

U.S. Securities and Exchange Commission 
Brookfield Place, 200 Vesey Street 
New York, New York 10281 

I am an officer of the U.S. Securities and Exchange Commission authorized to issue subpoenas in this 
mauer. The SccuriLies an<l Exchange Commission has issued a ronnal order authorizing !his investigation 
under: Section 20(.a) of the Securities Act of 1933 and Section 2l (a) of the Securities Exchange Act of 1934. 

NOTICE TO WITNESS: If you claim a witness fee or mileage, suhmit this subpoena with the claim voucher. 

ProbesReporter.com @ProbesReporter 
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SUBPOENA AITACHMENTFOR TESLA MOTORS, INC. 
June 15, 2016 

In the Matter ofTesla Motors Inc. -9490 

A. Definitions 

As used in this subpoena, the words and phrases listed below shall have the following meanings: 

l. "Document" shall include, but is not limited to, any written, printed, or typed 
matter including, but not limited to all drafts and copies bearing notations or 
marks not found in the 01iginal, letters and correspondence, interoffice 
communications, s lips, tickets, records, worksheets, financial records, accounting 
documents, bookkeeping documents, memoranda, reports, manuals, telephone 
logs, telegrams, facsimiles, messages of any type, telephone messages, voice 
mails, tape recordings, notices, instructions, minutes, summaries,fotes of 
meetings, file folder markings, and any other organizational indicia, purchase 
orders. information recorded by photographic process, inc uding microfilm and 
microfiche, computer printouts, spreadsheets, and other el~ctronically stored 
information, including but not limited to writings, drawings, graphs, charts, 
photographs, sound recordings, images, and other data or data compilations that 
are stored in any medium from which infonnation can be retrieved, obtained, 
manipulated or translated. 

2. "Person" means a natural person, firm, association, organization, partnership, 
business, lrust, corporation, bank or any other private or public entity. 

3. "Communication" means·any correspondence, contact, discussion, e-mail, text 
message, instant message, recorded conversation, or any other kind of oral or 
written exchange or transmission of information (in the form of facts, ideas, 
inquiries, or otherwise) an.d any response thereto between two or more Persons or 
entities, including, without limitation. all telephone conversations. face-to-face 
meetings or conversations, internal or external discussions, or exchanges of a 
Docume11t <)r-Documents. 

4. "Co.nee.ming" means directly or indirectly. in whole or in part, describing, 
constituting, evidencing, recording, evaluating, substantiating, concerning, 
referring to, alluding to , in connection with, commenting on, relating to, 
regarding, discussing, sho~ving, describing, analyzing or reflecting. 

5. To the extent necessary to bring within the scope of this request any information 
or Documents that might otherwise be construed to be outside its scope: 

a. the word "or" means "and/or"; 
b. the word "and" means "and/or": 
c. the functional words "each," "every" ''any" and "all" shall each be deemed 

to include each of the other functional words; 
d. the masculine gender indudes rhe female gender and the female gender 

includes the masculine gender; and 

ProbesReporter.com1 @ProbesReporter 
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e. the singular includes the plural and the plural includes the singular. 

B. Instructions 

L. Unless otherwise specified, the subpoena calls for production of the original 
Documents and all copies and drafts of same. Documents responsive to this 
subpoena may be in e lectronic or paper form. Electronic Documents such as 
email should be produced in accordance w ith the attached Document entitled SEC 
Data Delivery Standards. All electronic Documents responsive to the Document 
subpoena, including all metadata, should also be produced in their native software 
format. 

2. For Documents in paper format, you may send the originals, or, if you prefer, you 
may send copies of the originals. The Commission cannot reimb~rse you for the 
copying costs. If you are sending copies, the staff requ~sts that. you scan (rather 
than photocopy) hard copy Documents and produce them<l.~,;m electronic format 
consistent with the SEC o ·ata Delivery Standards. Alternatively, you may send us 
photocopies of the Documents in paper format. Ifyou choose to send copies, you 
must secure and re tain the originals and store them in a safe place. The staff may 
later request or require that you produce the originals. 

3. Whether you scan or photocopy Documents, the copies must be identical to the 
originals, including even faint marks or pdnt. Also, please note that if copies of a 
D ocument differ in any way, they are considered separate Documents and you 
must send each one. For example, if you have two copies of the same letter, but 
only one of them has handwritten notes on it, you must send both the dean copy 
and the one with notes. 

4. In producing a photocopy of an original Document that contains post-it(s), 
notation flag(s), or, other removable markings or attachments which may conceal 
all or a portion of the markings contained in the origin al Document, photocopies 
of the original Document both with and without the relevant post-it(s), notation 
flag(s) , or removable markings or attachments should be produced. 

5. Documents should be produced as they are kept in the ordinary course of business 
or be organized and labeled to correspond with the categories in this request. In 
LhaL regard, Documems should be produced in a unitized manner, Le.,, de lineated 
with staples or paper clips to identify the Document boundaries. 

6. Documents should be labeled with sequential numbering (bates-stamped). 

7. You must produce all D ocuments created during, or Concerning, the period 
March I, 2016 to the present, unless otherwise specified. 

8. The scope of any g iven request should not be limited or narrowed based on the 
facL that it calls for Documents that are responsive to another request. 

ProbesReporter.conr @ProbesReporter 
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9. You are not required to produce exact duplicates of any Documents that have 
been previously produced to the Securities and Exchange Commission staff in 
connection with this matter. If you are not producing Documents based upon a 
prior production. please identify the responsive Documents that were previously 
produced. 

10. For any Documents that qualify as records ofregularly conducted activities under 
Federal Rule of Evidence 902( 11). please complete a business records 
certification (a sample of which is enclosed) and return it with the Document 
production. 

11 . This subpoena covers all Documents in or subject to your possession, custody or 
control. including al1 Documents that are not in your immediate possession but 
that you have the ability to obtain, that are responsive, in whole or in part, to any 
of the individual requests set forth below. If, for any reason - inc1uding a claim 
of attorney-client privilege -you do not produce something called for by the 
request, you should submit a list of what it is not prcx.iucing The list should 
describe each item separately, noting: 

a. its author(s); 
b. its date; 
c. its subject matter; 
d. the name of the Person who has the item now, or the last Person known to 

have it; 
e. the names of everyone who ever had the item or a copy of it, and the 

names of everyone who was told the item's contents; 
f. the basis upon whichyou are not producing the responsive Document; 
g. the specific request in the subpoena to which the Document relates; 
b. the attomey(s) and the client(s) involved; and 
i. in the case of the work product doctrine, the litigation for which the 

Document was prepared in anticipation. 

12 . If Documents responsive to this subpoena no longer exist because they have been 
lost, discarded, or otherwise destroyed, you should identify such Documents and 
_give the date on which they were lost, discarded or destroyed. 

C. Documents to be Produced 

1. All press releases, social media posts, and transcripts of teleconferences and 
meetings, including with analysts and investors, concerning reservations for the 
Model 3. 

2. All press releases, social media posts. and transcripts of teleconferences and 
meetings, including with analysts and investors, concerning plans for filling 
Model 3 orders, including projected production and delivery timelines and rates. 

3. Documents concerning 1he number of reservaLions placed for the Model 3. 

4. Documents concerning 1he source of orders placed for the Model 3, including 
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information collected by Tesla regarding customer names, credit card numbers, IP 
addresses, or other order-identifying information. 

5. Documents concerning any orders for the Model 3 that were cancelled by Tesla or 
by a customer. 

6. Documents concerning any refund requests Tesla has received from customers 
who placed reservations for the Model 3 and any refund requests that Tesla has 
processed. 

7. Documents concerning the revised total of 373,000 reservations announced by 
Tesla in its May 18. 2015 offering prospectus. 

8. AIJ press releases, social media posts, and transcripts of teleconferences and 
meetings, including with analysts and investors, concerning h.ow deposits for the 
Model 3 have been used or will be used by the Company. 

9. Docwnents concerning how Tesla has used or plans to use deposits for the Model 
3. 

IO. Documents concerning Te-sla's accounting treatment for deposits for the Model 3. 

11. Documents sufficient to identify all Persons who had knowledge of Tesla' s stock 
offering prior to the Company's announcement in its Prospectus Supplement 
dated May 18, 2016 and filed by Tesla Motors, Inc. ("Tesla") with the SEC, and 
available at: 
https://www.sec.gov/ Archives/edgar/data/1318605/000119312516596657/dl 8597 
Od424b5.htm, including their full names, titles, roles and responsibilities, 
telephone numbers, email addresses, and office locations. 

12. Documents sufficient to identify all Persons who assisted with, were involved in, 
or had knowledge of the con1enl of lhe May 18, 2016 analyst report issued by 
Goldman, Sachs & Co. concerning Tesla, including their full names, titles, roles 
and responsibilities, telephone numbers. email addresses, and office locations. 

13. All documents concerning all actual, proposed or contemplated alterations, 
modifications or destruction of any document respons ive to the Items to be 
produced or preserved, including, but not Limited to, any court order or policy, 
practice or procedure related to the maintenance, preservation, modification, 
recycling or destruction ofdocuments. 

D. Preservation Notice 

Maintain and preserve all documents specified above in Section C, as well as all documents 
concerning Tesln!s stock offering in Item C. J1 and the Goldman, Sachs & Co. analyst report 
in Item C.12. 

Probes Reporter .com4 @ProbesReporter 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 24 , 20 1 8 

Mr . David Shepardson 
Reuter s 
1333 H Street , NW, Su ite 700 
Washington , DC 20005 

RE : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 18-02770-FOIA 

Dear Mr . Shepardson : 

This letter is in resp onse t o your request dated August 9 , 
2018 , and received in this office on August 10 , 2018 , seeking 
the following : 

• The incoming req ues t letter , outgoing resp onse letter , 
and all r ecor ds r e l eased in r esponse to SEC FOIA Request 
No . 18-000 92-T ; 

• Any other SEC FOIAs t hat have been filed r e lat ing to 
Tesla Inc. , Elon Musk or Tesla subsidiaries as well as 
a ppeals and any d ocument s t urned over by t he SEC in t hose 
r equests; and 

• Cop ies of subp oenas , letters or o t her req ues t s for 
informat ion i ssued to Tesla or Elon Musk s ince January 
2018. 

Since your request contains mu ltiple subjec ts , we divided 
i t into seven (7) separ ate r equests , as f o llows : 

• The incoming r equest l etter , outgoing response l etter , 
and al l records released in resp onse t o SEC FOIA Req ues t 
No . 18-00092-T [18- 02770- FOIA] ; 

• SEC FOIA req ues t s relating t o Tesla Inc . [18-02 7 71-FOIA] ; 
• SEC FOIA requests relating to Elon Musk [18-02772-FOIA] ; 

• SEC FOIA req uests relat ing t o Tes l a s ubs i d iaries 
[18-027 7 3 - FOIA) ; 

• SEC FOIA a ppeals and any d ocument s released relat ing t o 
Te l sa, Elon Musk, and Tes la subsidiaries (18-02774-FOIA] ; 

• Subp oenas , letters or o t her req ues t s for informat ion 
i ssued to Tesla since January 2018 (18-02847-FOIA] ; and 

• Subp oenas , letters or o t her req ues t s for informat ion 
issued to Elon Musk s ince January 2018 [18-02848-FOIA] . 



Mr . Dav id Shepardson 18- 02 770 - FOIA 
Augus t 24 , 2018 
Page 2 

This letter only responds to Reques t No . 18- 027 70- FOIA, 
seeking the incoming request letter , outgoing respons e letter, 
a nd all records released in response to SEC FOIA Request No . 18-
000 92-T. 

The search f or responsive records has resu lted i n t h e 
retrieval of 1 9 pages of records t hat may b e r esp onsiv e t o your 
r equest . They are being p r ovi ded to you i n t heir entirety wi th 
this letter . 

I f you have any q uest i o ns , p l ease contact me at 
osbornes@sec . gov or (202) 551 - 8371 . You may also contact me at 
foiapa@sec . gov or (202) 551-79 00 . You a l so have t he right to 
seek assistance from Ray Mc inerney at McinerneyR@sec . gov or 
(202) 551 - 6249 as a FOIA Public Liaison for t hi s office , or 
contact t he Office of Government Information Services (OGIS) for 
d i spute r esolut i o n services . OGI S can be reached at 1-8 77-684-
6448 or Archives.gov or via e - mail at ogis@nara . gov . 

Sincere l y, 

~~ 
Son ja Osbo r ne 
FOI A Lead Re sear c h Spec i a list 

Enc l osures 

http:Archives.gov
mailto:foiapa@sec.gov


Madison, Wilton /<{ -OD f7lj-fo+!f 
From: 
Sent: 
To: 
Subject: 

Ryan Felton 

United States 

Request@ip-l0-170-21 -46.ec2.internal 
Thursday, Dec~mber 14, 2017 3:00 PM 

foiapa 
Request for Document from Felton, Ryan 

Fee Waiver Requested 

!(b)(6) RECEIVED 
ryan.felton@ialopnik.com 

Jalopnik DEC 1 4 2017 

ReQuest: Office of 

COMP NAME: Tesla 

DOC_DATE: 1/'i'7zoi6to present 
TYPE: Investigations 
COMMENTS: Hello, 

Expedited Treatment 
Requested 

Please consider this a Freedom of Information Act request. I'm requesting access to and copies of any and all documents 

pertaining to investigations the SEC has conducted into Tesla in the aforementioned timeframe. 

I'd prefer to receive these documents in pdf format. 
FEE_AUTHORIZED: Willing to Pay $61 
FEE_WAIVER_REQUESTED: Yes 
FEE_WAIVER_COMMENT: This request is in the public interest because it is likely to contribute significantly to public 

understanding of the operations or activities of the government and how it has expended resources into investigating 

Tesla, and as a news reporter, this request is not for commercial use. 

EXPEDITED_SERVICE_REQUESTED: Yes 
EXPEDITE_COMMENT: As a person who primarily disseminates information to the public, and as a news reporter who 
covers Tesla, there's a need to inform the public on alleged investigations into Tesla, as was conveyed here: 

https://probesreporter.com/sites/default/files/uploads/documents/DI - TSLA 2017-1214.pdf 

https://probesreporter.com/sites/default/files/uploads/documents/DI
mailto:Request@ip-l0-170-21-46.ec2.internal


UNITED STATES 
SECURITTES AND EXCHANGE COMMISSION 

STATION PLACE 
100 FSTREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

March 15 , 201 8 

Mr . Felton Ryan 
Jalopnik 

Re : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 18-00574-FOIA 

Dear Mr . Ryan : 

This letter responds to your request , dated and received in 
thi s office on December 14 , 2017, for access to and copi es of 
any and all documents pertaining to investigat i ons the SEC has 
conducted into Tesla from January 1, 2016 to present . Reference 
i s also made our letter dated December 19 , 2017, i n whi ch we 
addressed your expedi ted p r ocessing and fee wa i ver request . 

We are withholding records that may be responsive to your 
request under 5 U. S . C . § 552 (b)(7 )(A), 17 CFR § 200 . 80 (b)(7)(i ) . 
This exemption protects from disclosure records compiled for law 
enforcement purposes , the release of which could reasonably be 
expected to interfere with enforcement activities . Since 
Exemption 7 (A) protects the records from disclosure, we have not 
determined if other exemptions appl y . Therefore , we reserve the 
right to assert other exemptions when Exempt i on 7(A) no longer 
applies . 

It is the general policy of the Commiss i on t o conduct its 
invest i gations on a non-public basis . Thus , subject to the 
provisions of FOIA, the Commission does not d i sclose the 
exi stence or non- exi stence of an investigati on or information 
gathered unless made a matter of public record in proceedings 
b r ought before the Commission or in the courts . Accordingly , 
the assertion of thi s exemption shoul d not be const rued as an 
ind i cation by the Commiss ion or its staff t hat any violations of 
law have occurred with respect to any person, entity , or 
security . 



Felton Ryan 18-00574-FOIA 
March 15 , 2018 
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I am the deciding official with regard to this adverse 
determination . You have the right to appeal my decision to the 
SEC' s General Counsel under 5 U. S . C. § 552(a) (6), 17 CFR § 

200 . 80(d) (5) (iv) . The appeal must be received within ninety (90) 
calendar days of the date of this adverse decision . Your appeal 
must be in writing, clearly marked "Freedom of Information Act 
Appeal ," and should identify the requested records . The appeal 
may i nclude fact s and authorities you consider appropriate . 

You may file your appeal by completing the online Appeal form 
located a t https : //www.sec . gov/ forms/request appeal , or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place , 100 F Street NE, 
Mail Stop 2465, Washington, D. C . 20549 , or deliver it to Room 1120 
at that address . Also , send a copy to the SEC Office of the 
General Counsel , Mail Stop 9612 , or del i ver it to Room 1120 at the 
Stat i on Place addr ess . 

You also have the right to seek assistance from me as a 
FOI A Public Liaison or contact the Offi ce o f Government 
Information Services (OGIS ) for dispute resolution services . 
OGIS can be reached at 1- 877- 684 - 6448 or Archives . gov or via e­
mail at ogis@nara . gov . 

If you have any questions , please contact Jason Luetkenhaus 
of my staff at luetkenhausj@sec . gov or (202 ) 551 -8352 . You may 
also contact me at fo i apa@sec .go v or (202) 551- 7900 . 

Sincerel y , 

~~ 
Aaron Taylor 
FOIA Branch Chi ef 

mailto:apa@sec.gov
mailto:luetkenhausj@sec.gov
http:Archives.gov
https://www.sec.gov/forms/request


Madison, Wilton 

From: Request@ip-10-170-20-18 2.ec2. internal 
Sent: ·Monday, March 05, 2018 7:22 AM 
To: foiapa 
Subject: Request for Document from Safra, Saar 

Saar Safra 

RE EDUnited States 

l(b)(6) MARO 5 2018 
l<b)(6) 

Office of 

Request: 
COMP_NAME: Tesla {NASDAQ:TSLA) 
DOC_DATE: 1/ 1/2016-3/1/2018 
TYPE: Investigations 
FEE_AUTHORIZED: Willing to Pay $61 
FEE_WAIVER_REQUESTED: No 
EXPEDITED_SERVICE_REQUESTEO: No 



UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

March 16 , 2018 

Mr . Saar Safra 

Re : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 18-01264-FOIA 

Dear Mr. Safra : 

This letter responds to your request , dated and received in 
thi s office on March 5, 2018 , for access to investigative 
records concerning Tesla . 

We are withholding records that may be responsive to your 
request under 5 U. S . C . § 552 (b)(7)(A), 17 CFR § 200 . 80 (b)(7)(i) . 
This exempti on protects from disclosure records compiled for law 
enforcement purposes , the release of which could reasonably be 
expected to interfere with enforcement activities . Since 
Exemption 7 (A) protects the records from disclosure , we have not 
determined i f other exemptions apply . Therefore , we reserve the 
right to assert other exempti ons when Exempt i on 7(A) no longer 
applies . 

It is the general policy of the Commissi on to conduct its 
investigations on a non- public basis . Thus , subj ect to the 
provisions of FOIA, the Commission does not disclose the 
existence or non-exi stence of an investigation or information 
gathered un l ess made a matter of publ ic record in proceedings 
brought before the Commission or in the courts . Accordingl y , 
the assertion of this exemption shoul d not be construed as an 
indication by the Commission or its staff that any viol a t ions of 
law have occurred with respect to any person , entity, or 
security . 

I am t he deciding official with regard to this adverse 
determination . You have the right to appeal my decision to the 
SEC' s General Counsel under 5 U. S . C . § 552(a) (6) , 17 CFR § 
200 . 80 (d) (5) (iv) . The appeal must be received within ninety (90) 
calendar days of the date of this adverse decision . Your appeal 
must be in writing, clearl y marked " Freedom of Information Act 
Appea l ," and should identify the requested records . The appeal 
may include facts and authorities you consider appropriate . 
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You may file your appeal by completing the online Appeal form 
located at https : //www . sec . gov/forms/reguest™appeal , or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place , 100 F Street NE , 
Mail Stop 2465 , Washingt on, D. C . 20549 , or deliver it to Room 1120 
a t that address . Al so , send a copy to the SEC Office of t he 
General Counsel , Mail Stop 96 12 , or del iver it to Room 1120 at the 
St ation Place address . 

You a l so have the right to seek assistance from me as a 
FOIA Public Liaison or contact the Office of Government 
Information Services (OGIS ) for dispute resolution services . 
OGIS can be reached at 1 -877-684-6448 or Archives . gov or via e­
mail at ogis@nara . gov . 

If you have any quest i ons , please contact Joel Hansen of my 
staff at hansenjo@sec . g ov or (202) 551 - 8377 . You may also 
contact me at foiapa@sec . gov or (202 ) 551 - 790 0 . 

Sincerel y , 

For~0 
Dave Henshall 
FOIA Branch Chief 

mailto:hansenjo@sec.gov
http:Archives.gov


foia a 

From: Request@ip-l0-l 70-20-234.ec2.internal 
Sent: Monday, April 16, 2018 11:30 AM 
To: foiapa 
Subject: Request for Document from mignone, roberto RECEIVED 

APR 162018 
Mr. roberto mignone 
90 Park Avenue, 40th Floor 
40th floor 
New York, New York 10016 
United States 

2129842124 
!(b)(6) Expedited Treatment 
bridger management Requested 
Request: 
COMP_NAME: Tesla Inc. & (TSLA) 
DOC_DATE: 2015 - 2018 

TYPE: Investigations 
COMMENTS: I would like to access any correspondence or memos regarding SEC reviews ofstatements, either verbal or 
written, made by Tesla or its CEO Elon Musk regarding the financial performance and condition ofTesla. This includes 

any reviews of proposed or completed bond or stock offerings, and also the company's 10-K, 10-Q, and other financial 
regulatory filings. In addition, I would like to also see any SEC commentary related t o Tesla's release of non-GAAP 
reporting metrics. 
FEE_AUTHORIZED: Willing to Pay $61 
FEE_ WAIVER_REQUESTED: NO 
EXPEDITED_SERVICE_REQUESTED: Yes 

EXPEDITE_COMMENT: I am a financial analyst involved with disseminat ing market information and research. Tesla and 
Elon Musk have made many claims related to the company's financial health that have not been verifiable. Meanwhile, 
the company has engaged in raising money offshore. I believe the company intends to raise money from the public in 
the coming quarters and any doubts related to the accuracy of Musk or Tesla's statements should be reviewed. 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET. NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
May 22 , 2018 

Mr . Roberto Mignone 
Bri dger Management 
90 Park Avenue, 40th Floor 
New York , NY 10016 

Re : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 18 - 01624 - FOIA 

Dear Mr . Mignone : 

This l etter is i n response to your request, dated and 
received in this office on April 16 , 2018 , seeking for access 
any correspondence or memos regarding SEC reviews of 
statements, either verbal or written , made by Tesla or its 
CEO Elon Musk regarding the financial performance and 
condition of Tesla. This includes any reviews of proposed or 
completed bond or stock offerings , and also the company ' s 
10-K, 10-Q, and other financial regulatory filings since 
2015 . You also requested, any SEC commentary related to Tesla ' s 
re l ease of non-GAAP report i ng metr i cs . 

This also refers to our April 16, 2016 acknowledgement 
letter and response to your expedited and fee waiver request 
dated April 30 , 2018 . 

Based on the information you provided in your l etter, we 
conducted a thorough search of the SEC ' s var i ous systems of 
records , but did not locate or identify any information 
responsive to your request . 

If you still have reason to believe that the SEC maintains 
the type of i nformati on you seek , p l ease provi de us with 
addi tional i nformati on, whi ch could prompt another search . 
Otherwise , we conclude that no responsive information exists and 
we consider this request to be closed . 

You have the right to appeal the adequacy of our search or 
finding of no responsive information to the SEC' s General Counsel 
under 5 U. S.C. § 552(a)(6) , 17 CFR § 200 . B0(d) (S)(iv) . The appeal 
must be received within ninety (90) calendar days of the date of 
this adverse decision . Your appeal must be in writing, clearly 
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marked "Freedom of Information Act Appeal ," and should ident ify 
the requested records . The appeal may include facts and 
authorities you consider appropriate . 

You may file your appeal by completi ng the online Appeal form 
located at ht tps : //www . sec . gov/forms/reguest appeal , or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commissi on located at Station Place , 100 F Street NE, 
Mai l Stop 2465 , Washington, D. C. 20549, or de l iver it to Room 1120 
a t that address . Al so , send a copy to the SEC Office of the 
General Counsel , Mail Stop 9612 , or deliver it to Room 1120 at the 
Station Place address . 

If you have any quest i ons , please contact me at 
churchmant@sec . gov or (202 ) 551 - 8330 . You may a l so contact me at 
foiapa@sec . gov or (202) 551- 7900 . You also have the right to 
seek assistance from Dave Henshall at (202) 551-7900 as a FOIA 
Publ ic Liai son for thi s offi ce , or contact the Office of 
Government Information Services (OGIS) for dispute resolution 
services . OGIS can be reached at 1- 877 - 684 - 6448 or Archives . gov 
or via e-mail at ogis@nara . gov . 

Sincerel y , 

T~~~ 

Tina Churchman 
FOIA Research Specialist 

mailto:foiapa@sec.gov
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foia a 

From: Request@ip-l0-l70-24-82.ec2.interna1 RECEIVED 
Sent: Wednesday, April 18, 2018 5:54 PM 
To: foiapa APR 1C\ZG\~ 
Subject: Request for Document from price, Michelle 

Ms. Michelle I price 

Washington DC, District ofColumbia 20009 United States 

Expedited Treatrnent l(b)(6) 

michelle.price@thomsonreuters.com Requested 

Request: 

COMP_NAME: Tesla (TSLA) eir 
DOC_DATE: January 2017 to present day 
TYPE: Investigations 

COMMENTS: I am a journalist for Reuters News. I hereby request the following records pursuant to the Freedom of 
Information Act, 5 U.S.C. §552 et seq.: All communications between representatives of the Securities and Exchange 
Commission and Tesla (TSLA) or representatives of the company. 

For purposes of this request, communications would include but not be limited to emails, written correspondence and 

logs of phone conversations. We seek these communications between any SEC official (commissioners, staff, etc.) and 
any official, agent or representative of Tesla, including the company's accounting firm Ernst & Young communicating on 
the organization's behalf. 

We request this information in either electronic or hard-copy format -whichever can be provided more quickly [See 5 
U.S.C. §SS2(a)(3)(B); 5 U.S.C. §SS2(a)(3}(C)]. 
FEE_AUTHORIZED: Willing to Pay $61 
FEE_WAIVER_REQUESTED: Yes 

FEE_WAIVER_COMMENT: I request a fee waiver for this information. As a Reuters journalist, I do not seek these records 
for commercial use. Rather, I gather and disseminate information of current interest to the public. I should not, 
therefore, be charged for search fees or for the first 100 pages of duplication costs associated with this request [5 U.S.C. 
§552(a)(4)(A)(ii); 5 U.S.C. §552(a)(4)(A)(iv)]. I do agree to pay reasonable duplication fees for costs incurred beyond the 
first 100 pages. Please notify me by e-mail or telephone, however, if duplication fees will exceed $150. 
EXPEDITED_SERVICE_REQUESTED: NO 

EXPEDITE_COMMENT: I further request expedited processing of this request. I am a member of the news media and 
there is an urgent public need for information that sheds better light on the electric car industry and its true 
sustainability. 

mailto:michelle.price@thomsonreuters.com
mailto:Request@ip-l0-l70-24-82.ec2.interna1


UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 
100 FSTREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

June 1 , 2018 

Ms . Michel l e Price 
Reuters 
1333 H Street , NW 
Washington , DC 20005 

Re : Freedom of I nformation Act (FOIA) , 5 U. S . C . § 552 
Request No . 18 - 01669- FOIA 

Dear Ms . Pr i ce : 

This l etter responds to your request , dated and received i n 
thi s office on Apr i l 19 , 201 8 , for i nformati on concer n i ng Tesla . 1 

Reference is also made to our April 1 9 , 2018 l etter where we 
deni ed your request for e xpedi t e d processing and a fee waive r . 
Further , on May 23 , 2018 , we spoke by telephone to d i scuss the 
scope of your request and you clarifi ed that you were i n terested 
in investigations and/or accounting issues regarding Tesla from 
January 2017 to April 2018 . 

We are wi t hhol d i ng records that may be respons i ve to your 
r equest under 5 U. S . C . § 552 (b) (7) (A), 17 CFR § 200 . B0 (b) (7) (i ) 
This exemption protects from disclosure records compil ed for law 
enforcement purposes , the re l ease of which could reasonably be 
expected to i nterfere with e n forcement act i v i t i es . Si nce 
Exemption 7 (A) protects the records from disclosure , we have not 
det ermined if other exemption s apply . Therefore , we reserve the 
right to assert other exe mpt i o n s when Exempti on 7(A) no longer 
appl ies . 

It is the general policy of the Commission to conduct its 
investigations on a non-publ ic basis . Thus , subj ect to the 
provisions of FOIA, the Commission does not disclose the 
exi stence or non-exi stence of an investigati on or information 
gathered unl ess made a matter of public recor d i n proceedings 
brought before the Commission or in the courts . Accordingly , the 
assertion of this exemption should not be construed as an 
indication by the Commission or its staff that a n y viol ations of 
law have occurred with respect to any person , entity, or 
security . 

1 In an email dated April 19, 2018 , you asked that we use the address above 
when sending you correspondence . 
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I am the deciding official with regard to this adverse 
determination . You have the right to appeal my decision to the 
SEC' s General Counsel under 5 U. S.C. § 552(a) (6) , 17 CFR § 
200 . 80 (d) (5) (iv) . The appeal must be received within ninety (90) 
cal endar days of the date of this adverse decision . Your appeal 
must be in writing , clearl y marked " Freedom of Information Act 
Appeal , " and should identify the requested records . The appeal may 
incl ude facts and author ities you consi der appropriate . 

You may file your appeal by completing the online Appeal form 
located at https : //www . sec . gov/forms/reguest appeal , or mai l your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place , 100 F Street NE, 
Mai l Stop 2465 , Washington, D. C . 20549 , or deliver it to Room 1120 
at that address . Also , send a copy to the SEC Office of the 
General Counsel , Mail Stop 9612 , or deliver it to Room 1120 at the 
Station Place address . 

You also have the right to seek assistance from me as a 
FOIA Public Liaison or contact the Office of Government 
Information Services (OGIS) for dispute resolution services . 
OGIS can be reached at 1-877-684-6448 or Archives . gov or via e­
mail at oqis@nara . gov . 

If you have any questions , please contact La Kisha R . Smith 
of my staff at smithLR@sec . gov or (202) 551- 8328 . You may also 
contact me at foiapa@sec . gov or (202 ) 551-7900 . 

Sincerely, 

Lizzette Katilius 
FOIA Branch Chi ef 

mailto:smithLR@sec.gov
https://www.sec.gov/forms/reguest


foiapa 

From: 

Sent: 
To: 

Subject: 

Request@ip-10-170-20-116.ec2.internal 
Friday, May 04, 2018 1:40 PM 

foiapa 
Request for Document from Spellman, James 

Mr. James D Spellman 

United States 

Request: 

COMP_NAME: Tesla 

DOC_DATE: 1/1/2014 - 5/4/ 2018 
TYPE: Investigations 

FEE_AUTHORIZED: Willing to Pay $61 

FEE_WAIVER_REQUESTED: No 
EXPEDITED_SERVICE_REQUESTED: No 

RECEIVED 
HAY O 4 2018 

Office of 

1 



UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 
100 FSTREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
June 14 , 2018 

Mr . James Spellman 

l(b)(6) 

Re : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 18-01883-FOIA 

Dear Mr . Spellman : 

This l etter is i n response to your request dated and 
received in this office on May 4 , 2018 , for investigative 
records concerning Tesla from January 1, 201 4 to May 4 , 2018 . 

In your email of June 5 , 2018 , you narrowed the scope of 
your request to seek the following records : 

l . Any and all records related to an SEC investigation of 
Tes l a for its account i ng in i ts annual a nd quarterly 
financial reports for fisca l years 201 4 , 2015 , 2016 , 
2017, and 2018 ; 

2 . Any and a ll records re l ated to an SEC i nvestigation of 
the acquis i t i on by Tes l a of Sol ar Ci ty; 

3 . Any and all records related to an SEC investigation of 
the public statements made by Elon Musk r e gardi ng 
production of Model 3 a nd how those publ ic statements 
compare to the actual producti on capabi lities ; 

4 . Any and all records related to an SEC investigation of 
the public statements made by Elon Musk regarding the 
production of the Tesla Semi and how those publ ic 
statements compare to actual production capabilities ; 

5 . Any and a ll records related to an SEC i nvest i gation of 
whether Elon Musk and/or other senior official s of Tesl a 
conducted fraud in public statements about any aspect of 
Tesl a and Sol ar City; 

6 . Any and a ll records re l ated to an SEC i nvest i gation of 
stock price manipulat i o n prior to the acquisiti on of 
Sol ar City by Tesla ; 

7 . Any and al l records related to an SEC investigation of 
stock price manipulation prior to and after quarterly 
earnings reports by Tesla . 
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Based on the information you provided in your request , we 
conducted a thorough search of the SEC' s various systems of 
records , but did not locate or identify any information 
responsive to your request . 

If you still have reason to believe that the SEC maintains 
the type of i nformati on you seek , p l ease provi de us wi th 
addi tional i nformati on, which could prompt another search . 
Otherwise , we conclude that no responsive information exists and 
we consider this request to be closed . 

You have the right to appeal the adequacy of our search or 
finding of no responsive information to the SEC' s General Counsel 
under 5 U.S . C. § 552 (a) ( 6) , 17 CFR § 200 . 80 (d) (5) (iv) . The appeal 
must be received within ninety (90) calendar days of the date of 
this adverse decision . Your appeal must be in writing, clearly 
marked "Freedom of Information Act Appeal, " and should identify 
the requested records . The appeal may include facts and 
authorities you consider appropri ate . 

You may file your appeal by completing the online Appeal form 
located at https : //www . sec . gov/forms/reguest appeal , or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commissi on located at Station Place , 100 F Street NE , 
Mail Stop 2465 , Washington, D. C. 20549, or deliver it to Room 1120 
at that address . Also , send a copy to the SEC Office of the 
General Counsel , Mail Stop 9612 , or deliver it to Room 1120 at the 
Station Place address . 

If you have any questions , please contact Sonja Osborne of 
my staff at osbornes@sec.gov or (202 ) 551-8371 . You may also 
contact me at foiapa@sec . gov or (202 ) 551-7900 . You also have 
the right to seek assistance from Ray J . Mcinerney at (202) 551-
7900 as a FOIA Public Liaison for this office , or contact the 
Offi ce of Government Informati on Servi ces (OGI S) for d i spute 
resolution services . OGIS can be reached at 1-877-684-6448 or 
Archives . gov or via e - mail at ogis@nara . gov . 

Sincerel y, 

~~ 
Sonja Osborne 
FOIA Lead Research Specialist 

mailto:osbornes@sec.gov


foia a 

From: Request@ip-l0-l 70-2l-l.ec2.internal 
Sent: Monday, June 18, 2018 11:58 AM 
To: foiapa 
Subject: Request for Document from McKenna, Matt 

Mr. Matt McKenna JUN 1 8 2018 
350 Madison Avenue 
22nd Floor 
New York, New York 10017 
United States 

!(b)(6) 

matt@beaconlightca p .com 
Beaconlight Capital 

Request: 
COMP_NAME: Tesla 
DOC_DATE: 01/01/2018 to 06/18/18 
TYPE: Investigations 
COMMENTS: I am requesting external correspondence pertaining to any current or pending SEC investigations into 
Tesla, Inc., as well as any Wells notice sent to Tesla, Inc. from January 1, 2018 to June 18, 2018. 
FEE_AUTHORIZED: Willing to Pay $61 
FEE_WAIVER_REQUESTED: No 
EXPEDITED_SERVICE_REQUESTED: No 



UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 
100 FSTREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 16 , 2018 

Mr . Matt McKenna 
Beaconlight Capital 
350 Madison Avenue , 22nd Fl oor 
New York , NY 10017 

Re : Freedom of I nformation Act (FOIA) , 5 U. S . C . § 552 
Request No . 18-02243-FOIA 

Dear Mr. McKenna : 

This l etter responds to your request , dated and received i n 
thi s office on June 1 8 , 201 8 , seeking access to external 
correspondence pertaining to any current or pending SEC 
investigati ons into Tesla , Inc . , as well as any Wells notice 
sent to Tesl a , Inc . from January 1 , 201 8 to June 18 , 20 18 . 

We are withholding records that may be responsive to your 
request under 5 U. S . C . § 552 (b) (7) (A) . This exemption protects 
from disclosure records compiled for law enforcement purposes , 
the release of which could reasonabl y be expected to i nterfere 
with enforcement acti vities . S i nce Exemption 7 (A) protects the 
records from disclosure, we have not determined if other 
exemptions apply . Therefore , we reserve the right to assert 
other exempti ons when Exempt i on 7(A) no longer appl i es . 

It is the general policy of the Commission to conduct its 
investigati ons on a non-publ ic basis . Thus , subject to the 
provisions of FOIA, the Commi ssion does not d i sclose the 
existence or non- existence of an investigation or information 
gathered unless made a matter of publ ic record in proceedings 
brought before the Commission or in the courts . Accordingly , the 
assertion of this exemption should not be construed as an 
indication by the Commission or its staff that any v i o l ations of 
law have occurred wi th respect to any person , entity, or 
security . 

I am the deciding official with regard to this adverse 
determination . You have the right to appeal my decision to the 
SEC ' s General Counsel under 5 U. S . C. § 552(a) (6), 17 CFR § 
200 . 80(f) (1 ) . The appeal must be received within ninety (90 ) 
calendar days of the date of this adverse decision . Your appeal 
must be in writing, clearly marked " Freedom of Information Act 
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Appeal ," and should identify the requested records . The appeal may 
include facts and authorities you consider appropriat e . 

You may file your appeal by completing the online Appeal form 
located at https : //www . sec . gov/forms/reguest appeal , or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commiss i on located at Station Place , 100 F Street NE , 
Mail Stop 2465 , Washingt on, D. C . 20549 , or deliver it to Room 1120 
a t that address . 

You also have the right to seek assistance from me as a 
FOIA Public Liaison or contact the Office of Government 
Information Services (OGIS ) for dispute resolution services . 
OGIS can be reached at 1-877-684-6448 or Archives . gov or via e­
mai l at ogi s@nara . gov . Note that contacting the FOIA Public 
Li a i son or OGI S does not stop the 90-day appeal clock and is not 
a substitute for fi l ing an administrative appeal . 

If you have any que stion s , ple ase contact Carl Rollins of 
my staff at rollinsc@sec . gov or (202 ) 551 - 8329 . You may also 
contact me at foiapa@sec . gov or (202 ) 551 - 7900 . 

Sincerely, 

~ 0 
Aaron Taylor 
FOIA Branch Chief 

mailto:ogis@nara.gov


foiapa 

From: Matt Orange < mdrange@theinformation.com > 

Sent: Tuesday, August 07, 2018 6:46 PM 
To: foiapa RECEI \/E!l 
Subject: Orange FOJA request -- 8-7-2018 
Attachments: Orange_FOJA_request_8-7-2018_SEC.doc AUG oa 2o;s 

Hello, 

Can you please confirm receipt of the attached FOIA request? 

Thank you, 

Matt Orange 
Reporter, The Information 
I 00 Pine Street, Suite 3050 
San Francisco, CA 94111 
Cell:!{b)(6) ! 
Email: mdrange<@theinformation.com 

Fee Waiver Requested 

l 

mailto:mdrange<@theinformation.com
mailto:mdrange@theinformation.com


0 The Information 
100 Pine St. Suite 3050 I San Francisco, CA 94111 

www.theinformation.com 
August 7, 2018 

Dear FOIA Officer, 

Pursuant to my rights under the federal Freedom of Information Act, 5 U.S.C. § 552, I ask to 
obtain a copy of the following, which I understand to be held by your agency: 

Any and all written correspondence, including emails and their attachments, between agency 
staff or representatives and employees or representatives of Tesla Inc. (NASDAQ: TSLA), from 

March 1, 2018 through the day this request is processed. Search terms should include but not 
be limited to "Tesla" and@teslamotors.com." Please exclude any duplicate emails. 

I would like these records in electronic format transmitted via email or another digital format. 

Please refrain from sending paper copies of the records. 

If you determine that any or all or the information qualifies for an exemption from disclosure, I 
ask you to note whether, as is normally the case under the Act, the exemption is discretionary, 

and if so whether it is necessary in this case to exercise your discretion to withhold the 
information. 

If you determine that some but not all the information is exempt from disclosure and that you 
intend to withhold it, I ask that you redact it for the time being and make the rest available as 

requested. In any event, please provide a signed notification citing the legal authorities on which 
you rely if you determine that any or all the information is exempt and will not be disclosed. 

Please waive any applicable fees. I am a journalist at The Information, and these records are 
being sought for public dissemination. 

I, of course, reserve the right to appeal your decision to withhold any information or to deny a 
waiver of fees. As I am making this request as a journalist and this information is of timely value, 
I would appreciate your communicating with me by telephone, rather than by mail, if you have 
questions regarding this request. 

If I can provide any clarification that will help expedite your attention to my request, please 
contact me directly via phone:l(b)(6) ~r email: mdrange@theinformation.com. 

I look forward to your reply within 20 business days, as the statute requires, and an even 
prompter reply if you can make that determination without having to review the records in 
question. 

Thank you for your time and attention to this matter. 

Sincerely, 

mailto:mdrange@theinformation.com
mailto:and@teslamotors.com
http:www.theinformation.com


0 The Information 
100 Pine St. Suite 3050 I San Francisco, CA 94111 

www.theinformation. com 

Matthew Orange 
Reporter, The Information 
Phone: !(b)(6) I 
Email: mdrange@theinformation.com 

mailto:mdrange@theinformation.com


UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 27 , 2018 

Mr . Matthew Orange 
The Informat i on 
1 00 Pine St ., Suite 3050 
San Francisco, CA 94111 

Re : Freedom of I nformation Act (FOIA) , 5 U. S . C . § 552 
Request No . 18-02748-FOIA 

Dear Mr . Dranqe : 

This l etter responds to your reques t , dated August 07 , 
201 8 , and received i n t his offi ce on August 08, 2018 , for 
information concerning Tesla , Inc ., f rom March 1, 2018, t hrough 
the day this request is processed . 1 Reference is a lso made to 
our l etters dated Augus t 09 , 2018 , and Augus t 10 , 201 8 , where we 
den i ed your request f or expedi ted processing but granted your 
fee waiver request . 2 

We are wi t hho l d ing records that may be responsive to your 
r equest under 5 U. S . C . § 552 (b) (7 ) (A) . This e xempti on protects 
f r om discl osure records compiled f o r l aw enforcement purposes , 
the release of which could reasonably be expected to interfere 
with enforcement activities . Since Exemption 7 (A) protects the 
records from d isclosure , we have not determined if other 
exemptions apply . There fore , we reserve the right to assert 
other exemptions when Exemption 7(A) no longer applies . 

I t is the general poli cy of t he Commiss i on to conduct its 
investigations on a non- public basis . Thus , subject to the 
provisions of FOIA, the Commission does no t disclose the 
existence or non-exis tence o f a n i nvestigation or information 
gathered un l ess made a matter of public record in proceedings 
b r ought before the Commiss i on or in the courts . Accordi ngl y , the 
assertion of t his exemption shou ld no t be construed as an 
indication by the Commission or i ts staff that any violat i ons of 
law have occurred with respect to any person , entity, or 
security . 

1 We began processing your request on August 8, 2018 . 
7 Initially we denied your request for a fee waiver . You asked for 
reconsiderati on of our decision , and requested expedited processing of your 
request . 
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I am the deciding official with regard to this adverse 
determination . You have the right to appeal my decision to the 
SEC' s General Counsel under 5 U. S . C. § 552(a) (6), 17 CFR § 
200 . BO(f) (1 ) . The appeal must be received within ninety (90 ) 
calendar days of the dat e of this adverse decision . Your appeal 
must be in writing , clearl y marked " Freedom of Informati on Act 
Appeal ," and should identify the requested records . The appeal 
may include facts and authorities you consider appropriate . 

You may file your appeal by completi ng the online Appeal form 
located at https : //www . sec . gov/forms/reguest_appeal , or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place , 100 F Street NE, 
Mail Stop 2465 , Washington , D. C. 20549 , or deliver it to Room 1120 
at that address . 

You a l so have the right to seek assistance from me as a 
FOIA Public Li aison or contact the Offi ce of Government 
Information Se rvices (OGIS ) for dispute resol uti on s e rvi ce s . 
OGIS can be reached at 1- 877- 684 - 6448 or Archives . gov or via e ­
mail at ogis@nara . gov . Note that contacting the FOIA Public 
Liaison or OGIS does not stop t he 90-day appeal clock and is not 
a substitute for filing an administrative appeal . 

If you have any questi ons , please contact La Kisha R. Smith 
of my staff at smithLR@sec . gov or (202) 551 - 8328 . You may also 
contact me at foiapa@sec .gov or (202 ) 551 - 7900 . 

Sincerel y , 

Lizzette Katilius 
FOIA Branch Chi ef 

mailto:foiapa@sec.gov
http:Archives.gov
https://www.sec.gov/forms/reguest_appeal


foiapa \ 

From: no-reply@sec.gov on behalf of U.S. Securities and Exchange Commission <no­
reply@sec.gov> 

Sent: Saturday, August 11, 2018 10:44 AM 

To: foiapa 

Subject: Webform submission from Request for Copies of Documents 

Submitted on Sat, 08/11/2018 - 10:44 

RECEIVEDSubmitted by: Anonymous 

Submitted values are: AUG 132018 

Contact Information 

Name 
Mr Drew Millard 

Telephone 
!(b)(6J Fee Waiver Requested 
Email 
drew.millard@theoutline.com 

Company Name, if Applicable 
The Outline 

Expedited Treatment
Address 

l(b)(6) Requested 
United States 

Request Details 

Subject/Company Name 
Tesla 

Date or range of document 
06/01/2018 to present 

Type of document 
Other (fully describe) 

Other pertinent infonnation 
I hereby request any and all documents and records related to or resulting from any and all investigations of Tesla and/or its CEO Elon 
~k from June 1 to present. - -

After Musk's August 7 announcement that he is "considering taking Tesla private"*, various media outlets have reported that the SEC 
has been investigating the matter•·; however, the SEC's website makes no documentation of such investigations available for public 
viewing. 

O<•~,ua
•source: https ·//twitter.com/elonmusk/status/1026872652290379776 { 
••sources: htlps ·//www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-scrutiny-over-musk-statements: 'f.- ,. -t l \ 

https://www.wsj.com/articles/sec-has-made--inquiries-to-tesla-over-elon-musks-takinq-private--tweet-1533 757 570 ~ ., 
(\)•~'-' ,..._,..._ .,,,.,,.., 

https://www.wsj.com/articles/sec-has-made--inquiries-to-tesla-over-elon-musks-takinq-private--tweet-1533
www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-scrutiny-over-musk-statements
mailto:drew.millard@theoutline.com


Fee Authorization 

Fee Authorization 
I hereby request a fee waiver. 

Fee Waiver Criteria 

Fee Waiver is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media whose primary purpose is to disseminate information to the public. It is likely that such documents, 
records, and communications will significantly contribute to the public's understanding of the operations and activities of the government 
with regards to a public figure and a widely discussed automotive firm whom many in the public believe to be beyond reproach. 

Requesting Expedited Treatment 

Expedited Service is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media primarily engaged in disseminating information. I report on Mr. Musk frequently and the audience of 
The Outline looks to the outlet to provide information on the activities of the U.S. government in the context of their interactions with 
large technology firms and prominent public figures in the technology space. 

2 



Elon Musk on Twitter: "Am considering taking Tesla private at $420. Funding secured." Page 1 of 1 

W Home lj}- Moments Search Twitter Q Have an account? Loa in .. 

86K 

V 

ers could either to sell at 420 or hold shares & go private 

Q 1.4K t l 2.2K 19K 
t') ::>m .R TwittPrr•-- ••··-•-­CIUII 1v1u::,K.. 

About 

Evoto Rentals @EvotoRa:i&~S:eAt1:1g 7 V@elon 

nEfM'1.Jng to @elonmusk . Terms . 
Pnvacy_pol1CX 

Been saying this all aloe~JM~t ~~ ~rd' did. It saves a lot of headaches

I Q 34 t.l. 24 820 

VElon Musk• @elonmusk · Aug 7 

Yes- Q 85 t_l, 61 2.2K 

Dave l @heydave7 · Aug 7 V 

• Replying to @elonmusk 

Though I understand your reasons. please don't take Tesla private. There are 

hundreds of thousands of retail investors who have placed significant resources 

and risk into investing into Tesla for the long-term and would not think it's fair. 

Q 14 t.l. 9 137 

• 
VDave L @heydave7 · Aug 7 

Or if you do take Tesla private, please have a provision for retail investors who 

have held Tesla shares prior to Dec 31, 2016 that those shares will be converted 

I into private shares in the new private company. This would be only fair and the 

httns://twitter.com/elonmusk/status/ 1026872652290379776 8/ 13/2018 



The SEC ls Intensifying Its Probe ofTesla - Bloomberg Page I of4 

Hype rdrive 

The SEC Is Intensifying Its Probe of Tesla 
By Matt Robinson.Benjamin Bain, and Dana Hull 
August 09. 2018 2:20 PM 
Updated on August 09, 2018 4:13 PM 

-••· ·······--··-··"·"'········•······-···--··..........___,,,................................-.....,..-......,,..-........-,.---··-----··-·..-···-····-··-··-...........,........_,,___,,.,..._,___
� Agency was said to be looking at firm before takeover tweets 

---·······--·········-··--··-·······- ··-·-···-···-···-..-.._-·_·····-·•······-····-·...·..._......._...-..-............._.._...-...•..._........--...._..........................._.. 

� Review adds to pressure on Musk over company statements .......,_,_________,...............,.........,-...................,_,,,,________..,,...... 

Musk Tesla Plan 'Doesn't Make Sense to Me," Says Janus 
CEO Weil 

Dick Weil, chief executive officer at Janus Henderson Group, discusses his confusion over the 
tweet from Elon Musk. 

The U.S. .~.~<;_1:1.r~!!.!:~..~~~-~~i;.I:!~_g~ Cornmis~_i.'?.!1. is intensifying its scrutiny of.T..~.~1~..!.~~.:.'s 
public statements in the wake ofElon Musk's provocative tweet Tuesday about taking 

the electric-car company private, according to two people familiar with the matter. 

SEC enforcement attorneys in the San Francisco office were already gathering general 

information about Tesla's public pronouncements on manufacturing goals and sales 

targets, according to the people who asked not to be named because the review is 

private. 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc... 8/13/2018 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc


The SEC Is Intensifying Its Probe ofTesla - Bloomberg Page 2 of4 

Now, attorneys from that office are also examining whether Musk's tweet about having 

funding secured to buy out the company was meant to be factual, according to one of 

the people. 

The SEC inquiry is preliminary and won't necessarily lead to anything more formal. 

Tesla, which hasn't been accused ofwrongdoing, declined to comment. Judith Burns, 

an SEC spokeswoman, also declined to comment. 

Tesla stock fell 4.8 percent to $352.45 in Thursday trading amid mounting doubts 

about Musk's ability to buy out shareholders at $420, as he'd suggested in his Tuesday 

tweet_, .... .. Declines over the past two days have erased the jump in the share price 

following his statement that he'd secured funding for taking the company private. 

Musk has offered no evidence to back up the assertion, and there have been no public 

announcements that anyone is backing the plan. 

"I don' t really understand the idea ofwhat was suggested in the potential for them to 

go private," Dick Weil, CEO ofJanus Henderson Group, said in an interview with 

Bloomberg Television. "That's obviously an incredibly large valuation to somehow take 

into the private market." 

Can_Elon Musk Tweet That? The SEC May_Have__an..Opinion: QuickTake 

<https://www.bloomberg.com/news/articles/2018-08-07 / can-elon-musk-tw~et-that-the­

sec-may:have-an-opinion-quicktake> 
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The SEC scrutiny adds to pressure on Musk, who has.a.history 

<https://www.bloomberg.com/features/elon-musk-goals/> ofsetting sales targets that 

bulls consider to be aggressive and bears contend are unrealistic. The question for 

regulators is whether any ofhis public statements or the company's run afoul of 

federal securities laws. Generally, the SEC considers statements by executives to be 

material information that have to be true. 

Speculation has been swirling around Tesla and Musk's disclosures amid the yearlong 

struggle the company had ramping up production of the Model 3 sedan, the first 

vehicle that the company has attempted to mass manufacture. 

One analyst asked during an earnings..call............ earlier this month whether Tesla had 

received a notice from a regulator that would prevent the company from raising 

capital. Musk, who's insisted for months 

<https://www.bloomberg.com/news/articles/2018-04-13/musk-doubles-down-on-claim­

.t.~_s..la-is-all-_f.lear-on-c~~-h~.!~~~.~!?.._that the company wouldn' t need to seek more 

funding this year, replied: "I'm not sure what you're talking about, but there's no such 

notice from a regulator." 

Reed Hastings 

The SEC first ruled on the use ofsocial media for disclosing material information after 

Netflix Inc. CEO Reed Hastings wrote in a July 2012 Facebook post that views on his 

company's video-streaming service had "exceeded 1 billion hours for the first time." 

The regulator later determined that Hastings wouldn't face enforcement action and 

declared most social media "perfectly suitable" for communicating company 

information as long as investors are alerted and access isn't restricted. 

The SEC routinely makes inquiries about companies' activities. In cases where 

wrongdoing is suspected, an initial review might lead to a formal investigation that 

could result in companies or individuals being subjected to enforcement action. 

Musk's initial post on a possible buyout probably wouldn't be enough to put him in 

legal jeopardy unless it proved to be false or inaccurate, according to securities 

lawyers. 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc. .. 8/13/2018 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc
https://www.bloomberg.com/news/articles/2018-04-13/musk-doubles-down-on-claim
https://www.bloomberg.com/features/elon-musk-goals


Page4 of4The SEC Is Intensifying Its Probe ofTesla - Bloomberg 

Tesla hasn't disclosed any sources offinancing for the deal and no one has stepped 

forward publicly to say they're backing a buyout. On Wednesday, less than 24 hours 

after Musk's initial tweets, company board members said_......... they started discussing 

the idea with him last week. 

(Updates with share price in .fifth paragraph.) 
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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 27 , 2018 
Mr . Drew Millard 
The Outline 

Re : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Reques t No . 18-02780-FOIA 

Dear Mr . Millard : 

This letter responds to your request , dated August 11 , 
201 8 , and received in this office on August 1 3 , 2018 , for 
records re l ated to or resul t i ng from any and a ll investi gations 
of Tesla and/or its CEO Elon Musk from June 1 , 2018 , to the 
present . Your request was assigned two tracking numbers as 
indicated i n the chart below : 

FOIA Request ID No. Subject 
18-02780-FOIA Tesla 
18-02781-FOIA Elon Musk 

We are writing i n reference to 1 8-02780-FOIA . 1 Reference is 
also made to our letter dated August 15 , 2018 in which we 
g ranted your fe e waiver request but denied expedited process ing 
of your request. 

We are withholding records that may be responsive to your 
request under 5 U. S . C . § 552 (b) (7) (A) . This exemption protects 
from disclosure records compi l ed for l aw enforcement purposes , 
the release of which could reasonably be expected to i nterfere 
with e n forcement act i vities . Since Exemption 7 (A) protects the 
records from disclosure, we have not determined if other 
exemptions apply . Therefore , we reserve the r i ght to assert 
other exempti ons when Exempti on 7{A) no longer appl ies . 

We responded to 18-02781-FOIA regarding Elon Musk on August 15, 2018 . 1 



Drew Millard 18-02780-FOIA 
August 27 , 201 8 
Page Two 

It is the general pol icy of the Commissi on to conduct its 
investigati ons on a non- publ i c basi s . Thus , subject to the 
prov isions of FOIA, the Commission does not disclose the 
existence or non- existence of an investigation or information 
gathered un l ess made a matter of publ ic record in proceedings 
brought before the Commission or in the courts . Accordingly , 
the assert i on of thi s exempti on shoul d not be construed as an 
indi cation by t he Commission or its staff that any v i o l ations of 
law have occurred wi th respect to any person , entity, or 
secu rity . 

I am the deciding official with regard to this adverse 
determination . You have the right to appeal my decision to the 
SEC ' s General Counsel under S U. S . C. § 552(a ) (6), 17 CFR § 
200 . 80(f ) (1) . The appeal must be received within ninety (90 ) 
cal endar days of the date of this adverse decision . Your appeal 
must be in writing , clearl y mar ked "Fr e edom of Informati on Act 
Appea l ," and should identify the requested records . The appeal 
may include facts a nd authorities you consider appropriate . 

You may file your appeal by completing the online Appeal form 
located at https : //www . sec . gov/forms/reguest appeal , or mail your 
appeal to the Office of FOIA Services of the Securiti es and 
Exchange Commiss i on located at Station Place , 100 F Street NE, 
Mail Stop 2465 , Washingt on, D. C . 20549 , or deliver i t to Room 1120 
at that addre ss . 

You a l so have the right to seek assistance from me as a 
FOIA Publ i c Li aison or contact the Offi ce of Government 
Information Services (OGIS ) for dispute resol ut i on services . 
OGIS can be reached at 1- 877- 684 - 6448 or Archives . gov or via e ­
mail at ogis@nara . gov . Note that contacting the FOIA Public 
Liai son or OGI S does not stop the 90- day appeal clock and is not 
a substitute for filing an admin istrative appeal . 

If you have any questions , please contact La Kisha R . Smith 
of my staff at smithLR@sec . gov or (202) 551-8328 . You may also 
contact me at foiapa@sec . gov or (202 ) 551-7900 . 

Sincerely, 

Lizzette Ka tilius 
FOIA Branch Chief 

http:Archives.gov


Mr. Lawrence Williams ._!<b_)<6_>_ __, 

Fishkill Correctional Facility _ 
P.O. Box 1245 

fU::·c·EiVED .Beacon, New York 12508 

U.S. Securities & Exchange Commission JUN 2 4 2015 
Office ofFOIA Services 
Station Place 
100 F Street, NE 
Washing1on, DC 20549-2455 

RE: Freedom Of Information Act Request (FOIA) 

Dear Sir/Madain:-

Based on the Freedom Of Information Act (FOIA), 5 U.S.C. § 552, I am requesting access to 
Form 10-K information filed with your agency by Tesla for the period ending December 31, 2014 . 

Thank you for your time and effort. 

Sincerely, 

,· .. 



UNITED STATES 
SECURillES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
June 26 , 2015 

Mr . Lawrence Williams !_(b_R6_l__~ 
Fishkill Correctional Facility 
P . O. Box 1245 
Beacon , NY 12508 

RE : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 15- 04223- FOIA 

Dear Mr. Williams : 

This is our final response to your request for Form 10-K 
filed by Tesla. 

We have determined to release the enclosed Form 1 0- K for 
the period ending Decembe r 31, 2014 , which may be responsive to 
your request . 

If you have any questions , please contact me at 
ReidK@SEC . GOV or (202) 551- 3504 . You may also contact me at 
foiapa@sec . gov or (202) 551- 7900 . 

Sincerel y , 

Kay Reid 
FOIA Research Specialist 

Enclosure 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-K 
(Mark One) 

00 ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 
For the fiscal year ended December 31, 2014 

O R 

� TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

F'or t he transitio n period fro m ____ to _____ 

Commission file N umber: 001-34756 

Tesla Motors, Inc. 
(Exact name of' regisiraol as specified in its chari er) 

Delaware 91-2197729 
(State o r other j urisdiction o f (I.R.S. E mployer 

incorporut'ion or organizat:ion) Identification o.) 

3500 Deer C reek Road 
Palo Alto, California 94304 

(Address of principal executive ofTices) (Z ip Code) 

(650) 681-5000 

(Registrant's telephone num ber, inC-luding a r ea code) 

Securities r egister ed pursuant to Section l2(b) of the Act : 

T itle of each class Name of each exchange on which registered 
Commo n Stock, S0.001 par v:,luc TI,c NASDAQ Stock Market LLC 

Securities r egist er ed pursuant 10 Section l 2(g) of the Act : 

None 

Indicate by check mark whether the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes CID No D 
Indicate by check mark ir the registrant is not required to fi le reportS pursuant to Section 13 or I5(d) of the Act. Yes. D No CID 
lndicatc by check mark whether the registrant( I) has fi led a ll reports required to be filed by Section 13 or l5(d) of the Securities Exchange Act of 1934 

("Exchange Act'") during the pr~-ceding 12 months (or for such shorter period that the registrant was requ ired to file such reports), and (2) has been subject to 
such filing requirements for the past 90 days. Yes CID No D 

Indicate by check mark whether the registrant has submined electronically and posted on its corporate Web site, ifany, every Interactive Data File required to 
be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the reg istrant was required to 
submit and post such files). Ycs IBl No D 

Indicate by check mark ifdisclosure ofdelinquent filers pursuant 10 Item 405 ofRegulation S-K (§229.405 of this chapter) is not contained herein. and will 
not be contained , to the best of registrant's knowledge, in dcfiniti,•e proxy or information statements incorporated by reference in Part Ill of this Fonn I 0-K or 
any amendment to this Fonn 10-K. D 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated fi ler, a non-accelerated filer or a smaller reporting company. See the 
definitions of~large accelerated filer,u '"accelerated fi ler," and ·•smaller reporting company·• in Rule 12b-2 of the Exchange Act: 

Large accelerated filer Ill) Accelerated filer D 

Non-accelerated ftler D ( Do not check ifa smaller reportingcompany) Smaller reportingcompany D 
Indicate by check mark whether the registrant is a shell company (as defined in Rule I2b-2 of the Exchange Act). Yes D No llll 
The aggregate market value o f voting stock held by non-affiliates of the registrant, as ofJune 30, 2014, the last day ofregistrant's most recently completed 

second fiscal quarter, was $22,968.512,773 (based on the c losing p1icc for shares of the rcgistrnnt.'s Common Stock as reported by the NASDAQ Global Select 
Market on June 30. 2014). Shares ofCommon Stock held by each executive officer, director, and holder of 5% or more ofthe outstanding Common Stock have 
been excluded in that such persons may be deemed to be affiliates. This determination ofaffiliate status is not necessarily a conclusive detemlination for other 
purposes. 

As ofJanuary 31, 2015, there were 125,762,835 shares of the registrant's Common Stock outstand ing. 

DOCUMENTS INCORPORATED BY REFERENCE 

Portions o f the registram·s Proxy Statement for the 2015 Annual Meeting ofStockholders are incorporated herein by reference in Part Ill of this Annual Report 
on Form IO•K 10 the extent staled herein. Such proxy statement will be filed with the Securities and £,,change Commission w ithin 120 days of the registnmt's 
fiscal year ended December 31, 2014. 
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TESLA MOTORS, INC. 
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INDEX 

PART I. 

Item I. Business 4 
Item IA. Risk Factors 15 
Item I B. Unresolved Staff Comments 42 
Item 2. Properties 42 
Item 3. Legal Proceedings 43 
Item 4. Mine Safetv Disclosures 43 

PART II. 

Item 5. Market for Registrant"s Common Equity. Related Stockholder Matters and Issuer Purchases of Equity Securities 44 
Item 6. Selected Financial Data 46 
Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 47 
Item 7 A. Quantitative and Qualitative Disclosures About Market Risk 59 
Item 8. Financial Statements and Supplementary Data 60 
ltem 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 90 
Item 9A. Controls and Procedures 90 
Item 9B. Other Information 91 

PAR.Till. 

Ttem I 0. Directors, Executive Officers and Comoratc Go\'ernancc 91 
Ttem 11. Executive Compensation 91 
Ttem 12. Secu,i ty Ownership of Certain 13encficial Owners and Management and Related Stockholder Matters 91 
Item 13. Certain Relationships and Related Transactions, and Director Independence 91 
Item 14. Principal Accountant Fees and Services 91 

PART IV. 

Item 15. Exhibits and Financial Statement Schedules 92 

Signatures 98 

2 

hltps://www.sec.gov/Archives/edgar/data/ l 3 18605/00015645901500103 1/tsla- 1Ok_20 14 123 1.hlm 8/28/2018 



Page 4 of 140 

Forward-Looking Statements 

The discussions in this A1111ua/ Report 011 Form 10-K contai11 fonvard-looki11g stateme11ts rejlecti11g our curre11t 
expectatio11s that involve risks and 1111certai11tles. T11esefonvard-/ooki11g stateme11ts include, but are not limited to, statements 
concerui11g mu- strategy,Juture operations, future financial positio11,fut11re revenues, projected costs, profitability, expectetl 
cost reductions, capiu,J adequacy, expectations regarding de11umd and accepta11cefor our teclt11ologies, growtlt opportunities 
and trends in the market in which we operate, pro~pects a11dplans anti objectives ofma11ageme11t. The words "a11ticipates'~ 
"believe~·", "estimates", "expect.\·", "inte11ds", "111ay", "plm1s", ''projects", "will", "would" mul similar expressions are 
intended to identify forward-looki11g statements, although not allforward-looking statements contain these identifying words. 
We 111ay not achwlly achieve the pla11s, intentions or expectations disclosed in ourforward-looking statements a11dyou should 
1101 place undue reliance 011 our.forward-looking statements. Actual results or eve11ts could d~ffer materially from the plans, 
intentions and expectations disclosed i11 theforward-looking statements that we make. These fonvard-looking statements 
involve risks and uncertainties that could cause our actual results to differ materially from those in the fonvard-looking 
statements, includillg, without limitation, the risks setforth i11 Part I, Item JA, "Risk Factors" in this Annual Report 011 Form 
10-Kand ill our otherfilings with the Securities andExchange Commission. We do not assume any obligation to update any 
forward-/ooki11g statemellts. 
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PART I 

ITEM 1. BUSINESS 

Overview 

We design, develop, manufacture and sell high-performance fully electric vehicles, advanced electric vehicle powertrain 
components and stationary energy storage systems. We have established our own network ofsales and service centers and 
Supercharger stations globally to accelerate the widespread adoption of electric vehicles. We believe our vehicles, electric 
vehicle engineering expertise. and business model differentiates us from incumbent automobile manufacturers. 

We are currently producing and selling our second vehicle, the Model S sedan. Model S is a four door, five-passenger 
premium sedan that offers exceptional performance, functionality and attractive styling. Model S inherited many ofthe electric 
powertrain innovations we introduced with our first vehicle, the Tesla Roadster. We conunenced deliveries of Model S in June 
2012 and as of December 31, 2014 we have delivered almost 57,000 Model S vehicles worldwide. Since its launch, Model S has 
won several awards, including the prestigious Motor Trend Car of the Year for 2013. Surveys by Consumer Reports gave Model 
S the highest customer satisfaction score ofany car in the world in 2013 and gave Tes la Service the best overall satisfaction 
rating in the entire automotive industry in 2015. Model S also earned the highest safety rating in the United States by the 
National Highway Traffic Safety Administration. We have continued to improve Model S by introducing performance, all­
wheel drive dual motor, autopilot options, and free over-the-air software updates. 

We anticipate commencing customer shipments ofour third vehicle, the Model X crossover, in the third quarter of 
2015. This unique vehicle has been designed to fill the niche between the roominess of a minivan and the style of an SUV, while 
having high pcrfonnancc features such as our all-wheel drive dual motor system and fast Oto 60 miles per hour acceleration. 
After the Model X, our goal is to introduce the Model 3, a lower priced sedan designed for the mass market, in 2017. 

The commercial production of fully electric vehicles that meets consumers' range and performance expectations requires 
substantial design, engineering, and integration work on almost every system of our vehicles. Our design and vehicle 
engineering capabilities, combined with the technical advancements ofour powertrain system, have enabled us to design and 
develop electric vehicles that we believe overcome the design, styling, and performance issues that have historically limited 
broad consumer adoption of electric vehicles. As a result, we believe our customers enjoy several benefits, including: 

• long Range and Recharging Flexibility. Our vehicles offer ranges that are over double the range of any other 
commercially available electric vehicle. In addition, our vehicles incorporate our proprietary on-board charging 
system, permitting recharging from almost any available electrical outlet Model S also offers fast charging capability 
from our Supercharger network. We believe the long-range and charging flexibility of our vehicles will help reduce 
consumer anxiety over range. alleviate the need for expensive, large-scale charging infrastnicture, and differentiate 
our vehicles as compared to those of our competitors. 

• Energy EJ]icie11cy and Cos/ ofOwnership. We believe our vehicles offer consumers an attractive cost ofownership 
when compared to s imilar internal combustion engine or hybrid electric vehicles. Using only an electric powertrain 
enables us to create a lighter, more energy efficient vehicle that is mechanically s impler than currently available 
hybrid or internal combustion engine vehicles. We currently estimate that the cost to fuel our vehicles is 
approximately one-fourth that of comparable internal combustion vehicles in the United States, and even less 
internationally where gasoline ptices are typically higher. We also expect our electric vehicles will have lower relative 
maintenance costs than hybrid, plug-in hybrid, or internal combustion engine vehicles due to fewer moving parts and 
the absence ofcertain components, including oil, oil filters, spark plugs and engine valves. Additionally, government 
incentives that are currently available can reduce the cost ofownership even fortber. 

• High-Pe1formance Wi1hou1 Compromised Design or Functio11aliry. We believe our vehicles deliver unparalleled 
dciving experiences with instantaneous and sustained acceleration through an extended range ofspeed. In addition, 
our Model S seats five adults, provides best in class storage in the trunk and hood while offering design and 
performance comparable to, or better than, other premium sedans. 

We sell our vehicles through our own sales and service net\vork which we are continuing to grow globally. We believe the 
benefits we receive from distribution ownership will enable us to improve the speed ofproduct development and improve the 
capital efficiency of our business. We are also continuing to build our network ofSuperchargers in the United States, Europe and 
Asia to provide properly equipped Model S vehicle owners as well as future Tesla vehicle owners with fast and free charging to 
enable convenient long distance travel. 

ln addition lo developing our own vehicles, we have developed and currently sell and service full electric powertrain 
systems and components to other automobile manufacturers. We also produce and sell stationary energy storage products for use 
in homes, commercial sites, and utilities. The applications for these battery systems include backup power, peak demand 
reduction, demand response, and wholesale electric market services. 
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We manufacture our products primarily at our facilities in Fremont, California, Lathrop, California and Tilburg, 
Netherlands. We are developing the Tesla Gigafactory, a facility where we intend to work together with our suppliers to integrate 
battery precursor material, cell, module and battery pack production at a site near Reno. Nevada. We plan to use the battery 
packs manufactured at the Gigafactory for our vehicles, starting initially for Model S and Model X in 20I6, and later for our 
Model 3 vehicle, as well as for stationary storage applications. 

Our Vehicles and Products 

We currently design, develop, manufacture and sell fully electric vehicles and electric powertrain components. We are 
currently selling primarily the Model S. 

Mode/S 

Model S is a fully electric, four-door, five-adult passenger sedan that offers compelling range and performance with zero 
tailpipe emissions. We began customer deliveries in June 2012. As of December 31, 2014, we had delivered almost 57,000 
Model S vehicles. 

Model S offers a range on a single charge ofup to 265 miles as detennined using the United States EPA's combined two­
cycle city/highway test. To complement this range. we also offer the. capability to fast charge Model S at our Supercharger 
facilities. 111 addition, we designed Model S Lo incorporate a modular battery pack in the floor of the vehicle, enabling it to be 
rapidly swapped out at certain of our service centers and specialized commercial battery exchange faci lities that we anticipate 
may be available in the future. 

The 60 kWh and 85 kWh battery pack versions of Model S have an effective base price of $62,400, and $72,400, 
respectively, in the United States, assuming and after giving effect to the continuation ofa United States federal tax credit of 
$7,500 for the purchase of alternative fuel vehicles. We offer perfonnance and all-wbeel drive dual motor system options witb 
our 85 kWh Model S. The pcrfonnance version ofour All-Wheel Drive Dual Motor Model S accelerates from Oto 60 miles per 
hour in 3.2 seconds, making it the quickest sedan in the world according to Motor Trend magazine. 

We believe Model S offers a unique combination offunctionality, convenience, safety and styling without compromising 
performance and energy efficiency. With the banery pack in the floor of the vehicle and the motor and gearbox in line with the 
rear axle, our single motor Model S provides best in class storage space of 31 .6 cubic feet, including storage under both the 
tailgate and the hood. By way ofcomparison, this storage space exceeds the approximately 14 cubic feet ofstorage available in 
the 2015 BMW 5 Series sedan and the approximately 18 cubic feet ofstorage available in the 201 5 Cadillac XTS. In addition, 
we have designed Model S 10 include a third row with two rear-facing child seats, allowing us lo offer seating for live adults and 
two children. Model S is also available with premium luxury features, including a 17 inch touch screen driver interface and our 
advanced autopilot system. Our autopilot system, which is being progressively enabled over time through over-the-air software 
updates. includes both safety features such as collision warning systems and automatic braking and convenience features such as 
traffic aware cruise control. Model S also offers advanced wireless connectivity, such as 3G connectivity, and driver 
customization of the infotainment and climate control systems ofthe vehicle. We believe the combination of performance, 
safety, styling, convenience and energy efficiency of Model S positions it as a compelling alternative to other vehicles in the 
luxury and perfonnancesegments. 

We have designed Model S to provide a lower cost ofownership as compared to other vehicles in its class. We consider the 
purchase price, cost of fuel and the cost of maintenance over a six year ownership period in this calculation. We assume 
comparable residual values, warranties, insurance costs and promotions and assume that currently available consumer incentives 
are still available at the time ofa Model S purchase. ln addition to the competitive pricing of Model S relative to other premium 
vehicles, we estimate that customers ofelectric vehicles will enjoy lower fuel costs. For example. assuming an average of 15,000 
miles driven per year, an average electricity cost of 12. l cents per kilowatt-hour and an average gasoline price of$2.83 per 
gallon over the full ownership of the vehicle which were the average electricity cost and premium gasoline price in the United 
States, respectively, for December 2014, and based on our estimate of the energy efficiency of Model S, we estimate that our 
Model S could save approximately $1,600 per year less in fuel costs than a comparable premium internal combustion engine 
sedan. In international markets, where gasoline prices can be 2-3 times those of the United States, the savings arc greater. 

We have designed Model S with an adaptable platform architecture and common e lectric powertrain that we intend to 
leverage to create future electric vehicle models, including our Model X. In -particular, by designing our electric powertrain 
within the chassis to accommodate different vehicle body styles, we believe that we can save significant time in future vehicle 
development. In addition, we believe our strategy of using currently available battery cells will enable us to leverage 
improvements in cell chemistries and rapidly introduce planned vehicles with different range options. 
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Model X 

Our Model X crossover is the first vehicle we intend to develop by leveraging the Model S platfom1. This unique vehicle 
has been designed to offer the space and functionality of a sport utility vehicle while having high perfonnance features such as 
our fully electric, all-wheel drive dual motor system. Model X will seat seven adults and incorporate a unique falcon wing door 
system for superior access to the second and third seating rows. We anticipate that the pricing of Model X will be similar to a 
comparably equipped Model S. We currently intend to begin customer deliveries ofModel X in the third quarter of 2015. After 
its initial launch in the United States, Model X will be sold in all the markets where Model Sis available including in Asia and 
Europe. 

Mode/ 3 

We have also publicly annow1ced ow· intent to develop a third generation electric vehicle, called Model 3, to be produced 
at the Tesla Factory. We intend to offer this vehicle at a lower price point and expect to produce it al higher volumes than our 
Model S. We expect that this vehicle will be introduced in 2017. 

The Teslt, Roadster 

Our first vehicle, the Tesla Roadster, is the first high-performance electric sports car. It can accelerate from zero to 60 
miles per hour in as little as 3.7 seconds and has a maximum speed of approximately 120 miles per hour. The Tesla Roadster also 
has a range of 245 miles on a single charge, as determined using the United States EPA 's combined two-cycle city/highway test. 
We have sold approximately 2,500 Tesla Roadsters to customers in over 30 countries, predominately in North America and 
Europe. We concluded the production run of the Tesla Roadster in January 2012. 

Statio11ary E11ergy Storage Applicatio11s 

Using the eneri,ry management technologies and manufacturing processes developed for our vehicle powertrain systems, 
we have developed stationary energy storage products for use in homes, commercial sites and utilities. The applications for these 
battery systems include backup power, peak demand reduction, demand response and wholesale electric market services. We 
began selling our home systems in 2013 and our commercial and utility systems in 2014. We plan to ramp sales of these products 
in 2015. 

Powertrai11 Developme11t and Sales 

In addition to our own vehicles, we also design, develop, manufacture and sell advanced electric vehicle powertrain 
components to other automotive manufacturers. We have provided development services and full powertrain systems and 
components to Daimler for its Smart fortwo, A-Class, and B-Class electric vehicles and to Toyota for use in its RAV4 EV. We 
are continuing to supply production parts for the Daimler B class electric vehicle. 

Technology 

We believe the core competencies ofour company are powertrain engineering, vehicle engineering and innovative 
manufacturing. Our core intellectual property is contained within our electric powertrain and the ability to design a vehicle which 
capitalizes on the uniqueness of an electric powertrain. Our electric powertrain consists of the following: battery pack, power 
electronics, motor, gearbox and the control software which enables the components to operate as a system. We designed each of 
these major elements for our Tesla Roadster and Model Sand plan to use much of this technology in Model X, Model 3, our 
future electric vehicles and powertrain components that we build for other manufacturers. Our powe1train and battery pack have 
a modular design, enabling future generations of electric vehicles and our stationary storage applications to incorporate a 
significant amount ofthis technology. Further, our powertrain is very compact and contains far fewer moving parts than the 
internal combustion powertrain. These features enable us to adapt it for a variety of applications, including our future vehicles 
and any powertrain components we build for other manufacturers. 

Battery Pack 

We design our battery packs to achieve high energy density at a low cost while also maintaining safety, reliability and long 
life. For example, we have designed our Model S battery packs to store 85 kilowatt hours of useful energy and offer a warranty 
of unlimited miles over eight years. Our prop1ieta1y technology includes cooling systems. safety systems, charge balancing 
systems, battery engineering for vibration and environmental durability, robotic manufacturing processes, customized motor 
design and the software and electronics management systems necessary to manage battery and vehicle performance under 
demanding real-life driving conditions. We have sit,'llificant experience and expertise in the safety and management systems 
needed to work with lithium-ion cells in tbe demanding automotive environment. We believe these advancements have enabled 
us to produce a battery pack at a low cost per kilowatt-hour. 
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We have designed our battery pack system to pem1it flexibility with respect to battery cell chemistry, form factor and 
vendor. In so doing, we believe that we can leverage the substantial battery cell investments and advancements being made 
globally by battery cell manufacturers and ourselves to continue to improve the cost per ki lowatt-bour ofour battery pack. We 
maintain an internal battery cell testing lab and an extensive perfonuance database oftbe many available lithium-ion cell vendors 
and chemistry types. We intend to incorporate the battery cells that provide the best value and performance possible into our 
battery packs, and we expect this to continue over time as battery cells continue to improve in energy storage capacity, longevity, 
power delivery and cost. We believe this flexibility will enable us to continue to evaluate new battery cells as they become 
commercially viable, and thereby optimize battery pack system performance and cost for our current and future vehicles. In 
addition, we are designing the cell manufacturing equipment for the Tesla Gigafactory to enable flexibility in terms of battery 
chemistry and fom1 factor. We believe our ability to change battery cell chemistries and vendors while retaining our existing 
investments in software, electronics, manufacturing equipment, testing and vehicle packaging, will enable us to quickly deploy 
various battery cells into our products and leverage the latest advancements in battery cell technology. 

The range of our electric vehicles on a single charge declines principally as a function of usage, time and charging patterns. 
Customers' use of their Tesla vehicle as well as the frequency with which they charge the battery oftheir Tesla vehicle can result 
in additional deterioration of the battery's ability to hold a charge. For example, we currently expect that the Tesla Roadster 
battery pack will retain approximately 70% ofits ability to hold its initial charge after approximately I 00,000 miles or seven 
years, which will result in a decrease 10 the vehic le'<; initial range. In comparison wi th 1he Roadster ha.ttery pack, preliminary 
internal testing and customer results of Model S to date suggest that the retention rate of the Model S battery pack is greater, due 
to improvements al the battery cell and pack level. In addition, based on internal testing, we estimate that the Model S would 
have an approximate 5-10% reduction in range when operated continuously in 0°C temperatures. 

To date, we have tested hundreds ofbattery cells ofdifferent chemistries. fo1m factors and designs. Based on this 
evaluation, we are presently using lithium-ion battery cells based on the 18650 form factor in all ofour batte1y packs. We intend 
to use the same battery cell form factor in Model X and entered into a supply agreement with Panasonic Corporation (Panasonic) 
for the use of Panasonic's battery cells in Model Sand Model X. We expect these battery cells to exhibit better perforn1ance and 
longer lifetimes than the battery cells used in the Tesla Roadster. 

Power Electro11ics 

The power electronics in our electric powcrlrain govern the flow ofelectrical. current throughout the car, primarily the 
current that flows i11to and out of the battery pack. The power electronics have two primary functions, the control of torque 
generation in the motor while driving and the control of energy delivery back into the battery pack while charging. 

The first function is accomplished through the drive inverter, which converts direct current (DC) from the battery pack into 
alternating current (AC) to drive our three-phase induction motors. The drive inverter also converts the AC generated by 
regenerative braking back into DC for electrical storage in the battery pack. The drive inverter perfonns this function by using a 
high-performance digital signal processor which runs some of the most complicated and detailed software in the vehicle. ln so 
doing, the drive inve11cr is directly responsible for the perfon11ance, high efficiency and overall driving experience of the vehicle. 

The second function. charging the battery pack, is accomplished by the charger, which converts alternating current (usually 
from a wall outlet or other electricity source) into direct current that can be accepted by the battery. Tesla vehicles can recharge 
on a variety of AC electrical sources, from a common outlet to a high power circuit of up to 22kW, which provides faster 
recharging. Vehicles in both the United States and Europe come with the Tesla Mobile Connector which enables charging from a 
variety ofdifferent outlets. In other markets, Tesla offers a Tesla Wall Connector that can be hardwired at.a wide range of power 
levels to suit the electrical capabilities of the charging location. 

The most common home charging system uses a standard high power and Mobile Connector to charge overnight. On the 
road, customers can also charge using our Supercharger network or at a variety of destinations that have deployed our charging 
equipment. ln addition, Model S vehicles can also charge at a variety ofpublic charging s tations around the world, either 
natively or through a suite ofadapters. This flexibility in charging provides customers with additional mobility, while also 
allowing them to conveniently charge the vehicle overnight at home. 
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Vehicle Control and Jnfotai11ment Software 

The performance and safery systems of our vehicles and their battery packs require sophisticated control software. There 
are numerous processors in our vehicles to control these functions, and we write custom finmvare for many ofthese processors. 
The flow of electricity between the battery pack and the motor must be tightly controlled in order to deliver the perfonnance and 
behavior expected in the vehicle. For example, soflware algorithms enable the vehicle to mimic the "creep" feeling which drivers 
expect from an internal combustion engine vehicle without having to apply pressure on the accelerator. Similar algorithms 
control traction, vehicle stability and the sustained acceleration and regenerative braking of the vehicle. Software also is used 
exteru;ively to monitor the charge state of each of the cells of the battery pack and to manage all of its safety systems. Drivers use 
the information and control systems in our vehicles to optimize performance, customize vehicle behavior, manage charging 
modes and times and control all infotainment functions. We develop almost all ofthis software, including most of the user 
interfaces, internally. We are also developing expertise in vehicle autopilot systems, including road tracking, lane changing, 
automated parking, driver warning systems and automated braking functions. 

Vehicle Design and Engineering 

ln addition to the design, development and production of the powertrain, we have created significant in-house capabilities 
in the design and engineering ofelectric vehicles and electric vehicle components and systems. We dcsif,rn and engineer bodies, 
chassis, interiors, heating and cooling and low voltage electrical systems in house and to a lesser extent in conjunction with our 
supp.liers. Our team has core competencies in computer aided design and crash test simulations wbich we expect to reduce the 
product development time of new models. 

Several traditional automotive subsystems required substantial redesign and CLLStom optimization to integrate with the 
powertmin ofan electric vehicle. For example, we redesigned the heating, venti lation and air conditioning (HVAC) system to 
integrate with the battery the1mal management system and to operate without the eneri,,y generated from an internal combustion 
engine. We have developed expertise in integrating these components with the high-voltage power source in the vehicle and in 
designing components that significantly reduce their load on the vehicle battery pack, thereby maximizing the available range of 
the vehicle. 

Additionally, our team has expertise in lightweight materials, a very impo1tant characteristic for electric vehicles given the 
impact ofmass on range. Model S is built with a lightweight aluminum body and chassis which incorporates a variety of 
materials and production methods that help optimize the weight of the vehicle. 

Sales and Marketing 

C()mpa11y-Ow11ed Sf()res tlnd Gttlleries 

We market and sell cars directly to consumers through an international network ofcompany-owned stores and galleries. 
Our Tesla stores and galleries are highly visible, premium outlets in major metropolitan markets, some of which combine retail 
sales and service. We have also found that opening a service center in a new geographic area can increase demand. As a result, 
we have complemented our store strategy with sales facil ities and personnel in service centers to more rapidly expand our retail 
footprint. We refer to these as "Service Plus" locations. Including all of our sales, Service Plus and service facilities, we operated 
159 locations around the world as of December 31, 2014. 

We believe that by owning our own sales and service network we can offer a compelling customer experience while 
achieving operating efficiencies and capturing sales and service revenues incumbent automobile manufacturers do 11ot enjoy in 
the traditional franchised distribution and service model. Our customers deal directly with our own Tesla-employed sales and 
service staff, creating what we believe is a differentiated buying experience from the buying experience consumers have with 
franchised automobile dealers and service centers. We believe we will also be able to better control costs of inventory, manage 
warranty service and p1icing, maintain and strengthen the Tesla brand, and obtain rapid customer teedback. Further, we believe 
that by owning our sales network we will avoid the conflict of interest in the traditional dealership structure inherent to most 
incumbent automobile manufacturers where the sale of warranty parts and repairs by a dealer are a key source of revenue and 
profit for the dealer but often are an expense for the vehicle manufacturer. 
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Teslt1 Supercharger Network 

We arc building a network of up to 120 kW fast charging equipment, each called a Tesla Supercharger, throughout North 
America, Ew-ope and Asia for fast charging of Model S and future Tesla vehicles. Our Supercharger network is a strategic 
corporate initiative designed to remove a barrier to the broader adoption ofelectric vehicles caused by the perception of limited 
vehicle range and to provide free charging access to Tesla's existing customers. The Tesla Supercharger is an industrial grade, 
high speed charger designed to replenish 170 miles ofrange in the battery pack in as little as 30 minutes. Supercharger stations 
typically have between four to ten Superchargers and are strategically placed primarily along well-travelled highways to allow 
Model S owners to enjoy long distance travel with convenient, minimal stops. We currently have 380 Supercharger stations open 
in North America, Europe, and Asia. Access to the Supercharger network is currently available free of charge to owners of 
Model S vehicles with the 85 kWh battery pack options and when purchased as an upfront option for 60 kWh. We are planning 
to methodically expand the Supercharger network over the next few years in the United States, Europe and Asia. 

Desti11t1tion Charging 

We are working with a wide variety of locations. including hotels and popular destinations, to offer an additional charging 
option for our customers. These destination charging partners deploy our wall connectors and provide charging free of charge to 
Model S owners. Almost 1,000 locations in Asia and North America currently have 1,800 Tesla wall connectors installed. We 
plan to expand the Destination Charging program into Europe in Q2 ofthis year. 

Orders and Reservatio11s 

We typically carry a very limited inventory of our Model S vehicles at our Tesla stores. The vast majority of our customers 
customize their vehicle by placing an order with us. We require a $2,500 payment to begin production for these, which is 
collected once the customer has selected the vehicle specifications and bas entered into a purchase agreement. In certain markets, 
we require additional payments a few weeks prior to delivery. We require all remaining payment of the purchase p1ice ofthe 
vehicle upon del ivery of the vehicle to the customer. 

For Model X, which is currently not in production, we require an initial refundable reservation payment of at least $5,000. 
Reservation payments and deposits are used by us to fund, in part, our working capital requirements and help us to align 
production with demand. 

Marketi11g 

Our principal marketing goals are to: 

• generate demand for our vehicles and drive leads to our sales teams; 

• build long-term brand awareness and manage corporate reputation; 

• manage our eX_isting customer base to create loyalty and customer referrals; and 

• enable customer input into the product development process. 

Historically, we have been able to generate significant media coverage o f our company and our vehicles, and we believe 
we will continue to do so. To date, media coverage and word of mouth have been the primary drivers of our sales leads and have 
helped us achieve sales without traditional advertising and at relatively low marketing costs. 

Our marketing efforts include events where our vehicles are displayed and demonstrated. These events range from widely 
attended public events, such as the Detroit. Los Angeles, and Frankfurt auto shows, to smaller events oriented towards sales. 
such as private drive events. 

Service and Warranty 

Service 

We provide service for our electric vehicles at our company-owned service centers, at our Service Plus locations or, in 
certain areas for an additional charge, through Tesla Ranger mobile technicians who provide services that do not require a 
vehicle lift. We own and operate 95 service locations as of December 3I , 2014. We are continuing our p lan to build a m1mbcr of 
additional service centers in several markets worldwide. 

Model S is designed with the capability to wirelessly upload the data to us v ia an on-board GSM system, allowing us to 
diagnose and remedy many problems before ever looking at the vehicle. When maintenance or service is required, a customer 
can schedule service by contacting one of our Tesla service centers. Our Tesla Rangers, or mobile service team, can also perfonn 
an array ofservices that do not require a vehicle lift from the convenience ofa customer's home or other remote location. 
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We believe that our company-owned service centers enable our technicians to work closely with our engineers and 
research and development teams in Silicon Valley to identify problems. find solutions, and incorporate improvements faster than 
incumbent automobile manufacturers. 

New Vehicle Limited Warranty, Mai11te11a11ce mu/ Extended Service Plans 

For our Model S customers, we provide a four year or 50,000 mile New Vehicle Limited Warranty with every Model S, 
subject to separate limited warranties for the supplemental restraint system and battery. During the third quatier of 2014, we 
extended the warranty on our Model S drive unit to eight years from four. The New Vehicle Limited Warranty also covers the 
battery for a period ofeight years or 125,000 miles or unlimited miles, depending on the size of the vehicle's battery, a lthough 
the battery's charging capacity is not covered. 

lu addition to the New Vehicle Limited Warranty, we offer a comprehensive maintenance program for Model S, which 
includes plans covering maintenance for up to eight years or up to 100.000 miles and an Extended Service Plan. The 
maintenance plans cover annual inspections, 24 hour roadside assistance and the replacement of wear and tear parts, excluding 
tires and the battery, with either a fixed fee per visit for Tesla Ranger service or unlitllited Tesla Ranger visits for a higher initial 
purchase price. The Extended Service Plan covers the repair or replacement ofModel S parts for an additional four years or up to 
an addit ional 50,000 miles after the New Vehicle Limited Warranty. 

For our Roadster customers, we provided a three year or 36,000 mile New Vehicle Limited Warranty with every Tesla 
Roadster, which we extended to four years or 50,000 miles for the purchasers of our 2008 Tesla Roadster. Customers have the 
opportunity to purchase an Extended Service Plan for the period after the end of the New Vehicle Limited Warranty to cover the 
repair or replacement of Roadster parts for up to an addi.tional three years or 36,000 miles, provided they are purchased within a 
specified period of time. We have previously provided our Tesla Roadster customers with a battery replacement option to replace 
the battery in their vehicles at any time after the expiration of the New Vehicle Limited Warranty but before the tenth 
anniversary of the purchase date oftheir vehicles. 

Our New Vehicle Limited Warranties and Extended Service plans are subject to certain limitations, exclusions or separate 
warranties, including certain wear items, such as tires, brake pads, paint and general appearance, and batte1y performance, and 
are intended to cover parts and labor to repair defects in material or workmanship in the body, chassis, suspension, interior, 
electronic systems, battery, powertrain and brake system. In addition, al l plans must be purchased within a specified period of 
time after vehicle purchase. 

Financial Services 

We offer loans and leases in North America, Europe and Asia p rimarily through various financial institutions. We also 
offer leases directly through our captive finance company in 37 states, the District ofColumbia and in 4 provinces of 
Canada. Certain of our loan programs provide customers with a resale value guarantee under which those customers have the 
option of selling their vehicle back to us during the period of36 to 39 months following delivery for a pre-determined resale 
value. This structure allows the customer to enjoy the benefits ofModel S ownership without concern for its resale value. We 
introduced this program in North America in 2013 and expanded it to selected European markets in 2014. In certain markets, we 
also offer buy back guarantees to financial institutions which obligate us to repurchase, and the institution to sell us, the vehicles 
for a pre-determined price. We intend to broaden our financial services offerings during the next few years. 

Manufacturing 

We conduct our powertrain and vehicle manufacturing and assembly operations at our facilities in Fremont, California; 
Lathrop, California; and Tilburg, Netherlands. We are also building a cell and battery manufacturing fac.ility, the Tesla 
Gigafactory, outside of Reno, Nevada. 

The Tesla Factory ill Fremont, CA and Manufacturing ill Latl,rop, CA 

We manufacture Model S and certain components that are critical to our intellectual property and quality standards for 
Model Sat the Tesla Factory. The Tesla Factory contains several manufacturing operations, including stamping, machining, 
casting, plastics, body assembly, paint operations, final vehicle assembly and end-of-line testing. In addition, we manufacture 
lithium-ion battery packs, electric motors, gearboxes and components both for our vehicles and for our original equipment 
manufacturer customers at the Tesla Factory. Several major component systems ofour vehicles are purchased from suppliers; 
however we have a high level of vertical integration in our manufacturing processes at the Tesla Factory. We recently 
commenced production and machining of various aluminum components at our faci lity in Lathrop, California. 

We continue to increase our production capacity al the Tesla Factory with the goal ofproducing Model S, Model X and 
Model 3 at this location. In 20 I 5, we intend to create a new body shop line to prepare for the expanded production ofboth 
Model S and Model X. We are also finishing the construction of a new high volume paint shop, to be used for Model S. Model 
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The Nelherla,uls 

Our European headquarters is located in Amsterdam, Netherlands and houses our sales, service, and administrative 
functions. We also have operations in Tilburg, Netherlands for final assembly, testing and quality control for vehicles ultimately 
delivered into the European Union. The Ti Iburg facility also serves as a pan-European parts warehouse, remanufacturing s ite 
and customer service center. 

The Tesla Gigafactory outside ofReno, Nevada 

We are developing the Tesla Gigafactory as a facility where we work together with our suppliers to integrate battery 
precursor material, cell, module and battery pack production in one location. We plan to use the battery packs manufactured ac 
the Gigafactory for our vehicles and for our stationary storage applications. We broke ground on the Gigafactory in June 2014 
and currently expect to prodttce cells al this site beginning in 2016 for use initially in Model S and Model X. The Gigafactory is 
currently expected to attain full production capacity in 2020, which is anticipated to be sufficient for the production of 
approximately 500,000 vehicles annually as well as for the production ofour stationary storage applications. By the time the 
Gigafactory reaches full, annualized production in 2020, we expect battery pack production capacity to reach 50 GWh. Of this, 
we expect to build 35 GWh of cell production capacity at the Gigafactory and purchase 15 GWh ofcells from other 
manufacturers, potentially including Panasonic. 

We believe that the Gigafactory will allow us to achieve a major reduction in the cost of our battery packs ofgreater than 
30% on a per kWh basis by the end of the first year ofvolume production ofModel 3. The total capital expenditures associated 
with the Gigafactory through 2020 are expected to be $4-$5 billion, of which approximately $2 billion is expected to come from 
Tesla. Panasonic has ab>rccd to partner with us on the G igafactory with investments in production equipment that it will use to 
manufacture and supply us with battery cells. We have agreed to prepare and provide the land, buildings and utilities, invest in 
production equipment for battery module and pack production and be responsible for the overall management. We expect to 
announce other partners as construction progresses. 

Supply Chai11 

Model S uses over 3,000 purchased parts which we source globally from over 350 suppliers, the majority ofwhom are 
currently our single source suppliers for these components. We have developed close relationships with several key suppliers 
particularly in the procurement ofcells and certain other key system parts. While we obtain components from multiple sources 
whenever possible, similar to other automobile manufacturers, many of the components used in our vehicles are purchased by us 
from a single source. In addition, while several sources of the battery cell we have selected for our battery packs are available, 
we have currently fully qua Ii lied only one cell. We expect to fully qualify additional cells from other manufacturers in 20 l 5. 

We use various raw materials in our business including aluminum, steel, cobalt, nickel and copper. The prices for these raw 
materials fluctuate depending on market conditions and global demand for these materials. We believe that we have adequate 
supplies or sources ofavailability ofthe raw materials necessary to meet our manufacturing and supply requirements. There are 
always risks and uncertainties, however, with respect to the supply of raw materials that could impact their availability in 
sufficient quantities or reasonable prices to meet our needs. 

Quality Co11trol 

Our quality control efforts are divided between product quality and supplier quality, both of which are focused on 
designing and producing products and processes with high levels ofreliability. Our product quality engineers work with our 
engineering team and our suppliers to help ensure that the product designs meet functiona l specifications and durability 
requirements. Our supplier quality engineers work with our suppliers lo ensure that their processes and systems are capable of 
delivering the parts we need at the required quality level, on time, and on budget. 

Customers and Selected Relationships 

We currently sell our cars primarily to individual customers. We have strategic or commercial relationships with 
Panasonic, Daimler, and Toyota. 

Pa11asonic 

Panasonic supplies us with battery cells for our battery packs and has partnered with us on the construction ofthe 
Gigafactory. ln January 20 JO. we announced that we were collaborating with Panasonic on the development of next-generation 
electric vehicle cells based on the 18650 fonn factor and nickel-based lithium ion chemistry. In October 201 l, we finaLized a 
supply agreement for tJ1ese battery cells. ln October 2013, we entered into an amendment to the supply agreement to, among 
other things, provide for the long-term preferential prices and a minimum of 1.8 billion lithium-ion battery cells that we intend to 
purchase from Panasonic from 2014 through 2017. In July 2014, Panasonic agreed ro partner with us on the Gigafactory. 
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Daimler AG 

Beginning in 2008, we commenced efforts on a powertrain development arrangement with Daimler. Since that time, we 
have developed and produced powertrain components for Daimler for the Smart fortwo electric drive program, the A-Class 
electric vehicle program and the B-Class electric vehicle program. We started to supply production parts for the B-Class electric 
vehicle program in 2014 and expect to continue to supply parts under this program for the next few years. 

Toyota Motor Corporation 

In May 20 I 0, we and Toyota announced our intention to cooperate on the development ofelectric vehicles, and for us to 
receive Toyota's support with sourcing parts and production and engineering expertise for Model S. Since that time, we have 
developed and produced a validated powcrtrain system, including a battery, power electronics module, motor, gearbox and 
associated software, which was integrated into an electric vehicle version of the Toyota RAV4. We began delivery ofthese 
systems to Toyota for installation into the Toyota RA V4 EV in the first half of2012. During the third quarter of 2014, we 
completed the RAV4 EV program. 

Governmental Programs, Incentives and Regulations 

Full Repay111e11t nfUnited States Department nfEuergy Lnaus 

ln May 2013, we paid $451.8 million to settle all outstanding loan amounts due under a loan facility we had entered into 
with the Federal financing Bank (FFB) and the United States Depattment ofEnergy (DOE), under the DOE's Advanced 
Technology Vehicles Manufacturing Loan Program, as set forth in Section 136 of the Energy Independence and Security Act of 
2007 (ATVM Program). We refer to the loan facil ity with the DOE as the DOE Loan Facility. 

Under the DOE Loan Facility, the FFB had made available to us two multi-draw tenn loan facilities in an aggregate 
principal amount of$465.0 million beginning on January 20, 20 I0. As ofAugust 31 , 2012, we had fully drawn down the 
aforementioned facil ities. On May 22, 2013, we paid $45 1.8 million to fully retire our obligations under the DOE Loan Facility. 

ln connection with tJ1e closing of the DOE Loan Facility, we had also issued a warrant to the DOE to purchase up to 
9,255,035 shares of ow· Series E convertible preferred s tock at an exercise price of $2.51 per share. Upon the completion of our 
initial public offering on July 2, 2010, this preferred s tock warrant became a warrant to purchase up to 3,090, I JI shares of 
common stock at an exercise price of $7.54 per share. As a result ofour repayment of all outstanding principal and interest under 
the DOE Loan Facility and the tennination of the DOE Loan Facility in May 2013, the DOE warrant expired. Additionally, we 
amortized all remaining unamortized debt issuance costs related to the DOE Loan Facility. 

California Altemative Energy a,1d A,lva11ced Tra11sportatio11 Filla11cillg Authority Tax I11ce11tives 

In December 2009, we finalized an atTangement with the California A lternative Energy and Advanced Transportation 
Financing Authority (CAEATFA) that resulted in an exemption from California state sales and use taxes for the purchase of 
$320 million of manufac turing equipment. As the equipment purchased would otherwise have been subject to California state 
sales and use tax, we believe this incentive resulted in tax savings by us of approximately $3 1 million over the period starting in 
December 2009 and ending in December 2013. The equipment purchases were used for three purposes: (i) to establish our 
production facility for Model Sin California, (ii) to upgrade our Palo Alto powertrain production faci lity, and (iii) to expand our 
Tesla Roadster assembly operations at our Menlo Park faci lity. We exhausted all funds from the December 2009 approved 
exemption from California state sales and use taxes for $320 million of manufacturing equipment in December 2013. 

ln January 2012, we finalized an additional agreement with CAEA TFA for an exclusion from California state sales and use 
taxes for the purchase of up to $292 million of manufacturing equipment. To the extent all of this equipment is purchased and 
would otherwise be subject to California state sales or use tax, we believe this incentive would result in tax savings by us ofup to 
approximately $24 million over the period starting in December 2011 and ending in December 2015. The equipment purchased 
under this exclusion may only be used for two purposes: (i) to develop Model X and its production capacity in California and 
(ii) to futther upgrade our powertrain production facilities in California. We bave not yet exhausted the $292 million in funds 
approved by CAEA TFA in 20 I 2. 

Tn December 201 3, we finalized a third agreement with CAEATFA that will result in an exclusion from California state 
sales and use taxes for an additional $415 mill ion ofmanufacturing equipment. To the extent all ofthis equipment is purchased 
and would otherwise be subject to CaJjfomia state sales or use tax, we believe this 2013 incentive would result in tax savings by 
us ofup to approximately $35 million over the period starting in December 2013 and ending in December 2016. The equipment 
purchased under this exclusion may only be used for three purposes: (i) to expand Model S manufacturing capacity in California; 
(ii) to expand electric vehicle powemain production in California; and (iii) future Model S electric vehicle development. 

12 

h1tps://www.sec.gov/Archives/edgar/da1a/ l 3 18605/00015645901500103 1/tsla- 1Ok_20 14 123 1.htm 8/28/2018 



Page 19 of 140 

h11ps://www.sec.gov/Archives/edgar/da1a/l 3 18605/00015645901500103 1/tsla- 1Ok_20 14 123 1.htm 8/28/2018 



Page 20 of 140 

Regulatory Credits 

ln connection with the production, delivery, and placement into service of our zero emission vehicles in global markets, wc 
have earned and will continue to earn various tradable regulatory credits that can be sold to other manufacturers. 

Under California's Zero-Emission Vehicle Regulations and those of states that have adopted tbe California standards, 
vehicle manufacturers are required to ensure that a portion ofthe vehicles delivered for sale in those states during each model 
year arc zero-emission vehicles and partial zero-emission vehicles. Currently, the states of Arizona, California, Connecticut, 
Maine, Maryland, Massachusetts, New Jersey. New Mexico, New York, Oregon, Rhode Island and Vermont have such laws in 
effect. These laws provide that a manufacturer may earn credits, referred to as ZEV credits, if they produce more zero-emission 
vehicles than the minimum quantity required by those laws. Those manufacturers with a surplus of cred.its may sell the excess 
credits to other manufacturers who can then apply such credits to comply with the regulatory requirements, including making up 
for deficits. As a manufacturer solely ofzero-emission vehicles, we have no minimum requirement, and therefore earn ZEV 
credits on each vehicle delivered and placed into service in such states. We bave entered into agreements with other automobile 
manufacturers to sell the ZEV credits that we earn. Recently, California passed amendments to the ZEV mandate that would 
require, starting in 20 I 8, all large-volume manufacturers (those manufacturers selling 20,000 or more vehicles in California in 
20l 8) to increase the number ofzero emission vehicles sold, such that 15.4% of each manufacturers' fleet must be made ofzero 
emission vehicles by 2025. All states that have adopted the California program will amend their programs to conform to the new 
California standards. 

Additionally, under the Environmental Protection Agency's (EPA) national greenhouse gas (GHG) emission standards and 
similar standards adopted by the Canadian government, car and truck manufacturers are required to meet fleet-wide average 
carbon dioxide emissions standards. Manufacturers who fail to meet such standards have a deficit in their emission profile. 
Manufacturers whose ileet wide average performs better than such standards may earn credits. Manufacturers may sell excess 
credits to other manufacturers, who can use the credits to comply with these regulatory requirements. As a manufacturer solely 
of zero emission vehicles, we earn the full amount of GHG credits established by the standards on each vehicle sold. We have 
contracted with another automobile manufacturer to sell all earned credits. 

Under the National Highway Traffic Safety Administration's (NHTSA) Corporate Average Fuel Economy (CAFE) 
standards, car and truck manufacturers are required to meet fleet-wide average fuel economy standards. Manufacturers that fail 
to meet such standards have a deficit in their fuel economy profile. Manufacturers whose fleet-wide average performs better 
than such standards may cam credits. Manufacturers may sell excess credits to other manufacturers, who can use such credits to 
comply with these regulatory requirements. We have entered into agreementa5 to sell the credits that we cam. 

Regulation- Vehicle Safety and Testing 

Our vehicles are subject to, and comply with or are otheiwise exempt from, numerous regulatory requirements established 
by NHTSA, including al l applicable United States Federal Motor Vehicle Safety Standards (FMVSS). The Model S fully 
complies with all FMVSSs without the need for any exemptions. The Roadster complies with or is exempt from all FMVSS. 

As a manufacturer, we must self-certify that our vehicles meet all applicable FMVSS, as well as the NHTSA bumper 
standard, or otherwise are exempt, before the vehicles can be imported or sold in the United States. Numerous FMVSS apply to 
our vehicles, such as crash-worthiness requirements, crash avoidance requirements, and electric vehicle requirements. We are 
also required to comply with other federal laws administered by NHTSA, including the CAFE standards, Theft Prevention Act 
requirements, consw11er infonnation labeling requirements, Early Warning Reporting requirements regarding warranty claims, 
field reports, death and injury reports and foreign recalls, and owner's manual requirements. 

The Automobile Jnformation and Disclosure Act requires manufacturers of motor vehicles to disclose certain infom1ation 
regarding the manufacturer's suggested retail price, optional equipment and pricing. 1n addition, the Act allows inclusion ofcity 
and highway fuel economy ratings, as determined by EPA, as well as crash test ratings as determined by NHTSA ifsuch tests are 
conducted. 

Our vehicles sold in outside ofthe U.S. are subject to foreign safety testing regulations. Many of those regulations are 
different from the federal motor vehicle safety standards applicable in the United States and may require redesign and/or 
retesting. 

Reg11/atio11--E PA Emissions & Certijictlte of Conformity 

The Clean Air Act requires that we obtain both an EPA-issued Certificate of Conformity and a California Air Resources 
Board (CARB)-issued Executive Order with respect to emissions for our vehicles. The Ce11ificate of Conformity is required for 
vehicles sold in states covered by the Clean Air Act's standards and both the Certificate of Conformity and the Executive Order 
are required for vehicles sold in states that have sought and received a waiver from the EPA to utilize California standards. The 
California standards for emissions control for certain regulated pollutants for new vehicles and engines sold in California are set 
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by CARB. States that have adopted the California standards as approved by EPA also recognize the Executive Order for 
sales ofvehicles. 
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Regulation- Battery Saf ety and Testi,,g 

Our battery pack conforms to mandatory regulations that govern transport of"dangerous goods", defined to include 
lithium-ion batteries, which may present a risk in transpo11ation. The governing regulations, issued by the Pipeline and 
Hazardous Materials Safety Administration (PHMSA), are based on the United Nations (UN) Recommendations and Model 
Regulations on the Transport ofDangerous Goods, as well as related UN Manual Tests and Criteria. The regulations vary by 
mode ofshipping transportation, such as by ocean vessel, rail, truck, or air. We have completed the applicable transportation 
tests for our prototype and production battery packs, demonstrating our compliance with the UN Manual ofTests and Criteria. 
We also subject our battery packs to the appropriate tests specified in the Society of Automotive Engineers (SAE) J2464 and 
12929 standards, which incorporate tests such as immersion, humidity, and exposure to tire. 

We use lithium metal oxide cells in our high voltage battery packs. The cells do not contain any lead, mercury, cadmium, 
other hazardous materials, heavy metals, or toxic materials. Our battery packs include certain packaging materials tbat contain 
trace amounts of hazardous chemicals whose use, storage, and disposal is regulated under federal law. We currently have an 
agreement with a third party battery recycling company to recycle our battery packs. If a customer wishes to dispose of a battery 
pack from 011e ofour vehicles, we anticipate accepting the depleted battery from the customer without any additional charge. 

A11to111obile Ma1111/llclurer a11d Dealer Regulatio,i 

State laws regulate the manufacture, distribution, and sale ofautomobiles, and generally require motor vehicle 
mamtfactttrers and dealers to be licensed in order to sell vehicles directly to consumers in the state. As we open additional Tesla 
stores and service centers, we secure dealer licenses (or their equivalent) and engage in sales activities to sell our vehicles 
directly to consumers. A few states, such as Texas and Michigan, do not pennit automobile manufacturers to be licensed as 
dealers or to act in the capacity ofa dealer, or otherwise restrict a manufacturer's ability to deliver or service vehicles. To sell 
vehicles to residents of states where we are not licensed as a dealer, we must generally conduct the sale out ofthe state via the 
internet. phone or mail. In such states. we have opened "galleries" tbat serve an educational purpose and are not retail locations. 

As we expand our retail footprint in the United States, some automobile dealer trade associations have both challenged the 
legality ofour operations in court and used administrative and legislative processes to attempt to prohibit or limit our ability to 
operate existing stores or expand to new locations. Although we have thus far prevailed in every lawsuit brought by dealer 
associations, we expect that the dealer associations w ill continue to mount challenges to our business model. In addition, we 
expect the dealer associations to actively lobbying state Governors and legislators to interpret existing laws or enact new laws in 
ways not favorable to Tesla's ownership and operation of its own retail and service locations. 

Whjle we have analyzed the principal laws in the US, E U, China, Japan, UK, and Australia relating to our distribution 
model and believe we comply with such laws, we have t1ot performed a complete analysis of all jurisdictions u1 wbich we may 
sell vehicles. Accordingly, there may be laws in certain jurisdictions that may restrict our sales and service operations. 

Competition 

The worldwide automotive market, particularly for alt.crnativc fuel vehicles, is highly competitive today and we expect it 
will become even more so in the future as we introduce additional, lower priced vehicles such as our Model 3. We believe the 
impact ofnew regulatory requirements for occupant safety and vehicle emissions, technological advances in powe11Tain and 
consumer electronics components, and shifting customer needs and expectations are causing the industry to evolve in the 
direction ofelectric-based vehicles. We believe the primary competitive factors in our markets include but are not limited to: 

• technological innovation; 

• product quality and safety; 

• service options; 

• product perfom1ance; 

• design and styling; 

• brand perception; 

• product price; and 

• manufacturing efficiency. 

We believe that our vehicles compete in the market both based on their traditional segment classification as well as based 
on their propulsion technology. For example, Model S competes primarily in the extremely competitive premium sedan market 
with internal combustion vehicles from more established automobile manufacturers, including Audi, BMW, Lexus and 
Mercedes. Our vehicles also compete with vehicles propelled by alternative fuels, principally electricity. 

14 

h11ps://www.sec.gov/Archives/edgar/da1a/l 3 18605/000156459015001031/tsla-1Ok_2014 1231.htm 8/28/2018 



Page 23 of 140 

h11ps://www.sec.gov/Archives/edgar/da1a/13 18605/00015645901500103 1/tsla- 1Ok_20 14 123 1.htm 8/28/2018 



Page 24 of 140 

Many established and new automobile manufacturers have entered or have announced plans to enter the alternative fuel 
vehicle market. BMW, Daimler, N issan, Fiat, Ford and Mitsubishi, among others, have electric vehicles available today. 
Moreover, Porsche, Lexus, Audi, Volkswagen and Volvo are also developing electric vehicles. Electric vehicles have also 
already been brought to market in China and other foreign countries and we expect a number of those manufacturers to enter the 
United States market as well. In addition, several manufacturers, including General Motors, Toyota, Ford, and Honda, are each 
selling hybrid vehicles, and certain of these manufacturers have announced plug-in versions of their hybrid vehicles. 

Most ofour current and potential competitors bave significantly greater resources than we do, may be able to devote 
greater resources to the manufacture, sale and support of their products, and have other advantages. We believe our exclusive 
focus on electric vehicles and electric vehicle components, as well as our history of vehicle development and production, 
however, are the basis on which we can compete in the global automotive market in spite of the challenges posed by our 
competition. 

Intellectual Property 

As part of our business, we seek to protect our intellectual property rights in various ways, including through trademarks, 
copyrights, trade secrets, including know-how, patents, patent applications, employee and third party nondisclosure agreements, 
intellectual property licenses and other contractual rights. Additionally, consistent with our mission to accelerate the advent of 
sustainable transport, we announced a patent policy in which we irrevocably pledged that we will not initiate a lawsuit against 
any party for infringing our patents through activity relating to electric vehicles or related equipment for so long as such party is 
acting in good faith. We made tbis pledge in order to encourage the advancement ofa common, rapidly-evolving platform for 
electric vehicles, thereby benefiting ourselves, other companies making electric vehicles, and the world. 

Segment Information 

We have detennined that we operate as one reportable segment, which is the design, development, manufacturing and sales 
of electric vehicles and electric powertrain components. For information regarding financial data by geographic areas, see Note 
10 10 our Consolidated Financial Statements included in this Annual Report on Form 10-K under Item 8. Financial Statements 
and Supplememmy Data. 

Employees 

As of December 3 1, 2014, we had 10,161 full-time employees. To date, we have not experienced any work stoppages, and 
we consider our relationship with our employees to be good. 

Available Information 

We file or furnish periodic repot1s and amendments thereto, including our Annual Reports on Form 10-K, our Quarterly 
Reports on Form 10-Q and Current Reports on Form 8-K; proxy statements and other infom1ation with the Secur ities and 
Exchange Commission (SEC). Such reports, amendments, proxy statements and other information may be obtained by visiting 
the Public Reference Room of the SEC at I00 F Street, NE, Washington, D.C. 20549. Information on the operation of the Public 
Reference Room can be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains a website 
(www.sec.gov) that contains reports, proxy and information statements, and other infom1ation regarding issuers rhat file 
electronically. Our reports, amendments thereto, proxy statements and other infonuation are also made available, free ofcharge, 
on our investor relations website at ir.teslamotors.com as soon as reasonably practicable after we electronically file or furnish 
such information with the SEC. The information posted on our website is not incorporated by reference into this Annual Report 
on Form 10-K. 

ITEM lA. RJSK FACTORS 

You should carejiflly consider the risks described below together with the other information set forth in this report. which 
could materially affect our b11si11ess, financial condition a11dji.1ture results. The risks described below are not the only risks 
facing our company. Risks and uncertainties not currently known to us or that we currently deem to be immaterial also may 
materially adversely affect our busi11ess,jinancial condition and operating results. 
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Risks Related to Our Business and Industry 

We may experience sig11(fica11t delays or other complicatitJ11s in the desig11, ma11ufacture, lau11ch amt production ramp of 
Model X, as well as future vehicles such as Model 3, which could harm our bra11d, business, prospects,Jiua11cial co11ditio11 
a,ul operati11g results. 

We may experience significant delays or other complications in bringing new vehicles to market. For example, while we 
expect Model X deliveries to start in the third quarter of2015, refinements resulting from ongoing development and extensive 
testing ofthis vehicle could result in delays in its introduction. Complications could also arise from other factors, including the 
expansion of our production capacity required to bring Model X to market, finalization of il supply chain, and completion of 
regulatory approvals. Ahead of the Model X law1ch, we plan to expand capacity in several areas for our current and future 
vehicles, including installing a state ofthe an, highly automated casting and machining operation for various aluminum 
components for our vehicles, increasing production on our new drive unit line, installing a new robotic body assembly shop for 
Model X production and commissioning a new paint facility. Our suppliers may not be able to provide components in a timely 
manner, at an acceptable price or in the necessary quantities. Finally, we will also need to do extensive testing to ensure that 
Model Xis in compliance with applicable NHTSA safety regulations and obtain EPA and CARB certification to emission 
regulations prior to beginning volume production and delivery of the vehicles. 

We, as well as other automobiJe manufacturers, have experienced delays or other complications in connection with new 
vehicle models. ln 2012, we experienced delays in the production ramp of Model Sand in 2014, we delayed the start of 
production ramp o f All-Wheel Drive Dual Motor Model S. Any significant delay or other complication in the development, 
manufacture, launch and production ramp ofModel X or our future vehicles, including complications associated with expanding 
our production capacity, supply chain or regulatory approvals, couJd materially damage our brand, business, prospects, financial 
condition and operating results. 

Our lo11g-ter111 success will be depe11de11t 11po11 our ability to desig11, build a11d achieve market acceptance of11ew vehicle 
models, spec?fically Model Sand new vehicle models such as Model X a11d Model 3. 

Our long-term success is dependent on market acceptance of the Model S sedan and future electric vehicles we introduce. 
In the U nited States. there is no guarantee that Model S will continue to be successfully accepted by the general public, 
especially in the long-term. As we expand in Europe and Asia, there is no guarantee that customers in these markets will 
embrace our vehicles and ifthey do not, demand for our vehicles could be lower than our expectations. 

Moreover, there can be no assurance that we will be able to design future electric vehicles that will meet the expectations 
of our customers or that our future models. including the Model X crossover, will become commercially viable. To date, we have 
publicly revealed only an early prototype of the Model X. Work continues on the finalization of Model X with Beta Model X 
vehicles undergoing extensive testing. To the extent that we are not able to build Model X in accordance with the expectations 
created by the early prototype and our announced specifications and schedule, customers may cancel their reservations, our 
future sales could be harmed and investors may lose confidence in us. 

In addition, we have also announced our intent to develop Model 3 which we expect to produce at the Tesla Factory after 
the introduction of Model X. We intend Lo offer this vehicle at a lower price point and expect to produce it at higher volumes 
than our Model S. Importantly, we anticipate producing Model 3 for the mass market and thus we will need a high-volume 
supply of lithium-ion cells at reasonable prices. 

While we intend each of our production vehicles and their variants to meet a distinct segment of the automotive market, 
our vehicles may end up competing with each other which may delay sales and associated revenue to future periods. Also, ifwe 
fai l to accurately anticipate demand for each of our vehicles, this could result in inefficient expenditures and production delays. 
Furthermore, historically, automobile customers have come to expect new and improved vehicle models to be introduced 
frequently. In order to meet these expectations, we may be required to introduce on a regular basis new vehicle models as well as 
enhanced versions of existing vehicle models. As automotive technologies change, including those specific to electric vehicles, 
we anticipate our customers will expect us to upgrade or adapt our vehicles and introduce new models in order to continue to 
provide vehicles with the latest technology. To date, we have limited experience s imultaneously designing, testing, 
manufacniring, upgrading, adapting and selling our electric vehicles as well as limited experience allocating our available 
resources among the design and production ofmultiple vehicles. 
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We may be unable to increase productio11 a11d deliveries ofModel S in line with ourplans, both ofwhich could harm our 
business and prospects. 

Since we began manufacturing and delivering Model S in 2012, we have significantly increased production and deliveries, 
and our plans call for an even greater increase in production and deliveries going forward. As part of this effort, we recently 
completed a new final assembly line and added more automation to our body shop at the Fremont factory, arc installing a highly 
automated casting and machining operation for various aluminum components and are finishing the construction ofa new high 
volume paint shop. Our ability to further ramp-up high volume Model S production, including for the All-Wheel Drive Dual 
Motor Model S, which we recently began producing for the first time, will depend upon a number of factors, including our 
ability to use these new manufacturing processes as planned while maintaining our desired quality levels, our suppliers' ability to 
deliver quality parts to us in a timely manner, and efficiently making design changes to ensure consistently high quality. To 
produce a vehicle that meets our quality standards requires us to carefully analyze each step ofour production plan. improve the 
efficiency of our manufacturing processes and continue to train our employees. Our suppliers also must produce new products in 
sufficient quantities and quality to meet our demand. Certain suppliers have experienced delays in meeting our demand or have 
sought to renegotiate the terms of the supply arrangements, and we continue to focus on supplier capabilities and constrnints. 
Any disruption in increasing our production level ofModel S in line with our plans could materially damage our brand, business, 
prospects, financial condition and operating results. 

ln addition, for Model S we have introduced a number of new manufacturing technologies and techniques, such as 
aluminum spot welding systems, which have not been widely adopted in the automotive industry; and the Model S has a number 
of new and unique design features, such as a 17 inch display screen, retractable exterior door handles, and all-new dual motor 
and autopilot hardware, each ofwhich poses unique manufacturing challenges. Model S production and deliveries will continue 
to require significant resources and we may experience unexpected delays or difficulties that could harm our ability to maintain 
full manufacturing capacity for Model S, or cause us to miss planned production targets, any of which could have a material 
adverse effect on our financial condition and operating results. Additionally, sustaining high volume production and doing so in a 
manner that avoids significant cost overruns, including as a result of factors beyond our control such as problems with suppliers 
and vendors, may be difficult. 

Concurrent with the significant increase in our planned production levels, we will also need to continue to significantly 
increase our deliveries of Model S vehicles. We have limited experience in delivering a high volume ofModel S vehicles, and, in 
particular, to locations outside ofthe United States. We may face difficulties meeting our delivery and growth plans in Asia and 
the right hand dri ve markets we have entered, which may impact our ability to achieve our worldwide delivery goals. lfwe are 
unable to ramp up to meet our delivery goals globally to match our production rate of Model S, this could result in negative 
publicity, damage our brand and have a material adverse effect on our business, prospects, financial condition and operating 
results. 

Our ability to grow volume production and deliveries for Model S is subject to certain risks and uncertainties, including: 

• that our suppliers will be able and willing to deliver components on a timely basis and in the necessary quantities. 
quality and at acceptable prices to produce Model S in volume and reach our financial targets; 

• that we will be able to complete any necessary adjustments to the vehicle design or manufacturing processes of Model 
S in a timely manner that meets our production plan and allows for high quality vehicles; 

• that we will be able to fully ramp production of All-Wheel Drive Dual Motor Model S to keep up with demand; 

• that we will be able to ramp sales of Model S throughout Asia, pursuant to our current timeline; 

• that we will be able to adequately respond in a timely manner to any problems that may a1ise with our vehicles; 

• that we will be able to schedule and complete deliveries at our planned higher volume production levels; 

• that the equipment or tooling which we have purchased or which we select, including those that are part of our higher 
capacity production line that recently became operational, will be able to accurately manufacture the vehicle within 
specified design tolerances, and will not suffer from unexpected breakdowns or damage which could negatively affect 
the rate needed to produce vehicles in volume; 

• that we will be able to comply with environmental, workplace safety, customs and similar regulations required to 
operate our manufacn1ring facilities; 

• that we will be able to maintain and improve quality controls as we transition to a higher level of in-house 
manufacturing process; and 

• that the information technology systems that we are currently expanding and improving upon will be effective to 
manage higher volume production. 

Finally, detailed long-term testing ofquality, reliability and durability of Model S is ongoing and any negative results from 
such testing could cause production or delivery delays. cost increases, or lower quality of our Model S vehicles. 
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Problems or tlelays i11 brillgi11g the Gigafactory 011li11e a11d operllli11g it in li11e with our expectations could 11egatively 
affeL'f11s. 

To lower the cost of cell production and produce cells in volume to allow us to grow quickly, we intend to integrate the 
production of lithiLLm-ion cells and finished battery packs for our vehicles at our new Gigafactory. Our Gigafactory plan, 
however, is at an early stage. While wc recently entered into various formal agreements with Panasonic on the Gigafactory, we 
have very little experience in building a factory of the s ize and scope planned for the Gigafactory, and no experience directly in 
the production of Iithium-ion cells. ln addition, to date we have not finalized agreements with additional Gigafactory partners 
that will be co-located at the Gigafactory. Also, the cost of building and operating the Gigafactory could ex.ceed our current 
expectations and the Gigafacto1y may take longer to bring online than we anticipate. lfwe are unable to build the Gigafactory in 
a timely manner to produce high volumes ofqualiry l ithium-ion cells at reasonable prices, then our ability to supply battery 
packs to our vehicles, including Model 3, according to our schedule and/or at a price that allows us to sell them profitably and in 
the quantities we estimate could be constrained. Any such problems or delays with Gigafactory could negatively affect our brand 
and ham1 our business, prospects, financial condition and operating results. 

Ifour vehicles or vehicles that co11tain our powertraills fail to perform as expected, or if,ve suffer prod11£.1 recalls, our 
ability to develop, market and sell our electric vehicles could be harmetl 

Our vehicles or vehicles that contain our powertrains such as the Toyota RAV4 EV or the Mercedes-Benz B-Class EV may 
contain defects in design and manufacture that may cause them not to perform as expected or that may require repair. For 
example, our vehicles are highly dependent on software to operate. Software products are inherently complex and often contain 
defects and errors when first introduced, and changes to software may have unexpected effects. Model S issues experienced by 
customers include those related to the software for the 17 inch display screen, the panoramic roofand the 12 volt battery. 
Although we attempt to remedy the Model S issues experienced by our customers in a rapid manner, such etfo1ts may not be 
timely or up to the satisfaction of our customers. 

While we have performed extensive internal testing, we currently have a limited frame ofreference by which to evaluate 
the long-tenn perfonnance of our banery packs, powertrains and vehicles. Specifically, we have only a limited amount ofdata by 
which to evaluate Model S, upon which our business prospects depend, due to the fact that we only recently began production in 
June 2012. There can be no assurance that we will be able to detect and fix any defects in the vehicles prior to their sale to 
consumers. 

We have experienced product recalls. including in May 2009. October 2010, and June 2013, all of which were unrelated to 
our electric powertrain. In May 2009, we initiated a product recall after we detennined that a condition caused by insufficient 
torqueiug of the rear inner hub flange bolt existed in some of our Tesla Roadsters, as a result of a missed process during the 
manufacture ofthe Tesla Roadster glider, which is the pa1tially assembled Tesla Roadster that does not comain our electric 
powertrain. ln October 2010, we initiated a product recall for some of our Tesla Roadsters after the 12 volt, low voltage auxiliary 
cable in a single vehicle chafed against the edge of a carbon fiber panel in the vehicle causing a short, smoke and possible lire 
behind the right front headlamp ofthe vehicle. In June 2013, we initiated a recall of slightly more than a thousand Model S 
vehicles to inspect and repair rear seat strikers that may have been compromised during the assembly process. Rear seat strikers 
are used to retain the rear seat backs in an upright position. Failure of this component may have resulted in the collapse ofthe 
rear seat back during a crash. Although the cost of this recall was not material, and limited to a small number oftotal Model S's 
produced, we may experience additional recalls in the future, which could adversely affect our brand in our target markets, as 
well as our business, prospects and results ofoperations. 

In January 20 l4 we implemented a firmware update to address issues with certain Universal Mobi.le Connector NEMA 14-
50 adapters, which arc part of the charging units and are not part of the vehicles themselves, potentially overheating during 
charging. We further announced that we would provide upgraded NEMA 14-50 adapters to our customers as an additional 
safeguard. Tf such measures do not adequately address the underlying concerns, our business, prospects and results ofoperations 
could be harmed. 

Our electric vehicles may not perform consistent with customers' expectations or consistent with other vehicles currently 
available. For example, our electric vehicles may not have the durabiliry or longevity ofcurrent vehicles, and may not be as easy 
to repair as other vehicles curTently on the market. Additionally, while Model S recently achieved an overall five star safety 
rating by NHTSA, there is no guarantee that future model years or variants or other Tesla vehicles will also attain such safety 
ratings, and any such rating is not a guarantee ofsafe product design or that any individual vehicle wil I be free ofany defect or 
failure. 

Any product defects or any other failure ofour perfomiance electric vehicles to perform as expected could harm our 
reputation and result in adverse publicity, lost revenue, delivery delays, product recalls, product liabil ity claims. ham1 to our 
brand and reputation, and significant warranty and other expenses, and could have a material adverse impact 011 our business, 
financial condition, operating results and prospects. 
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We are depe11de11t on our suppliers, the majority ofwhich are si11gle source suppliers, and the inability ofthese suppliers 
to continue to deliver, or their refusal to deliver, necessary co111po11e11ts ofour 11ehic/es in a timely ma1111er at prices, 
quality levels, and volumes acceptable to us would have a materfrll adverse effect 011 ourji11a11cial comlitio11 and operating 
results. 

Model S contains numerous purchased parts which we source globally from over 300 direct suppliers, the majority of 
whom are currently single source suppliers for these components. We expect that Model X will be sourced in an approximately 
similar manner. While we obtain components from multiple sources whenever possible, similar to other automobile 
manufacturers, the majority ofthe components used in our vehicles are purchased by us from single sources. To date we have not 
qualified alternative sources for most ofthe s ingle sourced components used in our vehicles and we do not maintain long-term 
agreements with a number of our suppliers. 

While we believe that we may be able to establish alternate supply relationships and can obtain or engineer replacement 
components for our single source components, we may be unable to do so in the short term, or at all, at prices or costs that are 
favorable to us. ln particular. while we believe that we will be able to secure alternate sources of supply for most of our single 
sourced components in a relatively short time frame, qualifying alternate suppliers or developing our own replacements for 
certain highly customized components of our vehicles may be ti.me consuming, costly and may force us to make additional 
modifications to a vehicle's design. 

This limited supply chain exposes us to multiple potential sources ofdelivery failure or component shortages for our 
vehicles, as well as for our powertrain component sales activities. for example, earthquakes similar to the one that occurred in 
Japan in March 2011 or labor issues such as work stoppages or strikes at the ports on the west coast could negatively impact our 
supply chain. We have in the past experienced source disruptions in our supply chains, including those relating to our slower­
than-anticipated ramp in our Model S production goals for 2012. We may experience additional delays in the future with respect 
to Model S, Model X and any other future vehicle we may produce. 

In addition, because we have written agreements in place w ith the majority, but not all, ofour suppliers, this may create 
uncertainty regarding a supplier's obligations to us, including but not limited to, those regarding warranty and product liability. 
Changes in business conditions, wars, governmental changes and other factors beyond our control or which we do not presently 
anticipate, could also affect our suppliers ' ability to deliver components to us on a timely basis. Furthem1ore, ifwe experience 
significantly increased demand, or need to replace certain existing suppliers, there can be no assurance that additional supplies of 
component parts will be available when required on terms that are favorab le to us, at all, or that any supplier would allocate 
sufficient supplies to us in order lo meet our requirements or fill our orders in a t imely manner. In the past, we have replaced 
certain suppliers because of their fa ilure to provide components that met our quality control standards. The loss of any single or 
limited somce supplier or the disruption in the supply ofcomponents from these suppliers could lead to delays in vehicle 
deliveries to our customers, which could hurt our relationships with our customers and also materially and adversely affect our 
financial condition and operating results. 

Changes in our supply chain have resulted in the past, and may result in the future, in increased cost and delay. We have 
also experienced cost increases from certain ofour suppliers in order to meet our quality targets and development timelincs as 
well as due to design changes that we made, and we may experience s imilar cost increases in the future. Additionally, we are 
negotiating with existing suppliers for cost reductions, seeking new and less expensive suppliers for certain parts, and attempting 
to redesign certain parts to make them cheaper to produce. If we are unsuccessfuJ in om efforts to control and reduce supplier 
costs, our operating results will suffer. Additionally, cost reduction efforts may interrnpt or hann our normal production 
processes, thereby banning vehicle quality or reducing Model S production output. 

Furthermore, a failure by our suppliers lo provide the components in a timely manner or at the level of quality necessary to 
manufacture our performance electric vehicles could prevent us from fulfilling customer orders in a timely fashion which could 
result in negative publicity, damage our brand and have a mater.ial adverse effect on our business. prospects, financial condi tion 
and operating results. 

Finally. in October 2013, we entered into an amendment to our existing supply agreement with Panasonic Corporation in 
order to address our anticipated short- to medium-term lithium-ion batte1y cell needs. While we expect that this supply 
agreement, as amended, will provide us with sufficient cells for the next few years, we may not be able to meet our long-tenn 
needs, including for Model 3 and other programs we may introduce, without securing additional suppliers or other sources for 
cells. We have recently signed an agreement with Panasonic to be our partner in the Gigafactory and be responsible for, among 
other things, manufacturing cells from there for use in our products. If we encounter unexpected difficulties with our current 
suppliers, including Panasonic, and if we are unable to fill these needs from other suppliers, we could experience production 
delays, which could have a material adverse effect on our financial condition and operating results. 
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Our future growth is depe11de11t upo11 consumers' willillg11ess to at/opt electric vehicles. 

Our growth is highly dependent upon the adoption by consrnners of, and we are subject to an elevated risk ofany reduced 
demand for, alternative fuel vehicles in general and electric vehicles in particular. If the market for electric vehicles in North 
America, Europe and Asia does not develop as we expect, or develops more s lowly than we expect, our business, prospects, 
financial condition and operating results will be harmed. The market for alternative fuel vehicles is relatively new, rapidly 
evolving, characterized by rapidly changing technologies, price competition, additional competitors, evolving government 
regulation and industry standards, frequent new vehicle announcements and changing consumer demands and behaviors. 

Other factors that may influence the adoption ofalternative fuel vehicles, and specifically electric vehicles, include: 

• perceptions about electric vehicle quality, safety (in particular with respect to lithium-ion battery packs), design, 
performance and cost, especially ifadverse events or accidents occur that are linked to the quality or safety ofelectric 
vehicles, such as those related to the Chevrolet Volt battery pack fires or incidents involving Model S; 

• perceptions about vehicle safety in general, in particular safety issues that may be atLributed to the use ofadvanced 
technology, including vehicle electronics and regenerative braking systems; 

• negative perceptions of electric vehicles, such as that they are more expensive than non-electric vehicles and are only 
affordable with govemment subsidies; 

• the limited range over which electric vehicles may be driven on a single battery charge and the effects ofweather on 
this range; 

• the decline of an electric veliicle's range resulting from deterioration over time in the battery's ability to bold a 
charge; 

• varied calculations for driving ranges achievable by EVs, which is inherently difficult given numerous factors 
affecting battery range; 

• concerns about electric grid capacity and reliability. which could derail our past and present efforts to promote electric 
vehicles as a practical solution to vehicles which require gasoline; 

• concerns by potential customers that if their battery pack is not charged properly, it may become unusable and may 
need to be replaced; 

• the availability of alternative fuel vehicles, including plug-in hybrid elect1ic vehicles; 

• improvements in the fuel economy ofthe internal combustion engine; 

• the availability ofservice for elecu·ie vehicles; 

• consumers' desire and abj}jty to purchase a luxury automobile or one that is perceived as exclusive; 

• the environmental consciousness ofconsumers; 

• volatility in the cost of oil and gasoline; 

• consumers' perceptions ofthe dependency of the United States on oil from unstable or hostile countries; 

• government regulations and economic incentives promoting fuel efficiency and alternate forms of energy as well as 
tax and other governmental incentives to purchase and operate electric vehicles; 

• access to charging facilities, standardization ofelectric vehicle charging systems and consumers' perceptions about 
convenience and cost to charge an electric vehicle; and 

• perceptions about and the actual cost ofalternative fuel. 

1n addition, reports have suggested the potential for extreme temperanares to affect the range or performance ofelectric 
vehicles, and based on our own internal testing, we estimate that our vehicles may experience a material reduction in range when 
operated in extremely cold temperatures. To the extent customers have concerns about such reductions or third party reports 
which suggest reductions in range greater than our estimates gain widespread acceptance, our abil ity to market and sell our 
vehicles, particularly in colder climates, may be adversely impacted. 
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Additionally, we will become subject to regulations that require us to alter the design ofour vehicles, which could 
negatively impact consumer interest in our vehicles. For example, our electric vehicles make less noise than internal combustion 
vehjcles. Due to concerns about quiet vehicles and vision impaired pedestrians, in January 2011 , Congress passed and the 
President signed the Pedestrian Safety Enhancement Act of2010. The new law requires NHTSA to establish minimum sounds 
for electric vehicles and hybrid electric verucles when travelling at low speeds. NHTSA issued a notice of proposed rulemaking 
in 20 I 3 and plans to finalize a rule as soon as sometime in 2015 with a potential effective date for implementation as early as 
2018. This will begin a three year phase-in schedule for establishing these mmimum sounds in all electric and hybrid electric 
vehicles. Adding this artificial noise may cause current or potential customers not to purchase our electric vehicles, which would 
materially and adversely affect our business, operating resulis, financial condition and prospects. 

Ifwe .fttil to mam,gefuture growth effectively llS we rt1pidly grow our compa11y, especitllly illten,ationally, we may 11ot be 
able to produce, market, .~elland service our 11ehicles successfully. 

Any failure to manage our growth effectively could materially and adversely affect our business, prospects, operating 
results and financial condition. We continue to expand our operations significantly in North America as well as in Europe and 
Asia. Our future operating results depend to a large extent on our ability to manage this expansion and growth successfully. 
Risks that we face in undertaking this global expansion include: 

• fmding and training new personnel, especially in new markets such as Europe and Asia; 

• controlling expenses and investments in anticipation of expanded operations; 

• establishing or expanding sales, service and Supercharger facilities in a timely manner: 

• adapting our products to meet local requirements in countries around the world; and 

• implementing and enhancing manufacturing, logistics and administrative infrastructme, systems and processes. 

We intend to continue to hire a significant number of additional personnel, including manufacturing personnel, design 
personnel, engineers and service tecnnicians. Because our high-performance vehicles are based on a different technology 
platform than traditional internal combustion engines, we may not be able to hire individuals with sufficient training in electric 
verucles, and we will need to expend sigruficant time and expense training the employees we do hire. Competition for 
individuals with experience designing, manufacruring and servicing electric vehicles is intense, and we may not be able to 
attract, assimilate, train or retain additional highly qualified personnel in the future, the failure of which could seriously harm our 
business. prospects, operating results and financial condition. 

ffwe are 1111llble to lldequately reduce the 111l111ufact11ri11g costs ofModel S, co11trol ma1111fact11ri11g costs for Model X or 
otherwise control the costs associated with operating our busi11ess, our ji11a11cilll co11ditio11 and operating results will 
suffer. 

Our production costs for Model S were high initially due to start-up costs at the Tesla Factory, manufacturing inefficiencies 
including low absorption offixed manufacturing costs, higher logistics costs due to the immaturity ofour supply chain. and 
higher initial prices for component parts during the initial period after the launch and ramp of Model S. As we have gradually 
ramped production of Model S, manufacturing costs per vehicle bave decreased. While we expect further cost reductions to be 
realized by both us and our suppliers during the next several quarters, there is no guarantee we will be able to achieve sufficient 
cost savings to reach our gross margin and profitability goals. 

We incur significant costs related to procuring the raw materials required to manufacture our high-performance electric 
cars, assembling vehicles and compensating our personnel. We may also incur substantial costs or cost ovenuns in increasing the 
production capability of Model Sand powertrain manufacturing facilities and the recent launch in Asia. Furthermore, ifwe are 
unable to produce Model X pursuant to our plan due to cost overruns or other unexpected costs, we may not be able to meet our 
gross margin targets. 

Furthermore, many of the factors that impact our operating costs are beyond our control. For example, the costs ofourraw 
materials and components, such as lithium-ion battery cells or aluminum used to produce body panels, could increase due to 
shortages as global demand for these products increases. Indeed, if the popularity ofelectric vehicles exceeds current 
expectations without s ignificant expansion in battery cell production capacity and advancements in battery cell technology, 
shortages could occur which would result in increased material costs to us or potentially limit our ability to expand production. 
Additionally, we may be required lo incur substantial marketing costs and expenses to promote our vehicles, including through 
the use of traditional media such as television, radio and print, even though our marketing expenses to date have been relatively 
limited as we have to date relied upon unconventional marketing efforts. lfwe are unable to keep our operating costs aligned 
with the level of revenues we generate, our operating results, business and prospects will be banned. 
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We mayJail to meet our publicly a111101mced g11ida11ce or other expeC/(l/io11s about our b11si11ess, which would cauu our 
stock price to decline. 

We occasionally provide guidance regarding our expected financial and business performance, such as projections 
regarding the number of vehicles we hope to sell, produce or deliver in future periods and anticipated future revenues, gross 
margins, profitability and cash flows. Correctly identifying the key factors affecting business conditions and predicting future 
events is inherently an uncertain process. Our guidance is based in part on assumptions which include, but are not limited to, 
assumptions regarding: 

• our ability to achieve anticipated production and sales volumes and projected average sales prices for Model S and 
Model X in North America, Europe and Asia; 

• supplier and commodity-related costs; and 

• planned cost reductions. 

Such guidance may not always be accurate or may vary from actual results due to our inability to meet our assumptions 
and the impact on our fmancial performance that could occur as a result ofthe various risks and uncertainties to our business as 
set forth in these risk factors, or because ofthe way that applicable accounting rules require us to treat new product and service 
offerings tbai we may offer. We offer no assurance that such guidance will ultimately be accurate, and investors should treat any 
such guidance with appropriate caution. lfwe fail to meet our guidance or ifwe find it necessary to revise such guidance, even if 
such failure or revision is seemingly insignificant, investors and analysts may lose confidence in us and the market value ofour 
common stock could be materially and adversely affected. 

Our vehicles lll(lke use oflithium-itm battery cells, which have been observed to C(ltCh fire or vent smoke am/flame, and 
such eve11ts have raised concems, andfuture events may lea,/ to additional co11cer11s, about the batteries used in 
automotive applications. 

The battery pack in our vehicles and the battery packs that we sell to Toyota and Daimler make use of litbium-iou cells. On 
rare occasions, lithium-ion cells can rapidly release the energy they contain by venting smoke and flames in a manner that can 
ignite nearby materials as well as other lithium-ion cells. Extremely rare incidents of laptop computers, cell phones and electric 
vehicle batt.ery packs catching fire have focused consumer attention on the safety of these cells. 

These events have raised concerns about the batteries used in automotive applications. To address these questions and 
concerns, a number of cell manufacturers are pursuing alternative lithium-ion battery cell chemistries to improve safety. We have 
designed the battery pack to passively contain any single cell's release of energy without spreading to neighboring cells. 
However, we have delivered only a limited number ofour vehicles to customers and have limited field experience with them. We 
have also only delivered a limited number of battery packs to Toyota and Daimler. Accordingly, there can be no assurance that a 
field or testing failure of our vehicles or other battery packs that we produce will not occur, which could damage the vehicle or 
lead to personal injury or death and may subject us to lawsuits. We may have to recall our vehicles or participate in a recall ofa 
vehicle that contains our battery packs, and redesign our battery packs, which would be time consuming and expensive. Also, 
negative public perceptions regarding the suitability oflithium-ion cells for automotive applications or any future incident 
involving lithium-ion cells such as a vehicle or other fire, even ifsuch incident docs not involve us. could se1iously hann our 
business. 

ln addition, we store a significant number oflithium-ion cells at our manufacturing facility. Any mishandling of battery 
cells may cause disruption to the operation of our facilities. While we have implemented safety procedures related to the 
handling ofthe cells, there can be no assurance that a safety issue or fire related to the cells would not disrupt our operations. 
Such damage or injury would likely lead to adverse publicity and potentially a safety recall. Moreover, any fai lure ofa 
competitor's electric vehicle, especially those that use a high volume of commodity cells similar 10 Tesla's vehicles, may cause 
indirect adverse publicity for us and our electric vehicles. Such adverse publicity would negatively affect our brand and harm our 
business, prospects, financial condition and operating results. 

We have a history oflosses and have to deliver .vig11ijica11t cost red11clio11s lo achieve s11stai11ed, long-term profitability and 
/o11g-ter111 commercial success. 

We have had net losses on a GAAP basis in each quarter since our inception, except for the first quarter of 20I 3. Even if 
we are able to continue to increase Model S production and sales and begin to produce and sell Model X and future vehicles, 
there can be no assurance that we will be profitable. In order to achieve profitability as well as long-term commercial success. we 
must continue 10 achieve our planned cost reductions, control our operational costs while producing quality vehicles, increase 
our production rate, maintain strong demand in North America, and grow demand abroad in Europe and Asia. Failure to do one 
or more ofthese things could prevent us from achieving sustained, long-tenn profitability. 
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Foreign curre,uy moveme11ts relative to the U.S. dollar coul<I harm our ji11a11cial results. 

Our revenues and costs denominated in foreign currencies are not completely matched. As we have increased Model S 
deliveries in markets outside of the United States, we have much higher revenues than costs denominated in other currencies 
such as the euro, Norwegian kroner, and Chinese yuan. The recent strengthening of the U.S. dollar therefore has reduced, and 
any further strengthening of the U.S. dollar would tend to further reduce, our revenues as measured in U.S. dollars. In addition, a 
portion ofour costs and expenses have been, and we anticipate will continue to be, denominated in foreign currencies. including 
the Japanese yen. lfwe do not .have fully offsetting revenues in these currencies and if the value of the U.S. dollar depreciates 
significantly against these cu1Tencies, our costs as measured in U.S. dollars as a percent of our revenues will correspondingly 
increase and our margins will suffer. As a result, our operating results could be adversely affected. 

The introditction of our resale value guarantee a11d leasing programs 11u1y result i11 lower revenues and profits a11d 
exposes us to resale risk to the extent 111a11y customers elect to return their vehicles to us a11d the residual w1lues are lower 
than our estiltwtes. 

In 2013 we began offering a resale value guarantee to all customers who purchased a Model Sin the United States and 
Canada and financed their vehicle through one of our specified commercial banking partners. In April and October of2014, we 
started offering leas ing to business customers and individual customers, respectively, including through Tesla Finance, our 
captive finance company. Both the resale value guarantee program and leasing offered through Tesla Finance generate lower 
revenues in the period the car is delivered as compared to cash purchases and botb expose us to tbe risk that any vehicles 
repurchased or returned to us under the programs may be resold by us for prices less than we estimate. 

Under the resale value guarantee program, Model S customers have the option ofselling their vehicle back to us during the 
period of36 lo 39 months following delivery for a pre-determined resale value. As a result of this resale value guarantee and 
customers having the option ofselling their vehicles to us, we apply lease accounting lo such purchases, which defers the 
recognition of the associated revenues over time instead of full recognition at vehicle delivery. Although the resale value 
guarantee does not impact our cash flows and liquidity at tbe time ofvehicle delivery, a significant uptake under this program 
could have a significant adverse impact on our near tenn GAAP revenues and operating results. 

Under the leasing program offered tlu·ough Tesla Finance, we lease vehicles directly to customers. Customers have the 
option of purchasing their vehicles at the stated value in the leasing contract or returning their vehicles to us. We apply lease 
accounting to such purchases. Unlike the resale value guarantee program, we may receive only a very small portion of the price 
ofthe vehjcle from our customers at the t ime of purchase. and instead will receive a stream oflease payments. To the extent we 
expand thjs program and are unable to secure appropriate financing, our cash flow and liquidity, as well as our near term GAAP 
revenues and operating results, could be negatively impacted. Furthermore, we are exposed to credit risk that customers may not 
pay their lease payments on time and according to the terms ofour leasing contracts. 

Under both programs, we are exposed to the risk that the vehicles' resale value may be lower than our estimates and the 
volume ofvehicles returned to us may be higher than our estimates, which could impact our future cash flows and/or 
profitability. CutTently, there is only a very limited secondary market for our electric vehicles on which to base our estimates, 
and such a secondary market may not develop in the future. Our residual value and renim volume estimates could prove to be 
incorrect, either of which could hann our financial condition and operating results. 

Increases i11 costs, disrup tion ofs·upp/JJ or shortage ofraw 11u1terials, ill particular lithiu111-io11 cells, could harm our 
business. 

We may experience increases in the cost or a sustained internrption in the supply or shortage ofraw materials. Any such 
increase or supply intermption could materially and negatively impact our business, prospects, financial condition and operating 
results. We use various raw materials in our business including aluminum, steel, nickel and copper. The prices for these raw 
materials fluctuate depending on market conditions and global demand for these materials and could adversely affect our 
business and operating results . for instance, we are exposed to multiple risks relating to l.ithium-ion cells. These risks include: 

• the inability or unwillingness of current battery manufacturers to build or operate battery cell manufacturing plants to 
supply the numbers of lithium-ion cells required to support the growth ofthe electric or plug-in hybrid vehicle 
indust1y as demand for such cells increases; 

• disruption in the supply ofcells due to quality issues or recalls by battery cell manufacturers; 

• an increase in the cost of raw materials, such as nickel used in lithium-ion cells, or aluminum used in the body of 
Model S; and 

• fluctuations in the value of the Japanese yc11 against the U.S. dollar as our battery cell purchases are curre11tly 
denomjnated in Japanese yen. 
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Our business is dependent on the continued supply ofbattery cells for our vehicles' battery packs as well as for the battery 
packs we produce for other automobile manufacturers. While we believe several sources of the battery cells are available for 
such battery packs, we have fu lly qualified only one supplier for the cells used in such battery packs and have very limited 
flexibility in changing cell suppliers. Any disruption in the supply ofbattery cells from such vendors could disrupt production of 
our vehicles and ofthe battery packs we produce for other automobile manufacturers until such time as a different supplier is 
fully qualified. Furthermore, fluctuations or shortages in petroleum and other economic conditions may cause us to experience 
significant increases in freight charges and raw material costs. Substantial increases in the prices for our raw materials or prices 
charged to us, such as Lhose charged by our battery cell manufacturers, would increase our operating costs, and could reduce our 
margins ifwe cannot recoup the increased costs through increased electric vehicle prices. There can be oo assurance that we will 
be able to recoup increasing costs of raw materials by increasing ve.hicle prices. Any attempts to increase vehicle prices in 
response to increased raw material costs could be viewed negatively by our customers, result in cancellations of vehicle orders 
and reservations and could materially and adversely affect our brand, image, business, prospects and operating results. 

Our success could be harmed by negative publicity regarding our company or 011rpmc/11cts, p articularly Moc/el S. 

Occasionally, third parties evaluate or publish stories regarding our vehicles. For example, in 2013 the New York Times 
published a negative review ofthe Model S and our Supercharger network on a route from Washington, D.C. to Boston. The 
story created a negative public perception about Model S, its capabilities and the Supercharger network. To the extent that 
negative comments about us or our products are believed by the public, this may cause current or potential customers not to 
purchase our electric vehicles, including Model S and Model X, which can materially and adversely affect our business, 
operating results, financial conditions and prospects. 

Our 1listributio11 model is diff erent.from the predominant current distribution model for automobile 111a11ufacturers, which 
makes evaluating our busi11ess, operating results a11dfuture prospects difficult. 

Our distribution model is not common in the automobile industry today, particularly in the United States. We plan to 
continue to sell our performance electric vehicles in company-owned Tesla stores and over the internet. While we believe our 
approach is important to the success ofour technology and vehicles, this model ofvehicle distribution is relatively new and 
unproven, especially in the United States, and subjects us to substantial risk as it requires, in the aggregate, a significant 
expenditure and provides for slower expansion ofour distribution and sales systems than may be possible by utilizing a more 
traditional dealer franchise system. For example, we do not utilize long-established sales charuJels developed through a franchise 
system to increase our sales volume, which may hann our business, prospects, financial condition and operating results. 
Moreover, we compete with companies with well-established distribution channels. 

We have opened Tesla stores in North America, Europe and the Asia Pacific Region, many of which have been open for 
only a short. period oftime. We have relatively limited experience distributing and selling our performance vehicles through our 
Tesla stores, especially in Asia. Our success will depend in large part on our ability to effectively develop our own sales channels 
and marketing strategies. Implementing our business model is subject 10 numerous significant challenges, i.ncluding obtaining 
pem1its and approvals from local and state authorities, and we may not be successful in addressing these challenges. The concept 
and layout ofour interactive stores, which are typically located in high profile retail centers, is different than what has previously 
been used in amomotive sales. We do not know whether our store strategy will continue to be successful. We may incur 
additional costs in order to improve or change our retail strategy. 

Other aspects of our distribution model also differ from those used by traditional automobile manufacturers. For example, 
we do not anticipate that we will ever carry a significant amount ofvehicle inventory at our stores and customers may need to 
wait up to a few months from the time they place an order until the time they receive their vehicle. This type ofcustom 
manufacturing is unusual in the premium sedan market in the United States and it is unproven whether the average customer will 
be willing to wait this amount of time for such a vehicle. ff customers do not embrace this ordering and retail experience. our 
business will be harmed. 
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We may become subject to product liability claims, which could harm ourfinancial condition and liquidity ifwe are 11ot 
able to successfully defend or i11s11re <1gai11st such claims. 

We may become subject to product liability claims, which could harm our business, prospects, operating results and 
financial condition. The automobile industry experiences significant product liability claims and we face inherent risk of 
exposure to claims in the event our vehicles do not perform as expected or malfunction resulting in personal injury or death. Our 
risks in this area are particularly pronounced given the limited number of vehicles delivered to date and limited field experience 
of those vehicles. A successful product liability claim against us could requfre us to pay a substantial monetary award. Moreover, 
a product liability claim could generate substantial negative publicity about our vehicles and business and inhibit or prevent 
commercialization of other future vehicle candidates which would have material adverse effect on our brand, business, prospects 
and operating results. We self-insure against the risk of product liability claims, meaning that any product l iability claims will 
have to be paid from company funds, not by insurance. Any lawsuit seeking s ignificaot monetary damages may have a material 
adverse effect on our reputation. business and financial condition. We may not be able to secure additional product liabil ity 
insurance coverage on commercially acceptable terms or at reasonable costs when needed, particularly ifwe do face liability for 
our products and are forced to make a claim under such a policy. 

We are c11rre11tly exptmding and improving our i11formatio11 tec/1110/ogy systems. Ifthese imple111e111atio11s tire 1101 
succes~ful, our business m1d oper<1tio11s co11ltl be disrupte,I anti our operttting results cou/tl be harmed. 

We are currently expanding and improving our infonnation technology systems. including implementing new internally 
developed systems, to assist us in the management of our business. lo particular, our volume production of Model S necessitates 
continued development, maintenance and improvement ofour information technology systems in the U.S. and abroad, which 
include product data management, procurement, inventory management, production planning and execution, sales, service and 
logistics, dealer management, financial, tax and regulatory compliance systems. These systems support our operations and enable 
us to produce Model Sand future vehicles like Model X in volume. The implementation, maintenance and improvement of tbese 
systems require significant management time, support and cost. Moreover, there are inherent risks associated with developing, 
improving and expanding our core systems as well as implementing new systems, including the disrnption ofour data 
management, procurement, manufacturing execution, finance, supply chain and sales and service processes. These risks may 
affect our ability to manage our data and inventory, procure parts or supplies or manufacture, sell, deliver and service vehicles, or 
achieve and maintain compliance with, or realize available benefits under, tax laws and other applicable regulations. 

We cannot be sure that these expanded systems or the ir required functionality will be effectively implemented or 
sufficiently maintained. Tf we do not successfully implement, improve or maintain these systems, our operations may be 
disrnpted. our ability to accurately and/or timely report our financial results could be impaired; and deficiencies may arise in our 
internal control over financial reporting. which may impact our abi li ty to certify our financial results. If these systems or their 
functionality do not operate as we expect them to, we may be required to expend significant resources to make corrections or 
find alternative sources for performing these functions. 

We may not realize the be11ejits ofour Supercharger network, which could harm our business, brand a11d oper<1ti11g 
results. 

We continue to deploy Tesla Superchargers in the United States, Europe and Asia. Tesla Superchargers are a network of 
charging stations designed to provide fast-charge capability to owners of Model S vehicles with the Supercharging option. We 
intend to expand the Tesla Supercharger network throughout the U.S., Canada, Europe and Asia, but we may be unable to do so 
due to a number of factors, including the inability to secure, or delays in securing, suitable locations and pem1its, problems 
negotiating leases with landowners or obtaining required permits for such locations, difficulties in interfacing with the 
infrastructures of various utility companies and greater than expected costs and difficulties of install ing, maintaining and 
operating the network. 

We may also be unable to expand the Supercharger nel.\vork as fast as we intend or as the public expects, or to place the 
charging stations in places our customers believe to be optimal. Furthermore, even where Superchargers exist, the increasing 
number ofModel S vehicles as well as future vehicles such as Model X may oversaturate the available charging bays at such 
Superchargers, leading to increased wait times and dissatisfaction for customers. In addition, as we have announced that wc will 
not be charging our customers to access this network in addition to what they have already paid for their vehicles, any significant 
unexpected costs that wc encounter will entirely be borne by us and may harm our operating results. Although our Supercharger 
network is intended to address customer concerns regarding long-distance travel, this network may not result in increased 
reservations or sales of Model Sor future vehicles like Model X. Ifour Supercharger network is not expanded as currently 
planned or as quickly as planned, we may not realize the benefits ofour Supercharger network and our business and operating 
results could be materially affected. 
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Ifwe are 111wble to design, develop, market anti sell new electric vehicles that address additio11a/ market opport1111ities, our 
business, prospects a11d operati11g results will suffer. 

We may not be able to successfully develop new electric vehicles, address new market segments or develop a significantly 
broader customer base. In 2012, we publicly revealed an early prototype of the Model X crossover as the first vehicle we intend 
to develop by leveraging the Model S platform and are currently testing our Beta Model X vehicles. We have also announced our 
intent to develop Model 3 based on a smaller platform than the Model S which we expect to produce at the Tesla Factory after 
the introduction ofModel X. Model 3 is currently planned to be a lower cost. smaller sedan designed for the mass market. 
Therefore, we intend to manufacture Model 3 in significantly higher volumes than Model Sand there can be no assurance we can 
successfully scale our business accordingly. In addition, we have not yet finalized the design, engineering or component sourcing 
plans for Model 3 and there are no assurances that we will be able to bring this vehicle to market at the price point and in the 
volume that we currently intend. if at all. The market for vehicles in the price range we expect for Model 3 is much more 
competitive than for Model S and Model X, and therefore margins are likely to be lower compared to Model S and Model X 
margins. Our efforts to manufacture and sell a sufficiently profitable Model 3 may not be as successful, and therefore our 
business, prospects and operating results may suffer. Our failure to address additional market opportunities would ham1 our 
business, prospects, financial condition and operating results. 

The mltomotive market is higMy competitive, and we may ,wthe .mcces~/11/ i11 competi11g i11 tl,i.~imlustry. We curre11t(v 
face competitio11from 11ew am/ established competitors a11d expect to face competitio11 from others i11 the future. 

The worldwide automotive mark.et, particularly for alternative fuel vehicles, is highly competitive today and we expect it 
will become even more so in the future. Other automobile manufacturers entered the electric vehicle market at the end of 20 l 0 
and we expect additional competitors to enter this market. With respect to Model S, we face competition from existing and future 
automobi le manufacturers in the extremely competitive premium sedan market. including Audi, BMW, Lexus and Mercedes. 

Many establ ished and new automobile manufacturers have entered or have announced plans to enter the alternative fuel 
vehicle market. BMW, Daimler, Nissan, Fiat, Ford and Mitsubishi, among others, have electric vehicles available today. 
Moreover, Porsche, Lexus, Audi, Volkswagen and Volvo are also developing electric vehicles. In addition, several 
manufacturers, including General Motors, Toyota, Ford, and Honda, are each selling hybrid vehicles, and ce1tain ofthese 
manufacturers have aruiounced plug-in versions oftheir hybrid vehicles. For example, in December 2010, General Motors 
introduced the Chevrolet Volt. which is a plug-ir1 hybrid vehicle that operates purely on electric power for a limited number of 
miles, at which time an internal combustion engine engages to recharge the battery pack. 

Moreover, it bas been reported that many of the other large OEMs, such as Daimler, Lexus and Audi, are also developing 
electric vehicles. Several new start-ups have also entered or aonounced plans to enter the market for performance electric 
vehicles. Finally, electric vehicles have already been brought to market in China and other foreign countries and we expect a 
number of those manufacturers to enter the United States market as well. 

Most ofour current and potential competitors have significantly greater financial, technical. manufacturing, marketing and 
other resources than we do and may be able to devote greater resources to the design, development, manufacturing, distribution. 
promotion, sale and support of their products. Virtually all ofour competitors have more extensive customer bases and broader 
customer and industry relationships than we do. In addition, almost all of these companies have longer operating histories and 
greater name recognition than we do. Our competitors may be in a stronger position to respond quickly to new technologies and 
may be able to design, develop, market and sell their products more effectively. Additionally, we have not in the past, and do not 
currently, offer customary discounts on our vehicles like most of our competitors do. 

We expect competition in our industry to intensify in the future in light of increased demand for alternative fuel vehicles, 
continuing globalization and consolidation in the worldwide automotive industry. Factors affecting competition include product 
quality and foatures, innovation and development time, pricing. reliability, safety. fuel economy, customer service and financing 
terms. Increased competition may lead to lower vehicle unit sales and increased inventory, which may result in a further 
downward price pressure and adversely affect our business, financial condition. operating results and prospects. Our ability to 
successfully compete in our industry will be fundamental to our future success in ex isting and new markets and our market share. 
There can be no assurances that we will be able to compete successfully in our markets. If our competitors introduce new cars or 
services that compete with or surpass the quality, price or perfonnance of our cars or services, we may be unable to satisfy 
existing customers or attract new customers al the prices and levels that would allow us to generate attractive rates ofreturn on 
our i1westme11t. Increased competition could result in price reductions and revenue sho1tfalls, loss ofcus tomers and loss of 
market share, which could ham1 our business, prospects, financial condition and operating results. 
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Demand in the automobile illdustry is volatile, which may lead to lower vehicle 1111it sales and tldversely affect 011r 
operating results. 

Volatility of demand in the automobile industry may materially and adversely affect our business, prospects, operating 
results and financial condition. The markets in which we currently compete and plan to compete in the future have been subject 
to considerable volatility in demand in recent periods. Demand for automobile sales depends to a large extent on general, 
economic, political and social conditions in a given market and the introduction of new vehicles and technologies. As a low 
volume producer, we have less financial resources than more established automobile manufacturers to withstand cl1anges in the 
market and disruptions in demand. As our business grows, economic conditions and trends in other countries and regions where 
we currently or will sell our electric vehicles, such as Europe and Asia, will impact our business, prospects and operating results 
as wel l. Demand for our electric vehicles may also be affected by factors directly impacting automobile price or tbe cost of 
purchasing and operating automobiles. such as sales and financing incentives, prices ofraw materials and parts and components, 
cost of fuel and governmental regulations, including tariffs, import regulation and other taxes. Volatility in demand may lead to 
lower vehicle unit sales and increased inventory, which may result in further downward price pressure and adversely affect our 
business, prospects, financial condition and operating results. These effects may have a more pronounced impact on our business 
given our relatively smaller scale and financial resources as compared to many incumbent auromobile manufacturers. 

If we are 1111ahle to establish and 111ai11tai11 co11jitle11ce i11 our /011g-term h11.~i11ess pro.\pects a111011g co11.~11mers, analyst~· a111l 
within our i11dustry, the11 ourji11a11cial co11dition, operating results, business prospects a11d s tock price may suffer 
materially. 

Our vel1icles are highly technical products that require maintenance and support. lfwe were to cease or cut back 
operations, even years from now, buyers of our vehicles from years earlier might have much more difficulty in maintaining their 
vehicles and obtaining satisfactory support. As a result, consumers may be less likely to purchase our vehicles now if they are 
not convinced that our business will succeed or that our operations will continue for many years. Similarly, suppliers and other 
third parties will be less likely to invest time and resources in developing business relationships with us if they are not convinced 
that our business will succeed. Jf we are required to curtail our expansion plans in the future as we have done in the past, this 
may result in negative perceptions regarding our long-tenn business prospects and may lead to cancellations ofModel Sor 
Model X orders and reservations. 

Accordingly, in order to build and maintain our business, we must maintain confidence among customers, suppliers, 
analysts and other parties in our liquidity and long-term business prospects. In contrast to some more established automakers, we 
believe that, in our case, the task of maintaining such confidence may be particularly complicated by factors such as the 
following: 

• our limited operating history; 

• unfamiliarity with or uncertainty about Model X and future Tesla vehicles; 

• uncertainty about the long-term marketplace acceptance of alternative fuel vehicles generally, or electric vehicles 
specifically; 

• the perceived prospect that we will need ongoing infusions ofexternal capital to fund our planned operations; 

• the size ofour expansion plans in comparison to our existing capital base and scope and history ofoperations; and 

• the prospect or actual emergence ofdirect, sustained competitive pressure from more established automakers, which 
may be more likely if our initial effoi1s are perceived to be commercially successful. 

Many of these factors are largely outside our control, and any negative perceptions about our long-te1m business prospects, 
even ifexaggerated or unfounded, would likely hann our business and make it more difficult to raise additional funds when 
needed. 

We have limited experience servici11g our vehicles, especially i11 certai11 regions outside ofthe Uttited States, a11d we tlre 
11si11g a dijfere11t service model from the 011e typically used in the industry. Ifwe are unable to tu/dress the service 
requiremellfs ofour existirtg and ji1t11re customers, our business will be materially am/ atlversely affected. 

l f we are unable to successfully address the service requirements of our existing and future customers and meet customer 
expectations regarding service, our business and prospects will be materially and adversely affected. We have limited experience 
servicing our vehicles, especially in Europe and Asia. Servicing electric vehicles is d.ifferent than servicing vehicles with internal 
combustion engines and requires specialized skills, including high voltage training and servicing techniques. lfwe are unable to 
satisfactorily service our customers and the various service related issues that they arc facing and may face in the future, our 
ability to generate customer loyalty, f,'TOW our business and sell additional vehicles could be impaired. 
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We service our perfo1mance electric vehicles through our company-owned Tesla service centers, certain ofour stores, and 
through our mobile service technicians known as the Tesla Rangers. However, certain service centers have been open for short 
periods, such as those outside oftbe United States. and to date we have only limited experience servicing our perfonnance 
vehicles at these locations. We will need to open new standalone service centers in locations around the world and hire and train 
significant numbers of new employees to staffthese service centers and act as Tesla Rangers in order to successfully maintain 
our fleet ofdelivered performance electric vehicles. We only implemented our Tesla Rangers program in October 2009 and have 
limited experience in deploying them to service our customers' vehicles. There can be no assurance that these service 
arrangements or our limited experience servicing our vehicles will adequately address the service requirements ofour customers 
to their satisfaction, or that we will have sufficient resources to meet these service requirements in a timely manner as the volume 
of vehicles we are able to deliver annually increases. 

We do not expect to be able to open Tesla service centers in all the geographic areas in which our existing and potential 
customers may reside. 1n order to address the service needs ofcustomers who are not in geographical proximity to our service 
centers, we plan to either transport those vehicles to the nearest Tesla store or service center for servicing or deploy our mobile 
Tesla Rangers to service the vehicles at the customer's location. These special arrangements may be expensive and we may not 
be able to recoup tl1e costs of providing these services to our customers. In addition, a number of potential customers may choose 
not to purchase ow· vehicles because of the lack ofa more widespread service network. If we do not adequately address our 
customers' service need.~, our hrnnd and reputation will he adversely affected, which in turn, could have a material and adverse 
impact on our business, financia l condition, operating results and prospects. 

Traditional automobile manufacturers in the United States do not provide maintenance and repair services directly. 
Consumers must rather service their vehicles through franchised dealerships or through third party maintenance service 
providers. We do not have any such arrangements with third party service providers and it is unclear when or even whether such 
third party service providers will be able to acquire the expertise to service our vehicles. At this point, we anticipate that we will 
be providing substantially all of the service for our vehicles for U1e foreseeable future. As our vehicles are placed in more 
locations, we may encounter negative reactions from our consumers who arc frustrated that they cannot use local service stations 
to the same extent as they have with their conventional automobiles and this frustrat ion may result in negative publicity and 
reduced sales, thereby ham1ing our business and prospects. 

ln addition, the motor vehicle industry laws in many states require that service facilities be available with respect to 
vehicles physically sold from locations in the state. Whether these laws would also require that service fac ilities be available with 
respect to vehicles sold over the internet to consumers ill a state in which we have no physical presence is uncertain. While we 
believe our Tesla Ranger program and our practice of transporting customers' vehicles to our nearest Tesla service center would 
satisfy regulators LU these circumstances, without seeking formal regulatory guidance, there are no assurances that regulators will 
not attempt to require that we provide physical service facilities in their states. Further, certain state franchise laws which 
prohibit manufacturers from being licensed as a dealer or acting in the capacity ofdealer also restrict manufactmers from 
providing vehicle service. If issues arise in connection with these laws, certain aspects ofTesla's service program would need to 
be restructured to comply with state law, which may harm our business. 

We may not succeed in mabttaining and stre11gthe11i11g the Tesla brand, which would materially and a,lversely affect 
customer acceptance ofour vehicles and comp,ments and our business, revenues andprospects. 

Our business and prospects are heavily dependent on our ability to develop, maintain and strengthen the Tesla brand. Any 
failure to develop, maintain and strengthen our brand may materially and adversely affect our ability to sell the Model S, Model 
X, Model 3 and other future planned electric vehicles, and sell our electric powertrain components. lf we do not continue to 
establish, maintain and strengthen our brand, we may lose the opportunity to build a critical mass of customers. Promoting and 
positioning our brand will likely depend significantly on our ability to provide high quality electric cars and maintenance and 
repair services, and we have very limited experience ill these areas. Any problems associated with the Toyota RAV4 EV and 
Mercedes-Benz B-Class EV, both ofwhicb use a Tesla powcrtrai11, or the Model X may hurt the Tesla brand. 

In addition, we expect that our ability to develop, maintain and strengthen the Tesla brand will also depend heavily on the 
success ofour marketing efforts. To date, we have limited experience with marketing activities as we have relied primarily on 
the internet, word of mouth and attendance at industry trade shows to promote our brand. To further promote our brand. we may 
be required to change our marketing practices, which could result in substantially increased advertising expenses, including the 
need to use traditional media such as television, radio and print. The automobile industry is intensely competitive, and we may 
not be successful in building, maintaining and strengthening our brand. Many of our current and potential competitors, 
particularly automobile manufacturers headqua11ered in Detroit, Japan and the European Union, have greater name recognition, 
broader customer relationships and substantially greater marketing resources than we do. Ifwe do not develop and maintain a 
strong brand, ow· business, prospects, financial condition and operating results will be materialJy and adversely impacted. 
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Ifour vehicle owners customize our vehicles or cha11ge the c//(lrgi11g i11frastr11ct11re with aftermarket prod11cts, the vehicle 
may 1101 operate properly, which co11/d harm 011r b11si11ess. 

Automobile enthusiasts may seek to "hack" our vehicles to modify its performance which could compromise vehicle safety 
systems. Also, we are aware of customers who have customized the ir vehic les with after-market parts that may compromise 
driver safety. For example, some customers have installed seats that e levate the driver such that airbag and other safety systems 
could be compromised. Other customers have changed wheels and tires, while others have installed large speaker systems that 
may impact the electrical systems ofthe vehicle. We have not tested, nor do we endorse, such changes or products. In addition, 
customer use of improper external cabling or unsafe charging outlets can expose our customers to injury from high voltage 
electricity. Such unauthorized modifications could reduce the safety ofour vehicles and any injuries resulting from such 
modifications could result in adverse publicity which would negatively affect our brand and harm our business, prospects, 
financial condition and operating results. 

Our pl<m to expa11d our 11ehvork ofTesla stores, service centers a11d Superchargers will require sig11ifica11t cash 
i11vest111e11ts and 111a11age111e11t resources a11d may 11ot meet our expectatio11s witlt respect to additional sales ofour electric 
vehicles. ft1 addition, we may 11ot be able to ope11 stores or service ce11ters i11 ce1tai11 states or Supercht1rgers bi desired 
locatio11s. 

Our plan to expand our network ofTesla stores, service centers and Superchargers will require significant cash investments 
and management resources and may not meet our expectations with respect to additional sales ofour electric vehicles. This 
ongoing global expansion may not have the desired effect of increasing sales and expanding our brand presence to the degree we 
are anticipating. Furthermore, there can be no assurances that we will be able to expand on the budget or timeline we have 
established. We wiU also need to ensure we are in compliance with any regulatory requirements applicable co the sale and service 
of our vehicles in those jurisdictions, which could take considerable time and expense. If we experience any delays in expanding 
our network ofTesla stores, service centers and Superchargers, th is could lead to a decrease in sales of our vehicles and could 
negatively impact our business, prospects, financial condition and operating results. We have opened Tesla stores and service 
centers in major metropolitan areas throughout North America, Europe and Asia, and we plan to open additional stores and 
service centers worldwide to support ottr ongoing worldwide Model S rollout. We have also rapidly expanded our Supercharger 
network in the U.S., Europe and China. However, we may not be able to expand at a sufficient rate and our plam1ed expansion 
will require significant cash investment and management resources, as well as efficiency in the execution ofestablishing these 
locations and in l1iring and training the necessaiy employees to effectively sell and service our vehicles. 

Furthermore, certain states and foreign jurisdictions may have permit requirements, franchise dealer laws or similar laws or 
regulations that may preclude or restrict our ability to open stores or sell vehicles out of such states and jurisdictions. Any such 
prohibition or restriction may lead to decreased sales in such jurisdictions, which could harm our business, prospects and 
operating results . See Risk Factor"We may face regulatory limitations on our ability to sell vehicles directly or over the internet 
which could materially and adversely affect our ability to sell our electric vehicles. ·· Additionally, we may face potential 
difficulties in finding suitable Supercharger s ites in desired locations, negotiating leases or obtaining required pennits for such 
locations. 

We ft1ce risks associt1ted with our i111ernatio11al operations a11d e.xpansio11, i11cl11di11g 1111ft1vorable regulatory, political, ta.x 
a11d labor co11ditio11s and establishi11g oursefres i11 11ew markets, all ofwhich could harm 011r business. 

We face various risks associated with Ollf international operations and expansion. We currently have international 
operations and subsidiaries in various countries and jurisdictions in Europe and Asia Lbat are subject to the legal, political, 
regulatory and social requirements and economic conditions in these jurisdictions. Addi tionally, as pa11 of our growth strategy, 
we will continue to expand our sales, maintenance, repair and Supercharger services internationally, particularly in China. 
However, we have limited experience to date selling and servic ing our vehicles internationally, as well as limited experience 
installing and operating Superchargers internationally, and international expansion requires us to make s ignificant expenditures, 
including the establishment of local operating entities, hiring of local employees and establishing faci lities in advance of 
generating any revenue. We are subject to a number of1isks associated with inte rnational business activities that may increase 
our costs, impact our abi lity to sell our electric vehicles and require significant management attention. These risks include: 

• conforn1ing our vehicles to various international regulatory and safety requirements where our vehicles are sold, or 
homologation; 

• d ifficulty in establishing, staffing and managing fore ign operat-ions; 

• difficulties attracting customers in new jurisdictions; 

• foreign government taxes, regulations and permit requirements, including foreign taxes that we may not be able to 
offset against taxes imposed upon us in the United States, and foreign tax and other laws limiting our ability to 
repatriate. funds to the United States; 

• fluctuations in foreign currency exchange rates and interest rates, including risks related to any interest rate swap or 
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other hedging activities we undertake; 
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• our ability to enforce our contractual and intellectual property rights, especiaJly in those foreign countries thaL do not 
respect and protect intellectual property rights to the same extent as do the United States, Japan and European 
countries, which increases the risk of unauthorized, and uncompensated, use ofour technology; 

• United States and foreign government trade restrictions, customs regulations, tariffs and price or exchange controls; 

• foreign labor laws, regulations and restrictions; 

• preferences offorci&,rn nations for domestically produced vehicles; 

• changes in diplomatic and trade relationships; 

• political instability, natural disasters, war or events of terrorism; and 

• the strength of international economies. 

Additionally, as we have expanded into new international markets, we have faced challenges with ensuring that our 
charging equipment works successfully with the charging infrastructure in such markets. For example, we have encountered such 
challenges in Norway and China. If customers experience problems with the way our charging equipment works with the local 
charging infrastructure, or we are unable to adapt our equipment to resolve such problems, then the viabil ity and acceptance of 
our vehicles in such markets could be materially and adversely affected. 

Tf we fail to successfully address these risks, our business, prospects, operating results and financial condition could be 
materially harmed. 

Developments i11 altemative tecl,110/ogies or improvemellls in the internal combustion e11gi11e may materially adversely 
<iffect the demand for our electric vehicles. 

Significant developments in alternative technologies, such as advanced diesel, ethanol, hydrogen, fuel cells or compressed 
nantral gas, or improvements in the fuel economy of the internal combustion engine, may materially and adversely affect our 
business and prospects in ways we do not currently anticipate. Any failure by us to develop new or enhanced technologies or 
processes, or 10 react to changes in existing technologies, could materially delay our development and introduction ofnew and 
enhanced electric vehicles, which could result in the loss ofcompetitiveness ofour vehicles, decreased revenue and a loss of 
market share to competi tors. 

The 1111m1ailability, re,l11ctio11 or elimi11atio11 of, or 1111certai11ty regarding, government ,md eco11omic i11ce11tives i11 the U.S. 
am/ abroad could have a material adverse effect 011 our b11si11ess, fi11a11cial co11ditio11, operatfog results and prospects. 

Any reduction or elimination ofgovernment and economic incentives due to policy changes the reduced need for such 
incentives as the customer base o f our electric vehicles expands, fiscal tightening or other reasons may result in the diminished 
competitiveness of the alternative fuel vehicle industry generally or our electric vehicles in particular. Such reduction or 
elimination of incentives could materially and adversely affect our growth as well because our business, prospects, financial 
condition and operating results, as our growth depends, in part, on the availability and amounts ofgovernment incentives. For 
example, we currently benefit from certain exemptions in the United States, such as the California state sales and use taxes. 
Similarly, government programs in Europe favor the purchase ofelectric vehicles, including through disincentives that 
discourage the use ofgas-powered vehicles. In Norway, for example, the purchase ofelectric vehicles is not currently subject to 
import taxes, taxes on non-recurring vehicle fees, the 25% value added tax or the purchase taxes that apply to the purchase of 
gas-powered vehicles. l f such government programs are reduced or eliminated, or the available benefits thereunder are exhausted 
earlier than anticipated, sales of all electric vehicles, including our Model S, could be adversely affected. In addition, customers 
in certain markets may delay taking delivery of their Tesla vehicles iftbey believe that certain electric vehicle incentives will be 
available at a later date, which may negatively affect our ability to achieve our planned delivery targets. 

Our strategic relationships with third parties, such as Pfmaso11ic, (Ire subject to V<irio11s risks which could adversely affect 
our busi11ess a11d/11t11re prospects. 

Our strategic relationships third parties, such as Panasonic which supplies us with battery cells for use in Model Sand 
Model X and is our partner in the Gigafactory, pose various risks to us, including potential loss of access to important technology 
and vehicle parts, potential loss ofbusiness and adverse publicity. In addition, these third parties may not perform as expected 
under our agreements with them, such as with respect to vehicle parts quality of timeliness, and we may have disagreements or 
disputes with these third parties. The occurrence of any ofthe foregoing could adversely affect our business. prospects, financial 
condition and operating results. 
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The operatio11 of011r 11ehides is differe11t from illtemal comb11stio11 e11gi11e vehicles a11d 011r customers may e.xperie11ce 
difficulty operati11g them properly, illc/11di11g dij]ic11lty tra11sitio11illg betwee11 differe11t methods ofbraking. 

We have designed our vehicles to minimize inconvenience and inadvertent driver damage to the powertrain. ln certain 
instances, these protections may cause the vehicle to behave in ways that are unfamiliar to drivers of internal combustion 
vehicles. For example, we employ regenerative braking to recharge the bat1ery pack in most modes of vehicle operation. Our 
customers may become accustomed to using this regenerative braking instead of the wheel brakes to slow the vehicle. However, 
when the vehicle is at maximum charge, the regenerative braking is not needed and is not employed by the vehicle. Accordingly, 
our customers may have difficulty shifting between different methods of braking. In addition, we use safety mechanisms to limit 
motor torque when the powertrain system reaches elevated temperatures. In such instances, the vehicle 's acceleration and speed 
will decrease. Finally, if the driver permits the battery pack to substantially deplete its charge, the vehicle will progressively Iimit 
motor torque and speed to preserve the charge that remains. The vehicle wi ll lose speed and ultimately coast to a stop. Despite 
several warnings about an imminent loss ofcharge, the ultimate loss of speed may be unexpected. 

There can be no assurance that our customers will operate the vehicles properly, especially in these situations. Any 
accidents resulting from such failw·e to operate our vehicles properly could harm our brand and reputation, result in adverse 
publicity and product liability claims, and have a material adverse effect on our business, prospects, financial condition and 
operating results. 1n addition, ifconsumers dislike these features, they may choose not to buy additional cars from us, which 
could also harm our business and prospects. 

ffwe are 1111able to keep up with a,lvm,ces i11 electric vehicle tech110/ogy, we may suffer a decline i11 our competitive 
positio11. 

We may be unable to keep up with changes in elect1ic vehicle technology and, as a result, may suffer a decline in our 
competitive position. Any failure to keep up with advances in electric vehicle technology would result in a decline in our 
competitive position which would materially and adversely affect our business, prospects, operating results and financial 
condition. Our research and development efforts may not be sufficient to adapt to changes in electric vehicle technology. As 
technologies change, we plan to upgrade or adapt our vehicles and introduce new models in order to continue to provide vehicles 
with the latest technology, in particular battery cell technology. However, our vehicles may not compete effectively with 
alternative vehicles ifwe are not able to source and integrate the latest technology into our vehicles. For example, we do not 
currently manufacture battery cells, which makes us dependent upon other supp.liers of battery cell technology for our battery 
packs. 

ffwe are 111u,h/e to attract tmdlor retain key employees and hire qualijietl 111,111age111e11t, tech11ical, ,,el,icle e11gi11eeri11g a11d 
111a1111ft1ct11ring perso1111el, 011r t1hility to compete could be harmed a11d 011r stock price 11u,y dec/i11e. 

The loss ofthe services of any of our key employees could disrnpt our operations, delay the development and introduction 
of our vehicles and services. and negatively impact our business, prospects and operating results as well as cause our stock price 
to decline. In particular, we are highly dependent on the services of Elon Musk, our Chief Executive Officer, Product Architect 
and Chairman of our Board of Directors, and JB Straube!, our ChiefTechnical Officer. None ofour key employees is bound by 
an employment agreement for any specific term. There can be no assurance that we will be able to successfully attract and retain 
senior leadership necessary to grow our business. Our funrre success depends upon our abilily to attract and retain our executive 
officers and other key technology, sales, marketing, engineering, manufacturing and support personnel and any failure lo do so 
could adversely impact our business, prospects, financial condition and operating results. We have in the past and may in the 
future experience difficulty in retaining members ofour senior management team as well as technical, vehicle engineering and 
manufacturing personnel due to various factors, such as a very competitive labor market for talented individuals with automotive 
experience. In addition, we do not have "key person" life insurance policies covering any ofour officers or other key employees. 

Currently in Northern California, there is increasing competition for talented individuals with the specialized knowledge of 
electric vehicles, software engineers, manufacturing engineers and other skilled employees and this competition affects both our 
ability to retain key employees and hire new ones. Our continued success depends upon our continued ab ility to hire new 
employees in a timely manner and retain current employees. Additionally, we compete with many mature and prosperous 
companies in Northern California that have far greater financial resources than we do and thus can offer current or perspective 
employees more lucrative incentive packages than we can. Any difficulties in retaining current employees or recruiting new ones 
would have an adverse efTect on our pcrfom1ancc. 

We are hig/,/y depe11de111 0 11 the services ofE/011 Musk, 011r ChiefExecutive Officer. 

We are highly dependent on the services of Elon Musk, our ChiefExecutive Officer, Product Architect, Chairman ofour 
Board of Directors and largest stockholder. Although Mr. Musk spends significant time with Tesla and is highly active in our 
management, he does not devote his full time and attention to Tesla. Mr. Musk also currently serves as ChiefExecutive Officer 
and ChiefTechnical Officer ofSpace Exploration Technologies, a developer and manufacturer of space launch vehicles, and 
Chairman ofSolarCity, a solar equipment installation company. 
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We are subject to various e11viro11111ental a11d safety laws a11d regulations that could impose s11bsta11tial costs 11po11 us a11d 
negatively impact our ability to operate our 111a11ufact11ri11g fi1cilities. 

As an automobile manufacturer, we are subject to national, state, provincial and/or local environmental, health and safety 
laws and regulations, including laws relating to the use, handling, storage, disposal and human exposure to hazardous materials, 
both in the United States and abroad. Environmental and health and safety laws and regulations can be complex, and we expect 
that our business and operations will be affected by new, or future amendments to, such laws that may require us to change our 
operations, potentially resulting in a material adverse effect on our business. These laws can give rise to liability for 
administrative oversight costs, cleanup costs, property damage, bodily injury and associated fines and penalties. Capital and 
operating expenses needed to comply with environmental, health and safety laws and regulations can be significant, and 
violations of those laws may result in substantial fines and penalties, third party damages, suspension of production or a 
cessation ofour operations. These expenses could have a material adverse effect on our financial condition or operating results. 

Contamination at properties formerly owned or operated by us, as well as at properties we will own and operate, and 
properties to which hazardous substances were sent by us, may result in liability for us under environmental laws and 
regulations, including, but not limited to the Comprehensive Enviromneutal Response, Compensation and Liability Act 
(CERCLA). The govemment can impose liability on us under CERCLA for the full amount of remediation-related costs ofa 
contaminated site without regard to fault. Such costs can include those associated with the investigation and cleanup of 
contaminated soil, ground water and buildings as well as to reverse impacts to human health and damages to natural resources. 

We may also face unexpected delays in obtaining the necessary permits and approvals required by environmental laws in 
connection with our manufacturing facilities that could require significant time and financial resources and negatively impact our 
ability to operate these facilities, which would adversely impact our business prospects and operating results. As the owner of the 
Tesla Factory and surrounding land, we may be responsible under federal and state laws and regulations for the entire 
investigation and remediation of any environmental contamination at the Tesla Factory, whether it occwTed before or after the 
date we purchased the prope11y. Wben Tesla purchased the property, the previous owner and operator of the Tesla Factory, New 
United Motor Manufacturing, Inc. (NUMMI), identified environmental conditions at the Tesla Factory that could adversely 
affect soil and groundwater, and agreed to remediate these conditions. Although NUMMI stated that it fully documented and 
managed all environmental issues at the Tesla Factory, we cannot determine with certainty the truth of this statement, nor the 
total costs to remediate any pre-existing contamination that may eventually be found. We have reached an agreement with 
NUMMJ under which, over a ten year period, we will pay the first $15.0 million ofany costs ofany governmentally-required 
remediation activities for contamination that existed prior to the closing ofthe purchase for any known or unknown 
environmental conditions (Remediation Activities), and NUMMI has agreed to pay the next $ 15.0 million for such Remediation 
Activities. Our agreement provides, in part, that NUMMT will pay up to the first $15.0 million on our behalf if such expenses are 
incurred in the first four years ofour agreement, subject to our reimbursement ofsuch costs on the fourth anniversary date ofthe 
closing. 

On either the ten-year anniversary of the closing or whenever $30.0 million has been spent on Remediation Activities, 
whichever comes first, NUMMJ's liability to us with respect to Remediation Activities ceases, and we are responsible for any 
and all environmental conditions at the Fremont site. At that point in time, we have agreed to indemnify, defend, and hold 
harmless NUMMI from all liability, including attorney fees, or any costs or penalties it may incur arising out ofor in connection 
w ith any claim relating to environmental conditions and we have released NUMM I for any known or unknown claims except for 
NUMMl 's obligations for representations and warranties under the agreement. 

There are no assurances that NUMMl will. perfo1m its obligations under our agreement and NUMMJ's failure to perfonn would 
require us to undertake these obligations at a potentially significant cost Such petformance may also adversely affect the production 
capacity o.t: and our ability to operate, the Tesla Factory. Any Remediation Acri vities or other environmental conditions at the Fremont site 
could hrum our operations and the future use and value ofthe Fremont site and could delay our production plans for Model S. 

Our business may be adversely affected by unio11 activities. 

Although none ofour employees are currently represented by a labor union, it is common throughout the automobile 
industry generally for many employees at automobile companies to belong to a union, which can result in higher employee costs 
and increased risk of work stoppages. Our employees may join or seek recognition to fonn a labor w1ion, or we may be required 
to become a union signatory. Our automobile production facility in Fremont, California was purchased from NUMM.L Prior 
employees ofNUMMJ were union members and our futw·e work force at this facil ity may be iDclined to vote in favor offorming 
a labor union. We also own and operate another component manufacturiDg facil ity in Lathrop, California. Furthem1ore, we are 
directly or indirectly dependent upon companies with unionized work forces, such as parts suppliers and trncking and freight 
companies, and work stoppages or strikes organized by such unions could have a material adverse impact on our business, 
financial condition or operating results. Ifa work stoppage occurs, it could delay the manufacture and sale of our performance 
electric vehicles and have a material adverse effect on our business, prospects, operating results or financial condition. The mere 
fact that our labor force could be unionized may harm our reputation in the eyes ofsome investors and thereby negatively affect 
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We are subject to subsumtial regulation, 111hich is e ,,olving, anti 1111/avor(lb/e changes orfailure by us to comply with these 
regulations couldsubstantially harm our business and operating results. 

The production and sale of motor vehicles, in general and specifically related to electric vehicles, are subject to substantial 
regulation under international, federal, state, and local laws. We have incurred, and expect to continue to incur, significant costs 
in complying with these regulations. 

Regulations related to the elect,ic vehicle industry and alternative energy are currently evolving and we face risks 
associated with changes to these regulations. fn the United States, the following are examples ofregulatory and statutory issues 
facing us: 

• the imposition ofa carbon tax or the introduction ofa cap-and-trade system on electric utilities could increase the cost 
of electricity; 

• increasingly stringent Clean Air Act emission regulations affecting power plants used lo generate electricity could 
increase the cost of electricity; 

• changes to the regulations governing the assembly and transportation of lithium-ion battery packs, such as the UN 
Recommendations of the Safe Transport of Dangerous Goods Model Regulations or regulations adopted by the U.S. 
Pipeline and Hazardous Materials Safety Administration (PHMSA) could increase the cost of lithium-ion battery 
packs or restrict their transport; 

• lhe amendment or rescission ofthe federal law and regulations mandating increased fuel economy in the United 
Sta tes, referred to as the Corporate A vcragc Fuel Economy (CAFE) s tandards, could reduce new business 
opportunities for our powe,train sales and development activities; 

• the amendmelll or rescission offederal greenhouse gas tailpipe emission regulations administered by EPA under the 
authority of the Clean Air Act could reduce new business oppo,t unities for our powertrain sales and development 
activities; 

• the amendment or rescission ofCalifornia's zero emission vehicle (ZEV) regulations administered by the California 
Air Resources Board under the California Health & Safety Code could reduce new business opportunities for our 
powertrain sales and development activities, as well as our abili ty to monetize ZEV credits not only in California, but 
also in the eleven additional states that have adopted the California program; 

• increased sensit ivity by regulators to the needs of established automobile manufacturers with large employment bases, 
high fixed costs and business models based on the internal combustion engine could lead them to pass regulations that 
could reduce the compliance costs of such established manufacturers or mitigate the effects of government efforts to 
promote alternative fuel vehicles; 

• changes to the vehicle-specific Federal Motor Vehicle Safety Standards. which govern how all motor vehicles are 
made within the United States, could result in costly changes to how current vehicles are produced; and 

• changes to regulations governing the export ofour products could increase our delivery costs to outside the United 
States or force us to charge consumers in such jurisdictions a higher price for our vehicles. 

lo addition, as the automotive industry moves towards greater use ofelectronics in vehicle systems, NHTSA and other 
regulatory bodies may regulate these electronic systems more stringently, particularly as concerns about distracted driving 
increase. Such concerns could affect use ofelectronic systems i.n Model S, such as the 17 inch display screen, which could 
reduce the appeal of Model Sor require adjustments to the display screen's functionality. 

As we are currently delivering vehicles in Europe and Asia, we are subject to laws and regulations applicable to the import, 
sale and service of automobi les in those regions. For example, we are required to meet vehicle-specific safety standards that are 
often materially different from U.S. requirements, thus resulting in additional investment into tbe vehicles and systems to ensure 
regulatory compliance. Unlike in the U.S. where we self-certify our vehicles' compliance with standards, we must obtain 
advanced approval from regulatory agencies regarding the proper certification or homologation of our vehicles to enter into these 
markets. This process necessitates that foreign regulatory officials review and certify our vehicles prior to market entry. In 
addition, we must comply with regulations applicable to vehicles after they enter the market, including foreign reporting 
requirements and recall management systems. 

To the extent U.S. or international laws change, some or all of our vehicles may not comply with any new applicable 
international, federal, state or local laws, which would have an adverse effect on our business. Compliance with changing 
regulations could be burdensome, time consuming, and expensive. To the extent compliance with new regulations is cost 
prohibitive, our business, prospects, financial condition and operating results will be adversely affected. 
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We retain certain perso11al i11for111atio11 about our customers a11d may be subject to various privacy and co11s11111er 
protection laws. 

Our collection, use, retention, security and transfer ofpersonal information of our customers is subject to federal, s tate, and 
international laws. These laws continue to be enacted and may be inconsistent from jurisdiction to jurisdiction. Complying with 
changing international laws may cause us to incttr substantial costs, expose us to legal liability or require us to change our 
business practices. Our privacy policy is posted on our website, and any failure by us or our vendor or other business partners to 
comply with it or with federal , state or international privacy, data protection or security laws or regulations could result in 
regulatory or litigation-related actions against us, legal liability, fines, damages and other costs. Although we take steps to protect 
the security of our customers' personal information, we may be required to expend s ignificant resources to comply with data 
breach requirements if third parties improperly obtain and use the personal infon11ation ofour customers or we otherwise 
experience a data loss with respect to customers' personal information. A major breach of our network security and systems 
could have serious negative consequences for our businesses and future prospects. including possible fines. penalties and 
damages, reduced customer demand for our vehicles, and hann to our reputation and brand. 

We may be compelled to undertake product recalls or tt,ke other actions, which could ad11ersely affect our brand image 
a11dfinancial performance. 

Any product recall in the future may result in adverse publicity, damage our brand and adversely affect our busine.<;s, 
prospects. operating results and financial condition. We previously experienced product recalls in May 2009, October 2010 and 
June 2013, none ofwhich was related to our electric powertrain. In April 2009, we determined that a condition caused by 
insufficient torqueiug of the rear inner hub flange bolt existed in some ofour Tesla Roadsters, as a result ofa missed process 
during the manufacture of the Tesla Roadster glider. lo October 2010, we initiated a product recall after the 12 volt, low voltage 
auxiliary cable in a single vehicle chafe.d against the edge ofa carbon fiber panel in the vehicle causing a short, smoke and 
possible fire behind the right front headlamp of the veh icle. ln June 2013, we initiated a recall ofs lightly more than one thousand 
Model S vehicles to inspect and repair rear seat strikers that may have been compromised during the assembly process. Rear seat 
strikers are used to retain the rear seat backs in an upright position. Failure ofthis component may have resulted in collapse of 
the rear scat back during a crash. Finally, in January 2014, we implemented a firmware update to address issues with certain 
Universal Mobile Connector NEMA 14-50 adapters, which are part of the charging units and are not part ofthe vehicles 
themselves, potentially overheating during charging. In the future, we may at various times, voluntarily or involuntarily, initiate a 
recall if any of our vehicles, including Model S, or our electric powertrain components prove to be defective or noncompliant 
with applicable federal motor vehicle safety standards. Such recalls, voluntary or involuntary, involve significant expense and 
dive rsion of management attention and other resources, and could adversely affect our brand image in our target markets. as well 
as our business, prospects, financial condition and results of operations. 

011r currellf and future warra11ty reserve.Y maJJ be i11s11fficient to cover future warra11ty claims which could adversely affect 
011rjina11cial performance. 

Ifour warranty reserves are inadequate to cover future warranty claims on our vehicles, our business, prospects, financia l 
condition and operating results could be materially and adversely affected. Warranty reserves include management's best 
estimate of the projected costs to repair or to replace items under warranty. These estimates are based on actual claims incurred 
to-date and an estimate ofthe nature, frequency and costs offuture claims. These estimates are inherently uncertain and changes 
to our historical or projected experience may cause material changes to our warranty reserves in the future. Subject to separate 
limited warranties for the supplemental restraint system and battery, we provide a four year or 50,000 mile New Vehicle Limited 
Warranty for the purchasers ofModel S. The New Vehicle Limited Warranty for Model S a lso covers the drive unit for eight 
years and the battery for a period of eight yea rs or 125,000 miles or unlimited miles, depending on the s ize of the vehicle's 
ba ttery; although the battery's charging capacity is not covered under the New Vehicle Limited Warranty or any Extended 
Service plan. 

ln addition, customers have the opportunity to purchase an Extended Service plan for the period after the end of the New 
Vehicle Limited Warranty for Model S to cover addit ional services for an additional four years or 50,000 miles, provided it is 
purchased within a specified period oftime. The New Vehicle Limited Warranty and Extended Service plans for the Tesla 
Roadster and Model S are subject to certain limitations, exclusions or separate warranties, including certain wear items, such as 
tires, brake pads, paint and general appearance, and battery performance, and is intended to cover parts and labor to repair 
defects in material or workmanship in the vehicle including the body, chassis, suspension, interior, electronic systems, 
powertrain and brake system. We have previously provided our Tesla Roadster customers with a battery replacement option to 
replace the battery in their vehicles at any time after the expiration of the New Vehicle Limited Warranty but before the tenth 
anniversary of the purchase date oftheir vehicles. Additionally, in 2013, as part ofour ongoing efforts to improve the customer 
ownership experience, we expanded the battery pack warranty and also eliminated the annual service requirement that was 
needed to keep the New Vehicle Limited Warranty in effect. Should this change in warranty coverage lead to an increase in 
warranty claims, we may need to record additional warranty reserves which would negatively affect our profitabili ty. 
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Our insurance strategy may 110/. be adequate to protect us f rom all business risks. 

We may be subject, in the ordinary course of business, to losses resulting from products liability, accidents, acts ofGod 
and other claims against us, for which we may have no insurance coverage. While we currently maintain general liability, 
automobile, property, workers' compensation, and directors' and officers' insurance policies, as a general matter, we do not 
maintain as much insurance coverage as many other companies do, and in some cases, we do not maintain any at all. 
Additionally, the policies that we do have may include significant deductibles, and we cannot be certain that our insurance 
coverage will be sufficient to cover all future claims against us. A loss that is uninsured or which exceeds policy limits may 
require us to pay substantial amounts, which could adversely affect our financial condition and operating results. 

Our fi11a11cial results may vary significantly from period-to-p eriod due .fl11ct11atio11s in our operatillg costs and the 
seaso11ality ofour business. 

We expect our period-to-period operating results to vary based on our operating costs which we anticipate will increase 
significantly in future periods as we, among other things, design, develop and manufacture Model X and future products, 
increase the production capacity at our manufacturing facilities to produce vehicles at higher volumes, develop the Gigafactory. 
open new Tesla service centers with maintenance and repai r capabilities, open new Supercharger locations, increase our sales 
and marketing activi ties, and increase our general and administrative functions to support our growing operations. As a result of 
these factors, we believe that quarter-to-quarter comparisons of our operating resulls, especially in the short-term, are not 
necessarily meaningful and that these comparisons cannot be relied upon as indicators offuture performance. Moreover, our 
operating results may not meet expectations ofequity research analysts or investors. Ifany of this occurs, tbe trading price ofour 
common stock could fall substantially, either suddenly or over time. 

Additionally, sales ofnew cars in the automobile industry typically decline over the winter season and are generally higher 
during the spring and summer months. We anticipate that our sales of Model Sand future models may have similar seasonality, 
but our limited operating history makes it difficult for us to judge the exact nature or extent ofthe seasonality of our business. 
Our operating results could also suffer ifwe do not achieve revenue consistent with our expectations for this seasonal demand 
because many of our expenses are based on anticipated levels of annual revenue. 

Unauthorized control or manipulation of our vehicles' systems may cause them to operate improperly or 11ot at all, or 
compromise their safety and tlata security, which could result in loss of confidence in us and our vehicles and harm our 
business. 

There have been reports of vehicles ofother automobile manufacturers being "hacked" to grant access and operation ofthe 
vehicles to unauthorized persons and would-be thieves. Our vehicles, and in particular Model S, are technologically advanced 
machines requiring the interoperation of numerous complex and evolving hardware and software systems. Subject to our 
customers' ability to opt out pursuant to our privacy policy, Model Sis designed with built-in data c�1111ectivity to accept and 
install periodic remote updates from u s to improve or update the functionality ofthese systems. Although we have designed. 
implemented and tested security measures to prevent unauthorized access to our vehicles and their systems, our information 
technology networks and communications with our vehicles may be vulnerable to interception, manipulation, damage, 
dismptions or shutdowns due to attacks by backers or breaches due to errors by personnel who have access to our networks and 
systems. Any such attacks or breaches could result in unexpected control of or changes to our vehicles' functionality, user 
interface and performance cbaracte1istics. Hackers may also use s imilar means to gain access to data stored in or generated by 
the vehicle, such as its current geographical position, previous and stored destination address history and web browser 
"favorites:· Any such unauthorized control of vehicles or access to or loss of information could result in legal claims or 
proceedings and negative publicity, which would negatively affect our brand and harm our business, prospects, financial 
condition and operating results. 

The range ,mdpower of our electric vehicles 0 11 " single charge ,lecli11es over time, a11d this may negatively injlue11ce 
pote11tial cu.~tomers' decision.~ whether to purchase our vehicles. 

The range and power ofour electric vehicles on a single charge declines principally as a function of usage, time and 
charging patterns as well as other factors. How a customer uses their Tesla vehicle, the frequency ofrecharging the battery pack 
at a low state ofcharge and the means of charging can result in additional deterioration ofthe battery pack's abil ity to hold a 
charge over the long term. For example, we currently expect that our battery pack for the Tesla Roadster will retain 
approximately 70% of its ability to hold its initial charge after approximately 100,000 miles or seven years, which will result in a 
decrease to the vehicle 's initial range and power. Preliminary internal testing and customer results of Model S to date suggest 
that dete1ioration ofthe Model S battery pack to be less than the Roadster, however, such battery pack deterioration and the 
related decrease in range and power over time as well as any perceived deterioration or fluctuation in range may negatively 
influence potential customer decisions whether to purchase our vehicles, which may harm our ability to market and sell our 
vehicles. 
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We may need or wa11t to raise additio11alfimds and thesefimds may not be available to 11s when we 11eed them. Ifwe 
ca,111ot raise tU!ditio11al fimds when we 11eed or wa11t them, our operations and prospects could be neglltively affected. 

The design, manufacture, sale and servicing ofautomobiles is a capital intensive business. We expect that our principal 
sources of liquidity will provide us adequate liquidity based on our current plans. However, unti I we are consistently generating 
positive free cash flows, if the costs for developing and manufacturing Model X exceed our expectations or ifwc incur any 
significant unplanned expenses or embark on or accelerate new significant strategic investments, such as the Gigafactory, we 
may need to raise additional funds through the issuance ofequity, equity-related or debt securities or through obtaining credit 
from government or financial institutions. Thjs capital will be necessary to fund our ongoing operations, continue research and 
development projects, including those for our planned Model X crossover and Model 3 vehicle, establish sales and service 
centers, build and deploy Superchargers and to make the investments in tooling and manufacn1ring capital required to introduce 
Model X. We cannot be certain that additional funds will be available to us on favorable terms when required, or at all. lfwe 
cannot raise additional funds when we need them. our financial condition, results of operations. business and prospects could be 
materially adversely affected. 

Ifwefllil to e_ffectively manage the residual, financing and credit risks for our recently La,mched Model S Leasing 
program, our busi11ess may s11ffel'. 

We recently introduced a leasing program in the United States and Canada through our captive finance company, Tesla 
Finance. The profitability of the leasing program depends on our abiJjty to accurately project residual values, secure adequate 
financing and/or business pattners to fund and grow this program, and manage customer credit risk. Ifactual residual values of 
Model S vehicles are below our estimates, we may suffer lower profitability or potentially have losses. lfwe are unable to 
adequately fund our leasing program with either internal funds or external financing sources, we may be unable to grow our 
sales. Additionally, ifwc do not properly screen customers for ability to pay their leases on time, we may be exposed to 
excessive credit risks and associated losses. Furthermore, if our leasing business grows substantially, our business may suffer if 
we cannot effectively manage the greater levels ofresidual and credit risks resulting from growth. Finally, ifwe do not 
successfully monitor and comply with federal and state financial regulations and consumer protection laws governing lease 
transactions, we may become subject to enforcement actions or penalties, either of which may harm our business. 

Anyfailure to execute 011 the Daimler B-Class EVprogram co11lti hurt our reputation as well as our profitability on this 
program. 

We have worked with Daimler to develop a full electric powertrain for a Daimler Mercedes-Benz B-Class EV vehicle. We 
have substantially completed our development services under this B-Class program and commenced production ofelectric 
powertrains and battery packs for Daimler. The supply agreement for these products contemplates customary obligations ofus 
such as timely deliveries, warranty and product defect obligations. Ifwe fail to meet these obligations, or ifwe exceed our 
current cost projections for producing these products, our profitability on this program will suffer and this could have a negative 
impact on our operating results. 

We mayface regulatory limitt1tions 011 our ability to sell vehicles directly or over the ir,fen,et wlticli could ml1ferilll/y and 
adversely affect our ability to sell our electric vehicles. 

We sell our vehicles from our Tesla stores as well as over the internet. We may not be able to sell our vehicles through this 
sales model in each state in the United States as many states have laws that may be interpreted to prohibit internet sales by 
manufacturers to residents ofthe state or to impose other limitations on this sales model, including laws that prohibit 
manufacntrers from selling vehicles directly to consumers without the use ofan independent dealership or without a physical 
presence in the state. In certain states in which we are not able to obtain dealer licenses, we have worked with state regulators to 
open galleries. which are locations where potential customers can view our vehicles but are not full retail locations. It is possible 
that a state regulator could later determine that the activities at our gallery constin1te unlicensed sales ofmotor vehicles. 

In many states, the application of state motor vehlcle laws to our specific sales model is largely untested under state motor 
vehicle industry laws and is being determined by a fact specific analysis ofnumerous factors, including whether we have a 
physical presence or employees in the applicable state, whether we advertise or conduct other activities in the applicable state, 
how the sale transaction is structured, the volume ofsales into the state, and whether the state in question prohibits manufacturers 
from acting as dealers. As a result ofthe fact specific and largely untested nature of these issues, and the fact that applying these 
laws intended for the traditional automobile distribution model to our sales model allows for some interpretation and discretion 
by the regulators, the manner in which the applicable authotities are applying their state laws to our distribution model continues 
to be difficult to predict. Laws in some states have limited our ability to obtain dealer licenses from state motor vehicle regulators 
and may continue to do so. 
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ln addition, decisions by regulators pennitting us to sell vehicles may be subject to challenges as to whether such decis ions 
comply with applicable state motor vehicle industry laws. For example, vehicle dealer associations in New York, Ohio and 
Massachusetts have filed lawsuits to revoke dealer licenses issued to us. These lawsuits have been dismissed, and in one recent 
court decision, the Supreme Court of Massachusetts held that state franchise laws like the one in Massachusetts do not restrict a 
manufacturer, like Tesla, that does not use franchised dealers from selling its vehicles directly to consumers. Such results have 
reinforced our continuing belief that state laws were not designed to prevent our distribution model. Similar lawsuits have been 
filed in Georgia and Missouri. Possible additional challenges in other states, ifsuccessful, could restrict or prohibit our ability to 
sell our vehicles to residents in such states. In some states, there have also been regulatoty and legislative efforts by vehicle 
dealer associations to propose bills and regulations that, ifenacted, would prevent us from obtaining dealer licenses in their s tates 
given our cu.1Tent sales model. Such events recently occurred in New Jersey, where the Motor Vehicle Commission, at the behest 
of the local automobile dealer lobby, passed a new reg11lation which purported to invalidate our sales licenses in the state, and in 
Michigan, where the state's automobile dealer association managed 10 add language into an unrelated bill that had the effect of 
impairing our right to sell vehicles through Tesla stores in Michigan. We have brought a lawsuit in New Jersey to invalidate that 
regulation, which we believe to be unlawful, and we are evaluating legislative and litigation solutions to remedy the situation in 
Michigan. Other states, such as New York, Ohio and Pennsylvania. have passed legislation that clarifies our ability to operate, 
but at the same time limits the number of dealer licenses we can obtain or stores that we can operate. 

We are also registe rerl a.~ hoth a motor ve hicle man11fact.urer anrl rlealer in C::mada, A11stmlia, and Japan, and have ob1:11ined 
I icenses to sell vehicles in other places such as Hong Kong and China. Furthermore, while we have perfonned an analysis of the 
principal laws in the European Union relating 10 our distribution model and believe we comply with such laws, we have not 
perfonned a complete analysis in all foreign jurisdictions in which we may sell vehicles. Accordingly, there may be laws in 
ju1isdictions we have not yet entered or laws we are unaware of in jurisdictions we have entered that may restrict our sales or 
other business practices. Even for those jurisdictions we have analyzed, the laws in this area can be complex, difficult to interpret 
and may cbange over time. 

We may need to defend ourselves against patent or trademark infringement claims, which may be time-consuming and 
would cause 11s to i11c11r substa11tial costs. 

Companies, organizations or individuals. including our competitors, may hold or obtain patents, trademarks or other 
proprietary rights that would prevent, limit or interfere with our ability to make, use, develop, sell or market our vehicles or 
components, which could make it more difficult for us to operate our business. From time to time, we may receive 
communications from holders of patents or trademarks regarding their propricta1y rights. Companies holding patents or other 
intellectual property rights may bring suits alleging infringement of such rights or otherwise assert their rights and urge us to take 
licenses. Tn addition, if we are detennined to have infringed upon a third party's intellectual prope1iy rights, we may be required 
to do one or more of the following: 

• cease selling, incorporating or using vehicles or offering goods or services that incorporate or use the challenged 
intellectual property; 

• pay substantial damages; 

• obtain a license from the holder of the infringed intellectual property right, which license may not be available on 
reasonable terms or at all; 

• redesign our vehicles or other goods or services; or 

• establish and maintain alternative branding for our products and services. 

In the event of a successful claim of infringement against us and our fai lure or inability to obtain a license to the infringed 
technology or other intellectual property right, our business, prospects, operating results and financial condition could be 
materially adversely affected. In addition, any I itigation or claims, whether or not valid, could result in substantial costs and 
diversion of resources and management attention. 

We may also face claims that our use oftechnology licensed or otherwise obtained from a third party infringes the rights of 
others. In such cases, we may seek indemnification from our licensors/suppliers under our contracts with them. However, 
indemnification may be unavailable or insufficient to cover our costs and losses, depending on our use of the technology, 
whether we choose to retain control over conduct ofthe litigation, and other factors. 
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Our patent applications may not result in issued patents, 111hiclt may ha11e a material adverse effect 011 our ability to 
pre11ent othersfrom interfering with our commercialiwtion ofour protlucts. 

The status of patents involves complex legal and factua l questions and the breadth and effectiveness of patented claims is 
uncertain. We cannot be certain that we are the first creator of inventions covered by pending patent applications or the first to 
file patent applications on these inventions, nor can we be certain that our pending patent applications will result in issued 
patents or that any ofour issued patents will afford suffic ient protec tion against someone creating a knockoffofour products, or 
as a defense against a competitor who claims that we are infringing its patents. fn addition, patent applications filed in fore ign 
countries are subject to laws, rules and procedures that differ from those ofthe United States, and thus we cannot be certain that 
foreign patent applications related to issued U.S. patents will result in issued patents in those foreign jurisdictions. ln addition, 
others may obtain patents that we need to license or design around. either ofwhich would increase costs and may adversely 
affect our business, prospects, financial condition and operating results. 

Our trademark applications i11 certain countries remllin subject to outstanding opposition proceedings. 

We currently sell and market our products and services in various countries under our Tesla marks. We have fi led 
trademark applications for our Tesla marks and opposition proceedings to trademark applications of third parties in various 
countries in which we currently sell and plan to sell our products and services. Certain ofour trademark applications are subjec t 
to outstanding opposition proceedings brought by owners or applicants a lleging prior applications for or use ofsimilar marks. If 
we cannot resolve these oppos itions and thereby secure registered rights in these countries, our ability to challenge third party 
users ofthe Tesla marks will be reduced and the value of the marks representing our exclusive brand name in these countries will 
be diluted. ln addition, there is a risk that the prior r ights owners could in the future take actions to challenge our use ofthe Tesla 
marks in these countries. Such actions could have a severe impact on our position in these countries and may inhibit our ability 
to use the Tesla marks in these countries. If we were preve11ted from using the Tesla marks in any or all of these countries, we 
would need to expend sign ificant additional financial and marketing resources on establishing an altemative brand identity in 
these markets. 

Our facilities or operations could be damaged or adversely affected as a result ofdisasters or u11predictable eve11ts. 

Our corporate headquarters in Pa lo Alto, Tesla Factory in Fremont and additional component manufacturing facilities in 
Lathrop are located in Northem California , a region known for seismic activity. Tf major disasters such as earthquakes, fires, 
floods, hurricanes. wars, terrorist attacks, computer viruses, pandemics or other events occur, or our information system or 
communications network breaks down or operates improperly, our headquarters and production facilities may be seriously 
damaged, or we may have to stop or delay production and shipment of our products. In addition, our lease for our Palo Aho 
facility permits the landlord to terminate the lease following a casualty event ifthe needed repairs are in excess ofcertain 
thresholds and we do not agree to pay for any uninsured amounts. We may incur expenses relating to such damages, which could 
have a material adverse impact on our business, operating results and financial condition. 

If our suppliers fllil to 11se ethicfll b11si11ess practices mu/ comply 111ith applicable la111s a,ul regulations, our bra11tl image 
co11/d be h11r111ed d11e la negative p11b/icity. 

Our core values, which include developing the highest quality electric vehicles while operating with integrity, are an 
important component of our brand image, which makes our reputation particularly sensitive to a llegations of unethical business 
practices. We do not control our independent suppliers or the ir bus iness practices. Accordingly, we cannot guarantee their 
compliance with ethical business practices, such as environmental responsibility, fair wage practices, appropriate sourcing ofraw 
materials, and compliance with child labor laws, among others. A lack ofdemonstrated compI iance could lead us to seek 
alternative suppliers, which could increase our costs and result in delayed delivery ofour products, product shortages or other 
disruptions ofour operations. 

Violation of labor or other laws by our suppliers or the divergence ofan independent supplier's labor or other practices 
from those generally accepted as ethical in the United States or other markets in which we do business could also attract negative 
publicity for us and our brand. This could diminish the value ofour brand image and reduce demand for our performance electric 
vehicles if, as a result of such violation, we were to attract negative publicity. If we, or other manufacturers in our industry, 
encounter s imilar problems in the future. it could harm our brand image, business, prospects, financial condit ion and operating 
results. 
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Servici11g our convertible se11ior 1101es requires a sig11ijica11t amount of cash, a11d we may 1101 ha,,e s 11fficie11t cash flow 
from our business to pay o ur subs tantial debt. 

We incurred $660.0 million, $920.0 million and $1.38 billion, respectively, in aggregate p rincipal amount ofsenior 
indebtedness when we issued pursuant to registered public offerings I .50% convc11ible senior notes due 2018 (2018 Notes) in 
2013, and 0.25% convertible senior notes due 2019 (2019 Notes) and 1.25% convertible seniornotes due 2021 (2021 Notes) in 
20I 4. Our ability to make scheduled payments of the principal when due, to make quarterly interest payments or to make 
payments upon conversion or to refinance the Notes, depends on our future performance, which is subject to economic, financial, 
competitive and other factors beyond our control. Our business may not continue to generate cash flow from operations in the 
future sufficient to satisfy our obligations under the Notes and any future indebtedness we may incur and to make necessary 
capital expendinires. lfwe are unable to generate such cash flow, we may be required to adopt one or more alternatives, such as 
reducing or delaying investments or capital expenditures, selljng assets, refinancing or obtaining additional equity capital on 
terms that may be onerous or highly dilutive. Our ability to refinance the Notes or future indebtedness w ill depend on the capital 
markets and our financial condition at such time. We may not be able to engage in any of these activities or engage in these 
activities on desirable terms, which could result in a default on the Notes or future indebtedness. 

Pursuant to their terms, holders may convert their Notes at their option at any time prior to the final three-month period of 
the scheduled term of the respective Notes only under certain circumstances. For example, holders may generally convert their 
Notes at thei r option during a quarter (and only during such quarter), commencing with the fourth quarter of 2013 in the case of 
the 2018 Notes and the third quarter of 2014 in the case ofthe 20 l 9 Notes and the 2021 Notes, if the last reported sale price of 
our common stock for at least 20 trading days (whether or not consecutive) during a period of 30 consecutive trading days 
ending on the las t trading day ofthe immediately preceding quarter is greater than or equal to 130% of the conversion price for 
such series ofNotes on each applicable trading day. As a result of U1is conversion feature, the 2018 Notes have been convertible 
at their holders' option during each quarter commencing with the fourth quarter of2013, except the first quarter of 2014. Neither 
this nor any other conversion feature has been met with respect to the 2019 Notes and 2021 Notes, and consequently the 2019 
Notes and 2021 have not been convertible at their holders' option Upon conversion of the Notes, we will be obligated to make 
cash payments in respect of the principal amounts thereof, and we may also have to deliver cash and. ifapplicable, shares ofour 
common stock, in respect of such Notes. Any conversion ofthe Notes p1ior to their maturity. or acceleration ofthe repayment of 
the Notes or future indebtedness after any applicable notice or grace periods could have a material adverse effect on our 
business, results ofoperations and financial condition. 

In addition, holders of the Notes will have the right to require us lo purchase their Notes upon the occurrence ofa 
fundamental change at a purchase price equal to 100% of the principal amount of the Notes, plus accrued and unpaid interest, if 
any, to, but not including, the fundamental change purchase date. However, we may not have enough available cash or be able to 
obtain financing at the time we are required to make purchases ofNotes sun-endered therefor or Notes being converted. Tn 
addition, our ability to purchase the Notes or to pay cash upon conversions of the Notes may be limited by law, by regulatory 
authority or by agreements governing our future indebtedness. Our failure to purchase Notes at a time when the purchase is 
required by the indenture or to pay cash payable on future conversions of the Notes as required by the indenture would constitute 
a default under the indenture. ff the repayment of the related indebtedness were to be accelerated after any applicable notice or 
grace periods, we may not have sufficient funds to repay the indebtedness and purchase the Notes or make cash payments upon 
conversions thereof. 

We may still i11c11r s11bsta11tially more debt or take Miter actio11s, wJ,icJ, would illte11sify tlte risks di.~cus.~ed above. 

We and our subsidiaries are not restricted under the tem1s of the indenture governing the Notes, or the indenture, from 
incurring additional debt, securing existing or future debt, recapitalizing our debt or taking a number ofother actions that are not 
limited by the terms ofthe indenture that could have the effect ofdiminishing our abil ity to make payments on the Notes when 
due. 

TJ,e c!t,ssijicatio11 ofour Notes may have a material effect on our reported ji11a11cia/ results. 

As described in the Risk Factor "Servicing our convertible senior notes requires a significant amount ofcash, and we may 
not have sufficient cash/low.from our business to pay our substantial debt." Notes have been historically. and may become in 
the future, convertible at the option of their holders prior to their scheduled terms under certain circumstances. Even ifholders 
do not elect to convert their Notes, the Notes become convertible prior to their scheduled maturity dates, we would be required to 
reclassify such Notes and the related debt issuance costs as current liabilities and certain port-ions of our equity outside ofequity 
to mezzanine equity, which would have an adverse impact on our reported financial results for such quarter, and could have an 
adverse impact on the market price ofour common stock. 
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Risks Related to the Ownership of our Common Stock 

Concentration ofownership t1111ong our existing executive officers, directors a11d their t1ffiliates 111t1y prevent new investors 
from i11jl11e11ci11g sig11ifica11t corporate decisions. 

As ofDecember 31, 2014, our executive officers, directors and their affiliates beneficially owned, in the aggregate, 
approximately 28.0% of our outstanding shares ofcommon stock. ln particular, Elon Musk, our Chief Executive Officer, Product 
Architect and Chairman ofour Board ofDirectors, beneficially owned approximately 26.7% ofour outstanding shares of 
common stock as ofDecember 31, 2014. As a result, these stockholders will be able to exercise a significant level ofcontrol over 
all matters requiring stockholder approval, including the election ofdirectors, amendment ofour certificate of incorporation and 
approval ofsignificant corporate transactions. This control could have the effect ofdelaying or preventing a change ofcontrol of 
our company or changes in management and will make the approval of certain transactions difficult or impossible without the 
support of these stockholders. 

The trading price <~four co111111011 stock is likely to co11ti1111e to be vol"tile. 

Our shares ofcommon stock began trading on the Nasdaq Global Select Market in 20 IO and, therefore, the trading history 
for our common stock has been limited. In addition, the trading price ofour common stock bas been highly volatile and could 
continue to be su~ject to wide fluctuations in response to various factors, some of which are beyond our control. Our common 
stock has experienced an intra-day trading high of$291.42 per share and a low of $177.22 per share over the last 52 weeks. 

1n addition, the stock market in general, and the market for technology companies in particuJar, has experienced extreme 
price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of those 
companies. Broad market and industry factors may seriously affect tbe market price ofcompanies' stock, including ours, 
regardless of actual operating performance. These fluctuations may be even more pronounced in the trading market for our stock 
during the period following a securities offering. In addition, in the past, following periods of volatility in the overall market and 
the market price ofa particular company's securities, securities class action litigation has often been instituted against these 
companies. For example, a shareholder litigation like this was filed against us in 2013. While the trial court recently dismissed 
the plaintiffs' complaint with prejudice, this li tigation (if the trial court's order is successfully appealed) or others like it could 
result in substantial costs and a diversion of our management's attention and resources. 

A substantial portion ofour total outstanding sitares are held by a small 11u111ber ofinsiders a11d investors and may he sold 
i11 the near future. The large number ofshares eligible for public sale or subject to rights requiring us to register them for 
public sale could depress the market price ofour co111111011 stock. 

The market price ofour common stock could decline as a result of sales ofa large number of shares ofour common stock 
in the market in the future, and the perception that these sales could occur may also depress the market price ofour common 
stock. Stockholders owning a substantial portion of our total outstanding shares are entitled, under contracts providing for 
registration rights, lo require us to register shares ofour common stock owned by them for public sale in the United States, 
subject to the restrictions ofRule 144. In addition, we have registered shares previously issued or reserved for future issuance 
under our equity compensation plans and agreements, a portion of which are related to outstanding option awards. Subject to the 
satisfaction of applicable exercise periods and the shares ofcommon stock issued upon exercise of outstanding options will be 
available for immediate resale in the United States in the open market. Sales ofour common stock as restrictions end or pursuant 
to registration rights may make it more difficult for us to sell equity securities in the future at a time and at a price that we deem 
appropriate. These sales also could cause our stock price to fall and make it more ditlicult to sell shares of our common stock. 

Conversion ofthe Notes may dilute the ownership interest ofexisting stockholders, i11cl11ding holders who had previously 
converted their Notes, or may otherwise depress the price ofour common stock. 

The conversion of some or all of the Notes will dilute the ownership interests of existing stockholders to the extent we 
deliver shares upon conversion ofany of the Notes. As described in the Risk Factor "Servicing our convertible senior notes 
requires a significant amount ofcash, a11d we may not have si!fficient cash flow.from our business to pay our substantial 
debt, " Notes have been historically, and may become in the future, convertible at the option oftheir holders prior to their 
scheduled tem1s under certain circumstances. Any sales in the public market of the common stock issuable upon such conversion 
could adversely affect prevailing market prices ofour common stock. In addition, the existence of the Notes may encourage 
short selling by market participants because the conversion of the Notes could be used to satisfy short positions, or anticipated 
conversion of the Notes into shares ofour common stock could depress the price of our common stock. 
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The co11vertib/e 11ote hedge a11d warrant transactions we em ered i11to i11 connection with the issuance ofNotes may affect 
the value of the Notes a11d our com111011 stock. 

ln connection v.rith each issuance of the Notes, we entered into convertible note hedge transactions with the hedge 
counterparties. The convertible note hedge transactions cover, subject 10 customary anti-dilution adjustments, the number of 
shares of our common stock that initially underlay the applicable Notes. The convertible note hedge transactions arc expected to 
reduce the potential di lution ancVor offset potential cash payments we are required to make in excess of the principal amount 
upon conversion ofthe applicable Notes. We also entered into warrant transactions with the hedge counterparties relating to the 
same number of shares ofour common stock, subject to customary anti-dilution adjustments. However, the warrant transactions 
could separately have a dilutive effect on our common stock to the extent that the market price per share ofour common stock 
exceeds the applicable strike price ofthe warrants on the applicable expiration dates. 

In addition, the hedge counterparties or their affiliates may modify their hedge positions by entering into or unwincting 
various derivatives with respect to our common stock ancVor purchasing or selli.ng our common stock or other securities of ours 
in secondary market transactions prior to the maturity oftbe applicable Notes (and are likely to do so during any observation 
period related to a conversion ofNotes). This activity could also cause or prevent an increase or a decrease in the market price of 
our common stock or the Notes. 

We do not make any representation or prediction as to the direction or magnitude of any potential effect that the 
transactions described above may have on the prices of the Notes or the shares ofour common stock. In addition, we do not 
make any representation that the hedge counterparties have engaged or w ill engage in these transactions or that these 
transactions, once commenced, will not be discontinued without notice. 

Mr. Musk borrowed funds from lljJiliates ofcertain 1mderwl'iters i11 our public offerings and/or priwlle p/aceme11ts anti 
has pledge</shares of our co111111011 stock to secure these borrowings. The forced sale ofthese shares pursuant to a margin 
call could cause our stock price to decline a11d 11eglltively impact our business. 

Beginning in June 201 1, banking institutions that are affiliated with certain underwriters of our completed public offerings 
ofcommon stock and Notes made extensions ofcredit to Elon Musk and the Elon Musk Revocable Trust dated July 22, 2003, or 
the Trust, a po1tion ofwhich Mr. Musk used to purchase shares ofcommon stock in our public offering in May 2013 and private 
placements in June 201I and June 2013. Interest on such loans accrues at market rates and the banking institutions received 
customary fees and expense reimbursements in connection with these loans. 

We are not a party to these loans, which are full recourse against Mr. Musk and the Trust and are secured by pledges ofa 
portion of the Tesla common stock currently owned by Mr. Musk and the Trust and other shares of capital stock of unrelated 
entities owned by Mr. Musk and the Trust. The tenns ofthese loans were negotiated directly between Mr. M usk and the 
applicable banking institutions. 

Tf the price ofour common stock declines, Mr. Musk may be forced by one or more ofthe banking institutions to provide 
additional collateral for the loans or to sell shares ofTesla common stock in order to remain within the margin limitations 
imposed under the terms of his loans. The loans between these banking institutions on the one hand, and Mr. Musk and tbe Trust 
on the other hand, prohibit the non-pledged shares currently owned by Mr. Musk and the Trust from being pledged to secure any 
other loans. These factors may limit Mr. Musk's ability to either pledge additional shares ofTesla common stock or sell shares of 
Tesla common stock as a means to avoid or satisfy a margin call v.rith respect to his pledged Tesla common stock in the event of 
a decline in our stock price that is large enough to trigger a margin call. Any sales ofcommon stock following a margin call that 
is not satisfied may cause the price of our common stock to decline further. 

Anti-l(1keover provisions c011tai11ed in our certificate of incorporatio11 and bylaws, the provisions of Delaware lllw, and the 
terms of our converlible notes could i111pt1ir a takeover attempt. 

Our certificate of incorporation, bylaws, Delaware law and the terms ofour Notes contain provisions which could have the 
effect of rendering more difficult, delaying or preventing an acquisition deemed undesirable by our board of directors. Our 
corporate governance documents include provisions: 

• creating a classified board of directors whose members serve staggered three-year terms; 

• authorizing "blank check" prefeiTed stock, which could be issued by the board v.rithout stockholder approval and may 
contain voting, liquidation, dividend and other rights superior to our common stock; 

• limiting the liability of. and providing indemnification to, our directors and officers; 

• limiting the ability ofour stockholders to call and bring business before special meetings; 

• requiring advance notice ofstockholder proposals for business to be conducted at meetings of our stockholders and 
for nominations ofcandidates for election to our board of directors; 
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• controlling the procedures for the conduct and scheduling ofboard and stockholder meetings; and 

• providing the board ofdirectors with the express power to postpone previously scheduled annual meetings and to 
cancel previously scheduled special meetings. 

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in our 
management. 

As a Delaware corporation, we are also subject to provisions ofDelaware law, including Section 203 ofthe Delaware 
General Corporation law, which prevents some stockholders holding more than 15% of our outstanding common stock from 
engaging in certain business combinations without approval of the holders of substantially all of our outstanding common stock. 

Any provision of our certificate ofincorporation or bylaws or Delaware law that has the effect of delaying or deterring a 
change in control could limit the opporlunity for our stockholders to receive a premium for their shares ofour common stock, 
and could also affect the price that some investors are willing to pay for our common stock. 

In addition, the tenns of the convertible notes require us to repurchase the convertible notes in the event of a fundamental 
change. A takeover ofour company would trigger an option ofthe holders ofthe convertible notes to require us to repurchase the 
convertible notes. This may have the effect ofdelaying or preventing a takeover ofour company that would otherwise be 
beneficial to our stockholders 01 investors in the convertible notes. 

Thefundamental c/umge repurchasefeature ofthe Notes 11u1y delay or prevent an otherwise beneficial attempt to take 
over our company. 

The terms of the Notes require us to repurchase the Notes in the event ofa fundamental change. A takeover ofour 
company would trigger options by the respective holders of the applicable Notes to require us to repurchase such Notes. This 
may have the effect of delaying or preventing a takeover ofour company that wou Id otherwise be beneficial to our stockholders 
or investors in the Notes. 

Ifsecurities or industry a11a/ysts p11blishi11g researc/1 or reports about us, our business or our market clta11ge their 
reco111111e11datio11s regflrdiitg our stock adversely or cease lo publislt research or reports about us, 0 111· stock price a11d 
trading volume could decline. 

The trading market for our common stock will be influenced by the research and reports that industry or securities analysts 
may publish about us, our business, our market or our competitors. If any of the a1rnlysts who may cover us change their 
recommendation regarding our stock adversely, or provide more favorable relative recommendations about our competitors, our 
stock price would likely decline. lf any analyst w ho may cover us were to cease coverage of our company or fail to regularly 
publish reports on us, we could lose visibility in the financial markets, which in tum could cause our stock price or trading 
volume to decline. 

ITEM I B. UNRESOLVED STAFF COMMENTS 
None. 

ITEM 2. PROPERTIES 

The following table sets forth the location, approximate s ize and primary use of our principal leased and owned facilities: 

Ap11roxinrntc Lcusc 
Size (Building) Expiration 

Location in Square Feet Primarv Use Date 

Fremont, California 

Palo Alto, California 

Tilburg, Netherlands 

Lathrop, California 
Amsterdam, Netherlands 
Hawthorne, California 
Maidenhead, United K ingdom 
Beijing, China 

5,400,000 

350,000 

203,772 

430,770 
71,142 

132,250 
8,870 
8, 190 

Manufacturing, administration, engineering services, 
parts warehousing, and vehicle service 
Corporate headqua1iers, administration, engineering 
services and powertrain development services 
Administration, engineering services, powertrain 
development services, pa11s warehousing, final vehicle 
assembly and vehicle service 
Manufacturing 
Administration 
Vehicle engineering and design services 
Administration, sales, service and marketing services 
Administration, sales and marketing services 

Owned building 

January 2020 

November 2023 

Owned building <1) 

February 2024 
December 2022 
November 20)5 
November 2017 
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(I) As of December 3 I, 20 I 4, the Lathrop property was subject to a lease agreement. In January 2015. Tesla exercised its option to 
purchase the Lathrop property under the tenns of the lease agreement. 

1n addition to the properties included in the table above, we also lease a number ofproperties in North America, Europe 
and Asia for our retail and service locations as well as Supercharger sites. 

We currently intend to add new facilities or expand our existing facilities as we add employees and expand our network of 
stores and galleries, service locations and Supercharger sites. We believe that suitable additional or alternative space will be 
available in the future on commercially reasonable terms to accommodate our foreseeable fun.ire expansion. 

ITEM 3. LEGAL PROCEEDINGS 

See ltem 8 ofPart 11, financia l Statements and Supplementary Data-Note I I-Commitments and Contingencies. 

ITEM 4. MINE SAFETY DISCLOSURES 

Not applicable. 
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PART ll 

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND 
ISSUER PURCHASES OF EQUITY SECURITIES 

Market Information 

Our common stock has traded on The NASDAQ Global Select Market under the symbol "TSLA" since it began trading on 
June 29, 20l0. Our initial public offering was priced at $17.00 per share on June 28, 2010. The following table sets forth, for the 
time period indicated, the h.igb and low closing saJcs price of our common stock as reported on The NASDAQ Global Select 
Market. 

First Quarter 
Second Quarter 
Third Quarter 
Fourth Quarter 

2014 
High 

$ 254.84 $ 

240.06 
286.04 
260.62 

Low 

139.34 
178.59 
215.40 
197.81 

$ 

2013 
High 

39.48 $ 

110.33 
193.37 
193.00 

Low 

32.91 
40.50 

109.05 
120.50 

Holders 

As ofJanuary 31, 201 S, there were 769 holders ofrecord ofour common stock. A substantially greater number of holders 
of our common stock are "street name" or beneficial holders, whose shares are held by banks, brokers and other financial 
institutions. 

Dividend Policy 

We have never declared or paid cash dividends on our common stock. We currently do not anticipate paying any cash 
dividends in the foreseeable future. Any future detennination to declare cash dividends will be made at the discretion ofour 
board ofdirectors, subject to applicable laws, and will depend on our financial condition, results of operations, capital 
requirements, general business conditions and other factors that our board ofdirectors may deem relevant. 

Stock Performance Graph 

This pe1formance graph shall not be deemed "jiled"jor purposes ofSection 18 ofthe Securities Exchange Act of1934, as 
amended (the Exchange Act), or i11co1porated by r~ference into anyfiling ofTesla Motors, Inc. under the Securities Act of1933, 
as amended, or the Exchange Act. except as shall be expressly set forth by specific reference in such filing. 
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The following graph shows a comparison from June 29, 2010 through December 31, 2014, ofthe cumulative total rentm 
for our common stock, the NASDAQ Composite fndex, and a group of all public companies sharing the same SIC code as us 
wh_ich is SIC code 371 1. ''Motor Vehicles and Passenger Car Bodies" (Motor Vehicles and Passenger Car Bodies Public 
Company Group). Such returns are based on historical results and are not intended to suggest future performance. Data for The 
NASDAQ Composite Index and the Motor Vehicles and Passenger Car Bodies Public Company Group assumes an investment 
of$ I00 on June 29, 20 IO and reinvestment ofdividends. We have never declared or paid cash dividends on our capital stock nor 
do we anticipate paying any such cash dividends in the foreseeable future. 

Comparison of54Months Cumulative Total Return 
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Unregistered Sales of Equity Securities 

None. 

Purchases of Equity Securities by tbe Issuer and Aftiliated Purchasers 

None. 
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA 

The following selected consolidated financial data should be read in conjunction with "Management's Discussion and 
Analysis ofFinancial Condition and Results ofOperations" and our consolidated financial statements and the related notes 
included elsewhere in this Annual Report on Form I 0-K. 

Year Ended December 31. 
2014 2013 20 12 2011 2010 

(in thousands, except share and per share data) 

Consolidated Statements of Operations 
Data: 

Total revenues s 3,198,356 $ 2,013,496 $ 413,256 $ 204,242 $ I 16,744 
Gross profit 881,671 456,262 30,067 61,595 30,731 
Loss from operations (186,689) (61,283) (394,283) (25 1,488) (146,838) 
Net loss $ (294,040) $ (74,014) $ (396,213) $ (254,411) $ (154,328) 
Net loss per share ofcommon stock, basic 
and diluted (1) $ (2.36) $ (0.62) $ (3.69) $ (2.53) $ (3.04) 
Weighted average shares used in 
computing 

net loss per share of common stock, 
basic and diluted (I) 124,573,415 119,421 ,414 107,349,188 100.388,815 50,718,302 

(I) Diluted net loss per share ofcommon stock is computed excluding common stock subject to repurchase, and, ifdilutive, 
potential shares ofcommon stock outstanding during the period. Potential shares ofcommon stock consist of stock options 
to purchase shares of our common stock, the conversion ofour convertible senior notes (using the treasury stock method), 
warrants to purchase shares ofour common stock issued in connection with our 2018 Notes, 2019 Notes, and 2021 Notes 
(using the treasury stock method), warrants to purchase shares of our convertible preferred stock (using the treasury stock 
method) and the conversion ofour convertible preferred stock and convertible notes payable (using the if-converted 
method). For purposes ofthese calculations, potential shares ofcommon stock bave been excluded from the calculation of 
diluted net loss per share ofcommon stock as their effect is antidilutive since we generated a net loss in each period. 

As ofDecember 31, 
2014 2013 2012 2011 2010 

Consolidated Balance Sheet Data: 
Working capital (deficit) $ 1,091,491 $ 590,779 $ (.14,340) $ 181,499 $ 150,321 
Total assets 5,849,251 2,416,930 1,114,190 713.448 386,082 
Total long-term obligations (1)(2) 2,772,179 1,074,650 450.382 298,064 93,469 

(I) In May 2013, we issued $660.0 million aggregate principal amount of2018 Notes in a public offering. In accordance with 
accounting guidance on embedded conversion features, we 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. During the 
fourth quarter of2014, the closing price ofour common stock exceeded 130% ofthe applicable conversion price of our 
2018 Notes on at least 20 of the last 30 consecutive trading days ofrhe quarter; therefore, holders of20 I 8 Notes may 
convert their notes during the first quarter of2015. As such, we classified the $601.6 million carrying value ofour 2018 
Notes as current liabilities on our condensed consolidated balance sheet as ofDecember 31, 2014. 

ln March 2014, we issued $800.0 million principal amount of0.25% convertible senior notes due 2019 (2019 Notes) and 
$ ] .20 billion principal amount of 1.25% convertible senior notes due 202 1 (2021 Notes) in a public offering. Jn April 2014. 
we issued an additional $120.0 million aggregate principal amount of2019 Notes and $180.0 million aggregate principal 
amount of2021 Notes, pursuant to tbe exercise in full of the overallotment options ofthe underwriters of our March 2014 
public offering. lo accordance with accounting guidance on embedded conversion features, we valued and bifurcated the 
conversion option associated with the notes from tbe host debt instrument and recorded the conversion option of$188.1 
million for the 2019 Notes and $369.4 million for the 202 1 Notes in stockholders ' equity. 

(2) As of August 31, 2012, we had folly drawn down our $465.0 million under our DOE loan facility. In May 2013, we used a 
portion ofthe Notes offering proceeds to repay all outstanding loan amounts under the DOE Loan Facility. 
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FlNANClAL CO DITlON AND RESULTS OF 
OPERATIONS 

Thefollowing discussion and analysis should be read in conj1111ctio11 with our consolidated financial s1a1e111ents and the related 
notes that appear elsewhere in this Annual Report 011 Form /0-K. 

Overview and 2014 Highlights 

We design, develop, manufacture and sell high-performance fully electric vehicles, advanced electric vehicle powertrain 
components and stationary energy storage applications. We are currently producing and seUing our second vehicle, the Model S 
sedan. Model S is a four door, five-passenger premium sedan that offers exceptional perfonnance, functionality and attractive 
styling. The Model S inl1eri1ed many of the e lectric powertrain innovations we introduced with our first vehicle, the Tesla 
Roadster. We commenced deliveries ofModel S in June 2012 and have delivered 56,768 vehicles through December 31, 2014. 
We recently announced the availability ofour All-Wheel Drive Dual Motor Model Sand began delivery, stai1ing with a 
performance-optimized version, in December 2014. 

We are continuing to develop our Model X crossover vehicle and intend to commence customer deliveries in the third 
quarter of2015. After the Model X, our goal is to introduce Model 3, a lower priced sedan designed for the mass market, in 
2017. 

Our primary source of revenue is from the sale ofour vehicles. During the year ended December 3 I , 2014, we recognized 
total revenues of $3.20 billion, an increase ofS1.19 billion over total revenues of$2.0 I billion for the year ended December 31, 
2013, primarily driven by growth of Model S deliveries worldwide. 

Gross margin for the year ended December 31, 20 l4 was 27.6%, a significant increase from 22.7% for the year ended 
December 31, 2013. Higher vehicle production volume, supply chain efficiencies and component cost reductions, partially offset 
by one-time manufacturing inefficiencies associated with transitioning to our new final assembly line and introduction ofAll­
Whecl Drive Dual Motor Model S, contributed to higher gross margin in 2014. 

Research and development (R&D) expenses for the year ended December 3 1, 2014 were $464.7 milJion, an increase from 
$232.0 million for the year ended December 31, 2013. R&D expenses in 2014 reflected our engineering work on Model X as 
well as development work on our dual motor powertrain and other development programs including localization efforts for 
fore ign markets. R&D expenses in 2013 reflected our activities on manufacturing process improvements, Model S cost 
reductions, Lhe right-band drive Model Sand localization efforts for foreign markets, as well as development work on Model X. 

During 2014, we significantly increased our sales and service footprint worldwide, entered several new markets including 
China, as well as accelerated the rollout ofour Supercharging network. With the continued global expansion ofour customer 
support infrastructure and the business in general in 2014, selling, general and administrative expenses were $603.7 nlillion for 
the year ended December 31, 2014, compared to $285.6 million for the year ended December 31, 2013. 

Management Opportunities, Challenges and Risks 

Orders. Production a11d Deliveries 

Our orders for Model S in 2014 s ignificantly increased from tl1e p rior year as we expanded our operations internationally 
and introduced Model S product enhancements. In October 2014, we revealed our All-Wheel Drive Dual Motor Model Sand 
our Autopilot system. This version of Model S proved very popular, leading to over I 0,000 unfulfilled orders as of January I , 
2015. We expect that demand for Model Swill continue to increase worldwide as more people drive and become aware ofour 
vehicles, as we grow our customer support infrastrncture, and as we broaden the appeal ofour products. 

As of December 3 1, 2014, we had received almost 20,000 reservations for Model X in advance of its planned introduction 
later this year. We are continuing to test the Beta Model X prototypes, and plan to begin building and testing a small fleet of 
release candidate Model X vehicles later in the first quarter of 2015. Our ability to launch the Model X program on time and 
cost efficiently is dependent upon a variety of factors, including completion ofproduction tooling, supplier readiness, 
engineering completion and the successful completion of our validation testing. 

In order to meet this anticipated demand for both Model S and Model X, we are executing a plan to increase our combined 
Model Sand Model X production capacity to over 2,000 units per week by the end of2015. In August 2014, we began our 
production ramp by transitioning to our new final assembly line and upgrading our body center. We are planning further 
investments in production capacity during 20 LS, including building a new paint shop and a new body shop for Model X. We 
expect our annual production will increase by over 50% each year for the next several years. 
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Our recent production capacity expansion contributed to several weeks of production in excess of 1,000 vehicles per week 
during the last few months of2014. However, the changeover to our new final assembly line during the third quarter of2014 and 
the introduction of All-Wheel Drive Dual Motor Model S onto this line during the fourth quarter of20]4 took longer than we 
expected. Consequently, we delivered fewer vehicles than we had planned in 20l 4. During 2015, we plan to achieve significant 
efficiencies in Model S production and begin production ofModel X with the intent ofachieving a significantly faster initial 
production ramp than we achieved with Model S. Any unexpected issues with the expansion of our production capacity or the 
launch and ramp ofModel X production could affect our ability to meet future delivery targets. 

[n addition to expanding our production, we expect to continue to lower the cost of manufacturing our vehicles and 
improve our gross margin. Significant cost improvements for Model S were achieved in 20 13 and 2014, including part cost 
reductions as well as manufacturing efficiencies. We expect that this trend will continue as we execute on our roadmap. We 
expect that such improvements, when combined with a favorable mix of vehicles, will allow us to achieve a 30% gross margin 
on Model S by the end of20 I 5, assuming no further deterioration in foreign currencies. However, we expect these cost 
improvements will be partially offset by production inefficiencies during the introduction of Model X. During our product 
introductions in 2014, we incurred manufacturing inefficiencies which negatively impacted our gross margin. When we 
introduce Model. X, we expect that both production inefficiencies and supply chain inefficiencies typical ofa new product 
introduction will suppress Model X margins for at least a few quarters after its introduction. lf we are not able to achieve the 
plannecl cost rerluctioni:: from our v:irious cost. savings ancl process improvement initiatives or introcluce Mone t X efficiently, our 
ability to reach our gross margin goals would be negatively affected. 

We expect to deliver approximately 55,000 Model Sand X vehicles worldwide in 2015. approximately 74% more 
deliveries than we achieved in 2014. To support this growth, we plan to continue to expand our Supercharger, stores and service 
infrastructure worldwide as well as to provide better service in areas with a high concentration ofModel S customers. As we 
now offer Model S in countries throughout North America. Europe and Asia, our expansion will primarily occur in geographic 
areas in which we already have a presence. Based on our current projections, we expect our long-term sales outside ofNorth 
America will increase to almost halfofour worldwide automotive sales. Despite initial challenges in China, we plan to continue 
to invest in our infrastructure in China as we believe that the country could be one of our largest markets within a few 
years. However, as compared to markets in the United States and Europe, we have relatively limited experience in Asian 
markets; thus, we may face continuing difficulties meeting our future expansion plans in Asia. 

Trends in Capital Expenditures and Operating Expenses 

Our capital expenditures and operating expenses significantly increased i.n 2014. As we continue to invest in the long tenn 
growth ofTesla. capital spending and operating expenses will continue to increase, but at a more moderate pace than in 
2014. During 2015, capital expenditures are expected to be about$1.5 billion as we expand production capacity, complete 
Model X development, and invest in the Gigafactory, our stores and service centers. We also plan to grow our Supercharger 
network by over 50% this year as well as continue other product development programs, including Model 3. 

Our operating expenses will continue to grow in 2015, but at less than half the pace ofgrowth in 2014, or approximately 
45% to 50% annualized. Our R&D expenses in particular will continue to increase as we complete the development, validation, 
and testing ofModel X and accelerate design and engineering work on Model 3. Growth of sales, general and administrative 
expenses will be more modest as we w ill be particularly focused on increasing operational efficiency while we continue to 
expand our customer and corporate infrastructure. Over time, we expect overall operating expenses to decrease as a percentage 
of revenue. 

As ofDecember 31, 2014 and 2013 the net book value ofour Superchargernetwork was $107.8 million and $25.6 million 
and currently includes 380 locations globally. We plan to continue investing in our Supercharger network for the foreseeable 
future, including in North America, Europe and Asia and expect such spending to be approximately 5% of total capital spending 
over the next 12 months. We allocate Supercharger related expenses to cost ofrevenues automotive sales and selling, general, 
and administrntivc expenses. These costs were immaterial for all periods presented. 

Customer Financing Options 

We offer loans and leases in North America, Europe and Asia primarily through various financial institutions. ln 2013, we 
began offering a resale value guarantee in connection with certain loans offered by financial institutions and have since provided 
this guarantee to approximately 10,400 Model S customers. Model S deliveries with the resale value guarantee currently do not 
impact our cash flows and liquidity, since we receive the full amount of cash for the vehicle sales price at delivery. However, this 
program requires the deferral of revenues and costs into future periods under lease accounting. Although lease accounting will 
continue to impact our revenues and operating results as this and similar programs initially ramp up, as t ime passes, the 
amortization ofexisting deferred revenues and costs will begin to partially offset this adverse impact. Furthennore, while we do 
not assume any credit risk related to the customer, we are exposed to the risk that the vehicles' resale value may be lower than 
our estimates and the volume of vehicles returned to us may be higher than our estimates which could adversely impact our gross 
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We currently offer leases in the U.S. directly from Tesla Finance, our captive financing entity, as well as through a bank 
partner. Leasing through Tesla Finance is now available in 37 states, the District of Columbia and in 4 provinces of Canada. We 
leased approximately I , l50 vehicles through Tesla Finance during 2014 and about approximately 200 vehicles through our 
banking partner. Leasing through both Tesla Finance and our banking partner exposes us to residual value risk and will 
adversely impact our near-term revenues and operating results by requiring the deferral of revenues and costs into future periods 
under lease accounting. In addition, for leases offered directly from Tesla Finance (but not for those offered through our bank 
partner), we will not receive the full amount of the cash for the vehicle price at delivery and will assume customer credit risk. We 
expect to increase our leasing activities during 2015. 

We have set the residual values g iven to our customers under our resale value guarantee program at what we estimate will 
be the trade-in value ofthese vehicles at the end of the term of the option. Based on current market demand for our cars, we 
estimate the resale prices for our vehicles will continue to be above our resale value guarantee amounts. Should market values or 
customer demand decrease, these estimates may be impacted materially. 

The Tesla Gigafactory, 

We are developing the Tesla Gigafactory, a facility where we intend to work together with our suppliers to integrate 
battery precursor material, cell, module and battery pack production in one location. In June 2014, we broke ground on tbe 
Gigafactory outside of Reno, Nevada. Construction continued during the end of 2014 at an accelerated pace with first cells 
expected to be produced in 2016 for use in Model Sand Model X. 

While our plan is to produce lithium-ion cells and finished battery packs at tbe Gigafactory, our plans for sucb production 
are at a very early stage. We have no experience in tbe production oflithium-ion cells, and accordingly we intend to engage 
parniers with s ignificant experience in cell production. We recently fonnalized our agreement with Panasonic to partner on the 
Gigafactory. Panasonic will invest in production equipment that it will use to manufacture and supply us with battery cells. We 
will prepare and provide the land, buildings and uti lities for the Gigafactory, invest in production equipment for battery module 
and pack product ion and be responsible for the overall management of the Gigafactory. We anticipate bringing on additional 
partners for the Gigafactory to create a fully integrated industrial complex. Altbough planning discussions with production and 
supply chain partners continue to progress well, to date we have not formalized any agreements with any other partners. ln 
addition, the cost of building and operating the Gigafactory could exceed our current expectations and the Gigafactory may take 
longer to bring online than we anticipate. 

Critical Accounting Policies and Estimates 

Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the 
United States. The preparation ofthese consolidated financia l statements requires us to make estimates and assumptions that 
affect tbe reported amounts of assets, liabilities, revenues, costs and expenses and related disclosures. We base our estimates on 
historical experience, as appropriate, and on various other assumptions tbat we believe lo be reasonable under the circumstances. 
Changes in the accounting estimates arc reasonably likely to occur from period to period. Accordingly, actual results could differ 
significantly from the estimates made by our management. We evaluate our estimates and assumptions 011 an ongoing basis. To 
the extent that there are mate1ial differences between these estimates and actual resttlts. our future financial statement 
presentation, financial condition, rest1lts of operations and cash nows will be affected. We believe that the following critical 
accounting policies involve a greater degree ofjudgment and complexity than our other accounting policies. Accordingly, these 
are the polic ies we believe are the most critical to understanding and evaluating our consolidated financial condition and results 
of operations. 

Revenue Recogn.itio11 

Automotive Sales 

We recognize automotive sales revenue from sales ofModel S, including vehicle options, accessories and destination 
charges, vehicle service and sales of regulatory credits, such as ZEV and greenhouse gas emission (GHG) credits. We also 
recognize automotive sales revenue from the sales of electric vehicle powertrain components and systems, such as battery packs 
and drive units, to other manufacturers. Revenue is recognized when (i) persuasive evidence of an arrangement exists; 
(ii) delivery has occurred and there are no uncertainties regarding customer acceptance; (i ii) fees a re fixed or determinable; and 
(iv) collection is reasonably assured. 

Car sales include certain standard features and customer selected options and configurations that meet the definition of a 
deliverable under multiple-element accounting guidance, including Lnteruet connectivity, Supercharging access, and specified 
software updates for cars equipped witb Autopilot hardware. These deliverables are valued on a stand-alone basis and we 
recognize their related revenue over our performance period which is generally the eight-year life oftbe car or, for software 
upgrades, as they are delivered. lfwe sell a derivable separately, we use that pricing to determine its fair value; otberwise, we use 
our best estimated selling price by considering third party pricing of s imilar options, costs used to develop and deliver the 
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Resale Value Guarantee 

We offer a resale value guarantee program to customers who purchase a Model S and finance their vehicle through one of 
our commercial banking partners in the US, Canada and Europe. U nder this program, Model S eust0mers have the option of 
selling their vehicle back to us during the period from 36 to 39 months after delivery for a specified value determined at time of 
purchase. Because we offer a resale value guarantee, we account for these transactions as operating leases. Accordingly, we 
recognize revenue attributable to the lease on a straight- line basis over the guarantee period to automotive sales revenue. 
Similarly, we capitalize the cost ofthe leased vehicle and depreciate its value, less expected salvage value, to cost ofautomotive 
sales over the same period. 

At the end of the guarantee period. which is the earlier of 39 months or the pay-offdate ofthe initial loan, the resale value 
guarantee and deferred revenue balances are settled to automotive sales revenue and the net book value of the leased vehicle is 
expensed to costs of automotive sales if our customer retains ownership of the car. Ln cases where a customer returns the vehicle 
back to us between months 36 and 39, we issue a check to the customer in the amount oftbe resale value guarantee and settle any 
remaining deferred revenue balance to automotive sales revenue. 

At least annually, we assess the estimated market values of vehicles under our resale value guarantee program. As we 
accumulate more data related to the resale values of Model S, there may be significant changes to the ir estimated values. 

Maintenance and Service Plans 

We offer a prepaid maintenance program for Model S, which includes plans covering maintenance for up to eight years or 
up to I00,000 miles, provided these services are purchased within a specified pe riod of time. The maintenance plans cover 
annual inspections and the replacement ofwear and tear parts, excluding tires and the battery. with either a fixed fee per visit for 
Tesla Ranger service or unlimited Tesla Ranger visits for a higher initial purchase price. Payments collected in advance of the 
performance ofservice are initially recorded in deferred revenues on the consolidated balance sheets and recognized in 
automotive sales as we fulfill our performance obligations. 

We a lso offer an extended service plan, which covers the repair or replacement of Model S parts for an additional four 
years or up to an additional 50,000 miles, after the end of our initial New Vehic le Limited Warranty, provided they arc purchased 
within a specified pe1iod oftime. For customers that are not covered by our New Vehicle Limited Wa1Tanties or our extended 
service plans, we offer Tesla Ranger service at a higher cost. Payments collected in advance of the performance of service are 
initially recorded in deferred revenues on the consolidated balance sheets and recognized in automotive sales ratably over the 
service coverage periods. 

We provided Tesla Roadster customers with the oppo1tunity to purchase an extended warranty plan for the period after the 
end of our initial New Vehicle Limited Wamnty to cover additional services for an additional three years or 36,000 miles. We 
refer to this program as our Extended Service plan. Amounts collected on these sales are initially recorded in deferred revenues 
on the consolidated balance sheets and recognized in automotive sales over the extended warranty period. 

Additionally, we have previous ly provided customers ofour Tesla Roadsters with a one-time option to replac-e the battery 
packs in their vehicles at any time after the expiration ofthe New Vehicle Limited Warranty but before the tenth anniversary of 
the purchase date of their vehic les. We refer to this program as our Battery Replacement program. Amounts collected on these 
sales are initially recorded in deferred revenues on the consolidated balance sheets and recognized in automotive sales as we 
fulfill our obligation to replace the battery packs. 

/n venlof)' Valuation 

We value our inventories at the lower ofcost or market. Cost is computed using standard cost, which approximates actual 
cost on a first-in, first-out basis. We record inventory write-downs for estimated obsolescence or unmarketable inventories based 
upon assumptions about future demand forecasts. Ifour inventory on hand is in excess of our future demand forecast, the excess 
amounts are written off. 

We also review inventory to dete rmine whether its carrying value exceeds the net amount realizable upon the ultimate sale 
of the inventory. This requires us to determine the estimated selling price of our vehicles less the estimated cost to convert 
inventory on hand into a finished product. 

Once inventory is written-down, a new, lower-cost basis for that inventory is established and subsequent changes in facts 
and circumstances do not result in the restoration o r increase in that newly established cost basis. 

Should our estimates of future selling prices or production costs change, material changes to these reserves may be 
required. A small change in our estimates may result in a material charge to our reported financial results. 
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Warranties 

We provide a warranty on all vehicles, production powertrain components and systems sales, and we accrue warranty 
reserves upon delivery to customer. Warranty reserves include management's best estimate of the projected costs 10 repair or to 
replace any items under warranty. These estimates are based on actual claims incurred to-date and an estimate of the nature, 
frequency and costs of future claims. We review our reserves at least quarterly to ensure that our accruals arc adequate in 
meeting expected future warranty obligations, and we will adjust our estimates as needed. These estimates arc inJ1crcntly 
uncertain and changes to our historical or projected experience may cause material changes to our warranty reserves in the 
future. The portion of the warranty provision expected to be incurred within 12 months is classified as current within accrued 
liabilities, while the remaining amount is classified as long-term within other long-tem1 liabilities. During the third quarter of 
2014, we extended the warranty on our Model S drive unit to eight years from four and reassessed our overall powertrain and 
vehicle warranty reserves which resulted in an additional charge of approximately $ 14.0 million. 

Our warranty reserves do not include projected warranty costs associated with our operating lease vehicles, including those 
sold with resale value or similar guarantee terms. 1n such cases actual warranty costs are expensed as incurred and are recorded 
as a component of cost ofrevenues. 

Va/1u1tio11 ofStock-Based Awards 

Stock-Based Compensation 

We use the fair value method of accounting for our stock options and restricted stock units (RSUs) granted to employees 
and our Employee Stock Purchase Plan (ESPP) to measure the cost ofemployee services received in exchange for the stock­
based awards. The fair value ofstock options and ESPP are estimated on the grant date and offering date using the Black-Scholes 
option-pricing model. The fair value of RS Us is measured on the grant date based on the closing fair market value of our 
common stock. The result ing cost is recognized over the period during which an employee is required to provide service in 
exchange for the awards, usually the vesting period which is generally four years for stock options and RSUs and six months for 
the ESPP. Stock-based compensation expense is recognized on a straight-line basis, net ofestimated forfeitures. 

The Black-Scholes option-pricing model requires inputs such as the risk-free interest rate, expected term and expected 
volatility. Further, the forfeiture rate also affects the amount of aggregate compensation. These inputs are subjective and 
generally require significant judgment. 

We estimate our forfeiture rate based on an analysis of our actual fo rfeiture experience and will continue to evaluate the 
appropriateness of the forfeiture rate based on actual forfeiture experience, analysis ofemployee turnover behavior and other 
factors. Quarterly changes in the estimated forfeiture rate can have a significant effect on reported stock-based compensation 
expense, as the cumulative effect ofadjusting the rate for all expense amortization is recognized in the period the forfeiture 
estimate is changed. If a revised forfeiture rate is higher than the previously estimated forfeiture rate, an adjustment is made that 
will result in a decrease to the stock-based compensation expense recognized in the consolidated financial statements. If a 
revised forfeiture rate is lower than the previously estimated forfeiture rate, an adjustment is made that will result in an increase 
to the stock-based compensation expense recognized in the consolidated financial statements. 

As we accumulate additional employee stock-based awards data over time and as we incorporate market data related to our 
common stock, we may calculate significantly different volatilities, expected lives and forfeiture rates, which could materially 
impact the valuation ofour stock-based awards and the stock-based compensation expense that we will recognize in future 
periods. Stock-based compensation expense is recorded in our cost o f revenues, research and development expenses, and selling, 
general and administrative expenses. 

In August 2012, our Board ofDirectors granted 5,274,90 I stock options to our CEO (2012 CEO Grant). The 2012 CEO 
Grant consists of ten vesting tranches with a vesting schedule based entirely on the attainment ofboth perfonnance conditions 
and market conditions, assuming continued employment and service to us through each vesting date. 

Each of the vesting tranches requires a combination of one of the ten pre-detem1ined perfom1ance milestones outlined 
below and an incremental increase in our market capital ization ofS4.0 billion, as compared to the initial market capitalization of 
$3.2 billion measured at the time of tl1e 2012 CEO Grant. 

• Successful completion of the Model X Alpha Prototype; 

• Successful completion of the Model X Beta Prototype; 

• Completion oftbe first Model X Production Vehicle; 

• Successful completion of the Model 3 Alpha Prototype; 

• Successful completion of the Model 3 Bela Prototype; 
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• Completion of the first Model 3 Production Vehicle; 

• Gross margin of30% or more for four consecutive quarters; 

• Aggregate vehicle production of 100,000 vehicles; 

• Aggregate vehicle production of 200,000 vehicles; and 

• Aggregate vehicle production of 300,000 vehicles. 

The tenn of the 2012 CEO Grant is ten years, so any tranches that remain unvested at the expiration of the 2012 CEO 
Grant will be forfeited. In addition, unvested options will be forfeited if our CEO is no longer in that role, whether for cause or 
otherwise. 

We measured the fair value of the 2012 CEO Grant using a Monte Carlo simulation approach with the following 
assumpiions: risk-free interest rate of 1.65%, expected term of ten years, expected volatility of 55% and dividend yield of0%. 

Stock-based compensation expense associated with the 2012 CEO Grant is recognized for each pair ofperfom1ance and 
market conditions over the longer ofthe expected achievement period of the perfom1ance and market conditions, beginning at 
the point in time that the relevant performance condition is considered probable ofbeing met. 

As of December 3 1, 2014, the market conditions for six vesting tranches and the following performance milestone were 
achieved and approved by our Board ofDirectors: 

• Successful completion of the Model X Alpha Prototype. 

As of December 31, 2014, the following performance milestone was achieved and subject to our Board ofDirectors' approval at 
the upcoming board meeting: 

• Successful completion of the Model X Beta Prototype; 

As ofDecember 31 , 2014 the following three perfonnance milestones were considered probable of achievement: 

• Completion of the first Model X Production Vehicle; 

• Successful completion of the Model 3 Alpha Prototype; and 

• Aggregate vehicle production of 100,000 vehicles. 

As the above three perfotmance milestones were considered probable ofachievement, we recorded stock-based 
compensation expense of$25.0 million, $14.5 million and $1.3 million for the years ended December 31, 2014, 20IJ and 2012, 
respectively. 

Additionally, no cash compensation has ever been received by our CEO for his services to the Company. 

fllcome Taxes 

We record our provision for income taxes in our consolidated statements ofoperations by estimating our taxes in each of 
the jurisdictions in which we operate. We estimate our actual current tax exposure together with assessing temporary differences 
arising from differing treatment ofitems recognized for financial reporting versus tax return purposes. 1n general, deferred tax 
assets represent future tax benefits to be received when certain expenses previously recognized in our consolidated statements of 
operations become deductible expenses under applicable income tax laws, or loss or credit carryforwards are utilized. Valuation 
allowances are recorded when necessary to reduce deferred tax assets to the amount expected lo be realized. 

Significant management j udgment is required in detennining our provision for income taxes, our deferred tax assets and 
liabilities and any valuation allowance recorded against our net deferred tax assets. We make these estimates and judgments 
about our future taxable income that are based on assumptions that are consistent with our future plans. As ofDecember J I, 
2014, we had recorded a full valuation allowance on our net U.S. deferred tax assets because we expect that it is more likely than 
not that our U.S. deferred tax assets will not be realized in the foreseeable future. Should the ach1al amounts differ from our 
estimates, the amount of our valuation allowance could be materially impacted. 

52 

h11ps://www.sec.gov/Archives/edgar/da1a/ l 3 18605/00015645901500103 1/tsla- 1Ok_20 14 123 1.htm 8/28/2018 



Page 77 of 140 

Furthermore, s ignificant judgment is required in evaluating our tax positions. ln the ordinary course of business, there are 
many transactions and calculations for which the ultimate tax settlement is uncertain. As a result, we recognize the effect ofthis 
uncertainty on our tax attributes based on our estimates oftbe eventual outcome. These effects are recognized when, despite our 
beliefthat our tax return positions are supportable, we believe that it is more likely than not that those positions may not be fully 
sustained upon review by tax authorities. We are required to file income tax returns in the United States and various foreign 
jurisdictions, which requires us to interpret the applicable tax laws and regulations in effect in such jurisdictions. Such returns are 
subject to audit by the various federal, state and foreign taxing authorities, who may disagree with respect to our tax 
positions. We believe. that our accounting consideration is adequate for all open audit years based on our assessment ofmany 
factors, including past experience and interpretations of tax law. We review and update our estimates in light ofchanging facts 
and circumstances, such as the closing of a tax audit, the lapse ofa statute of limitations or a material change in estimate. To the 
extent that the final tax outcome of these matters differs from our expectations, such differences may impact income tax expense 
in the period in which such detennination is made. The eventual impact on our income tax expense depends in part ifwe still 
have a valuation allowance recorded against our deferred tax assets in the period that such detennination is made. 

Results of Operations 

Reve11ues 
Automotive Sales 

Automotive sales, which include vehicle, options and related sales, and powertrain component and related sales, consisted 
of the following for the periods presented (in thousands): 

Year Ended December 31, 
2014 2013 2012 

Vehicle, options and related sales $3,079,415 $ 1,952,684 $ 354,344 
Powertrain component and related sales 113,308 45,102 31,355 

Total automotive sales $3,192,723 $ 1,997,786 $ 385,699 

Vehicle, options and related sales primarily represent revenues related to deliveries ofModel S, including vehicle options, 
accessories and destination charges, vehicle service and sales of regulatory credits to other automotive manufacturers. Powertrain 
component and related sales represent the sales of electric vehicle powertrain components and systems, such as battery packs and 
drive units, to other manufacturers. 

Vehicle, options and related sales during the years ended December 31 , 2014, 2013, and 2012 were $3.08 billion, $1.95 
billion, and $354 million. The significant increases in vehicle, options and related sales was primarily driven by the ramp in 
Model S deliveries, including the commencement ofdeliveries to Europe in August 2013 and China in April 2014. Deliveries of 
Model S vehicles were 31,655 in 2014, 22,477 in 201 3, and 2,636 in 2012 following the commencement ofour Model S 
deliveries in June 2012. The increase also resulted from higher sales ofregulatory credits year-over-year. During the years ended 
December 31, 2014, 2013, and 2012 regulatory credit sales were $216.3 million, $194.4 million, and $40.5 million. 

ln April 2013, we launched our resale value guarantee program. During the year ending December 3I ,2014, we delivered 
5,224 cars and recognized $128.2 million revenue under this program. During 2013 we delivered 5,179 under this program and 
recognized $29.1 million ofrevenue. As of December 31, 2014, we recorded $373.5 million in deferred revenues and $487.9 
million in resale value guarantee related to Model S deliveries with the resale value guarantee. As of December 31, 2013, we 
recorded $230.9 million in defen-ed revenues and $236.3 million in resale value guarantee related to Model S deliveries with the 
resale value guarantee 

Powertrain component and related sales for the periods presented were related to powertrain component sales to Daimler 
under the Mercedes-Benz B-Class Electric Drive program which commenced in April 2014 and to Toyota under the RAV4 EV 
program. Powertrain component and related sales for the years ended December 31, 2014, 2013 and 2012 were $1 13.3 million, 
$45.J million and $31.4 million. During the third qua11er of 2014, we completed the RAV4 EV program. 
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Development Services 

Development services represent arrangements where we develop electric vehicle powertrain components and systems for 
other automotive manufacturers, including the design and development of battery packs, drive units and chargers to meet 
customers' specifications. We provided development services to Daimler and Toyota to assist in the development of electric 
powertT'<1ins for the Mercedes Benz B-Class EV and the Toyota RAV4. During the years ended December 31 , 2014, 2013 and 
2012, we recognized revenue under these arrangement in the amounts of$5.6 million, $ 15.7 million, $27.6 million. We do not 
expect any significant development services in future periods. 

Beginning in the first quarter of 2015, we will change the caption of this to be Services and Other Revenue. This will 
include other revenues related to powertrain component sales to Daimler and other OEMs, vehicle service and sales from used 
Model S cars. 

Cost ofReve11ues a11d Gross Profit 

Cost of revenues includes cost ofautomotive sales and costs related to our development services. 

Cost ofautomotive sales for the year ended December 31,201.4, 2013, and 2012 were $2.3 1 billion, $1.54 billion, and 
$371. 7 million. Cost of automotive sales includes direct parts, materia.l and labor costs, manufacturing overhead, including 
amortized tooling costs, royalty fees, shipping and logistic costs and reserves for estimated warranty expenses. Cost of 
automotive sales also includes adjustments to warranty expense, charges to write down the carrying value of our inventory when 
it exceeds its estimated net realizable value and to provide for obsolete and on-hand inventory in excess of forecasted demand 
and charges related to write down of fixed assets no longer in use for the production ofModel S or our powertrain component 
sales. The increase in cost of automotive sales was driven primarily by the ramp in Model S deliveries. 

In the years ended December 3 I. 2014 and 20 I 3 we recognized $66.1 million and $19 .4 million, respectively, in cost of 
automotive sales related to vehicle depreciation for cars accounted for as operating leases. For cars accounted for as leases our 
warranty reserves do not include projected warranty costs as such actual warranty costs are expensed as incurred. For the years 
ended December 3 l, 20I 4 and 2013, warranty costs incurred for our lease vehicles were $7.0 million and$ 1.6 million. 

Gross profit forthe years ended December 31, 2014, 2013, and 2012 were S881.7 million, $456.3 million and $30. l 
million Gross margin for the years ended December 31, 2014, 2013, and 2012 were 27.6%, 22.7%, and 7.3%. The increase in 
gross profit from 2013 to 2014 was primarily due to manufacturing and supply chain efficiencies as well as component cost 
reductions and higher regulatory credit sales, partially offset by one-time manufacturing inefficiencies associated with 
transitioning to our new final assembly line and launch ofAll-Wheel Drive Dual Motor Model S. The increase in gross profit 
from 2012 to 2013 was primarily due to higher vehicle production volumes, cost reduction efforts including process efficiencies 
in manufacturing and supply chain. design improvements, as well as reduction of waste in the supply chain. 

Research a11d Developme11f Expenses 

Research and development (R.&D) expenses consist primarily ofpersonnel costs for our teams in engineering and research. 
supply chain, quality, manufacturing engineering and manufacturing test organizations, prototyping expense, contract and 
professional services and amortized equipment expense. Overhead costs related to the Tesla factory prior to the start of 
production ofModel S are also included in R&D expenses. Also included in R&D expenses are development services costs that 
we incur, ifany, prior to the finalization of agreements with our development services customers as reaching a final agreement 
and revenue recognition is not assured. Development services costs incurred after the finalization of an agreement are recorded 
in cost of revenues. 

R&D expenses for the year ended December 31, 20 .14 were $464. 7 million, an increase from $232.0 mill ion for the year 
ended December 3I,2013. The increase in R&D expenses consisted primarily ofan $85.3 million increase in employee 
compensation expenses. a $60. 7 million increase in expensed materials primarily to support our Model X. dual motor powertrain 
and tight-hand drive Model S development, a $50.9 million increase in costs related to Model X, dual motor powertrain and 
right-hand dtive Model S engineering, design and testing activities, a $28.1 million increase in stock-based compensation 
expense related to increased headcount and increasing values ofawards granted, a $4.1 million increase in office, information 
technology and facilities-related costs and a $3.3 million increase in shipping charges for Model X, dual motor powertrain and 
right-hand drive Model S development. 

R&D expenses for the year ended December 31, 2013 were $232.0 million. a decrease from $274.0 million for the year 
ended December 31, 2012. R&D expenses decreased due to significant development, prototyping and testing expenses related to 
the Model S launch in 2012, partially offset by an increase in similar costs in 2013 for Model X and right-hand drive Model S 
and other programs. The $42.0 million decrease in R&D expenses during the year ended December 31, 2013 consisted primarily 
of an $18.2 million decrease in expensed materials, an $8.5 million decrease in employee compensation expenses, a $7.8 million 
decrease in costs related to Model S engineering, design and testing activities, a $6.6 million decrease in shipping charges for 
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Model S prototype materials and a $4.9 million decrease in office, information technology and facilities-related costs. The 
decrease was partially offset by a $5.0 million increase in stock-based compensation expense related to a larger number of 
outstanding equity awards due ro additional headcount and generally an increasing common stock valuation applied to new 
grants. 
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Selling, General andAdmillistrative Expenses 

Selling, general and administrative (SG&A) expenses consist primarily ofpersonnel and facilities costs related to our Tesla 
stores, marketing, sales, executive, finance, human resources, information technology and legal organizations, as well as 
litigation selllements and fees for professional and contract services. 

SG&A expenses for the year ended December 31, 2014 were $603. 7 million, an increase from $285.6 million for the year 
ended December 31, 2013. SG&A expenses increased primarily from higher headcount and costs to support an expanded retail, 
service and Supercharger footprint as well as the general growth of the business. The $318.1 million increase in our SG&A 
expenses consisted primarily ofa $14I. I million increase in employee compensation expenses related to higher sales and 
marketing headcount to support sales activities worldwide and higher general and administrative headcount to support the 
expansion of the business, a $135.9 million increase in office, information technology and facilities-related costs to support the 
growth ofour business as well as sales and marketing activities to handle our expanding market presence, a $35.8 milJion 
increase in stock-based compensation expense related to additional headcount and increasing value of awards granted and a 
$27.2 million increase in professional and outside services costs. 

SG&A expenses for the year ended December 31 , 2013 were $285.6 million, an increase from $ 150.4 million for the year 
ended December 31, 2012. SG&A expenses increased primarily from higher headcount and costs to support an expanded retail, 
service and Supercharger footprint as well as the general growth of the business. The $135.2 million increase in our SG&A 
expenses during the year ended December 31 , 2013 consisted primarily of a $62.8 miJljon increase in employee compensation 
expenses related to higher sales and marketing headcount to support sales activities worldwide and higher general and 
administrative headcount to support the expansion of the business, a $36.8 million increase in office, information technology and 
facilities-related costs to suppon the growth ofour business as well as sales and marketing activities to handle our expanding 
market presence, a $ 17.8 million increase in stock-based compensation expense related to additional headcount and increasing 
value of awards granted and a $17.2 million increase in professional and outside services costs. 

/11terest Expense 

Interest expense for the years ended December 31 , 2014, 2013, and 2012 was $ I 00.9 mi Ilion, $32.9 mi Ilion and $0.3 
million. Tbe increase in interest expense from 20 I3 to 2014 was due to the issuance of$920.0 million aggregate principal 
amount of2019 Notes and $1 .38 billion aggregate principal amount of202 I Notes during the first half of2014. The increase in 
interest expense from 2012 to 2013 was due to $17.8 million of interest expense incurred upon repayment of the Department of 
Energy (DOE) loan in May 2013 for early repayment fees, accrued interest and the amortization of the remaining loan 
origination costs as well as interest associated with the $660.0 million aggregate principal amount of20 l8 Notes issued in May 
2013. 

Other Income (Expense), Net 

Other income (expense), net, consists primarily ofthe change in the fair value ofour DOE common stock warrant liability 
and foreign exchange gains and losses related to our foreign currency-denominated assets and liabilities. We expect our foreign 
exchange gains and losses wiU vary depending upon movements i.n the underlying exchange rates. Prior to the expiration of the 
DOE warrant in May 2013, the DOE warrant had been carried at its estimated fair value with changes in its fair value reflected in 
other income (expense), net. 

Other income ( expense). net, for the years ended December 31, 2014, 2013 and 2012 was $1.8 million, £22.6 million and 
($1.8) million. The other income, net of$22.6 million in 2013 was primarily due to the reduction in fair value of our DOE 
common stock warrant liability of$10. 7 million during the year. In March 2013, we entered into a fourth amendment to the DOE 
Loan Facility which, among other things, accelerated the maturity date ofour DOE loans to December 15, 2017; therefore, the 
DOE warrant was no longer expected to vest. The other income, net, also includes the favorable foreign currency exchange 
impact from our foreign currency-denominated liabilities during the year ended December 31, 2013, especially related to the 
Japanese yen. 

Provision f or Income Taxes 

Our provision for income taxes for the years ended December 31, 2014, 2013, and 2012 was $9.4 million, $2.6 million, and 
$0.1 million. The increases in the provision for income taxes were due primarily to the increase in taxable income in our 
international jurisdictions, following the commencement of European Model S deliveries in August 2013 and Model S deliveries 
in Asia in April 2014. 
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Liquidity and Capital Resources 

As of December 3 1, 2014, we had $1.9J billion in principal sources of liquidity available from our cash and cash 
equivalents including $1.27 billion ofmoney market funds. Amounts held in foreign cun eneies had a US dollar equivalent of 
$315 million as ofDecember 31, 2014, and consisted primarily of Cbjnese yuan, Japanese yen, euro and Norwegian krone. 

Sources of cash are predominately from our deliveries of Model S, as well as customer deposits for Model Sand Model X, 
sales ofregulatory credits, cash from the provision ofdevelopment services, and sales ofpowertrain components and systems. 
We expect that our current sources of liquidity, including cash and cash equivalents, together with our current projections ofcash 
flow from operating activities, will provide us with adequate liquidity over the next 12 months based on our current plans. These 
cash flows enable us to fund our ongoing operations. research and development projects for our planned Model X, Model 3, and 
certain other future products; purchase tooling and manufacturing equipment required to introduce Model X and to continue to 
ramp up production of Model S; construct our Gigafactory; and establish and expand our stores, service centers and 
Supercharger network. We currently anticipate making aggregate capital expend itures of about $1 .5 billion over the next 12 
months. 

When market condi tions arc favorable, we may evaluate alternatives to pursue liquidity options to fund capital intensive 
initiatives. Should prevailing economic, financial, business or other factors adversely affect our ability to meet our operating cash 
requirements, we could be required to obtain funding though traditional or alternative sources of financing. We cannot be certain 
that a<l<litiunal fuu<ls would bt: availablt: to u~ 011 favurabk lt:rms wht:11 rt:quirt:<l, or al all. 

Summary ofCash Flows 

Year Ended December 31, 
201 4 2013 2012 

Net cash provided by (used in) operating activities $ (57,337) $ 264,804 $ (263,815) 
Net cash used in investing activities (990,444) (249,417) (206,930) 
Net cash provided by financing activities 2,143,130 635,422 419,635 

Casi, Flowsf rom Operati11g Activities 

Our cash flows from operating activities are s ignificantly affected by our cash investments to support the growth of our 
business in areas such as manufaewring, research and development and selling, general and administrative. Our operating cash 
flows are also affected by our working capital needs to suppo11 growth and fluctuations in inventory, personnel related 
expenditures, accounts payable and other cun-ent assets and liabi lities. 

Our operating cash inflows include cash from sales ofour Model S, customer deposits for Model S and Model X, sales of 
regulatory credits, cash from the provision of development services, and sales ofpowertrain components and systems. These 
cash inflows are offset by payments we make to our suppliers for production materials and parts used in our manufacturing 
process, employee compensation, operating leases and interest expense on our financings. 

Cash provided by (used in) operating activities was ($57.3) million, $264.8 million and ($263.8) mil lion in 2014. 2013 and 
2012. The decrease in operating cash flows in 2014 as compared to 2013 was due to an increase in finished goods inventory 
primarily due to cars whose delivery slipped from Q4 of2014 to the following year, an increase in raw mate1ial inventory 
balances at year end necessary to meet our planned production requirements for Model S in Q l ofthe following year, higher 
operating expenses in R&D and SG&A, and use of cash for vehicles direct ly leased by us, partially offset by increased cash 
receipts from customer payments on vehicle sales, including an increase in customer deposits. 

The increase in operating cash flows in 201 3 as compared to 20I2 was due to an increase in cash receipts from customer 
payments on vehicles deliveries, including for cars sold under our Resale Value Guarantee program, increased regulatory credits 
sold and increased customer deposits from orders for Model S and X. This was pai1ially offset by an increase in inventory 
balances at year-end necessary to meet our planned production requirements for Model Sin QI of the following year. 

Customer Deposits 

We collect deposits from customers at the time they place an order for a vehicle and, in some locations, at certain 
additional milestones up to the point of delivery. Customer deposit amounts and timing vary depending on the vehicle model and 
country ofdelivery. Customer deposits related to Model X sti ll represent fully refundable reservations. Amounts are included in 
current liabilities until refunded or unti l they are applied to a customer's purchase balance at time ofdelivery. As ofDecember 
3 1, 2014. we held $257.6 million in customer deposits. 
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Cash Flows from l/l.vesti11g Activities 

Cash flows from investing activities primarily relate to capital expendi tures to support our growth in operations, including 
investments in Model S manufacturing equipment and tooling and our stores, service centers and Supercharger network 
infrastructure. Cash used in investing activities was $990.4 million, $249.4 million and $206.9 million in 2014, 2013 and 2012. 
Cash nows from investing activi ties and variability between each year related primarily to capital expenditures, which were 
$969.9 million, $264.2 million, and $239.2 million in 2014, 2013, and 2012. Expenditures in all years consisted primarily of 
purchases of capital equipment, tooling, and facilities to support our Model S and Model X manufacturing. 

In 2014, we began construction ofour Gigafactory faci lity in Nevada. Tesla's contribution to total capital expenditures are 
expected to be about $2.0 billion over the next 5 years. In 2014. we used cash of$62.2 million towards the construction of the 
first stage ofthis project and expect to spend up to $300 million over the next 12 months. 

Casi, Flows from Filla11ci11g Activities 

Net cash provided by financing activities was S2. 14 billion, $635.4 million, and $419.6 million in 2014, 2013 and 2012, 
respectively. Tbe increase in cash provided from financing in 2014 and compared to 2013 was primarily due to $2. l billion net 
proceeds from the issuance ofour 2019 and 2021 Notes, including the associated hedge and warrant transactions, representing a 
$1.5 billion increase in debt financing as compared to 2013. Cash flows from financing in 2013 that did not recur in 201 4 
included proceeds of$415.0 million from the issuance of common stock in public and p1ivate offerings and $452.3 million used 
to repay our DOE loans. 

The increase in cash provided from financing in 2013 and compared to 20 12 was primarily due to $585.9 million net 
proceeds from the issuance of our 2018 Notes, including the associated hedge and warrant transactions, and a $193.5 million 
increase in proceeds from public and private equity issuances. Tn 2013 we used $452.3 million to repay our DOA loans as 
compared to proceeds of$ 188.8 million received during 2012 under these loans. 

0.25% and 1.25% Convertible Senior Notes and Bond Hedge and Warrant Transactions 

In 2014. we issued $920.0 million principal amount of0.25% convertible senior notes due 2019 (2019 Notes) and $1 .38 
billion principal amount of 1.25% convertible senior notes due 2021 (2021 Not.es) in a public offering. The total net proceeds 
from these offerings, after deducting transaction costs, were approximately 905.8 million from 2019 Notes and $1 .36 billion 
from 2021 Notes, respectively. The interest rates are fixed at 0.25% and 1.25% per annum for the 20 I 9 and 2021 Notes, 
respectively, and are payable semi-annually in arrears on March I and September I ofeach year, commencing on September I, 
2014. 

In connection with the offering of these notes in 2014, we purchased a convertible note hedges for $603.4 million and sold 
warrants $389.2 million. Taken together, the purchase of the convertible note hedges and the sale of warrants are intended to 
offset any actual dilution from the conversion of the 2019 Notes and 2021 Notes. 

During the fourth quarter of2014, the closing price ofour common stock did not meet or exceed 130% of the applicable 
conversion price ofour 20 19 Notes and 2021 Notes on at least 20 of the last 30 consecutive trading days ofthe quarter; 
frnihermore, no other conditions allowing holders ofthese notes to convert have been met as ofDecember 31, 2014. Therefore, 
the 2019 Notes and 2021 Notes are not convertible during the first quarter of2015 and are classified as long-term debt. Should 
the closing price conditions be met in the first quarter of2015 or a future quarter, the Notes will be convertible at their holders' 
option during the immediately following qua1ier. 

1.50% Convertible Senior Notes and Bond Hedge and Warrant Transactions 

ln May 2013, we issued $660.0 million aggregate principal amount of I .50% conve1iible senior notes due 2018 (the Notes) 
in a public offering. The net proceeds from the offering, after deducting transaction costs, were approximately $648.0 million. 
The interest under the Notes is fixed at 1.50% per annum and is payable semi-annually in arrears on June l and December I of 
each year, commencing on December I, 20I 3. 

lo connection with the offering of the 201 8 Notes, we purchased a convertible note hedge for $177.5 million and sold 
warrants for $ l 20.3 mill ion. Taken together, the purchase ofthe convertible note hedges and the sale of warrants are intended to 
offset any actual dilution from the conversion of the 20 l 8 Notes. 
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During the fourth quarter of 2014, the closing price ofour common stock exceeded 130% of the applicable conversion 
price of our 20 18 Notes on at least 20 ofthe last 30 consecutive trading days of the quarter; therefore, holders of2018 Notes may 
c-onvert their notes during the first quarter of2015. Upon conversion of 2018 Notes, we will be obligated to pay cash for the 
principal amount ofthe converted notes and we may also have to deliver shares ofour common stock in respect of such 
converted notes. Any conversion of the notes prior to their maturity or acceleration of the repayment ofthe notes could have a 
material adverse effect on our cash flows, business, results of operations and financial condition. Should the closing price 
conditions be met in the first quarter of2015 or a future quarter, 2018 Notes will be convertible at their holders' option during 
the immediately following qua11er. Under current market conditions, we do not expect the 2018 Notes will be converted in the 
short term. 

For more information on the 2018 Notes, 2019 Notes, and 2021 Notes see Item 8. of Part II , Financial Statements and 
Supplementary Data, Note 6 - Convertible Noles and long-Term Debi Obligatio11 to our Consolidated Financial Statements 
included in this Annual Report on Fonn 10-K. 

Common Stock qffering and Concurrent Private Placement 

Concurrent with the execution of the Notes and related transactions in May 2013, we also completed a public offering of 
common stock and sold a total of3,902,862 shares of our common stock for total cash proceeds of approximately $355.1 million 
(which includes 487,857 shares or $45.0 million sold to our ChiefExecutive Officer (CEO)), net of underwriting discounts and 
offering costs. We also sold 596,272 shares ofour common stock to our CEO and received total cash proceeds of $55.0 million 
in a private placement at tbe public offering price. 

Contractual Obligations 

We are party to contractual obligations involving commitments to make payments to third parties, including certain debt 
financing arrangements and leases, pti marily for stores, service centers, certain manufacturing and corporate offices. These also 
include, as part o f our nonnal business practices, contracts with suppliers for purchases ofcertain raw materials, components, 
and services to facilitate adequate supply of these materials and services and capacity reservation contracts. We have the 
following contractual obligations, including firm purchase obligations. A purchase obligation is defined as an agreement to 
purchase goods or services that is enforceable and legally binding on us and that specifies al I significant terms. For obi igations 
with cancellation provisions, the amounts included in the table below were limited to the non-cancelable portion of the 
agreement tem1s. The expected timing of payments of the obligations in the preceding table is estimated based on current 
information. Timing of payments and actual amounts paid may be different, depending on the time ofreceipt ofgoods or 
services, or changes to agreed-upon amounts for some obligations. Open purchase orders are generally cancellable in full or in 
part at our discretion and are therefore not considered finu purchase obligations. 

l11e following table sets fot1h, as of December 3 L, 2014 certain significant obi igations that will affect our futme liquidity 
(in thousands): 

Year Ended December 31, 
2019 and 

Total 2015 20l6 2017 2018 thereafter 

Operating lease obligations $ 406,783 $ 56,522 $ 60,136 $56,566 $48,959 $ 184,600 
Capital lease obligations, including interest 22,420 10, 153 8,112 3,592 563 
Purchase obligations ( 1)(2) 562,976 529,551 20,055 13,370 
2018 Notes, including interest (3J 694,400 694,400 
2019 Notes, including interest 930,350 2,300 2,300 2,300 2,300 921 , 150 
2021 Notes, including interest J,492,125 17,250 17,250 17,250 17,250 1,423,125 
Total $4,109,054 $ 1,310,176 $107,853 $93,078 $69,072 $2,528,875 

(I) Amounts do not include future cash payments for purchase obligations which were recorded in Accounts payable or 
Accrued liabilit ies at December 3 1, 2014. 

(2) These totals represent aggregate purchase commitments with all vendors. Some of the commitments included are our 
agreements with Panasonic Corporatio11, to the extent quantities and timing ofsuch purchases are fixed. Should we 
tenninate the Panasonic contracts prior to purchasing certain minimum quantities, we would owe an additional $81 million 
under the terms of the agreement as of December 3 I, 2014. 

(3) During the fourth quarter of 2014, the closing price of our common stock exceeded 130% ofthe applicable conversion price 
ofour 2018 Notes on at least 20 of the last 30 consecutive trading days ofthe quarter; therefore, holders of2018 Notes may 
convert their notes during the first quarter of2015. As such, we classified the $601 .6 million carrying value ofour 2018 
Notes as cmTent liabilities on our condensed consolidated balance sheet as of December 31, 2014 and have included related 
contractual payments in the 2015 category in the table above. 
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ln connection with our Tesla Factory located in Fremont, California, we are obligated to pay for the remediation of certain 
environmental conditions existing at the time we purchased the property from New United Motor Manufacturing, Inc. 
(NUMMT). As of December 31 , 2014 and 2013, we accmed a total of$4.0 million and $5.5 million, respectively, related to these 
environmental .liabilities. NUMMl is responsible for remediation costs between $15 million and $30 milljon for up to 10 years 
from the closing date. 

Off-Balance Sheet Arrangements 

During the periods presented, we did not have relationships with unconsolidated entities or financial partnerships, such as 
entities often referred to as structured finance or special purpose enti ties, which would have been established for the purpose of 
facilitating off-balance sheet arrangements or other contractually narrow or limited purposes. 

ITEM 7A. QUANTlTATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Foreign Currency Risk 

Our revenues and costs denominated in foreign currencies are not completely matched. We commenced deliveries of 
Model Sin June 2012 to customers in North America and to European customers in August 2013. We recently introduced Model 
S to China. Hong Kong, Japan, and Australia. Through December 31, 2014, a majority of our revenues have been denominated 
in U.S. dollars. However, we have materially greater revenues than expenses denominated in the Chinese yuan and Norwegian 
krona. and materially great.er expenses than revenues denominated in the Japanese yen. December 31, 2014. Accordingly, if the 
value of the U.S. dollar depreciates significantly against currencies where we have a net short exposure, our costs as measured in 
U.S. dollars as a percent ofour revenues will correspondingly jncrease which may adversely impact our operating results. 
Conversely, as the value ofthe U.S. dollar appreciates significantly against currencies where revenues exceed expenses, our 
revenues as measured in U.S. dollars may be reduced. 

As a result ofa favorable foreign currency exchange impact from foreign currency-denominated liabilities, especially 
related to the Japanese yen, we recorded gains of $2.0 million on foreign exchange transactions in other income (expense), net, 
for the year ended December 3 I, 2014. 

Interest Rate Risk 

We had cash and cash equivalents totaling $ 1.91 billion as ofDecember 31, 2014. A significant portion of our cash and 
cash equjvalents were invested in money market funds. Cash and cash equivalents are held for working capital purposes. We do 
not enter into investments for trading or speculative purposes. We believe that we do not have any material exposure to changes 
in the fair value as a result ofchanges in interest rates due to the short tern1 nature of our cash equivalents. 

As ofDecember 3 1, 2014, we had $2.96 billion aggregate principal amount ofconvertible senior notes outstanding and 
capital lease obligations of$21.8 million, all of which are fixed rate instruments. Therefore, our results of operations are not 
subject to fluctuations in interest rates. 
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Report of Independent Registered Public Accounting Firm 

To the Board ofDirectors and Stockholders ofTesla Motors, Tnc. 

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements ofoperations, of 
comprehensive loss, of stockholders' equity and of cash flows present fairly, in all material respects, the financial position of 
Tesla Motors, Inc. and its subsidiaries at December 31, 2014 and 2013, and the resul ts oftheir operations and their cash flows for 
each of the three years in the period ended December 3 1, 2014 in confonnity with accounting principles generally accepted in 
the United States of America. Also in our opinion. the Company maintained. in all material respects, effective internal control 
over financial reporting as of December 31, 2014, based on criteria established in Internal Control - IntegratedFramework 
(2013) issued by the Committee ofSponsoring Organizations ofthe Treadway Commission (COSO). The Company's 
management is responsible for these financial statements, for maintaining effective internal control over financial reporting and 
for its assessment of the effectiveness of internal control over financial reporting, included in Management's Repo11 on Internal 
Control over Financial Reporting appearing under Item 9A. Our responsibil ity is to express opinions on these financial 
statements and on the Company's internal control over financial reporting based on our integrated audits. We conducted our 
audits in accordance with the standards oftbe Public Company Accounting Oversight Board (United States). Those standards 
require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of 
material misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our 
audits ofthe financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the 
financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the 
overall financial statement presentation. Our audit of internal control over financial reporting included obtaining an 
understanding of internal control over financial reporting, assessing tbe risk that a material weakness exists. and testing and 
evaluating the design and operating effectiveness of internal control based on tbe assessed risk. Our audits also included 
perfonning such other procedures as we considered necessary in the circumstances. We believe that our audits provide a 
reasonable basis for our opinions. 

A company's internal control over financial report ing is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that 
(i) pertain to the maintenance ofrecords that, in reasonable detail, accurately and fairly reflect the transactions and dispositions 
of the assets of the company; ( ii) provide reasonable assurance that transactions arc recorded as necessary to penuit preparation 
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenctitures ofthe 
company are being made only in accordance with authorizat-ions of management and directors of the. company; and ( iii) provide 
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's 
assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 
projections ofany evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate 
because of changes in conditions, or that the degree ofcompliance with the policies or procedures may deteriorate. 

/s/ PricewatcrhouseCoopers LLP 

San Jose, California 
February 26, 2015 
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Tesla Motors, IJlc. 

Consolidated Balance Sheets 
(in thousands, except share and per share data) 

December 31, December 31, 
2014 2013 

Assets 
Current assets 

Cash and cash equivalents $ 1,905,713 $ 845,889 
Restricted cash and marketable securities 17,947 3,012 
Accounts receivable 226,604 49,109 
lnventory 953,675 340,355 
Prepaid expenses and other current assets 94,718 27,574 

Total current assets 3, 198,657 I t265,939 
Operating lease vehicles, net 766,744 382,425 
Prope1ty, plant and equipment, net 1,829,267 738.494 
Restricted cash 11,374 6,435 
Other assets 43,209 23,637 

Total assets $ 5,849,251 $ 2,416,930 

Liabilities and StockJ1olders' Equity 
Current liabi lities 

Accounts payable $ 777,946 $ 303,969 
Accn1ed liabilities 268,884 108,252 
Deferred revenue 191,651 9 1,882 
Capital lease obligations, current portion 9,532 7,722 
Customer deposits 257,587 163,153 
Convertible senior notes 601,566 182 

Total current liabi lities 2,107,166 675,160 
Capital lease obligations, less current portion 12,267 12,855 
Deferred revenue, less current portion 292,271 18 1,180 
Convertible senior notes, less current portion 1,806,518 586,119 
Resale value guarantee 487,879 236,299 
Other long-term liabilities 173,244 58,197 

Total I iabili ties 4,879,345 1,749,810 

Commitments and contingencies (Note 11) 
Convert ible senior notes (Notes 6) 58,196 
Stockholders' equity: 

Preferred stock; $0.00 I par value; I 00,000,000 shares authorized; no shares 
issued and outstanding 

Common stock; $0.001 par value; 2,000,000,000 shares authorized as of 
December 3 I, 2014 and 2013, respect ively; 125,687,607 and 123,090,990 
shares issued and outstanding as ofDecember 3 1, 20 I 4 and 2013, respect ively 126 123 

Addit ional paid-in capital 2,345,266 1.806,61 7 
Accumulated deficit (1.433,682) __(~1_.1_39_.6_2~0) 

Total stockholders' equity 91.l,710 667,120 
Total liabilities and stockholders' equity $ 5,849,251 =$==2=.4=16=,9=3=0 

The accompanying notes are a11 integral part of these consolidated financia l statements. 
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Tesla Motors, IJlc. 

Consolidated Statements ofOperations 
(in thousands, except share and per share data) 

Year Ended December 31, 
2014 2013 2012 

Revenues 
Automotive sales $ 3,192,723 $ 1,997,786 $ 385,699 
Development services 5,633 15,710 27,557 

Total revenues 3,198,356 2,013,496 413,256 
Cost of revenues 
Automotive sales 2,310,011 1,543.878 371,658 
Development services 6,674 13,356 11 ,53 1 

Total cost of revenues 2,316,685 1,557,234 383, 189 
Gross profit 881 ,67 .1 456,262 30,067 

Operating expenses 
Research and development 464,700 231,976 273,978 
Selling, general and administrative 603,660 285,569 150,372 

Total operating expenses 1,068,360 517,545 424,350 
Loss from operations (186,689) (61 ,283) (394,283) 
Interest income l, L26 189 288 
Interest expense (I 00,886) (32,934) (254) 
Other income (expense), net 1,813 22,602 (1,828) 
Loss before income laxes (284,636) (71 ,426) (396,077) 
Provision for income taxes 9.404 2,588 136 
Net loss $ (294,040) $ (74,014) $ (396,213) 

Net loss per share of common stock, basic and di luted $ (2.36) $ (0.62) $ (3.69) 

Weighted average shares used in computing net loss per share of 
common stock, basic and diluted 124,539,343 119,42 1,414 I 07,349, 188 

The accompanying notes arc an integral part of these consolidated financ ial statements. 
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Tesla Motors, IJlc. 

Consolidated Statements of Comprehensive Loss 
(in thousands) 

Net loss 
Other comprehensive income (loss), net of tax: 

Unrealized net loss on short-tenn marketable securities 
Reclassification adjustment for gain included in net loss 

Other comprehensive income (loss) 
Comprehensive loss 

$ 

$ 

Year Ended Dccembe1· 31, 

2014 2013 

(294,040) $ (74,014) $ 

(22) 

(22) 
(294,062) $ (74,014) $ 

2012 

(396,213) 

3 
3 

(396,210) 

The accompanying notes arc an integral part of these consolidated financial statements. 
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Tesla Motors, IJlc. 

Consolidated Statements of Stockholders' Equity 
(in thousands, except share and per share data) 

Accumulated 
Common Stock Additional Oth~r Total 

Paid-In Accumulated Comprehensive Stockholders' 
Shares Amount Caj!ital Deficit Loss Egui!l: 

Balance as of December 3 1, 2011 I 04,530,305 $ 104 $ 893,337 $ (669,393) $ (3) S 224,045 
Issuance ofcommoo stock in October 2012 public 
offering 

at $28.25 per share, net ofissuance costs of$584 7.964.601 8 221.483 221.491 
Issuance ofcommon stock upon exercise ofstock options, 

net ofrepurchases 1,345.842 2 16.498 16,500 
Issuance ofcommon stock under employee stock purchase 

plan 373,526 8,388 8,389 
Stock-based compensation 50,485 50,485 
Comprehensive loss: 

Net loss (396,213) (396,213) 
Unrealized loss on short-tenn marketable securities. 

net 3 3 
Total comprehensive loss {396,210) 
Balance as ofDecember 31, 2012 114,214.274 115 1.190.191 (1,065,606) 124,700 
Issuance ofcommon stock in May 2013 public offering at 

$92.20 per share, net of issuance costs of $6,367 3,902,862 3 353,629 353,632 
l.ssuance ofcommon stock in May 2013 concun·ent 
private 

placements at $92.20 per share 596.272 55.000 55.001 
C-0nversion feature ofconvertible senior notes due 2018 82,842 82,842 
Purchase of bond hedges (177,540) (177,540) 
Sales ofwarrant l20.3 I 8 120,318 
Issuance of common stock upon exercise ofstock options 3,852,673 3 82,570 82,573 
Issuance ofcommon stock upon release ofrestricted stock 

units, net of shares withheld for employee taxes 6.166 ( I, 116) (I, 116) 
Issuance ofcommon stock under employee stock purcbasc 

plan 518,743 13,848 13,849 
Stock-based compensation 86,875 86,875 

Net loss (74,014) {74,014) 
Balance as ofDecember 3 1, 2013 123,090,990 123 1.806,617 (1,139,620) 667,120 
Conversion feanire ofconvertible senior notes due 

2019 and 2021 548.603 548,603 
Purchase of bond hedges (603,428) (603,428) 
Sales ofwarrant 389,160 389,l60 
Reclass from equity to mezzanine equity (58,199) (58,l99) 
Issuance ofcommon stock upon exercise ofstock options 2,266,698 2 72,053 72.055 
Issuance ofcommon stock upon release ofrestricted stock 

units, net of shares withheld for employee taxes 166,3 19 (190) (189) 
Issuance ofcommon stock under employee stock purchase 

plan 163,600 28,57 1 28,571 
Stock-based compensation 162.079 162,079 
Comprehensive loss: 

Net loss (294,040) (294,040) 
Unrealized gain on shon-tcrm marketable securities, 

net (22) (22) 
Total comprehensive loss (294,062) 
Balance as of"Deccmbcr 31, 2014 125,687,607 $ 126 $2,345,266 $ (1 ,433,660) $ (22) S 911 ,710 

The accompanying notes are an integral part of these consolidated fina ncial statements. 
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Tesla Motors, IJlc. 

Consolidated Statements ofCash Flows 
(in thousands) 

Year Ended December 31, 

2014 2013 2012 
Cash Flows From Operating Activities 
Net loss $ (294,040) $ (74,0 14) s (396.213) 
Adjustments to reconcile net loss to net cash provided by (used in) 

operating activities: 
Depreciation and amortization 231,931 106,083 28,825 
Stock-based compe11sation 156,496 80,737 50,145 
Amortization ofdiscount on conve11ible debt 69,734 9,143 
Inventory write-downs 15,609 8,918 4,929 
Amortization ofDepartment of Energy (DOE) loan origination costs 5,558 
Change in fair value ofDOE warrant liability ( 10,692) 1,854 
Fixed asset disposal 14.178 1.796 154 
Other non-cash operating activities 7,471 1,815 ] .406 
Foreign currency transaction (gain) loss ( 1.891 ) ( 13,498) 143 
Changes in operating assets and liabilities 

Accounts receivable (183,658) (21,705) ( 17,303) 
Inventories and opernting lease vehicles (1 ,050.264) (460,561) (194,726) 
Prepaid expenses and other current assets (60,637) (17,533) 1,121 
Other assets (4.493) (434) (482) 
Accounts payable 252,781 20,995 189,944 
Accrued liabil ities 162.075 66,4 18 9.603 
Deferred revenue 209,68 1 268,098 (526) 
Customer deposits 106,230 24,354 47.056 
Resale value guarantee 249,492 236,299 
Other long-term liabilities 61.968 33,027 10.255 
Net cash provided by (used in) operating activities {57,337) 264,804 (263,8 15) 

Cash Flows From tu,,csting Activities 
Purchases ofproperty and equipment excluding capital leases (969.885) (264,224) (239.228) 
Withdrawals out ofour dedicated DOE account. net 14,752 8,620 
(Increase) decrease in other restricted cash (3.849) 55 ( 1.330) 
Purchases ofshort-term marketable securities (205,841 ) ( 14,992) 
Maturities ofshort-term marketable securities 189,131 40,000 

Net cash used in investing activities {990.444) {249,4 17) {206.930) 
Cash Flows From Financing Activities 
Proceeds from issuance ofconvc11iblc debt 2.300,000 660,000 
Proceeds from issuance ofcommo1) stock io public offering 360,000 22),496 
Proceeds from issuance ofwarrants 389,160 120,318 
Proceeds from exercise ofstock options and other stock issuances 100,455 95,307 24,885 
Proceeds from issuance ofcommon stock in private placement 55,000 
Principal payments on DOE loans (452,337) (12,7 10) 
Purchase ofconvertible note hedges (603.428) (177,540) 
Common stock and conve11ible debt issuance cosrs (35,149) (16,901) 
Principal payments on capital leases and other debt (11,179) (8,425) (2,832) 
Collatcralized lease borrowing 3.27 1 
Proceeds from DOE loans 188,796 

Net cash provided by financing activities 2.143.130 635,422 419,635 
Effect ofexchange rate changes on cash and cash equivalents (35.525) (6.810) (2,266) 
Net increase (decrease) in cash and cash equivalents 1.059,824 643,999 (53,376) 
Cash and cash equivalents at beginning ofperiod 845.889 201,890 255,266 
Cash and cash equivalents at end of period $ 1.905,713 $ 845,889 s 201,890 

Supplemental Disclosures 
Lntcrcst paid $ 20,539 $ 9,041 s 6,938 
l ncomc taxes paid 3,120 257 117 
Supplemental noncash investing activities 
Acquisition ofproperty and equipment included in accounts payable 

and accmcd liabilities 254,393 38,789 44,890 
Estimated fair market va lue offacili ties under build-to-suit lease 50.076 

The accompanying notes are an integral part of these consolidated financial statements. 
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Tesla Motors, IJlc. 

Notes to Consolidated Financial Statements 

1. Overview of the Company 

Tesla Motors, Inc. (Tesla, we, us or our) was incorporated in the state ofDelaware on July I, 2003. We design, develop, 
manufacture and sell high-performance fully electTic vehic.les and advanced electric vehic le powertrain components. We have 
wholly-owned subsidiaries in North America, Europe and Asia. The primary purpose of these subsidiaries is to market, 
manufacture, sell and/or service our vehicles. 

2. Summary of Significant Accounting Policies 

Basis of Consolidation 

The consolidated financial statements include the accounts ofTesla and its wholly owned subsidiaries. All significant inter­
company transactions and balances have been e liminated in consolidation. 

During the year ended December 3 1, 2014, we began separately presenting the effect ofexchange rate changes on our cash 
and cash equivalents in our consolidated statements ofcash flows due to our growing operations in foreign currency 
environments. Prior period amounts have been reclassified to conform to the current period presentation. 

Use ofEstimates 

The preparation of financial statements in confonnity with accounting principles generally accepted in the United States of 
America requires management to make estimates and assumptions that affect the reported amounts ofassets and liabilities and 
disclosure of contingent liabilities at the date oftbe financial statements, and reported amounts ofexpenses during the reporting 
period, including revenue recognition, residual value ofoperating lease vehicles, inventory valuation, warranties, fair value of 
financ.ial instruments, valuation allowances for deferred tax assets, uncertain tax positions, and stock-based compensation. Given 
the inherent uncertainty of these estimates, actual results could differ from those estimates. 

Recent Accounting Pronouncements 

In May 2014, the Financial Accounting Standards Board issued an accounting update which amends the existing 
accounting standards for revenue recognition. The new guidance provides a unified model to detetmine when and how revenue is 
recognized. Under the new model, revenue is recognized as goods or services are delivered in an amount that reflects the 
consideration we expect to collect. The guidance is effective for fiscal years beginning after December 15, 2016; early adoption 
is prohibited. The new standard is required to be applied retrospectively to each prior repo11ing period presented or 
retrospectively with the cumulative effect of initially applying it recognized at the date of initial application. We have not yet 
selected a transition method and arc currently evaluating the impact ofadopting this guidance on our consolidated linancial 
statements. 

Revenue Recognition 

We recognize revenues from sales ofModel Sand the Tesla Roadster, including vehicle options and accessories, vehicle 
service and sales ofregulatory credits, such as zero emission vehicle (ZEV),greenhouse gas emission (GHG) credits, and CAFE 
credits, as well as sales ofelectric vehicle powertrain components and systems, such as battery packs and drive units and sales of 
services related to the development ofthese systems. We recognize revenue when: ( i) persuasive evidence ofan arrangement 
exists; (i i) delivery has occurred and there are no uncertainties regarding customer acceptance; (iii) fees are fixed or 
determinable; and (iv) collection is reasonably assured. 

For multiple deliverable revenue arrangements, we allocate revenue to each element based on a selling p1ice hierarchy. The 
selling price for a deliverable is based on its vendor specific objective evidence (VSOE) ifavailable, third party evidence (TPE) 
if VSOE is not available, or estimated selling price if neither VSOE nor TPE is available. 

Automotive Sales 

We recognize automotive sales revenue from sales ofModel S, including vehicle options, accessories and destination 
charges, vehicle service. We also recognize automotive sales revenue from the sales of electric vehicle powertrain components 
and systems, such as battery packs and drive units, to other manufacturers. Revenue is recognized when (i) persuasive evidence 
of an arrangement exists; (ii) delivery has occurred and there are no unce11ainties regarding customer acceptance; (iii) fees are 
fixed or detem1inable; and (iv) collection is reasonably assured. 
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Car sales include certain standard features and customer selected options and configurations that meet the definition of a 
deliverable under multiple-element accounting guidance, including internet connectivity, Supercharging access, and specified 
software updates for cars equipped with Autopilot hardware. These deliverables are valued on a stand-alone basis and we 
recognjze their related revenue over our perfonnance period which is generally the eight-year life of the car or, for software 
upgrades, as they are delivered. lfwe sell a derivable separately, we use that pricing to determine its fair value; otherwise, we use 
our best estimated selling price by considering third party pricing ofsimilar options, costs used to develop and deliver the 
service, and other information which may be available. 

As of December 31, 2014, we had deferred $25.6 million related to access to our Supercharger network and $14.4 million 
related to connectivity. 

At the time ofrevenue recognition, we record a reserve against revenue for estimated future product returns. Such 
estimates are based on historical experience and are immaterial in all periods presented. 

Resale Value Guarantee 
We offer a resale value guarantee program to customers who purchase a Model S and finance their vehicle through one of 

our commercial banking partners in the US, Canada and Europe. Under this program, Model S customers have the option of 
:selli11g their vehicle back 10 us duri11g the period from 36 lo 39 months after del ivery for a speciued value detenni11ed at time of 
purchase. Because we offer a resale value guarantee, we account for these transactions as operating leases. Accordingly, we 
recognize revenue attributable to the lease on a straight-line basis over the guarantee period to automotive sales revenue. 
Similarly, we capitalize the cost of the leased vehicle and depreciate its value, less expected salvage value, to cost ofautomotive 
sales over the same period. 

At the end of the guarantee period, which is the earlier of39 months or the pay-off date of the initial loan, the resale value 
guarantee and defeJTed revenue balances are settled to automotive sales revenue and the net book value of the leased vehicle is 
expensed to costs of automotive sales if our customer retains ownership ofthe car. In cases where a customer returns the vehicle 
back to us between months 36 and 39, we issue a check to tbe customer in the amount ofthe resale value guarantee and settle any 
remaining defeJTed revenue balance to automotive sales revenue. 

At least annually, we assess the estimated market values of vehicles under our resale value guarantee program. As we 
accumulate more data related to the resale values of Model S, there may be significant changes to their estimated values. 

Beginning in 2014, Tesla began offering resale value guarantees in connection with automobile sales to certain financing 
institutions. As Tesla has guaranteed the value of these vehicles and as the vehicles are expected to be leased to end-customers, 
we account for them as col lateral ized borrowings. At December 31, 2014, we have $19.6 mill ion ofsuch borrowings recorded in 
resale value guarantee liability of which a po1tion will be accreted to revenue and a portion may be distributed to the financing 
institutions should we decide to repurchase the vehicles at the end ofthe tenn or should the financing institution sell the car to a 
third party and receive proceeds less than the value we have guaranteed. The maximum cash payment to re-purchase these 
vehicles under these arrangements at December 31, 2014, is $11.2 million. Cash received upon the sale of such cars is classified 
as collateralized lease borrowing within cash flows from financing activities in our Consolidated Statement of Cash Flows. 
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Account activity related to our resale value guarantee program consisted of the following for the period presented (in 
thousands): 

Year ended Year coded 
December 31, December 31, 

2014 2013 

Operating lease vehicles under the resale value guarantee 
program- beginning of period $ 376,979 $ 

Tncrease in operating lease vehicles under the resale value 
guarantee program 380,627 396,361 

Depreciation expense recorded in cost ofautomotive sales 63,105 17,171 
Additional depreciation expense recorded in cost of 

automotive sales as a result of early cancellation of resale 
value guarantee 9,911 2,211 

Operating lease verucles under the resale value guarantee 
program-end of period s 684,590 $ 376.979 

Deferred revenue related to the resale value guarantee 
program-beginning of period $ 230,856 $ 

Increase in deferred revenue related to Model S deliveries 
with resale value guarantee 278,397 259,962 

Amortization ofdeferred revenue recorded in automotive 
sales 118,567 27,654 
Additional revenue recorded i11 automotive sales as a 

result ofearly canceUation of resale value guarantee 9,590 I 452 
Deferred revenue related to the resale value guarantee 

program- end of period s 38 1,096 $ 230,856 

Resale value guarantee liability- beginning of period s 236,298 $ 
Increase in resale value guarantee 260,138 237,620 
Additional revenue recorded in automotive sales as a 

result ofearly cancellation of resale value guarantee 8,557 1,322 
Resale value guarantee liability- end of period $ 487.879 $ 236,298 

Model S Leasi11g Program 

In April 2014, we began offering a leasing program in the United States and Canada for Model S. QuaLi(ying customers 
arc pennitted to lease a Model S for 36 months, after which time they have the option ofeither returning the vehicle to us or 
purchasing it for a pre-determined residual value. We account for these leasing transactions as opemting leases and accordingly, 
we recognize leasing revenues over the contractual term of the individual leases and depreciate the cost ofthe respective 
operating lease vehicles less expected salvage value to cost ofautomotive sales over the same period. As ofDecember 31 , 2014, 
we had deferred $9.4 million of lease-related upfront payments which will be recognized on a straight-line basis over the 
contractual term of the individual leases. Lease revenues are recorded in automotive sales and for the year ended December 31 , 
2014, we recognized $4.4 million. 

Regulatory Credits Sales 

California and certain other s tates have laws in place requiring vehicle manufacturers to ensure that a portion ofthe 
vehicles delivered for sale in that state during each model year are zero emission vehicles. These laws and regulations provide 
that a manufacturer of zero emission vehicles may earn regulatory credits, and may sell excess credits to other manufacturers 
who apply such credits to comply with these regulatory requirements. Similar regulations exist at the federal level that require 
compliance related to GHG emissions and also allow for the sale ofexcess credits by one manufacturer to other manufacturers. 
As a manufacturer solely ofzero emission vehicles, we have earned emission credits. such as ZEV and GHG credits on vehicles, 
and we expect to continue to earn these credits in the future. We enter into contractual agreements with third parties to purchase 
our regulatory credits. 

We recognize revenue on the sale of these credits at the time legal title to the credits is transferred to the purchasing pa1ty. 
Revenue from the sale ofregulatory credits totaled $216.3 million, $ I 94.4 million, and $40.5 million for the years ended 
December 3 1, 2014, 2013 and 2012, respectively. 
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J\llabitena11ce a11d Service Plans 

We offer a prepaid maintenance program for Model S, which includes plans covering maintenance for up to eight years or 
up to I00,000 miles, provided these services are purchased within a specified period of time. The maintenance plans cover 
annual inspections and the replacement ofwear and tear parts, excluding tires and the battery, with either a fixed fee per visit for 
Tesla Ranger service or unlimited Tesla Ranger visits for a higher initial purchase price. Payments collected in advance of the 
performance ofservice are initially recorded in deferred revenues on the consolidated balance sheets and recognized in 
automotive sales as we fulfill our perfonnance obligations. 

We also offer an extended service plan, which covers the repair or replacement of Model S parts for an additional four 
years or up to an additional 50,000 miles, after the end ofour initial New Vehicle Limited Wa1Tanty, provided they are purchased 
within a specified period oftime. For customers that are not covered by our New Vehicle Limited Wananties or our extended 
service plans, we offer Tesla Ranger service at a h igher cost. Payments coUected in advance of the performance of service are 
initiaUy recorded in deferred revenues on the consolidated balance sheets and recoguized in automotive sales ratably over the 
service coverage periods. 

As ofDecember 31, 2014 and 2013, we had deferred $39.7 million and $24.9 million. respectively, related to our 
maintenance and service plans. During the years ended December 3 1, 2014 and 2013, we recognized revenue of$3.0 million and 
$0.6 million related to these plans, respectively. 

We provided Tesla Roadster customers with the oppo11unity to purchase an extended warranty plan for the period after the 
end of our initial New Vehicle Limited Wa1Tanty to cover additional services for an additional three years or 36,000 miles. We 
refer to this program as our Extended Service plan. Amounts collected on these sales are initially recorded in deferred revenues 
on the consolidated balance sheets and recognized in automotive sales over tbe extended warranty period. As ofDecember 31 , 
2014 and 2013, we had deferred $0.7 million and $1 .4 million. respectively. During the years ended December 31 , 2014 and 
2013, we recognized revenue of$0.S million and $0.4 million related to this program, respectively. 

Additionally, we have previously provided customers ofour Tesla Roadsters with a one-time option to replace the battery 
packs in their vehicles at any time after the expiration ofthe New Vehicle Limited Warranty but before the tenth anniversary of 
the purchase date of their vehicles. We refer to this program as our Battery Replacement program. Amounts collected on these 
sales are initially recorded in deferred revenues on the consolidated balance sheets and recognized in automotive sales as we 
fulfill our obligation to replace the battery packs. As of December 31 , 2014 and 2013, we had deferred $1.3 million and $1.3 
million, respectively, related to the Battery Replacement program and have not yet recognized any related revenues. 

Developme11t Services Revenue 

Revenue from development services anangements consist of revenue earned from the development of electric vehicle 
powertrain components and systems for other automobile manufacturers, including the design and development of battery packs, 
drive units and sample vehicles to meet a customer's specifications. Revenue is recognized as the perfonnance requirements of 
each development arrangement are met and collection is reasonably assured. Where development arrangements include 
substantive at- risk milestones, revenue is recognized based upon the achievement of the contractually-defined milestones. 
Amounts collected in advance of meeting all of the revenue recognition criteria are not recognized in the consolidated statement 
of operations and are instead recorded as deferred revenue on the consolidated balance sheets. Costs ofdevelopment services are 
expeused as incurred. When development services arrangements have multiple elements, we evaluate the separability of the 
various deliverables to ensure appropriate revenue recognition. Costs of development services incurred in periods prior to the 
finalization of an agreement are recorded as research and development expenses; once an agreement is finalized, these costs are 
recorded in cost of revenues. 

Cash and Cash Equivalents 

All higl1ly liquid investments with an original maturity of three months or less at the date of purchase are considered to be 
cash equivalents. We currently invest excess cash primarily in money market funds. 
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Marketable Securities 

Marketable securities have historically been comprised ofcommercial paper and corporate debt and are all designated as 
available-for-sale and reported at estimated fair value, with unrealized gains and losses recorded in accumulated other 
comprehensive loss which is included within stockholders' equity. Realized gains and losses on the sale of available-for-sale 
marketable securities are recorded in other income (expense), net. The cost of available-for-sale marketable securities sold is 
based on the specific identification method. Interest, dividends, amortization and accretion of purchase premiums and discounts 
on our marketable securities arc included in other income (expense), net. Available-for-sale marketable securities with maturities 
greater than three months at the date of purchase and remaining maturities ofone year or less are classified as short-term 
marketable securities. Where temporary declines in fair value exist, we have the ability and the intent to hold these securities for 
a period oftime sufficient to allow for any anticipated recovery in fa ir value. 

When held, we regularly review all ofour marketable securit ies for other-than-temporary declines in fair value. The review 
includes but is not limited to (i) the consideration ofthe cause of the impainnenl, (ii) the creditworthiness of the security issuers, 
(ii i) the length oftime a security is in an unrealized loss position, and (iv) our ability to bold the security for a period of time 
sufficient to allow for any anticipated recovery in fai r value. 

Restricted Cash and Deposits 

We maintain certain cash amounts restricted as to withdrawal or use. We maintained total restricted cash of$29.3 million 
and $9.4 million as of December 31, 2014 and 2013, respectively. CuITent and ooncurrcnt restricted cash as of December 31, 
2013 was comprised primarily of security deposits held by vendors as part of the vendors' standard credit policies, security 
deposits related to lease agreements and equipment financing, and certain refundable customer deposits segregated in accordance 
with state consumer protection regulations. 

Accounts Receivable and Allowance for Doubtful Accounts 

Accounts re-ceivable primarily include amounts related to sales of powertrain systems, receivables from financial 
institutions and leasing companies offering various financing products to our customers, and regulatory credits to other 
automotive manufacturers (OEMs). In circumstances where we are aware of a spe-cific customer's inability to meet its financial 
obligations to us, we provide an allowance against amounts receivable to reduce the net recognized receivable to the amount we 
reasonably believe will be collected. 

We typically do not carry accounts receivable related to oLtr vehicle and related sales as customer payments are due prior to 
vehicle delivery, except for the amounts due from commercial financial institutions for approved financing arrangements 
between our customers and the financial institutions. 

Concentration of Risk 

Credit Risk 

Financial instruments that potentially subject us to a concentration ofcredit risk consist of cash, cash equivalents, restricted 
cash and accounts receivable. Our cash equivalents are primarily invested in money market funds with high credit quality 
financial institutions in the United States. At times, these deposits and securities may be in excess of insured limits. We invest 
cash not required for use in operations in high credit quality securities based on our investment policy. Our investment policy 
provides guidelines and limits regarding credit quality, investment concentration, investment type, and maturity that we believe 
will provide liquidity while reducing risk of loss ofcapital. Our investments are currently ofa short-term nature and include 
commercial paper and U.S. treasury bills. 

As of December 3 1, 2014 and 2013, our accounts receivable were derived primarily from sales of regulatory credits, as 
well as funds to be received from financial institlltions and leasing companies offering various financing products to our 
customers, the development and sales ofpowcrtrain components and systems to OEMs. Accounts receivable also included 
amounts to be received from commercial financial institutions for approved financing arrangements between our customers and 
financial institutions. 

The following summarizes the accounts receivable from om OEM customers in excess of I 0% ofour total accounts 
receivable: 

December December 
3 1, 3 1, 

2014 2013 

Customer A 19% 
Customer B 14% 30% 
Customer C 13% 4% 

h11ps://www.sec.gov/Archives/edgar/da1a/l 3 18605/00015645901500103 1/tsla- lOk_20 14 123 1.htm 8/28/2018 



Page 101 of 140 

71 

h11ps://www.sec.gov/Archives/edgar/da1a/l 3 18605/00015645901500103 1/tsla- 1Ok_20 14 123 1.htm 8/28/2018 



Page 102 of 140 

Supply Risk 

Although there may be multiple suppliers available, many of the components used in our vehicles are purchased by us fi-om 
a single source. If these single source suppliers fail to satisfy our requirements on a timely basis at competitive prices, we could 
suffer manufacturing delays, a possible loss of revenues, or incur higher cost ofsales, any of which could adversely affect our 
operating results. 

Inventories and Inventory Valuation 

Inventories are stated at the lower ofcost or market. Cost is computed using standard cost, which approximates actual cost 
on a first-in, first-out basis. We record inventory write-downs based on reviews for excess and obsolescence determined 
primarily by future demand forecasts. We also adjust the carrying value ofour inventories when we believe that the net 
realizable value is less than the can-ying value. These write-downs are measured as the difference between the cost ofthe 
inventory, including estimated costs to complete. and estimated selling prices. Once invento1-y is written down, a new, lower-cost 
basis for that inventory is established, and subsequent changes in facts and circumstances do not result in the restoration or 
increase in that newly established cost basis. 

Property, Plant and Equipment 

Property, plant and equipment are recognized at cost less accumulated depreciation. Depreciation is genera11y computed 
using the straight-line method over the estimated useful lives of the related assets as follows: 

Machinery, equipment and office furniture 3 to 12 years 
Building and building improvements 30 years 
Computer equipment and software 3 years 

Depreciation for tooling is computed using the units-of-production method whereby capitalized costs are amortized over 
the total estimated productive life ofthe related assets. As of December 3 I, 2014, the estimated productive life for tooling was 
200,000 vehicles based on our current estimates ofproduction. 

Leasehold improvements are amortized on a straight- line basis over the shorter of their estimated useful l ives or the term of 
the related lease. 

Upon the retirement or sale ofour property, plant and equipment, the cost and related accumulated depreciation are 
removed from the balance sheet and the resulting gain or loss is reflected in operations. Maintenance and repair expenditw·es are 
expensed as incurred, while major improvements that increase functionality ofthe asset are capitalized and depreciated ratably to 
expense over the identified useful life. Land is not depreciated. 

[nterest expense on outstanding debt is capitalized during the period of significant capital asset construction. Capitalized 
interest on construction in progress is included in property, plant and equipment, and is amortized over the life oftbe related 
assets. 

Operating Lease Vehicles 

Vehicles delivered under our resale value guarantee program, vehicles that are leased as part of our leasing program as well 
as any vehicles that are sold with a significant buy-back guarantee are classified as operating lease vehicles as the related revenue 
transactions are treated as operating leases. Operating lease vehicles are recorded at cost less accumulated depreciation. 
Depreciation is computed using the straight-line method over the expected operating lease term. The total cost ofoperating lease 
vehicles recorded in the consolidated balance sheets as ofDecember 31, 2014 and 2013 was $849.8 million and $401.9 million. 
Accumulated depreciation related to leased vehicles as ofDecember 31, 2014 and 2013 was $83.1 million and$ L9.5 million. 

Long-lived Assets 

We evaluate our long-lived assets, including intangible assets, for indicators ofpossible impairment when events or 
changes in circumstances indicate the carrying amount of an asset ( or asset group) may not be recoverable. lmpainnent exists if 
the carrying amounts of such assets exceed the estimates of future net undiscounted cash flows expected to be generated by such 
assets. Should impairment exist, the impairment loss would be measured based on the excess carrying value of the asset over the 
asset's estimated fair value. As of December 31, 2014 and 2013, we did not record any material impairment losses on our long­
Ii ved assets. 

Research and Development Costs 

Research and development costs are expensed as incurred. Research and development expenses consist primari ly of 
payroll, benefits and stock-based compensation of those employees engaged in research., design and development activities, costs 
related to design tools, license expenses related to intellectual prope1ty, supplies and services, depreciation and other occupancy 
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costs. 
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Advertising and Promotion Costs 

Advertising and sales promotion costs are expensed as incurred. During the years ended December 31, 2014, 2013 and 
2012, advertising, promotion and related marketing expenses were $48.9 million, $9.0 million and $3.9 million, respectively. 

Shipping and Handling Costs 

Amounts billed to customers related to shipping and handling are classified as revenue, and related shipping and handling 
costs are included in cost of revenues. 

lncome Taxes 

Income taxes are computed using the asset and liability method, under which deferred tax assets and liabilities are 
determined based on the difference between the financial statement and tax bases ofassets and liabilities using enacted tax rates 
in effect for the year in which the differences are expected to affect taxable income. Valuation allowances are established when 
necessary to reduce deferred tax assets to the amount expected to be rea]jzed. 

We record liabilities related to uncertain tax positions when, despite our belief that our tax return positions are supportable, 
we believe that it is more likely than not that those positions may not be folly sustained upon review by tax authorities. Accrued 
interest and penalties related to unrecognized tax benefits are classified as income tax expense. 

Stock-based Compensation 

We recognize compensation expense for costs related to all share-based payments, including stock options, restricted stock 
units (RSUs) and our employee stock purchase plan (the ESPP). The fair value of stock options and the ESPP arc estimated on 
the grant date and offering date using an option pricing model, respectively. The fair value of RSUs is measured on the grant date 
based on the closing fa ir market value of our common stock. Stock-based compensation expense is recognized on a straight-line 
basis over the requisite service period, net of estimated forfeitures. 

We account for equity instruments issued to non-employees based on the fair value ofthe awards. The fair value of the 
awards granted to non-employees is re-measured as the awards vest and the resulting change in fair value, if any, is recognized in 
the consolidated statements of operations during the period the related services are rendered. 

For perfom1ancc-based awards, stock-based compensation expense is recognized over the expected performance 
achievement period of individual perfo1mance milestones when the achievement ofeach individual perfonnance milestone 
becomes probable. 

For performance-based awards with a vesting schedule based entirely on the attainment ofboth performance and market 
conditions, the stock-based compensation expense is recognized for each pair ofperformance and market conditions over the 
longer of the expected achievement period of the performance and market conditions, beginning at the point in time that the 
relevant perfonnance condition is considered probable ofbeing met (see Note 8). 

Foreign Currency Remeasurement and Transactions 

For each of our foreign subsidiaries, the functional currency is the U.S. dollar. For these foreign subsidiaries, monetary 
assets and liabilities denominated in non-U.S. currencies are re-measured to U.S. dollars using current exchange rates in effect at 
the balance sheet date. Non-monetary assets and liabilities denominated in non-U.S. currencies are maintained at historical 
U.S. dollar exchange rates. Revenues and expenses are re-measured at average U.S. dollar monthly rates. 

Foreign currency transaction gains and losses are a result of the effect ofexchange rate changes on transactions 
denominated in currencies other than the functional currency. Transaction gains and losses are recognized in other income 
(expense), net, in the consolidated statements ofoperations. For the year ended December 3I,2014 and 2013, we recorded 
foreign currency transaction gains of $2.0 million and $1 1.9 million, respectively. For the year ended December 2012, 
transaction gains and losses were not significant. 

Beginning January I, 2015, the functional currency of each of our foreign subsidiaries changed to their local country's 
currency. This change was based on the culmination of facts and circumstances that have developed as we expanded our foreign 
operations over the past year. The adjustment attributable to the current rate translation ofnon-monetary assets as of the date of 
the change will be included in accumulated other comprehensive income in the Company's quarterly report on Form 10-Q for 
the period ending March 3 1, 2015. 
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Comprehensive Loss 

Comprehensive loss is comprised of net loss and other comprehensive income (loss). Other comprehensive income (loss) 
consists ofunrealized gains and losses on our available-for-sale marketable securities that have been excluded from the 
determination of net loss. 

Warranties 

We provide a warranty on all vehicle, production powertrain components and systems sales, and we accrue warranty 
reserves at the time a vehicle or production powertrain component or system is del ivered to the customer. Warranty rese1ves 
include management's best estimate of the projected costs to repair or to replace any items under wananty, based on actual 
wairnnty experience as it becomes available and other known factors that may impact our evaluation ofhistorical data. For new 
vehicles, warranty reserves are based on management's best estimate ofprojected warranty experience until adequate historical 
data is accumulated. Our warranty reserves do not include projected warranty costs associated with ow- resale value guarantee 
vehicles as such actual warranty costs are expensed as incurred. For the year ended December 31, 2014, warranty costs incurred 
for our resale value guarantee vehicles was $6.9 million. We may have material changes as we accumulate more actual data and 
experience. We review our reserves at least quarterly to ensure that our accruals are adequate in meeting expected future 
warranty obligations, and we will adjust our estimates as needed. Warranty expense is recorded as a component ofcost of 
revenues in the consolidated Statements ofoperations. The portion ofthe warranty provision which is expected to be incurred 
within 12 months from the balance sbeet date is classified as current. while the remaining amount is classified as long-term. 

We began recording warranty reserves with the commencement ofTesla Roadster sales in 2008. lnitially, Tesla Roadsters 
were sold with a warranty of three years or 36,000 miles, which we extended to four years or 50,000 miles for the purchasers of 
our 2008 Tesla Roadster. Tesla Roadster customers had the opportunity to purchase an Extended Service plan for the period after 
the end of the New Vehicle Limited Warranty to cover additional services for an additional three years or 36,000 miles, provided 
they are purchased within a specified period of time. 

In June 2012, we commenced deliveries of Model S. For our Model S customers, we provide a four year or 50,000 miles 
New Vehicle Limited Warranty, subject to separnte limited warranties for the supplemental restraint system and battery . .During 
the third qua11er of 2014, we extended the warranty on our Model S drive unit to eight years from four. The New Vehicle 
Limited Warranty also covers the battery for a period ofeight years or 125,000 miles or unlimited miles, depending on the size 
ofthe vehicle's battery, although the battery's charging capacity is not covered. Model S customers also have the opportunity to 
purchase an Extended Service plan for the period after the end oftbe New Vehicle Limited Warranty to cover additional services 
for an additional four years or 50,000 miles, provided they are purchased within a specified period oftime. The battery pack's 
charging capacity is not covered under the New Vehicle Limited Warranty or any Extended Service plan. 

As ofDecember 3 1, 2014 and 2013 the current portion of our accrued warranty was $32.3 million and $19.9 million, 
which was recorded in accrned liabilities in our Consolidated Balance Sheets. As of December 31 , 2014 and 2013 the non­
current portion ofour accrued warranty was $96.7 million and $33.3 million, which was recorded in other long-term liabilities in 
our Consolidated Balance Sheets. 

Accrued warranty activity consisted ofthe following for the periods presented (in thousands): 

Year Ended December 31, 
2014 2013 2012 

Accmed warranty- beginning of period $ 53,182 $ 13,013 $ 6,315 
Warranty costs incurred (39,903 ) (19,160) (3,424 ) 
Net changes in liability for pre-existing warranties, 

including expirations 18,599 (2,072 ) 
Provision for warranty 97,165 61,401 10,122 
Accmed warranty-end of period $ 129,043 $ 53,182 $ 13,013 

Environmental Liabilities 

We are subject to federal and state laws and regulations for the protection ofthe environment. including those related to the 
discharge ofhazardous materials and remediation ofcontaminated sites. We accrue for environmental liabilities in the period in 
which it is probable a liability exists and the amount of such loss can be reasonably estimated. We assess adequacy ofour 
accrued liabilities for remediation of any environmental contamination at leas t quarterly and adjust our estimates as appropriate. 
As of December 31, 2014 and 2013, we accrued $4.0 million and $5.5 million related to environmental liabilities (see Note 11). 
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Net Loss per Share of Common Stock 

Our basic and diluted net loss per share ofcommon stock is calculated by dividing net loss by the weighted-average shares 
of common stock outstanding for the period. Potentially dilutive shares, which are based on the number of shares underlying 
outstanding stock options and warrants as well as our Notes, are not included when their effect is antidilutive. 

The following table presents the potential weighted common shares outstanding that were excluded from the computation 
ofbasic and di luted net loss per share ofcommon stock for the periods, related to the following securities: 

Year Ended December 3 1, 
2014 2013 2012 

Stock options 260,852 13,881,355 25,007,776 
Convertible senior notes 2,344,998 411,560 
Warrants issued May 2013 921,985 
Employee stock purchase plan 23,859 23,296 59,763 
Restricted stock units 88,213 224 
DOE warrant 1,061,439 2,342,353 

Since we expect to settle the principal amount ofour outstanding convertible senior notes i.n cash, we use the treasury stock 
method for calculating any potential dilutive effect ofthe conversion spread on diluted net income per share, ifapplicable. The 
conversion spread will have a dilutive impact on diluted net income per share ofcommon stock when the average market price of 
our common stock for a given period exceeds the conversion price of$124.52, $359.87, and $359.87 per share for the 
convertible senior notes due 2018 Notes, 2019 Notes and 2021 Notes, respectively. 

3. Balance Sheet Components 

Inventory 

As ofDecember 3 1, 2014 and 2013, our inventory consisted ofthe following (in thousands): 

December 31, December 31, 
2014 2013 

Raw materials $ 392,292 $ 184,665 
Work in process 56,114 42,500 
Finished goods 397,318 69,324 
Service parts 107,951 43,866 
Total $ 953,675 $ 340,355 

Finished goods inventory includes vehicles made to fulfill customer orders which have not been delivered and a smaller 
portion of vehicles available for immediate sale at our retail and service center locations. 1n addition, we also maintain vehicles 
used for marketing purposes and service loaners until they are sold to customers. 

We write down inventory as a result of excess and obsolete inventories, or when we believe that the net realizable value of 
inventories is less than the carrying value. During the years ended Decernber 31, 2014, 2013 and 2012, we recorded write-downs 
of$15.6 million, $8.9 million and $5.0 million, respectively, in cost ofautomotive sales. 
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Property, Plant and Equipment 

As ofDecember 31, 2014 and 2013, ourproperty, plant and equipment, net, consisted of the following (in thousands): 

December 31, December 31, 
2014 2013 

Machinery, equipment and office furniture S 720,746 S 322,394 
Tooling 295,906 230,385 
Leasehold improvements 230,270 94,763 
Building and building improvements 154,362 67,707 
Land 49,478 45,020 
Computer equipment and software 98,970 42,073 
Construction in progress 572,125 76,294 

2,121,857 878,636 
Less: Accumulated depreciation and amortization (292,590) (140,142) 
Total S 1,829,267 $ 738,494 

Construction in progress is comprised primarily of assets related to the manufactu1ing ofour Model S. including building 
improvements at our Tesla Factory in Fremont, California as well as tooling and manufacturing equipment and capitalized 
interest expense. OepreciatioD ofconsn11ction in progress begins when the assets are ready for their intended use. Interest 
expense on outstanding debt is capitalized during the period of significant capital asset construction. Capitalized interest on 
construction in progress is included in property, plant and equipment. and is amortized over the life of the related assets. During 
the years ended December 31, 2014 and 2013 , we capitalized $ 12.8 million and $3.5 million of interest expense, respectively. 

We are sometimes involved in construction at our leased facilities. In accordance with Accounting Standards Codification 
840, Leases, for build-to-suit lease arrangements where we are involved in the construction ofstructural improvements prior to 
the commencement of the lease or take some level of construction risk, we are considered the owner ofthe assets during the 
construction period. Accordingly, upon commencement ofour construction activities, we record a construction in progress asset 
and a cotTespondiog financing liability. As of December 31, 20J4, the table above includes $52.4 million of build-to-suit assets. 
Corresponding financing obligations of$21.0 million and $3 1.4 million are recorded in accrued liabilities and other long-tem1 
liabilities. Once the construction is completed, if the lease meets certain ··sale-leaseback'' criteria, we will remove the asset and 
related financial obligation from the balance sheet and treat the building lease as an operating lease. I f upon completion of 
construction, the project does not meet the ·'sale-leaseback" criteria, the leased property will be treated as a capital lease for 
financial reporting purposes. 

Depreciation and amortization expense during the years ended December 31 , 2014, 2013 and 2012 were$155.9 million, 
$83.9 million and $25.3 million, respectively. Total property and equipment assets under capital lease as ofDecember 31, 2014 
and 2013 were $33.4 million and $23.3 million, respectively. Accumulated depreciation related to assets under capital lease as of 
these dates were $12.8 million and $5.0 million, respectively. 

We have acquired land for the site of our Gigafactory and have begun initial construction activities on the site and have 
incurred $106.6 million ofcosts as ofDceember 31, 2014. 

Accrued Liabilities 

As of December 3 1, 2014 and 2013, our accrued liabilities consisted of the following (in thousands): 

December 31, December 3 1, 
2014 2013 

Taxes payable 
Accrued purchases 
Payroll and related costs 
Accrued warranty, current portion 
Build to suit finance obligation, current portion 
Accrued interest 
Environmental liabilities, current portion 
Other 

$ 7 1,229 
68,547 
54,492 
32.321 
21,030 

7,222 
3.573 

10,470 

$ 38,067 
19,023 
26,535 
19,917 

741 
2,132 
1,837 

Total $ 268.884 S 108,252 
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4. Fair Value of Financial Jnstrumcnts 

The carrying values ofour financial instruments including cash equivalents, marketable securities, accounts receivable and 
accounts payable approximate their fair value due to their short-term nature. As a basis for determining the fair value of certain 
of our assets and liabilities, we established a three-tier fair value hierarchy which prioritizes the inputs used in measuring fair 
value as follows: (Level I) observable inputs such as quoted prices in active markets; (Level II) inputs other than the quoted 
prices in active markets that are observable either directly or indirectly; and (Level 111) unobservable inputs in which there is 
little or no market data which requires us to develop our own assumptions. This hierarchy requires us to use observable market 
data, when available, and to minimize the use ofunobservable inputs when detennining fair value. Our financial assets that are 
measured at fair value on a recurring basis consist of cash equivalents and marketable securities. Our restricted short-tem1 
marketable securities are classified withjn Level Tofthe fair value hierarchy. 

All of our cash equivalents and current restricted cash, which are comprised primarily of money market funds, are 
classified within Level I of the fair value hierarchy because they are valued using quoted market prices or market prices for 
similar securities. 

As ofDecember 3I , 2014 and 2013, the fair value hierarchy for our financial assets and financial liabilities that arc canicd 
at fair value was as follows (in thousands): 

December 31. 2014 December 3 1, 2013 

Level 
Fair Value Level I Level II Ill Fair Value Level I Level II Level Ill 

Money market funds $1,275,346 $1,275,346 $ $ $460,313 $460,313 $ $ 

U.S. treasury bills 16,673 16,673 

Total $ 1,292,019 $ I 1292,019 $ $ $460,313 $460,313 $ $ 

Our available-for-sale marketable securities classified by security type as ofDecember 31, 2014 consisted ofthe following 
(in thousands): 

Year Ended December 3 1, 2014 

Gross Gross 
Amortized Unrealized Unrealized 

Cost Gains Losses Fair Value 

U.S. treasury bil ls $ 16,695 $ $ (22) $ 16.673 

The changes in the fair value of our common stock warrant liability were as follows (in thousands): 

Year Ended 

December 31, 2013 

Fair value, beginning ofperiod $ 10,692 
Change in fair value (10,692) 
Fair value, end of period $ 

The estimated fair value of our 2018 Notes based on a market approach was approximately $1 .22 billion (par value $659.8 
million) as of December 31, 2014 and $914.9 million (par value of$660.0 million) as of December 31 , 2013, respectively, and 
represent a Level TI valuation. The estimated fair value ofour 2019 Notes and 2021 Notes based on a market approach was 
approximately $852.2 million (par value $920.0 million) and $1.25 billion (par value of $ 1.38 billion) as ofDecember 31 , 2014, 
respectively, and represents a Level TI valuation. When detem1ining the estimated fair value ofour long-term debt, we used a 
commonly accepted valuat ion methodology and market-based risk measurements that are indirectly observable, such as credit 
risk. 

5. Customer Deposits 

We collect deposits from cus tomers at the time they place an order for a vehicle and, in some locations, at certain 
additional milestones up to the point of delivery. Customer deposit amounts and timing vary depending on the vehicle model and 
country ofdelivery. Customer deposits related to Model X still represent fully refundable reservations. Amounts are included in 
current liabilities until refunded or unti l they are applied to a customer's purchase balance at time ofdelivery. 

As ofDecember 31, 2014 and 2013, we held $257.6 million and $163.2 million, respectively, in customer deposits. 
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6. Convertible Notes and Long-term Debt Obligations 

0.25% and 1.25% Convertible Senior Notes and Bond Hedge and Warrant Transactions 

ln March 2014, we issued $800.0 million principal amount of0.25% conve1tible senior notes due 2019 (2019 Notes) and 
$1 .20 billion principal amount of 1.25% convertible senior notes due 2021 (202 I Notes) in a public offering. In Apri I 20 l 4, we 
issued an additional $120.0 million aggregate ptincipal amount of2019 Notes and $180.0 million aggregate principal amount of 
2021 Notes, pursuant to the exercise in full ofthe overallotment options ofthe underwriters of our March 2014 public offering. 
The total net proceeds from these offerings, afier deducting transaction costs, were approximately $905.8 million from 2019 
Notes and $1.36 billion from 2021 Notes, respectively. We incurred$ 14.2 million and $21.4 million, respectively, ofdebt 
issuance costs in connection with the 2019 Notes and the 2021 Notes, which we initially recorded in other assets and are 
amortizing to interest expense using the effective interest method over the contractual terms of these notes. The interest rates are 
fixed at 0.25% and 1.25% per annum and are payable semi-annually in arrears on March I and September 1 of each year, 
commencing on September I, 2014. During the year ended December 31 , 2014, we recognized $3.2 million of interest expense, 
related to the amortization ofdebt issuance costs and $16.2 mill ion of accrued coupon interest expense. 

Each $1,000 ofprincipal of these notes will initially be convertible into 2.7788 shares ofour common stock, which is 
equivalent to an initial conversion price ofapproximately $359.87 per share, subject to adjustment upon the occurrence of 
specified events. Holders of these notes may convert their Notes at their option on or after December I , 2018 for the 2019 Notes 
llnd on or llft:er Oecembcr I , 2020 for the 2021 Note~. F11r1her, holders ofthe~e not.cs may convert their note" at their option prior 
to the respective dates above, on! y under the following circumstances: ( I ) during any fiscal quarter beginning a Iler the fiscal 
quarter ending June 30, 20 14, if the last reported sale price ofour common stock for at least 20 trading days (whether or not 
consecutive) during the last 30 consecutive trading days of immediately preceding fiscal quarter is greater than or equal to 130% 
of the conversion price of the applicable notes on each applicable trading day; (2) during the five business day period following 
any five consecutive trading day period in which the trading price for the applicable notes is less than 98% ofthe average ofthe 
closing sale price ofour common stock for each day during such five trading day period; or (3) if we make specified distributions 
to holders of our common stock or if specified corporate transactions occur. Opon conversion of tbe 2019 Notes, we would pay 
or deliver as applicable, cash, shares ofour common stock or a combination ofcash and shares ofour common stock, at our 
election. Opon conversion of the 2021 Notes, we would pay the holders in cash for the principal amount and, ifapplicable, 
shares of our common stock (subject to our right to deliver cash in lieu of al I or a portion ofsuch shares of our common stock) 
based on a dai ly conversion value. Jf a fundamental change occurs prior to the maturity date, holders ofthese notes may require 
us to repurchase all or a po11ion oftheir notes for cash at a repurchase price equal to I00% of the principal amount ofthe notes, 
plus any accrued and unpaid interest. In addition. ifspecific corporate events occur prior to the applicable maturity date. we will 
increase the conversion rate for a holder who elects to convert their notes in connection with such a corporate event in certain 
circumstances. During the fourth quarter of2014, the closing price of our common stock did not meet or exceed 130% of the 
applicable conversion price of our 2019 Notes and 2021 Notes on at least 20 of the last 30 consecutive trading days of the 
quarter; furthermore, no other conditions allowing holders of these notes to convert have been met as ofDecember 31, 2014. 
Therefore, the 2019 Notes and 2021 Notes are not convertible during the first quarter of2015 and are classified as long-term 
debt. Should the closing price conditions be met in the first quarter of 2015 or a future quarter, the Notes wil I be conve,t ible at 
their holders' option during the immediately following quarter. As of December 31 , 2014, the if-converted value of the 2019 
Notes and 2021 Notes did not exceed the principal va lue of those Notes. 

In accordance with accounting guidance on embedded conversion featw·es, we valued and bifurcated the conversion option 
associated with the notes from the respective host debt instrument and initially recorded the conversion option of$ I 88. I million 
for the 2019 Notes and $369.4 million for the 2021 Notes in stockholders' equity. The resulting debt discounts on the 20 19 Notes 
and 202 1. Notes are being amortized to interest expense at an effective interest rate of4 .89% and 5.96%, respectively, over the 
contractual terms of the notes. During the year ended December 31, 2014, we recognized $64.0 nl.iUion of interest expense 
related to the amortization of the debt discount. As ofDecember 31, 2014, the net carrying value of2019 Notes and 2021 Notes 
was $759.9 million and $ 1.05 billion, respectively. The remaining bond discounts ofthe 20 I 9 Notes and 2021 Notes of$ I 60.1 
million and $333.4 million will be amortized over their remaining lives of approximately 3.9 years and 5.9 years. 
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ln connection witl1 the offering of these notes in March 2014, we entered into convertible note hedge transactions whereby 
we have the option to purchase initially (subject to adjustment for certain specified events) a total of approximately 5.6 million 
shares of our common stock at a price ofapproximately $359.87 per share. The total cost of the convertible note hedge 
transactions was $524.7 million. In addition, we sold warrants whereby the holders of the warrants have the option to purchase 
initially (subject to adjustment for certain specified events) a total of approximately 2.2 million shares of our common stock at a 
price of$512.66 for the 2019 Notes and a total ofapproximately 3.3 million shares ofour common stock at a price of$560.64 
per share for 2021 Notes. We received $338.4 million in cash proceeds from the sale of these warrants. Sin1ilarly, in connection 
with the issuance ofadditional notes in April 2014, we entered into convertible note hedge transactions and paid an aggregate 
$78.7 million. lo addition, we sold warrants to purchase (subject to adjustment for certain specified events) a total of 
approximately 0.3 million shares ofour common stock at a strike price of$512.66 per share for the warrants relating to 20 19 
Noles, and a total of approximately 0.5 million shares of our common stock at a strike price of $560.64 per share for the warrants 
relating to 202 1 Notes. We received aggregate proceeds ofapproximately $50.8 million from the sale of the warrants. Taken 
together, the purchase of the convertible note hedges and the sale of warTants are intended to offset any actual di lution from the 
conversion of these notes and to effectively increase tbe overall conversion pr.ice from $359.87 to $512.66 per share in the case 
ofwarrants relating to 2019 Notes and from $359.87 to $560.64 in the case of warrants relating to 2021 Notes. As these 
transactions meet certain accounting criteria, the convertible note hedges and warrants are recorded in stockholders' equity and 
are not accounted for as derivatives. The net cost incurred in connection with the convertible note hedge and warrant transactions 
was recorded as a reduction to additional paid-in capital on the consolidated balance sheet as of December 31, 201 4. 

1.50% Convertible Senior Notes and Bond Hedge and Warm11t Transactions 

Tn May 2013, we issued $660.0 million aggregate principal amount of2018 Notes in a public offering. The net proceeds 
from the offering, after deducting transaction costs, were approximately $648.0 million. We incurred $12.0 million of debt 
issuance costs in connection with the issuance of the 2018 Notes which we recorded in other assets and are amortizing to interest 
expense using the effective interest method over the contractual term ofthe 2018 Notes. The interest under the 201 8 Notes is 
fixed at J.50% per annum and is payable semi-ann ually in arrears on June J and December 1ofeach year, commencing on 
December l, 2013. During the years ended December 31, 2014 and 20 13, we recognized $2.0 million and $1.2 million, 
respectively, ofinterest expense related to the amortization ofdebt issuance costs and $9.8 million and $5.9 million, respectively, 
of coupon interest expense. 

Each $1,000 of principal of the 2018 Notes will initially be convertible into 8.0306 shares ofour common stock. which is 
equivalent to an initial conversion price ofapproximately $124.52 per share, subject to adjustment upon the occurrence of 
specified events. Holders ofthe 2018 Notes may convert their 2018 Notes at their option on or after March I , 2018. Further, 
holders of the 2018 Notes may convert their 2018 Notes at their option prior to March l, 2018, only under the following 
circumstances: ( I) during any fiscal quarter beginning after the fiscal quarter ending September 30, 2013, if the last reported sale 
price ofour common stock for at least 20 trading days (whether or 001 consecutive) during the last 30 consecutive trading days of 
the immediately preceding fiscal quarter is greater than or equal to 130% of the conversion price on each applicable trading day; 
(2) during the five business day period following any five consecutive trading day period in which the trading price for the 2018 
Notes is less than 98% of the average ofthe closing sale price of our common stock for each day during such five trading day 
period; or (3) ifwe make specified distributions to holders ofour common stock or if speci tied corporate transactions occur. 
Upon conversion, we would pay the holders in cash for the principal amount of the 2018 Notes and, if applicable, shares ofour 
common stock (subject to our right to deliver cash in lieu ofall or a portion of such shares ofour common stock) based on a 
calculated daily conversion value. Ifa fundamental change occurs prior to the maturity date, holders of the 20 I 8 Notes may 
require us to repurchase all or a portion of their 201 8 Notes for cash al a repurchase price equal to I00% of the pri ncipal amount 
of the 2018 Notes, plus any accnied and unpaid interest. In addition, if specific corporate events occur prior lo the maturity date, 
we will increase the conversion rate for a bolder who elects to convert its 20 I8 Notes in connection with such a corporate event 
in certain circumstances. 

In accordance with accounting guidance on embedded conversion features, we valued and bifurcated the conversion option 
associated with the 2018 Notes from the host debt instrument and recorded the conversion option of$82.8 million in 
stockholders' equity. The resulting debt discount on the 2018 Notes is being amortized to interest expense at an effective interest 
rate of4.29% over the contractual term ofthe 20 I8 Notes. During the years ended December 3 I, 2014 and 2013, we recognized 
$15.5 million and $9.1 million, respectively, of interest expense related to the amortization ofthe debt discount. As of 
December 31, 2014, the net carrying value of the 20 I8 Notes was $60l.6 million. The remaining bond discounts of the 2018 
Notes of$58.2 million will be amortized over its remaining life of approximately 3.2 years. 

79 

h11ps://www.sec.gov/Archives/edgar/da1a/ l 3 18605/00015645901500103 1/tsla-lOk_2014 123 1.htm 8/28/2018 



Page 113 of 140 

1n co1rnection with the offering ofthe 2018 Notes, we entered into convertible note hedge transactions whereby we bave the 
option to purchase initially (subject to certain specified events) a total ofapproximately 5.3 million shares ofour common stock at a 
price ofapproximately $124.52 per share. TI1e costofthe convertible note hedge transactions was $177.5 million. In addition, we 
sold warrants whereby the holders ofthe warrants have the option to purchase initially (subject to certain specified events) a total of 
approximately 5.3 million shares ofour common stock at a price of$184.48 per share. We received $120.3 million in cash proceeds 
from the sale ofthese warrants. Taken together, the purchase ofthe convertible note hedges and the sale ofwarrants are intended to 
offset any actual dilution from the conversion of the 2018 Notes and to effectively increase the overall conversion price from 
$124.52 to $184.48 per share. As these transactions meet certain accounting criteria, the convertible note hedges and warrants are 
recorded in stockholders' equity and are not accounted for as derivatives. The net cost incurred in connection with the convertible 
note hedge and warrm1t transactions was recorded as a reduction to additional paid-in capital on the consolidated balance sheet as of 
December 3 1, 2014. 

During the fourth quarter of2014, the closing p1ice ofour common stock exceeded 130% of the applicable conversion 
price ofour 2018 Notes on at least 20 ofthe last 30 consecutive trading days ofthe quarter; therefore, holders of2018 Notes may 
convert their notes during the first qua1ier of2015. As such, we classified the $601.6 million carrying value of our 2018 Notes as 
current liabilities and classified $58.2 million, representing the difference between the aggregate principal ofour 2018 Notes of 
$659.8 million and the carrying value of 2018 Notes. as mezzanine equity on our consol idated balance sheet as of December 31, 
2014. Similarly, debt issuance costs were classified as other current assets as of December 31, 2014. Should the closing price 
conditions be met io the first quarter of20 I5 or a future quarter, 2018 Notes will be convertible at their holders' option during 
the immediately following quarter. As ofDecember 31, 2014, the if-converted value ofthe 2018 Notes exceeded the aggregate 
principal amount by $518. 7 mi Ilion. 

Co11tract11al Obligations 

As ofDecember 31, 2014, aggregate future principal payments for our convertible senior notes were as follows (in 
thousands): 

Years ending December 31, 
2015 $ 659,795 
2016 
201 7 
2018 
2019 920,000 
TI1ereafter 1.380,000 
Total $ 2,959,795 

During the fourth quarter of2014, the closing price ofour common stock exceeded 130% ofthe applicable conversion 
price of our 2018 Notes on at least 20 ofthe last 30 consecutive trading days ofthe quarter; therefore, holders of2018 Notes may 
convert their notes during the first quarter of2015. As such, we have included the principal payment of the 2018 Notes in the 
20I 5 category in the table above. 

Full Repayment ofDepar1111e11t ofEnergy Loan Facility 

1n May 2013, in cOJmection with the closing of our offerings ofcommon stock and Notes. we paid $45 l.8 million to settle 
all outstanding loan amounts of$441.0 million, including principal and interest, as well as an early repayment penalty of$ I 0.8 
million which was recorded in interest expense for the year ended December 31, 2013. Upon termination of the DOE Loan 
Facility, $29.3 million held in this dedicated account was released by rhe DOE. 

On January 20, 2010, we entered into a loan facil ity with the Federal Financing Bank (FFB), and the DOE, pursuant to the 
Advanced Technology Vehicles Manufacturing (ATVM) .Incentive Program. TI1is loan facility was amended in June 2011 to 
expand our cash investment options, in February 2012 to modify the timing ofcertain future financial covenants and funding of 
the debt service reserve account, and in June and December 2012 to allow us to affect certain initiatives in our business plan. In 
September 2012, we entered into an amendment with the DOE to remove our obligation to comply with the current ratio 
financial covenant as ofSeptember 30, 2012 and amend the timing of pre-funding the principal payment due in June 2013. We 
entered into another amendment with the DOE in March 2013 that, among other things, modified certain future financial 
covenants, accelerated the maturity date of the DOE Loan Facility to December 15, 2017, created an obligation to repay 
approximately 1.0% of the outstanding principal under the DOE Loan Facility on or before June 15, 2013, and created additional 
contingent obligations based on excess cash flows that may result in accelerated repayment of the DOE Loan Facility starti.ng in 
2015. The original amortization schedule for the DOE Loan Facility was not affected by this amendment, and so the debt service 
payments remained the same until the new maturity date when all outstanding loans under the DOE Loan Facility were to be 
repaid. We refer to the loan facility with the DOE, as amended, as the DOE Loan Facility. Under the DOE Loan Facility, the 
FFB made available to us two multi-draw term loan facili ties in an aggregate principal amount of$465.0 million. As of 
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August 31, 2012, we had fully drawn down the aforementioned faci lities. 
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All outstanding amounts under the DOE Loan Facility were repayable in quarterly installments, which commenced on 
December 15, 2012 and would be due on the maturity date of December 15, 2017. A II obligations under the DOE Loan Facility 
were secured by substantially all ofour property. 

The DOE l oan Facility documents contained customary covenants that included, among others. a requirement that the 
projects be conducted in accordance with the business plan for such project, compliance with all requirements of the A TVM 
Program, and limitations on our and our subsidiaries' abili ty to incur indebtedness, incur liens, make investments or loans, enter 
into mergers or acquisitions. dispose ofassets, pay dividends or make distributions on capital stock, pay indebtedness, pay 
management, adviso1y or similar fees to affil iates, enter into certain affiliate transactions, enter into new lines of business, and 
enter into certain restrictive agreements, in each case subject to customary exceptions. The DOE Loan Facility documents also 
contained customary financial covenants requiring us to maintain a minimum ratio of current assets to current liabilities, and (i) a 
limit on capital expenditures, (ii) from December 31, 2013, a maximum leverage ratio, a minimum interest coverage ratio, a 
minimum fixed charge coverage ratio, and (iii) from March 3 I, 2014, a maximum ratio of total liabilities to shareholder equity. 
We were in compliance with our current applicable financial covenants as ofMarch 3 1. 2013. The DOE Loan Facility 
documents also contained customary events of default, subject in some cases to customary cure periods for certain defaults. ln 
addition, events of default included a failure ofElon Musk, our Chief Executive Officer (CEO), and certain of his affiliates, at 
any time prior to one year after we would complete the project relating to the Model S Facility, to own at least 65% of capital 
stock held hy Mr. Musk and such amlilllcs as of the elate of the l)QF, I ,oan Facility. As part of the amendment to the l)OF. I ,oan 
Facility in March 2013, we agreed to, among other things, (i) make an early payment ofapproximately 1.0% of the outstanding 
principal under the DOE Loan Facility on or before June 15, 2013, (ii) make additional quarterly prepayments equal to: 20% of 
our excess cash flow for each quarter of fiscal 2015; and 35% of our excess cash flow for each quarter of fiscal 2016 and 2017. 

Under the DOE Loan Facility, we had agreed to pre-fund a dedicated debt service reserve account with our planned loan 
repayments as required by the DOE loan facility. As of December 31, 2012, $ I 4.9 million was held in this dedicated account and 
classified this cash as current restricted cash on the consolidated balance sheet. 

DOE Warrant Expiratio11 

In connection with the closing of the DOE Loan Facility, we issued in January 2010 a warrant to the DOE to purchase up 
to 9,255,035 shares of our Series E convertible preferred stock at an exercise price of$2.51 per share. Upon the completion of 
our initial public offering on July 2, 2010, this preferred stock warrant became a warrant to purchase up to 3,090,1 11 shares of 
common stock at an exercise price of$7.54 per share. Since the number ofshares ultimately issuable under the warrants would 
vary depending on the average outstanding balance of the loan during the contractual vesting period, and decisions to prepay 
would be inOuenced by our future stock price as well as the interest rates on our loans in relation to market interest rates, we had 
historically measured the fair value ofthe warrant using a Monte Carlo simulation approach. The Monte Carlo approach 
simulates and captures the optimal decisions to be made between prepaying the DOE loan and the cancellation of the DOE 
waJTant. For the purposes of the simulation, the optimal decision represents the scenario with the lowest economic cost to us. The 
total warrant value would then be calculated as the average warrant payoffacross all simulated paths discounted to our valuation 
date. The prepayment feature which allowed us to prepay the DOE LoanFacility, and consequently affected the number of 
shares ultimately issuable under the DOE warrant, was determined to represent an embedded derivative. Ibis embedded 
derivative was inherently valued and accounted for as part ofthe warrant liability on our consolidated balance sheets. Changes to 
the fa ir value ofthe embedded derivative were reflected as pa11 of the warrant liability re-measurement to fair value at each 
balance sheet reporting date. The warrant was recorded at its estimated fair value with changes in its fair value reflected in other 
income (expense), net, until its expiration or vesting. As of December 31. 2012, the fair value of the DOE warrant was$ I 0.7 
million. During the year ended December 31, 2012, we recognized expense for the change in the fair value ofthe DOE warrant 
in the amount of$1.9 million through other income (expense), net, in the consolidated statements of operations. The fair value of 
the warrant at issuance was $6.3 million, and along with the DOE Loan Facility fee of $0.5 million and other debt issuance costs 
of$0.9 million, represented a cost of closing the loan facility and was being amortized to interest expense over the expected term 
of the DOE Loan Facility. During the year ended December 31, 2012, we amortized $0.6 million to interest expense, 
respectively. 

As a result ofour repayment of all outstanding principal and interest under the DOE Loan Facil ity and the termination of 
the DOE Loan Facility in May 2013, the DOE warrant expired. /\s such, we recognized other income for the change in the fair 
value of the DOE warrant in the amount of$10.7 million for the year ended December 31 , 20 13. Additionally, we amortized all 
remaining unamortized debt issuance costs of$5.8 million related to the DOE Loan Facility to interest expense for the year 
ended December 31 , 2013. 

7. Common Stock 

ln October 2012, we completed a follow-on offering ofcommon stock in which we sold a total of7,964,60 I shares ofour 
common stock and received cash proceeds of $222. 1 million (which included 35,398 shares or $ 1.0 million sold to our CEO) 
from this transaction, net of underwriting discounts and oITering costs. 

https://www.sec.gov/Archives/edgar/da1a/ l 3 18605/00015645901500103 1/tsla- 1Ok_20141231.htm 8/28/2018 

https://www.sec.gov/Archives/edgar/da1a/l


Page 116 of 140 

81 

h11ps://www.sec.gov/Archives/edgar/da1a/l 3 18605/00015645901500103 1/tsla- lOk_20 14 123 1.htm 8/28/2018 



Page 117 of 140 

ln May 2013, we completed a public offering of common stock and sold a total of3,902,862 shares ofour common stock 
for total cash proceeds of approximately $355.1 million (which included 487,857 shares or $45.0 million sold to our CEO), net 
of underwriting discounts and offering costs. We also sold 596,272 shares ofour common stock to our CEO and received total 
cash proceeds of$55.0 million in a private placement at the public offering price. Concurrent with these equity transactions, we 
also issued $660.0 million principal amount of 1.50% convertible senior notes in a public offering and received total cash 
proceeds ofapproximately $648.0 million, net of underwriting discounts and offering costs (see Note 6). 

8. Equity Incentive Plans 

Tn July 2003, we adopted the 2003 Equity Tncentive Plan. Concurrent with the effectiveness of our registration statement 
on form S-1 on June 28, 2010, we adopted the 20 IO Equity Incentive Plan (the Plan) and all remaining common shares reserved 
for future grant or issuance under the 2003 Equity Incentive Plan were added to the 20 l OEquity Incentive Plan. The Plan 
provides for the granting ofstock options, RSUs and stock purchase rights to our employees, directors and consultants. Options 
granted under the Plan may be either incentive options or nonqualified stock options. lncentive stock options may be granted 
only to our employees including officers and directors. Nonqualified stock options and stock purchase rights may be granted to 
our employees and consultants. Generally, our stock options and RSUs vest over four years and are exercisable over a period not 
to exceed the contractual term often years from the date the stock options are granted. Continued vesting typically terminates 
when the employment or consulting relationship ends. As ofDecember 31, 2014, 22,853,070 shares of common stock were 
reserved for issuance under the Plan. 

The following table summarizes stock option and RSU activity under the Plan: 

Outstandin& Stock O~tions Outstanding RSUs 
Weighted 
Average 

Weighted Grant 

Shares Available Number of Average Number O:tte Fair 
Exercise 

for Grant O~tions Prke of RS Us Value 

Balance, December 31, 201 l 9,919,107 15,806,663 $ 13.35 $ 
Addilional options reserved 1,064,046 
Granted (J 1,854,941) 11 ,854,941 31.18 
Exercised (1,312,439) 12.52 
Cancelled 1,341,3 19 {1,341,389) 25.51 
Balance, December 31 , 2012 469,53 1 25,007,776 21.20 
Additional options reserved 3,426,428 
Granted (3,345,899) 2,643,821 74.17 702,078 155.51 
Exercised (3,852,673) 21.42 
Cancelled 1,170,445 (1,157,982) 36.47 ( [2,463) [54.92 
Released {12,031) 160.98 
Balance, December 31, 20 13 1,720,505 22,640,942 26.70 677.584 155.41 
Additional options reserved 3,077,274 
Granted (2,525,246) 1,432,171 181.56 1,093,075 223.66 
Exercised (2,266,697) 3 T.80 
Cancelled 556,765 (433,456) 56.25 (123,309) 187.90 
Released (167,240) 155.70 
Traded for taxes 6,786 
Balance, December 31 , 2014 2,836,084 21,372,960 $ 35.93 1,480,11 0 $ 203.08 
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Additional infom1ation regarding all stock options outs tanding and exercisable as ofDecember 31, 20I4 is summarized 
below: 

Oj!tions O utstandinS 0 2tions Exercisable 
Weighted Weighted 
Average A\•erage 

Weighted Remaining Weighted Remaining 
Average Contractual Average Cont ractual 
Exercise Lire (in Exercise Life (in 

Ran::e of Exercise Price Number Pr ice years} Number Price \<ears} 

$2.70 - $6.15 329,072 $ 3.13 327,696 $ 3.13 
$6.63 - $6.63 7,030,489 6.63 7,029,293 6.63 
$9.96 - $28.45 2,183.386 23.87 1,779,133 23. 19 
$29.12 - $3 1.07 1,105,021 30.00 606,484 30.00 
$31. 17 - $3 I. I 7 5,61 l ,130 31.17 663.860 31.l 7 
$3] .49 - $38.42 2,376,4 17 33.25 1,167,109 32.82 
$39.10- $179.72 2,1 40,496 111.51 379,51 9 94.50 
$184.67 - $259.32 498,658 233.06 84 I98.09 
$259.94 - $259.94 72,333 259.94 4,332 259.94 
$282.11 - $282.11 25,958 282.11 

21,372,960 35.93 5.48 11 ,957.510 12.37 3.63 

Additional infonnation regarding all stock options outs tanding and exercisable as ofDecember 31, 201 3 is summarized 
below: 

Of!lions Outstanding Oetions Exercisable 
Weighted Weighted 
Average Average 

Weighted Remaining Weighted Remaining 
Average Contractual Average Contractual 
Exercise Life (in Exercise Life (in 

Rani,:c ofExercise Price Nu mber Price years) Number Price years) 

$0.15- $6.15 523,182 $ 3.16 516,728 $ 3. 16 
$6.63 - $6.63 7,096,725 6.63 7,093,020 6.63 
$9.96 - $28.35 2,266,058 22.08 1,302,499 19.70 
$28.43 - $31 .07 2,136,721 29.48 864,050 29.24 
$31.07 - $3 l.07 5,715,734 3 1.1 7 9 1.54 l 3 l.17 
$3 1.49 - $34.00 2,288,998 32.07 707,052 31.98 
$34.57 - $141.60 2,266,350 60.57 127,674 45.62 
$ 144.70 - $1 47.38 252,945 147.31 11 ,542 147.38 
$ 160.70 - $160.70 18,975 160.70 
$ l79.72 - $ l79.72 75,254 179.72 

22,640,942 26.70 6.37 10,714,106 12.37 4.01 

The aggregate intrinsic value represents the total pretax intrinsic value (i.e., lhe difference between our common stock 
price and the exercise price, multiplied by the number of in-the-money options) that would have been received by the option 
holders had all option holders exercised their options. The aggregate intrinsic value ofoptions outstanding as of December 31, 
2014 and 2013 was $4.00 billion and $2.80 bill ion, respectively. The intrinsic value of options exercisable was $2.46 billion and 
$ 1.48 billion, and the inh:insic value ofoptions vested and expected to vest was $4.00 bill ion and $2.80 bill ion as of 
December 31, 2014 and 2013, respectively. The total intrinsic value ofoptions exercised was $446.9 mil lion and $294.0 million 
for the years ended December 31, 2014 and 2013, respectively. The aggregate intrinsic value ofRSUs outstanding as of 
December 31, 2014 was $329.2 million. 
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l�air Value Adoption 

We utilize tbe fair value method in recognizing stock-based compensation expense. Under the fair value method, we 
estimated the fair value ofeach option award and the ESPP on the t,rrant date generally using the Black-Scholes option pricing 
model and the weighted average assumptions noted in the following table. 

Yea,· Ended December 31, 

2014 2013 2012 

Risk-free interest rate: 
Stock options 1.9% 1.3% l.0% 
ESPP 0.1% 0.1 % 0.2% 

Expected tenn (in years): 
Stock options 6.0 6.1 5.9 
ESPP 0.5 0.5 0.5 

Expected volatility: 
Stock options 55% 57% 63% 
ESPP 46% 43% 51 % 

Dividend yield: 
Stock options 0.0% 0.0% 0.0% 
ESPP 0.0% 0.0% 0.0% 

The risk-free interest rate that we use is based on the United States Treasury yield in effect at the rime ofgrant for zero 
coupon United States Treasury notes with maturities approximating each grant's expected life. Given our limited history with 
employee grants, we use the "simplified" method in estimating the expected tem1 for our employee grants. The "simplified" 
method, as penuitted by the SEC, is calculated as the average of the time-to-vesting and the contractual life of the options. 

Our expected volatility is derived from our implied volatility on publicly traded options of our common stock and the 
historical volatilities ofseveral unrelated public companies within industries related to our business, including the automotive 
OEM. automotive retail. automotive parts and battery technology industries, because we have limited trading history on our 
conunon stock. When making the selections of our peer companies within industries related to our business to be used in the 
volatility calculation, we also considered the stage of development, size and financial leverage ofpotential comparable 
companies. Our historical volatility and implied volatility are weighted based on certain qualitative factors and combined to 
produce a single volatility factor. 

The weighted-average grant-date fair value for option awards granted during the years ended December 31, 2014. 2013 and 
2012 was $94.01, $40.72 and $16.37 per share, respectively. The weighted-average grant-date fair value for ESPP granted during 
the years ended December 31, 2014, 20I 3 and 2012 was $74.07, $19.22 and $8.99 per share, respectively. The fair value of 
RSUs is measured on the grant date based on the closing fair market value of our common stock. 

Performance-Based Stock Options 

ln December 2009, our Board ofDirectors approved an option grant to our CEO representing 4% of our fully-diluted share 
base prior to such grant as of the grant date, or 3,355,986 stock options, with I/4th of the shares vesting immediately, and 1136th 
of the remaining shares scheduled to vest each month over three years, assuming continued employment through each vesting 
date in recognition of his and our company's achievements and lo create incentives for future success. 1n addition, lo create 
incentives for the anainment ofclear performance objectives around a key element of our business p lan- the successful launch 
and commercialization of Model S-the Board of Directors approved an additional option grant lo our CEO totaling an 
additional 4% of our fully-di luted shares prior to such grant as of the grant date, or 3,355,986 stock options, with a vesting 
schedule based entirely on the attainment ofperfonnance objectives as follows, assuming our CEO's continued employment and 
service to us through each vesting date: 

• I/4th of the shares subject to the option are scheduled to vest upon the successful completion ofModel S Engineering 
Prototype; 

• I/4th of t11e shares subject to the option arc scheduled to vest upon the successful completion of Model S Validation 
Prototype; 

• I/4th of the shares subject to the option are scheduled to vest upon the completion ofthe first Model S Production 
Vehicle; and 

• 114th of the shares subject to the option are scheduled to vest upon the completion ofthe 10,000th Model S Production 
Vehicle. 
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Through December 3 I. 20 l3, all performance n,jJestones were achieved. Stock-based compensation expense related to this 
grant to our CEO was $0.4 million and $4.2 rrullion for the years ended December 31, 20I 3 and 20 I2, respectively. 
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Our Board of Directors also approved option grants in June and September 2010 to purchase our common stock of666,300 
and 20,000, respectively, to various members ofour senior management with a vesting schedule based entirely on the attainment 
of the same performance objectives as those outlined for our CEO above. Through December 31 , 2013, all performance 
milestones were achieved. During the years ended December 31.2013 and 2012, we recognized $0.8 million and $ 1.4 million, 
respectively, ofstock-based compensation expense related to the attainment ofthese performance objectives. 

In August 2012, our Board ofDirectors granted 5,274,901 stock options to our CEO (2012 CEO Grant). The 2012 CEO 
Grant consists of ten vesting tranches with a vesting schedule based entirely on the attainment of both performance conditions 
and market conditions, assuming continued employment and service to us through each vesting date. 

Each ofthe vesting tranches requires a combination ofone of the ten pre-detennined performance milestones outlined 
below and an incremental increase in our market capitalization of$4.0 billion, as compared to the injtial market capitalization of 
$3.2 billion measured at tbe time of the 2012 CEO Grant. 

• Successful completion of the Model X Alpha Prototype; 

• Successful completion of the Model X Beta Prototype; 

• Completion ofthe first Model X Production Vehicle; 

• Successful completion of the Model 3 Alpha Prototy pe; 

• Successful completion of the Model 3 Beta Prototype; 

• Completion ofthe fi.rst Model 3 Production Vehicle; 

• Gross margin of30% or more for four consecutive quarters; 

• Aggregate vehicle production of 100,000 vehicles; 

• Aggregate vehicle production of200,000 vehicles; and 

• Aggregate vehicle production of300,000 vehicles. 

The term ofthe 2012 CEO Grant is ten years, so any tranches that remain unvested at the expiration of the 2012 CEO 
Grant will be forfeited. In addition, unvested options will be forfeited if our CEO is no longer in that role, whether for cause or 
otherwise. 

We measured the fair value of the 2012 CEO Grant using a Monte Carlo simulation approach with the following 
assumptions: risk-free interest rate of 1.65%, expected term often years. expected volatility of55% and dividend yield of0%. 

Stock-based compensation expense associated with the 2012 CEO Grant is recognized for each pair ofperformance and 
market conditions over the longer of the expected achievement period ofthe performance and market conditions, beginning at 
the point in time that the relevant performance condition is considered probable ofbeing met. 

As ofDecember 31, 2014, the market conditions for six vesting tranches and the following perfomiance milestone were 
achieved and approved by our Board of Directors: 

• Successful completion of the Model X Alpha Prototype. 

As of December 3 1, 2014, the following performance milestone was achieved and subject to our Board of Directors' 
approval at the upcoming board meeting: 

• Successful completion ofthe Model X Beta Prototype; 

As of December 3 1, 2014, the following three performance milestones were considered probable of achievement: 

• Completion ofthe first Model X Production Vehicle; 

• Successful completion of the Model 3 Alpha Prototype; and 

• Aggregate vehicle production of 100,000 vehicles. 

As the above three performance milestones were considered probable ofachievement, we recorded stock-based 
compensation expense of$25.0 million,$ 14.5 million and $1.3 million for the years ended December 31 , 2014, 2013 and 2012. 
No cash compensation has ever been received by our CEO for his seivices to the company. 
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ln .January 20 14, to create incentives for continued long tenn success beyond the Model S program and to closely align 
executive pay with our stockholders' interests in the achievement ofsignificant milestones by our company, the Compensation 
Committee ofour Board of Directors granted stock options to certain employees to purchase 782,500 shares of our common 
stock. Each such grant consists of four vesting tranches with a vesting schedule based entirely on the attainment offuture 
performance milestones, assuming continued employment and service to us through each vesting date. 

• I/4th of the shares subject to the options are scheduled to vest upon completion ofthe first Model X Production 
Vehicle; 

• 114th of the shares subject to the options are scheduled to vest upon achieving aggregate vehicle production of 
I 00,000 vehicles in a trailing I 2-rnonth period; 

• I/4th of the shares subject to the options are scheduled to vest upon completion of the first Model 3 Production 
Vehicle; and 

• !/4th of the shares subject to the options are scheduled to vest upon achievement ofannualized gross margin of 
greater than 30.0% in any tl1Jee years. 

As ofDecember 31, 2014, the following perfonnance milestone was considered probable of achievement. 

• Completion ofthe first Model X Production Vehicle. 

As the above performance milestone was considered probable of achievement, we recorded stock-based compensation 
expense of$10. 7 million for the year ended December 31 , 2014. 

Summary Stock Based Compensation Information 

The following table summarizes the stock-based compensation expense by line item in the consolidated statements of 
operations (in thousands): 

Year Ended December 31, 
2014 2013 2012 

Cost of sales $ ! 7,454 $ 9,07[ $ 2,194 
Research and development 62,60! 35,494 26,580 
Selling, general and admi1tistrative 76,441 39,090 2 1,371 
Total $ 156,496 $ 83,655 s 50.145 

We realized no income tax benefit from stock option exercises in each ofthe periods presented due to recurri11g losses and 
valuation allowances. 

As ofDecember 3 !,2014, we had $4I 2.7 million oftotal unrecognized compensation expense, net, of estimated 
forfeitures, that wi.11 be recognized over a weighted-average period of5.0 years. 

Employee Stock Purchase Plan 

Employees are eligible to purchase common stock through payroll deductions of up to 15% o f their eligible compensation, 
subject to any plan limitations. The purchase price of the shares on each purchase date is equal to 85% of the lower of the fair 
market value ofour common stock on the first and last trading days of each six-month offering period. During the years ended 
December 3 ! , 2014, 20! 3 and 20 ! 2, ! 63,600, 518,743 and 373,526 shares were issued under the ESPP for S28.6 mill ion, $ ! 3.8 
million and $8.4 million, respectively. A total of3,6 ! 5,749 shares o f common stock have been reserved for issuance under the 
ESPP, and there were 2,336,422 shares available for issuance under the ESPP as of December 31 , 2014. 

9. Income Taxes 

A provision for income taxes of$9.4 million, $2.6 million and $0. I million has been recognized for the years ended 
December 31, 2014, 2013 and 2012, respectively, related primarily to our subsidiaries located outside of the United States. Our 
loss before provision for income taxes for the years ended December 3 ! , 20 I 4, 20 ! 3 and 20 12 were as follows (in thousands): 

Year Ended December 31, 
2014 2013 2012 

Domestic $ 60,451 $ 75,279 $ 396,549 
lnternational 224,185 (3,853) (472) 
Loss before income taxes $ 284,636 s 71,426 $ 396,077 

h11ps://www.sec.gov/Archives/edgar/da1a/ l 3 l 8605/00015645901500103 1/tsla-lOk_2014 123 1.htm 8/28/2018 



Page 123 of 140 

86 

h11ps://www.sec.gov/Archives/edgar/da1a/ l 3 l 8605/00015645901500103 1/tsla- lOk_20 14 123 1.htm 8/28/2018 



Page 124 of 140 

The components ofthe provision for income taxes for the years ended December 3 I, 2014, 2013 and 2012, consisted of the 
following (in thousands): 

Year Ended December 31, 
2014 2013 201 2 

Current: 
Federal $ $ $ 

State 257 178 23 
Foreign 9 203 ___2__,3_4_9 282 

Total current 9,460 ___2__,5_2__7 305 

Deferred: 
Federal 
State 
Foreign (56) 61 (169) 

Total deferred (56) 61 (169) 
Total provision for income taxes $ 9,404 S 2,588 =$==='=3=6 

Deferred tax assets (liabilities) as ofDecember 31, 2014 and 2013 consisted of the following (in thousands): 

December 3 t, December 31, 
2014 2013 

Deferred tax assets: 
Net operating loss carry-forwards $ 276,916 $ 341,172 
Research and development credits 46,486 32,175 
Other tax credits 12,750 166 
Deferred revenue 75,823 42,491 
lnvento,y and wananty reserves 53,546 23,260 
Depreciation and amortization 68 68 
Stock-based compensation 50,918 27,663 
Convertible debt 45, 11 8 22,930 
Accruals and others 49,225 2 1,795 
Total. deferred tax assets 610,850 51 1,720 
Valuation allowance ~2~394) ___(_4_72_J_7_5) 
Deferred tax assets, net ofvaluation allowance 86.456 39,345 

Deferred tax liabilities: 
Depreciation and amortization ___(8_6,2_9_8) ___(3_9.2_44-) 
Total deferred tax liabilities (86,298) (39,244) 
Deferred tax assets, net ofvaluation allowance and deferred tax liabil ities $ l58 $ 101 

====== 

Reconciliation ofstatutory federal income taxes to our effective taxes for the years ended December 31 , 2014. 2013 and 
2012 is as follows (in thousands): 

Year Ended December 31, 
2014 2013 2012 

Tax at statutory federal rate $ (99,622) S (25,001) $ (134,702) 
State tax, net of federal benefit 257 178 (12,580) 
Nondeductible expenses 15,238 733 9,897 
Foreign income rate differential 86,734 (253) 262 
U.S. tax credits (26,895) (6,682) (2,785) 
Other reconciling items 877 1,317 525 
Change in valuation allowance 32,8 15 32,296 139,519 
Provision for income taxes $ 9,404 S 2,588 $ 136 

===== 
Management believes that based on the available information, it is more likely than not that the U.S. deferred tax assets 

will not be realized, such that a full valuation allowance is required against all U.S. deferre.d tax assets. The Company has net 
$0.3 million of deferred tax assets in foreign j urisdictions which it believes are more-likely-than-not to be fully reaLized given the 
expectation of future earnings in these jurisdictions. 
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As ofDecember 3 1, 2014, we had approximately $ 1.34 bill ion of federal and $991.8 million of state net operating loss 
carry-forwards available to offset future taxable income, which w ill begin to expire for federal in 2024 and 2019 for state 
purposes. As of December 3 l , 2014. the portion ofoet operating loss carryforwards related to stock options is approximately 
$590.0 million and $307.6 million for federal and state purposes, respectively, ofwhich the tax benefits will be credited to 
additional paid-in capital when realized. Additionally, we have research and development tax credits ofapproximately $33.8 
million and $36.6 million for federal and state income tax purposes, respectively. l fnot utilized, the federa l carry-forwards will 
expire in various amounts beginning in 20I9. However, the state credits can be carried forward indefinitely. 

No deferred tax liability has been recognized for the remittance of any undistributed foreign earnings to the United States 
since the Company has no material amount of undistributed foreign earnings outside of our U.S. tax jurisdiction as of December 
3 1, 20]4. 

Federal and state laws can impose substantial restrictions on the utilization of net operating loss and tax credit carry­
forwards in the event ofan ''ownership change," as defined in Section 382 of the internal Revenue Code. We determined that no 
significant limitation would be placed on the utilization ofour net operating loss and tax credit carry-forwards due to any prior 
ownership changes. 

l lncertain Tax Positions 

The aggregate changes in the balance ofour gross unrecognized tax benefits during the years ended December 31, 2014, 
2013 and 2012 were as fol lows ( in thousands): 

December 3 I, 20 I I $ 17,430 
Jncreases in balances related to tax positions taken during current year 640 
December 3 I, 20 I 2 18,070 
Decreases in balances related to prior year tax positions (7,802) 
Increases in balances related to current year tax positions 3,l02 

December 31, 2013 13,370 
Increase in balances related to prior year tax positions 56 
Increases in balances related to current year tax positions 27,95 1 
December 3 I , 2014 $ 41 ,377 

Accrued interest and penalties related to unrecognized tax benefits are classified as income tax expense and was 
immaterial. As ofDecember 31, 2014, unrecognized tax benefits of$39.1 million, ifrecognized, would not affect our effective 
tax rate as the tax benefits would increase a deferred tax asset which is cunently fully offaet with a full valuation allowance. We 
do not anticipate that the amount of existing unrecognized tax benefits will significantly increase or decrease within the next 12 
months. We file income tax returns in the United States, California, various states and foreign jurisdictions. Tax years 2003 to 
2013 remain subject to examination for federal purposes, and tax years 2003 to 20 J3 remain subject to examination for 
California purposes. All net operating losses and tax credits generated to date arc subject to adjustment for U.S. federal and 
Californ ia purposes. Tax years 2007 to 2013 remain open for examination in other U.S. state and foreign jurisdictions. 

10. Information about Geographic Areas 

We operate as one reportable segment which is the design, development, manufacturing and sales of electric vehicles and 
electric vehicle powertrain components. 

The following tables set forth total revenues and long-lived assets by geograpbic area (in thousands). 

Total Reve1111es 

Year Ended December J I, 
2014 2013 201 2 

United States $1 ,471,643 $ 1,479,166 $ 344,877 
China 477.082 
Norway 412,198 217,070 4,298 
Other 837.433 317,260 64,081 

Total $3,198.356 $2,013,496 $ 413,256 
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Lo11g-live1lAssets 

December 3J, December 31, 
2014 2013 

United States $ 2,452,219 $ 1,091 ,487 
[ntcma tiooal 143,792 29,432 

Total $ 2,596,011 $ 1,120,919 

1I. Commitments and Contingencies 

Operating Leases 

Our corporate headquarters aod powertrain production operations are based in Palo Alto, California where we have leased 
a facility consisting of350,000 square feet. This lease expires in January 2020. We lease a 203,772 square feet manufacturing 
facility in TiIburg, Netherlands through November 2023. We also lease a number ofproperties in North America, Europe and 
As ia for our office, retail and service locations as well as Supercharger sites under non-cancelable operating leases with various 
expiration dates through March 2028. 

Included within Operating Leases commitments in the table below are payments due under operating leases that have been 
accounted for as build-to-suit arrangements and are included in property, plant, and equipment in our Consolidated Balance 
Sheets. 

Rent expense for the years ended December 31, 2014, 2013 and 2012 was $46.3 million, $21.5 million and $12.1 million, 
respectively. 

Capital Leases 

We have entered into various agreements to lease equipment under capital leases over tem1s between 36 and 60 months. 
The equipment under the leases are collateral for the lease obligations and are included within property, plant and equipment, 
net, on the consolidated ba lance sheets under the categories ofcomputer equipment and software and office furniture and 
equipment. 

Future minimum commitments for leases as of December 3 1, 2014 are as follows (in thousands): 

Operating Capital 
Leases Leuscs 

2015 s 56,522 s 10.153 
2016 60. 136 8,112 
2017 56,566 3,592 
2018 48,959 563 
2019 and thereafter 184,600 
Total minimum lease payments s 406,783 22.420 

Less: Amounts representing interest not yet incurred 621 
Present value ofcapital lease obligations 2 1,799 
Less: Ctm-ent portion 9,532 
Long-tem1 portion ofcapital lease obi igations $ 12,267 

E11viro11111e11tal Liabilities 

In connection with our Tesla Factory located in Fremont, California, we are obligated to pay for the remediation ofcertain 
environmental conditions existing at the time we purchased the property from New United Motor Manufactming, Inc. 
(NUMMI). Tesla is responsible for the first $ 15 million ofremediation costs and any costs in excess of$30 million or costs 
incurred after the ten-year anniversary of closing. NUMMl is respons ible for remediation costs between $ 15 million and $30 
million for up to 10 years from the c losing date. Through December 31, 2014, we have paid $3. l million for remediation costs 
incurred related to the Fremont facil ity. A s of December 31, 2014 and 2013, we accmed a total of $4.0 mill ion and $5.5 million 
related to these environmental liabilities. 

Legal Proceedi11gs 

From time to time, we are subject to various legal proceedings that arise from the normal course of bus iness activities. lo 
addition, from time to time, third parties may assert intellectual property infringement claims against us in the form of letters and 
other forms ofcommunication. Ifan unfavorable rul ing were to occur, there exists the possibility of a material adverse impact 011 
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our results of operations, prospects, cash flows, fi nancial position and brand. 

89 

h11ps://www.sec.gov/Archives/edgar/da1a/ l 3 l 8605/00015645901500103 1/tsla- lOk_20 14 123 1.htm 8/28/2018 



Page 130 of 140 

ln November 2013, a putative securities class action lawsuit was filed against Tesla in U.S. District Cowi, Northern 
District ofCalifornia, alleging violations of, and seeking remedies pursuant to, Sections I0(b) and 20(a) of the Securities 
Exchange Act of 1934 and Rule I0b-5. The complaint, made claims against Tesla and its CEO, Elon Musk. sought damages and 
attorney's fees on the basis of allegations that, among other things. Tesla and Mr. Musk made false and/or misleading 
representations and omissions, including with respect to the safety ofModel S. This case was brought on behalf of a putative 
class consisting of certain persons who purchased Tesla's securities between August l9, 2013 and November 17, 2013. On 
September 26, 2014, the trial court, upon the motion of Tesla and Mr. Musk, dismissed the complaint with prejudice, and 
indicated that a formal written order will be forthcoming. Following the trial court's decision, Tesla and Mr. Musk brought a 
motion for sanctions against the plaintiffs, and that motion is currently pending. The plaintiffs have also appealed from the trial 
court's order, and that appeal is pending, as well. 

12. Quarterly Results of Operations (Unaudited) 

The following table includes selected quarterly results ofoperations data for the years ended December 31, 2014 and 2013 
(in thousands, except per share data): 

Three months ended 
March 31 June30 Sel!temller 30 Oecemller 31 

2014 
Total revenues $ 620,542 $ 769,349 $ 85 1,804 $ 956,661 
Gross profit 155,128 212,995 251,851 261,697 
Net loss (49,800) (61,902) (74,708) (107,630) 
Net loss per share, basic (0.40) (0.50) (0.60) (0.86) 
Net income (loss) per share, di luted (0.40) (0.50) (0.60) (0.86) 
2013 
Total revenues $ 561,792 $ 405, 139 $ 43 1.346 $ 615.219 
Gross profit 96,320 100,483 102,868 156,590 
Net income (loss) 11,248 (30.502) (38.496) (16,264) 
Net income (loss) per share, basic 0.10 (0.26) (0.32) (0.13) 
Net income (loss) per share, di luted 0.00 (0.26) (0.32) (0.13) 

Net loss per share, basic and di luted for the four quarters of each fi scal year may not sum to the total for the fiscal year 
because of the different numbers ofshares outstanding during each period. 

ITEM 9. CHANGES IN AND DlSAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL 
DISCLOSURE 

Not applicable. 

ITEM 9A. CO TROLS AND PROCEDURES 
Evaluation ofDisclosure Controls and.Procedures 

We conducted an evaluation as of December 31, 2014, under the supervision and with the participation ofour 
management, including our ChiefExecutive Officer and ChiefFinancial Officer, of the effectiveness of the design and operation 
of our disclosure controls and procedures. Based upon that evaluation, our ChiefExecutive Officer and Chief Financial Officer 
concluded tbat, as ofDecember 31 , 2014, our disclosure controls and procedures were effective to provide reasonable assurance. 

Management's Report on Internal Control over Financial Reporting 

Our management is responsible for establishing and maintaining adequate intemal control over financial reporting. lnternal 
control over financial reporting is a process designed by, or under the supervision of, our ChiefExecutive Officer and Chief 
Financial Officer to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles and includes those policies and 
procedures that ( I) pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions 
and dispositions of our assets: (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation 
of financial statements io accordance with generally accepted accounting principles, and that our receipts and expenditures are 
being made only in accordance with authorizations of our management and directors; and (3) provide reasonable assurance 
regarding prevention or timely detection of unauthorized acquisition, use or disposition ofour assets that could have a material 
effect on the financial statements. 
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Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief 
Financial Officer, we conducted an evaluation of the effectiveness ofour internal control over financial reporting based on 
criteria established in "Internal Control-Integrated Framework (2013)" issued by the Committee ofSponsoring Organizations 
of the Treadway Commission (COSO). Our management concluded that our internal control over financial reporting was 
effective as ofDecember 31, 20 l4. 

Our iJJdependent registered public accounting firm, PricewaterhouseCoopers LLP, has audited the effectiveness ofour 
internal control over-financial reporting as ofDecember 31 , 2014 as stated in their report which is included herein. 

limitatio11s 011 ihe Effec1ive11ess ofControls 

Because of inherent limitations, internal control over financial reporting may not prevent or detect misstatements and 
projections of any evaluation of effectiveness to future periods are subject to the r isk that controls may become inadequate 
because of changes in conditions, or that the degree ofcompliance with the policies or procedures may deteriorate. 

Changes in Internal Control over Financial Reporting 

There was no change in our internal control over financial reporting which occurred during the fourth fiscal quarter ofthe 
year ended December 31, 2014 which has materially affected, or is reasonably like.Iy to materially affect, our internal control 
over financial reporting. 

ITEM 9B. OTHER lNFORMA TION 

None 

PART III 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS Al~D CORPORATE GOVERNANCE 

The info,mation required by this Item IO ofFonn 10-K will be included in our 2015 Proxy Statement to be filed with the 
SEC in connection with the solicitation ofproxies for our 2015 Annual Meeting ofStockholders (2015 Proxy Statement) and is 
incorporated herein by reference. The 20 I5 Proxy Statement wi II be filed with the SEC within 120 days after the end of the fiscal 
year to which this repo11 relates. 

ITEM 11. EXECUTIVE COMPENSATION 

The information required by this l tem l l of Fonn I0-K will be included in our 2015 Proxy Statement and is incorporated 
herein by reference. 

ITEM 12. SECURITY OWNERSHIP OF CERTAlN BENEFlCIAL OWNERS AND MANAGEMENT AND RELATED 
STOCKHOLDER MATTERS 

The information required by this Item 12 ofFonn 10-K will be included in our 20 15 Proxy Statement and is incorporated 
herein by reference. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DI.RECTOR fNDEPENDENCE 
The infonnation required by this Ttem 13 of Form 10-K will be included in our 20 15 Proxy Statement and is incorporated 

herein by reference. 

ITEM 14. PRfNCIPAL ACCOUNT ANT FEES AND SERVICES 

The information required by this Item 14 ofForm I0-K will be included in our 2015 Proxy Statement and is incorporated 
l1erein by reference. 
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ITEM 15. EXHlBITS AND FINANCIAL STATEMENT SCHEDULES 

1. financial Statements. See "Index to Consolidated Financial Statements" in Part 11, Item 8 of this Annual Report on fonn 
10-K. 

2. All financial statement schedules bave been omitted, since tbe required infonnatioo is not applicable or is not present in 
amounts sufficient to require submission ofthe schedule, or because the information required is included in the 
consolidated financial statements and notes thereto. 

3. Exhibits. The exhibits listed in the accompanying "Index to Exhibits" are filed or incorporated by reference as part ofthis 
Annual Report on form I 0-K. 
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INDEX TO EXHIBITS 

Exhibit Tncorl!orated br Rcfcrcocc Filed 
Number Exb.ibit Descrietioo Form File No. Eshibit FiliJJg Dale Herewith 

3.1 Amended and Restated Certificate of 
Incorporation of the Registrant 

S-I 333- 3.1 
164593 

January 29, 2010 

3.2 

4.1 

Amended and Restated Bylaws of the 
Registrant 

Specimen common stock certificate of the 
Registrant 

8-K 

S-1/A 

333- 3.2 
164593 

4.1
333-
164593 

June 8, 2012 

May 27, 2010 

4.2 Fifth Amended and Restated Investors' 
Rights Agreement, dated as of August 31, 
2009, between Registrant and certain 
holders of the Registrant's capital stock 
named therein 

S-1 333- 4.2 
164593 

January 29, 2010 

4.2A Amendment to Fifth Amended and 
Restated Investors' Rights Agreement, 
dated as ofMay 20, 2010, between 
Registrant and certain holders ofthe 
Registrant's capital stock named therein 

S- 1/A 333- 4.2A 
164593 

May27.2010 

4.28 Amendment to Fifth Amended and 
Restated Investors' Rights Agreement 
between Registrant, Toyota Motor 
Corporation and certain holders of the 
Registrant's capital stock named therein 

S-I /A 333-
164593 

4.28 May 27, 2010 

4.2C Amendment to Fifth Amended and 
Restated Investor' s Rights Agreement, 
dated as ofJune 14, 2010, between 
Registrant and certain holders ofthe 
Registrant's capital stock named therein 

S-I /A 333- 4.2C 
164593 

June 15,2010 

4.2D Amendment to Fifth Amended and 
Restated Investor's Rights Agreement. 
dated as ofNovember 2, 2010, between 
Registrant and certain holders ofthe 
Registrant's capital stock named therein 

8-K 001-
34756 

4.1 November 4, 20 IO 

4.2E Waiver to Fifth Amended and Restated 
Investor's Rights Agreement, dated as of 
May 25, 201 I, between Registrant and 
certain holders of the Registrant's capital 
stock named therein 

S-1/A 333- 4.2E 
174466 

June 2, 201 J 

4.2F Amendment to Fifth Amended and 
Restated Investor' s Rights Agreement, 
dated as of May 30, 201 1, between 
Registrant and certain holders ofthe 
Registrant's capital stock named therein 

8-K 001-
34756 

4.1 June 1, 2011 

4.2G Sixth Amendment to Fiflh Amended and 
Restated Investors' Rights Agreement, 
dated as ofMay 15, 2013 among the 
Registrant, the Elon Musk Revocable Trust 
dated July 22, 2003 and ce11ain other 
holders of the capital stock ofthe 
Registrant named therein. 

8-K 001-
34756 

4.1 May 20, 2013 
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Exhibit lncorl!orated hy Reference Filed 
Number Exhibit Descrietion form FileNo. Exhibit Filing Date Herewith 

4.2H Waiver to Fifth Amended and Restated 
Investor' s Rights Agreement, dated as of 
May 14, 2013, between the Registrant and 
certain holders of the capital stock of the 
Registrant named therein. 

8-K 001-
34756 

4.2 May 20, 2013 

4.3 Indenture, dated as ofMay 22, 2013, by 
and between the Registrant and U.S. Bank 
National Association. 

8-K 001-
34756 

4.1 May 22,2013 

4.4 First Supplemental Indenture, dated as of 
May 22, 2013, by and between the 
Registrant and U.S. Bank National 
Association. 

8-K 001-
34756 

4.2 May 22, 2013 

4.5 Form of 1.50% Convertible Senior Note 
Due June I, 2018 (included in Exhibit 4.4). 

8-K 001-
34756 

4.3 May 22, 2013 

4.6 Second Supplemental Indenture, dated as of 8-K 
March 5, 20 14, by and between the 
Registrant and U.S. Bank National 
Association. 

001-
34756 

4.2 March 5. 2014 

4.7 Form of0.25% Convertible Senior Note 
Due March l , 2019 (included in Exhibit 
4.6). 

8-K 001-
34756 

4.3 March 5, 2014 

4.8 Third Supplemental Indenture, dated as of 
March 5, 20 14, by and between the 
Registrant and U.S. Bank National 
Association. 

8-K 001-
34756 

4.4 March 5, 2014 

4.9 Fom1 of 1.25% Convertible Senior Note 
Due March I. 2021 (included in Exhibit 
4.8). 

8-K 001-
34756 

4.5 March 5, 2014 

LO. I"'* Form of lodemnification Agreement 
between the Registrant and its directors and 
officers 

S-1/A 333-
164593 

10.1 June 15, 2010 

10.2"'* 2003 Equity lncentive Plan S- 1/A 333-
164593 

10.2 May 27, 2010 

10.3** Form ofStock Option Agreement under 
2003 Equity Incentive Plan 

S-1 333-
164593 

10.3 January 29. 2010 

10.3Au Grant Notice and Stock Option Agreement 
between the Registrant and Elon Musk 

S-1/A 333-
164593 

10.3A March 29, 2010 

10.4** Amended and Restated 20 IO Equity 
Incentive Plan, effective as ofApril l 0, 
2014 

14A 333-
164593 

Appendix A April 24, 2014 

10.5** Form ofStock Option Agreement under 
20 IO Equity Incentive Plan 

S-1 /A 333-
164593 

10.5 March 29, 2010 

10.6*'" Form ofRestricted Stock Unit Award 
Agreement under 20IO Equity Incentive 
Plan 

S-1 /A 333-
164593 

10.6 March 29, 2010 

94 

h11ps://www.sec.gov/Archives/edgar/da1a/l 3 18605/00015645901500103 1/tsla- 1Ok_20 14 123 1.htm 8/28/2018 



Page 136 of 140 

Exhibit lncorl!orated hy Reference Filed 
Number Exhibit Descrietion f orm File No. Exhibit Filing Date Herewith 

10.7** 2010 Employee Stock Purchase Plan S-l/A 333- 10.7 May 27, 2010 
164593 

10.8** Form ofPurchase Agreement under 20 I 0 S-1/A 333- 10.8 June 15, 2010 
Employee Stock Purchase Plan 164593 

10.9** Offer Letter between the Registrant and S-1 333- 10.9 January 29, 2010 
Elon Musk dated October 13, 2008 164593 

10.10** Offer Letter between the Registrant and S-1 333- 10. 10 January 29, 2010 
Deepak Ahuja dated June 13, 2008, and ]64593 
amended June 4, 2009 

10.11** Relocation Agreement between the S-1 333- 10.11 January 29, 2010 
Registrant and Deepak Ahuja effective 164593 
October 31 , 2008 and amended June 4, 
2009 

10.12** Offer Letter between the Registrant and S-1 333- 10.12 January 29, 2010 
Jeffrey 8. Straube) dated May 6, 2004 164593 

10.13 Commercial Lease between the Registrant S-1 333- 10.22 Janua1y 29, 20I 0 
and The Board of Trustees of The Leland 164593 
Stanford Jr. University dated August 6, 
2009 

I0.14t ZEV Credits Agreement between American S-l/A 333- 10.32 May 27, 2010 
Honda Motor Co., lnc. and the Registrant 164593 
dated February 12, 2009 

10.14A Addendum to ZEV Credits Agreement S-1/A 333- 10.32A May 27, 2010 
between American Honda Motor Co., lnc. 164593 
and the Registrant dated February 20, 2009 

I0.14Bt Supplemental ZEV Credits Agreement S-1 /A 333- 10.32B May 27, 2010 
between American Honda Motor Co., inc. 164593 
and the Registrant dated March 20, 2009 

l0.l4ct Second Supplemental ZEV Credits S-1/A 333- l0.32C May 27, 2010 
Agreement between American Honda 164593 
Motor Co., Inc. and the Registrant dated 
February 8, 2010 

l0.15t Supply Agreement by and among S-1 333- 10.33 January 29, 2010 
Panasonic Industrial Company, Panasonic 164593 
Corporation, acting through Energy 
Company, and the Registrant dated July 21, 
2009 

10.16 Settlement Agreement between the S-1 /A 333- 10.44 May 27, 2010 
Registrant and entities affi liated with Valor 164593 
Equity Partners dated May 20, 2010 

10.17 Letter Agreement between the Registrant S-1/A 333- 10.45 May 2 7, 2010 
and New United Motor Manufacturing, Inc. 164593 
dated May 26, 2010 

10.17A Amendment No. I to the Letter Agreement 10-Q 001- 10.3 November 12, 2010 
between the Registrant and New United 34756 
Motor Manufacturing, Inc. dated June 15, 
2010 

10. l7B Amendment No. 2 to the Letter Agreement 10-Q 001- 10.4 November 12, 2010 
between the Registrant and New United 34756 
Motor Manufacturing, Tnc. dated October 1, 
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Exhibit lncorl!orated hy Reference Filed 
Number Exhibit Descrietion form FileNo. Exhibit Filing Date Herewith 

10.17C Amendment No. 3 to the Letter Agreement 10-Q 001- 10.5 November l2, 2010 
between the Registrant and New United 34756 
Motor Manufacturing, Inc. dated October 8, 
2010 

10.17D Amendment No. 4 to the Letter Agreement 10-Q 001- 10.6 November 12, 2010 
between the Registrant and New United 34756 
Motor Manufacturing, Inc. dated October 
13,2010 

l0.17E Amendment No. 5 to the Letter Agreement 10-Q 001- J0.7 November J2, 2010 
between the Registrant and New United 34756 
Motor Manufacturing, lnc. dated October 
15,2010 

l0.17Ft Amendment No. 6 to the Letter Agreement 10-Q 001- 10.8 November 12, 20I 0 
between the Registrant and New United 34756 
Motor Manufacturing, Inc. dated October 
19, 2010 

10.18 Sale and Purchase Agreement between 10-Q 001- 10. 1 November 12, 2010 
Registrant and New United Motor 34756 
Manufacturing, Inc., dated August 13. 20 I 0 

10. l8A Addendum No. 1 to the Sale and Purchase 10-Q OOL- 10.2 November 12, 2010 
Agreement between Registrant and New 34756 
United Motor Manufacturing, Inc., dated 
September 23, 20 I 0 

10.19t Phase I Contract Services Agreement 10-K 001- 10.47 March 3,201 1 
between Regis trant and Toyota Motor 34756 
Corporation dated October 6, 20 I 0 

10.20t Supply and Services Agreement between 10-Q 001- 10. 1 November 14, 2011 
Toyota Motor Engineering & 34756 
Manufacturing North America, Inc. and the 
Registrant dated July 15, 2011 

I0.2l t Supply Agreement between Panasonic 10-K -001- 10.50 February 27, 2012 
Corporation and the Registrant dated 34756 
October 5, 201 I 

I0.21At Amendment No. I to Supply Agreement 10-K 001- 10.35A February 26. 2014 
between Panasonic Corporation and the 34756 
Registrant dated October 29, 2013 

10.22 Forrn of Call Option Confinnation relating 8-K 001- 10.1 May 22, 2013 
to 1.50% Convertible Senior Note Due 34756 
June 1, 2018. 

10.23 Fom1 of Warrant Confinnation relating to 8-K 001- 10.2 May 22, 2013 
1.50% Convertible Senior Note Due June I, 34756 
2018. 

10.24 Indemnification Agreement, dated as of 8-K 001- IQ. I March 5, 2014 
February 27, 2014, by and between the 34756 
Registrant and J.P. Morgan Securities LLC. 

10.25 Form of Call Option Confirmation relating 8-K 001- 10.2 March 5, 2014 
to 0.25% Conve11ible Senior Notes Due 34756 
March I, 20 19. 
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Exhibit 
Number Exhibit Descr iption f orm 

Incor porated hy Reference 
File No. Ex hibit Filing Date 

Filed 
Herewith 

10.26 Fonn of Call Option Confinnation relating 
to 1.25% Conve1tible Senior Notes Due 
March 1, 2021. 

8-K 001-
34756 

10.3 March 5, 2014 

10.27 Form of Warrant Confim1ation relating to 
0.25% Convertible Senior Notes Due 
March 1, 2019. 

8-K 001-
34756 

10.4 March 5, 2014 

10.28 Fonn of Warrant Confomation relating ro 
1.25% Convertible Senior Notes Due 
March I, 2021. 

8-K 001-
34756 

10.5 March 5, 2014 

10.29 Agreement between Panasonic Corporation 
and the Registrant dated July 31, 2014. 

10-Q 001-
34756 

10.1 November 7, 2014 

10.30 t General Tenns and Conditions between 
Panasonic Corporation and the Registrant 
dated October I , 2014. 

10-Q 001-
34756 

10.2 November 7, 2014 

10.31 t Production Pricing Agreement between 
Panasonic Corporation and the Registrant 
dated October I , 2014. 

I0-Q 001-
34756 

10.3 November 7, 2014 

10.32 t 

12.1 

23.1 

31. 1 

31.2 

Investment Letter Agreement between 
Panasonic Corporation and the Registrant 
dated Ocrober I , 2014. 

Statement regarding Computation of Ratio 
of Earnings to Fixed Charges 

Consent of PriccwaterhouseCoopcrs, 
Independent Registered Public Accounting 
Firn1 

Ruic 13a-14(a) / 15(d)-l4(a) Certification 
of Principal Executive Officer 

Rule 13a-14(a) / 15(d)-14(a) Certification 
of P1incipal Financial Officer 

l 0-Q 001-
34756 

10.4 November 7, 2014 

X 

X 

X 

X 

32.1 * Secti on 1350 Certifications 

IO I.INS XBRL Instance Document 

IOI.SCH XBRL Taxonomy Extension Schema 
Document 

IOI.CAL XBRL Taxonomy Extension Calculation 
Linkbase Document. 

IOI.DEF XBRL Taxonomy Extension Definition 
Linkbase Document 

IOI.LAB XBRL Taxonomy Extension Label 
Linkbase Document 

IOI.PRE XBRL Taxonomy Extension Presentation 
Linkbase Document 

* 
** 

Furnished herewith 
indicates a management contract or compensatory plan or arrangement. 
Confidential treatment has been requested for portions of this exhibit 
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SIGNATURES 

Pursuant to the requirements of Section 13 or l 5(d) the Securities Exchange Act of l934. the registrant has duly caused this 
report to be signed on its behalf by the undersigned, thereunto duly authorized. 

Tesla Motors, Tnc. 

Date: February 26, 201 S /s/ Elon Musk 
Elon Musk 

Chief Executive Officer 
(Principal Executive Officer) 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following 
persons on behalf of the registrant and in the capacities and on the dates indicated. 

Sigoalure 

_ls/_ E_lo_n_M_u_s_k____________ Chief Executive Officer and Director (Principal Febrnary 26, 2015 
Elon Musk Executive Officer) 

_ls/_ D_e_e_pa_k_· Ah__uj~a___________ Chief Financial Officer (Principal Financial Officer February 26, 2015 
Decpak Ahuja and Principal Accounting Officer) 

Isl Brad Buss Director February 26, 2015 
Brad Buss 

Isl Robyn Denholm Director February 26, 20 l S 
Robyn Denholm 

Isl lra Ehrenpreis Director February 26, 2015 
lra Eh.renpreis 

Isl Antonio Gracias Director February 26, 2015 
Antonio Oracias 

/s/ Stephen Jurvetson Director February 26, 2015 
Stephen Jurvetson 

/s/ Kimbal Musk Director February 26, 2015 
Kimbal Musk 
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foiapa 

From: 
Sent 
To: 
Subject: 

Request@ip-10-170-21-29.localdomain 
Monday, March 13, 2017 5:07 PM 
foiapa 
Request for Document from Bass, Tyler 

Mr. Tyler Bassr )(6) 
_ 

United States 

RECE!t:17'.:ZO 

MAR 14 2017 

O~ict"-ot _______,___,_FOr, ·. ~~+--'7"\, iC€!~ 

Gotnews.com 

Request: 

COMP NAME: Tesla, Inc. 
DOC_OATE: 05/07/2016-Present 

TVPE: Other (fully describe) 

COMMENTS: I would like to request any SEC documents regarding the May 7, 2016 Tesla Model Sautomobile death of 

Joshua Brown in Florida. My request includes SEC employee correspondence that's either internal or correspondence 

sent or received on this topic to or from any Tesla, Inc. employee. Thank you. 

FEE_AUTHORIZED: Willing to Pay $61 
FEE_WAIVER_ REQUESTED: Yes 

FEE_WAIVER_COMMENT: We would like to waive all fees for this request. As members of the media, we intend to use 
this information to increase public understanding ofgovernment operations and activities. 

EXPEDITED_SERVICE_REQUESTED: No 

http:Gotnews.com


UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

April 13 , 2017 

Mr . Tyler Bass 
Gotne ws . com
IM(6) 

Re : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 17 - 02 1 04 - FOIA 

Dear Mr . Bass : 

This l etter responds to your request , dated March 1 4 , 2017 
and received in this office on March 14, 2017 , for information 
concerning Tesla , Inc . 

We are withholding records that may be responsive to your 
request under 5 U. S . C . § 552 (b)(7)(A) , 17 CFR § 200 . 80 (b)(7)(i ) 
This exemption protects from disclosure records compiled for law 
enforcement purposes , the release of which coul d reasonably be 
expected to i nterfere with enforcement activi t i es . S i nce 
Exemption 7 (A) protects the records from discl osure , we have not 
determined if other exemptions apply . Therefore , we reserve the 
right to assert other exemptions when Exemption 7(A) no longer 
appl i es . 

It is the general policy of the Commission to conduct its 
investigati ons on a non-publ i c basis . Thus , subject to the 
provisions of FOIA, the Commi ssion does not d i sclose the 
existence or non- existence of a n investigation or information 
gathered un l ess made a matter of public record in proceedings 
brought before the Commission or in the courts . Accordingly , 
the assertion of this exemption shoul d not be construed as an 
indication by the Commission or its staff that any v i o l ations of 
law have occurred wi th respect to any person , entity, or 
secu rity . 

I am the deciding official with regard to this adverse 
determination . You have the right to appeal my decision to the 
SEC ' s General Counsel under 5 U. S . C. § 552(a ) (6), 17 CFR § 
200 . 80 (d) (5) (iv) . The appeal must be received wi thin ninety (90) 
calendar days of the date of this adverse decision . Your appeal 
must be in writing, clearly marked "Freedom of Information Act 



Mr . Tyler Bass 17-021 04-FOIA 
April 13 , 201 7 
Page Two 

Appeal ," and should identify the requested records . The appeal 
may include facts and authorities you consider appropriate . 

You may file your appeal by completing the online Appeal form 
located at https : //www . sec . gov/forms / reguest appeal , or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commiss i on located at Station Place , 100 F Street NE , 
Mail Stop 2465 , Washington, D. C . 20549 , or deliver it to Room 1120 
at that address . Also , send a copy to the SEC Office of the 
General Counsel , Mail Stop 9612 , or deliver it to Room 1120 at the 
Station Place address . 

You also have the right to seek assistance from me as a 
FOIA Public Liaison or contact the Office of Government 
Information Services (OGIS ) for dispute resolution services . 
OGIS can be reached at 1-877-684-6448 or 
https : //ogis . archives . gov/?p= / ogis/index . html . 

Because no chargeable processing fees were incurred, your 
request for a fee waiver is moot . If you have any questions , 
please contact Alysia Morrow of my staff at morrowa@sec . gov or 
(202) 551-8376 . You may also contact me at foiapa@sec . gov or 
(202) 551-7900. 

Sincerel y, 

~ /dL/ 
Jeffery Ovall 
FOIA Branch Chief 

mailto:foiapa@sec.gov
https://www.sec.gov/forms/reguest
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Madison, Wilton 

From: 
Sent: 
To: 
Subject: 
Attachments: 

r (5) 
(b_)(_S)_ _,I Thanks 

Katilius, Lizzette 
Wednesday, December 13, 2017 1:39 PM 

foiar; Madison, Wilton 
FW: (b)(6) I-New Request 

Cornelius Crews Information Request.pdf 

From: Livornese, John J. 
Sent: Wednesday, December 13, 2017 1:28 PM 
To: Katilius, Liz,.;;z;;;;;e..,tt,;;;.e______ 

Subject: FW: !(b)(6) I-New Request 
RECEIVED 

Thanks. 

----------------lf----,0(G-A-3-'20ll__,_______ 
From: Johnston, Steven G. (OIEA) 
Sent: Wednesday, December 13, 2017 1: 22 PM 
To: Livornese, John J. 
Cc: Help OIEA Investor Com laints), 
Subject: (b)(6)

"--------J 

John, 

Thank you for returning my call about the attached correspondence. I appreciate FOIA's willingness to assist Mr. Crews. 

All the best! 

Steve 

Steven G. Johnston 
Special Counsel 
Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 



UNITED STATES 
SECURmES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

December 21 , 2017 

Mr . Cornelius Crews 
l(b)(6) I 
SSCF 4295 Route 47 
Del mont , NJ 08314 

Re : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 18-00633-FOIA thru 18-00637-FOIA 

Dear Mr . Crews : 

This letter is in response to your request , dated and 
received in this office on December 13, 2017 , for financial 
statements for several entities . 

Since your request contained multiple subjects we divided 
it into five (5) different requests , as follow : 

• CF Industries (18-00633- FOIA) 
• Tesla (18- 00634-FOIA) 

• Alibaba (18-00635- FOIA) 
• Medtronic(18-00636-FOIA) 
• Anthem (18-00637-FOI A) 

After further review of your request and conducting a search 
of the SEC' s computerized system of records , we cannot determine 
as to what entity you are seeking records . 

I n order to advise you of our findings , you would need to 
provide us with the exact name o f the entities you are 
interested in receiving records . 

Therefore , please resubmit your FOIA request with a clear 
description of records you seek , c i t i ng t he specific t i meframe 
and one subject per request . 

Mr . Cornelius Crews 18-00633-FOIA 



December 21, 2017 
Page 2 

You have t he r igh t to appeal the adequacy of our search or 
finding of no responsive information t o the SEC' s General Counsel 
under 5 U. S . C . § 552(a ) (6) , 17 CFR § 200 . 80(d)(5)(iv) . The appeal 
must be received within n i nety (90) cal endar days of the dat e of 
this adverse decision . Your appeal must be in writing, clearly 
marked "Freedom of Information Act Appeal ," and should identify 
the requested records . The appeal may include facts and 
authorities you consider appropriate . 

You may file your appeal by completi ng the online Appeal form 
located at https : //www . sec . gov/forms/request appeal , or mail your 
appe al to the Office of FOIA Service s of the Securities and 
Exchange Commission located at Station Place , 100 F Street NE, 
Mai l Stop 2465 , Washington, D. C . 20549 , or deliver it to Room 1120 
at that address . Also, send a copy to the SEC Office of the 
General Counsel , Mail Stop 9612 , or de l iver it to Room 1120 at the 
Station Place address . 

If you have any questions , ple ase contact me at 
osbornes@sec . gov o r (202) 551-8371 . You may a l so contact me at 
foiapa@sec . gov or (202) 551- 7900 . You also have the right to 
seek assistance from Ray J . Mc i nerney at (202 ) 551-7900 as a 
FOIA Public Liaison for this office, or contact the Offi ce of 
Government Information Services (OGIS) for dispute resolution 
services . OGIS can be reached at 1- 877-684 - 6448 or Archives . gov 
or via e-mail at ogis@nara . gov . 

Sincerel y , 

~~ 
Sonja Osborne 
FOIA Lead Research Speci a l ist 

mailto:ogis@nara.gov
mailto:foiapa@sec.gov
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From: 

Sent: 
To: 

Subject: 

no-reply@sec.gov on behalf of U.S. Securities and Exchange Commission <no­
reply@sec.gov> 
Thursday, August 16, 2018 10:52 AM 
foiapa 
Webform submission from Request for Copies of Documents 

Submitted on Thu, 08/16/2018- 10:51 

Submitted by: Anonymous 

Submitted values are: 

Contact Information 

Name 
Mr Drew Millard 

Telep hone 
!(b){6) 

Email 
drew.rnillard@theoutline.com 

Company Name, if Applicable 
The Outline 

Address 

United States 

Request Details 

Subject/Company Name 
Tesla 

Date or range of document 
Jan 1, 2017-present 

CIK# 
0001318605 

Type of document 
Consumer complaints 

L. 

AUG 1620 18 

ee Waiver Requested 

Other pertinent information 'I hereby request any and all consumer complaints submitted to the SEC regarding Tesla~ These complaints may involve deposits, 
deliveries, refunds, allegations of false claims, allegations of price manipulations, and ot er complaints regarding the public statements 
or actions ofTesla or its~ 1-

Fee Authorization 

Fee Authorization 
I hereby request a fee waiver. 

mailto:drew.rnillard@theoutline.com
mailto:reply@sec.gov
mailto:no-reply@sec.gov


Fee Waiver Criteria 

Fee Waiver is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media whose primary interest is in disseminating information. The disclosure of consumer complaints about 
the company will enhance the public's understanding of consumer complaints the government may possess related to a well-known 
publicly traded company. News outlets have reported that Tesla is currently under scrutiny from the Securities and Exchange 
Commission, and such records, ifthey exist. will contribute to public understanding of the underlying basis of any investigations that 
may or may not exist. I am a reporter who has covered Tesla in the past and am well-equipped to effectively convey this information to 
the public. 

Requesting Expedited Treatment 

Expedited Service is Requested 
No 

2 
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From: 59535-04768749@requests.muckrock.com 
Sent: Thursday, August 16, 2018 3:51 PM 
To: foiapa 
Subject: Freedom of Information Act Request: Tesla, Inc. Complaints 

f-u.:. _, .1..:0Securities and Exchange Commission 
FOIA Office 

AUG 1 6 2018100 F Street Northeast 
Washington, DC 20549-2736 

August I6, 2018 

To Whom lt May Concern: 

Pursuant to the Freedom of Information Act, I hereby request the following records: 

- A copy of...r_)_(5 
_l ________.lcomplaint regardin! activities at Tesla, Inc. that was filed on August 9, 

2018. · · 

The requested documents will be made available to the general public, and this request is not being made for 
commercial purposes. 

In the event that there are fees, I would be grateful if you would inform me of the total charges in advance of 
fulfilling my request. I would prefer the request filled electronically, by e-mail attachment ifavailable or CD­
ROM if not. 

Thank you in advance for your anticipated cooperation in this matter. l look forward to receiving your response 
to this request within 20 business days, as the statute requires. 

Sincerely, 

Daniel Oberhaus 

Filed via Muck.Rock.com 
E-mail (Preferred): 59535-047687491@,regucsts.muckrock.com 
Upload documents directly: https://wvvw.muckrock.com/accounts/agencv log,in/sccurities-and-~xchanuc­
comrnission-240/tesla-inc-complaints-59535/?ernail=foiapao/o40sec.gov&uuid-login~8c6b4840-ece8-4 799-
86f8-501 cf3302882#a2.cncv-replv 
ls this email coming to the wrong contact? Something else wrong? Use the above link to let us know. 

For mailed responses, please address (see note): 
Muck.Rock News 
DEPT MR 59535 
41 IA Highland Ave 
Somervi lle, MA 02144-25J6 

https://wvvw.muckrock.com/accounts/agencv
http:59535-047687491@,regucsts.muckrock.com
http:Muck.Rock.com


PLEASE NOTE: This request is not filed by a MuckRock staff member, but is being sent through MuckRock 
by the above in order to better track, share, and manage public records requests. Also note that improperly 
addressed (i.e., with the requester's name rather than "MuckRock News" and the department number) requests 
might be returned as undeliverable. 

2 
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Katilius, Lizzette 2 of s-
From: foiapa 
Subject: FW: Incoming requests 

From: Livornese, John J. 
Sent: Friday, August 10, 2018 6:57 AM J,,_!JTo: Katilius, Lizzette <KatiliusL@SEC.GOV> 
Subject: Incoming requests AUG 10 2018 

Thanks. 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 4:17 PM 
To: Livornese, John J. 
Cc: Walters, Barry 
Subject: RE: Question 

Thank you 

Yes pl~ase treat this is as a request for that FOIA submission the SEC made. Thanks 

Also, I am making a separate request for any other SEC FOIAs that have been filed relating to Tesla Inc, Elon Musk or 

t\ Tesla subsidiaries as well as a eals and any documents turned over by the SEC in those requests. I also seek any 
documents relating to any S C requests for information or subpoenas to Tesla in 2018 including but not limited to any 
made by the San Francisco S C office in August 2018, as well as records of any communications between Tesla and the 

SEC in 2018 including alt em ils from a Tesla.com address. 

5 

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david.shepardson@thomsonreuters.com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 
Suite 700 Washington, DC 20005 

From: Livornese, John J. <LivorneseJ@SEC.GOV> 

Sent: Thursday, August 09, 2018 4:08 PM 
To: Shepardson, David (Reuters) <David.Shepardson@thomsonreuters.com> 
Cc: Walters, Barry <WaltersB@SEC.GOV> 
Subject: FW: Question 

1 

mailto:WaltersB@SEC.GOV
mailto:David.Shepardson@thomsonreuters.com
mailto:LivorneseJ@SEC.GOV
http:www.reuters.com
mailto:david.shepardson@thomsonreuters.com
http:Tesla.com
mailto:mailto:David.Shepardson@thomsonreuters.com
mailto:KatiliusL@SEC.GOV


Dear Mr. Shepardson, 

The release is not on our FOIA website. I can treat your email below as a FOIA request, and get it logged in for copies of 
the incoming FOIA letter, our outgoing letter, and the released records. 

If you concur, reply in the affirmative to th is email or give me a call. 

Thank you, 

John Livornese 
SEC FOIA Officer 
202 5513831 (direct line) 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 3:19 PM 
To: Walters, Barry 
Subject: Question 

I am trying to find this FOIA release. I ca n' t find it on t he SEC website. 

Could you help me locate it 

https://probesreporter.com/sites/default/files/uploads/documents0:esla%20Motors%20-%2020~ j_ 
17%20SEC%20Probe%20Documents.pdf ~_j 

David Shepardson 
Correspondent 
Reute~s 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david. shepardson@thomson reuters .com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 
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http:www.reuters.com
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UNITED STATES 
SECURffiES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 29 , 2018 

Mr . David Shepardson 
Reuters 
1333 H St r eet, NW, Suite 700 
Washington , DC 20005 

Re : Freedom of In formation Act (FOIA), 5 U. S . C . § 552 
Request No . 1 8-02771- FOIA 

Dear Mr . Shepardson : 

This letter responds to your request, dated August 9, 2018 
and received in t his office on August 10, 20 1 8, seeking t he 
following : 

• The incoming req ues t letter , outgoing response letter , 
and all r ecor ds r e leased in response to SEC FOIA Request 
No . 18- 00092- T; 

• Any other SEC FOIAs that have been filed re l at ing to 
Tesla Inc ., Elon Musk or Tesla subsidiaries as well as 
appeals and any documents turned over by the SEC i n those 
req ues t s ; and 

• Cop ies of subp oenas , letters or o t her requests for 
informat ion issued t o Tesla or Elon Musk since January 
2018 . 

Since your request conta i ns multiple subjects , we divided 
it into seven (7) separate requests, as follows : 

• The incoming request letter , outgoing response lette r , 
and all records released in response to SEC FOIA Request 
No . 18- 00092- T (18- 02770- FOIA] ; 

• SEC FOIA requests relating to Tesla Inc . [18-02771-FOIA] ; 
• SEC FOIA requests relating to Elon Musk [18-02772-FOIA]; 

• SEC FOIA req uests relat ing t o Tesla subsidiaries 
[18-02773-FOIA] ; 

• SEC FOIA a ppeals and any document s released relating to 
Tesla , Elon Musk , and Tesla subsidiaries [18- 02774 - FOIA] ; 

• Subp oenas , letters or o t her req ues t s for information 
issued t o Tesla since January 2018 [18-02847-FOIA] ; and 

• Subpoenas , letters or other requests for information 
issued t o Elon Musk since January 2018 [18-02848-FOIA] . 



Mr . David Shepardson 18-02771-FOIA 
August 29 , 2018 
Page 2 

This letter only r esponds to Request No . 1 8-02771-FOIA, 
seeki ng SEC FOI A r equests r e l ating to Tes l a Inc . 

The search for responsive records has resulted in the 
r etrieval of 18 9 pages of records that may be r espon s ive to your 
request . They are being provided to you with this letter , 
e xcept for t h i r d party telephone numbers , email addresses and 
h ome addr esses , a n d oth e r per son a lly i dent i f iab l e in fo rmat i on . 
This information is exempt from disclos ure under 5 U. S . C . § 
552(b) ( 6) , since its release woul d constitute a c lea rly 
unwarranted invasion of per sonal p ri vacy . 

Portions of one of t he records a re a l so being withhe l d 
pur s uant to t he del iberat i ve process pri v ilege embodied in FOI A 
Exemption 5 , 5 U. S . C . § 552 (b) (5) . The i n formation withheld 
under Exemption 5 forms an integral part o f the pre- decisional 
p r ocess , a nd p r otect ing i t f r om release will encourage open and 
fr a n k d i scu ss i o n s o n matters of policy between subor d inates and 
s uperiors ; protect against premature disclosure of proposed 
policies before t h ey a re fi nall y adopt ed; a nd/or p r otect against 
publ i c con fus i on t h at might r esu l t f r om d i sc l osure of r eason s 
and rat i onales that were not in fact u ltimately the grounds for 
t he Commission's action . 

I am the deciding official with regard to this adverse 
determination . You have t he right to appeal my decision to t he 
SEC ' s General Counsel under 5 U. S.C . § 552(a) ( 6) , 17 CFR § 

200 . 80(f) (1) . The appeal must be rec eived within ninety (90) 
calendar days of the date of this adverse decision . Your appeal 
must be i n writing, clearl y marked "Freedom of In formation Act 
Appeal ," and s h ould iden t ify the requested records . The appeal 
may include facts and authorities you consider appropriate . 

You may file you r app eal b y comp letin g the online App eal form 
located at https : //www . sec . gov/forms/request_ appeal , or mail your 
appeal to the Office of FOI A Services of t h e Securities a nd 
Exchange Commission l ocat ed at Stat ion Place , 100 F Street NE, 
Mai l Stop 2465 , Wash ington, D. C . 20549 , or del iver it to Room 1120 
at that address . 

You also have the right to seek assistance f rom me as a 
FOI A Public Liaison or contact t h e Office of Government 
Information Services (OGIS) fo r d i spu te r esolut i o n services . 
OGIS can be reached at 1 - 877 - 684 - 6448 or Archives . gov or via 
e - mail a t ogis@nara . gov . Note t hat contact ing t h e FOI A Pub l ic 
Liaison o r OGIS does not stop t h e 90-day appea l c l ock and i s not 
a substitute f or fili ng an administrative appeal . 

mailto:ogis@nara.gov
https://www.sec.gov/forms/request_appeal


Mr . David Sh epar dson 1 8-02771-FOI A 
August 29 , 2018 
Page 3 

I f you h ave any questions , please contact Sonja Osborne of 
my staff at osbornes@sec . gov o r (202) 551-837 1. You may a l so 
contact me at foiapa@sec . gov or (202) 551 - 7900 . 

Sincerely, 

Ray J. Mcinerney 
FOI A Branc h Chief 

Enclosures 

mailto:osbornes@sec.gov
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From: Request@ip-10-170-24-117.ec2.internal 
Sent: Tuesday, April 24, 2018 10:16 AM 
To: foiapa 
Subject: Request for Document from Williams. Jennifer 

RECEIVEDJennifer Williams 

330 Hudson Street APR 2 4 2018
New York, New York 10013 
United States 

!(b)(6) 

jennifer.williams@ft.com 

Financial Times 

Request: 
COMP _NAME: Tesla 

DOC DATE: 01/01/2013-Present 
TYPE: Other (fully describe) 
COMMENTS: This is a request under the Freedom of Information Act. 

I request that a copy of the following documents [or documents containing the following information] be provided to 
me: any correspondence between the SEC and Tesla and/or Elon Musk related to Tesla SEC filings and/or disclosures. 

In order to help to determine my status to assess fees, you should know that I am a representative of the news media, 
and this request is made as part of news gathering and not for a commercial use. 

Thank you for your consideration of this request. 
FEE_AUTHORIZED: Other Amount$ : 25 

FEE_WAIVER_REQUESTED: Yes 

FEE_ WAIVER_ COMMENT: I request a waiver of all fees for this request. Disclosure of the requested information to me is 
in the public interest because it is likely to contribute significantly to public understanding of the operations or activities 
of the government and is not primarily in my commercial interest. 
EXPEDITED_SERVICE_REQUESTED: No 

mailto:jennifer.williams@ft.com


UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

April 26 , 2018 

Ms . Jennifer Williams 
Financia l Times 
330 Hudson Street 
New York , NY 1 00 1 3 

Re : Freedom of Information Act (FOIA) , 5 U. S . C . § 552 
Request No . 18-01727-FOIA 

Dear Ms . Williams : 

This l e tter is in response t o your request, dated and 
received in this office on April 24 , 2018 , for any 
correspondence between the SEC and Tesla and/or Elon Musk 
re l ated to Tes l a SEC fi l ings and/or discl osures from January 1 , 
20 1 3 to t he present . 

The informat ion you requested has been made publ ic l y 
available . You may view t he requested correspondence on our 
website . The internet address is www . sec . gov . The instructions 
are as follows : 

1) Click "Search EDGAR for Company Filings " 
2) Type in the company's name (Tesla , Inc . ) and/or enter 

other search criteria 
3) Click Find Companies 
4) Please note that correspondence from the SEC to Tesla , 

Inc . is identified as " UPLOAD", and correspondence from 
Tesla , Inc . to the SEC is identified as "CORRESP" . 

You a l so request a fee waiver . However, since t h ere are no 
billable fees for the processing of this request , your request 
fo r a fee waiver is moot. 



Ms . Jenni fer Williams 18-01 727-FOIA 
April 26, 20 1 8 
Page 2 

If you have any questions , please contact me at 
andersonc@sec . gov or (202) 551 - 8315 . You may also contact me at 
foiapa@sec . gov or (202) 551-7900 . You a l so h ave t he r i g h t t o 
seek assist ance from a FOI A Public Liaison , Ray Mc inerney a t 
McinerneyR@sec . gov or (202) 551 - 6249 . 

Sincerel y , 

Clarissa Anderson 
FOIA Research Specialist 
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From: 

Sent: 
To: 
Subje ct: 

no-reply@sec.gov on behalf of U.S. Securities and Exchange Com

reply@sec.gov> 

Saturday, August 11, 2018 10:44 AM 

foiapa 

Webform submission from Request for Copies of Documents 

mission <no­

Submitted on Sat, 08/11/2018 - 10:44 

Submitted by: Anonymous RECEl'IE!l 
Submitted values are: AUG 13 2018 

Contact Information 

Name 
Mr Drew Millard 

Telelhone 
!(b)(6 ! 

Email 
drew millard@theoutline.com 

Company Name, if Applicable Expedited TreatmentThe Outline 

Address Requested
l(b)(6) 

United States 

Request Details 

Subject/Company Name 
Tesla 

Date or range of document 
06/01/2018 to present 

Type of document 
Other (fully describe) 

Other pertinent information \ 2 
I hereby request any and all documents and records related to or resulting from any and all investigations of Tesla and/or its CEO Elon 
Musk from June 1 to present. --After Musk's August 7 announcement that he is "considering taking Tesla private"*, various media outlets have reported that the SEC 
has been investigating the matter**; however, the SEC's website makes no documentation of such investigations available for public 
viewing. 

*source: https://twitter.com/elonmusk/status/1026872652290379776 pr•••A--0 
**sources: https ://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broade r-sec-scrutiny-over-rnusk-statements; f'r.At e-i 
https://www.wsj.com/articles/sec-has-made-inquiries-to-tesla-over-elon-musks-taking-private-tweet-1533 757570 co JA_ ,._.,.. 1?--l,.,-f 

https://www.wsj.com/articles/sec-has-made-inquiries-to-tesla-over-elon-musks-taking-private-tweet-1533
www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broade
https://twitter.com/elonmusk/status/1026872652290379776
mailto:millard@theoutline.com


Fee Authorization 

Fee Authorization 
I hereby request a fee waiver. 

Fee Waiver Criteria 

Fee Waiver is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media whose primary purpose is to disseminate information to the public. It is likely that such documents, 
records, and communications will significantly contribute to the public's understanding of the operations and activities of the government 
with regards to a public figure and a widely discussed automotive firm whom many in the public believe to be beyond reproach. 

Requesting Expedited Treatment 

Expedited Service is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media primarily engaged in disseminating information. I report on Mr. Musk frequently and the audience of 
The Outline looks to the outlet to provide information on the activities of the U.S. government in the context of their interactions with 
large technology firms and prominent public figures in the technology space. 

2 



Elon Musk on Twitter: "Am considering taking Tesla private at $420. Funding secured." Page 1 of I 

't# Home liJ, M oments Search Twitter a Have an account7 Loa in ... 

86K 

V 

ers could either to sell at 420 or hold shares & go private 

Q 1.4K t_l, 2.2K 19Kr•-- a.___ ._ ... (C: ?01 R TwittPr 
~IUII 1v1u::,K . 

About 

Evoto Rentals @EvotoRetfl~q:jS:::e~g 7 V 

n~ffl'ting to @elonmusk . Terms . 
Privacy polic_y 

Been saying this all aloe&idM~t 11,'ffi ~rd' did. It saves a lot of headaches 

Q 34 t_l, 24 820 

Elon Musk • @elonmusk · Aug 7 V 

- Yes 

Q 85 t.l.. 61 2.2K 

Dave L @heydave7 · Aug 7 V 

Replying to @elonmusk- Though I understand your reasons, please don't take Tesla private. There are 

hundreds of thousands of retail investors who have placed significant resources 

and risk into investing into Tesla for the long-term and wou ld not think it's fair. 

Q 14 t.l.. 9 137 

VDave L @heydave7 · Aug 7 

- Or if you do take Tesla private, please have a provision for retail investors who 

have held Tesla shares prior to Dec 31, 2016 that those shares will be converted 

into private shares in the new private company. This would be only fair and theI V 

https://twitter.com/elonmusk/status/1026872652290379776 8/ 13/2018 

https://twitter.com/elonmusk/status/1026872652290379776


The SEC Is Intensifying Its Probe ofTesla - Bloomberg Page 1 of4 

Hyperdrive 

The SEC Is Intensifying Its Probe of Tesla 
By Matt Robinson, Benjamin Bain, and Dana Hull 

August 09, 2018 2:20 PM 
Updated on August09, 2018 4:13 PM 

� Agency was said to be looking at firm before takeover tweets 

� Review adds to pressure on Musk over company statements 

Musk Tesla Plan 'Doesn't Make Sense to Me," Says Janus 
CEO Weil 

Dick Weil, chief executive officer at Janus Henderson Group, discusses his contusion over the 
tweet from Elon Musk. 

The U.S. .?~<=.l:1.t~~i~~--~P.4...§~.<=..h?.P.:g_~...G.9.IP:.~IS.~I.9.P.: is intensifying its scrutiny of T..~S.J~..!.!.1:.<::.:.'S 
public statements in the wake of Elon Musk's provocative tweet Tuesday about taking 

the electric-car company private, according to two people familiar with the matter. 

SEC enforcement attorneys in the San Francisco office were already gathering general 

information about Tesla's public pronouncements on manufacturing goals and sales 

targets, according to the people who asked not to be named because the review is 

private. 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc... 8/ 13/2018 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc


The SEC Is Intensifying Its Probe ofTesla - Bloomberg Page 2 of 4 

Now, attorneys from that office are also examining whether Musk's tweet about having 

funding secured to buy out the company was meant to be factual, according to one of 

the people. 

The SEC inquiry is preliminary and won't necessarily lead to anything more formal. 

Tesla, which hasn't been accused ofwrongdoing, declined to comment. Judith Burns, 

an SEC spokeswoman, also declined to comment. 

Tesla stock fell 4.8 percent to $352.45 in Thursday trading amid mounting doubts 

about Musk's ability to buy out shareholders at $420, as he'd suggested in his Tuesday 

tweet _. Declines over the past two days have erased the jump in the share price 

following his statement that he'd secured funding for taking the company private. 

Musk has offered no evidence to back up the assertion, and there have been no public 

announcements that anyone is backing the plan. 

"I don't really understand the idea of what was suggested in the potential for them to 

go private," Dick Weil, CEO ofjanus Henderson Group, said in an interview with 

Bloomberg Television. "That's obviously an incredibly large valuation to somehow take 

into the private market." 

Can__ Elon__Musk.Tweet_That?_The__SEC May__Have__an__Opinion:__ QuickTake 

<https://www.bloomberg.com/news/articles/2018-08-07/can-elon-musk-tweet-that-the­

sec-may-have-an-opinion-quicktake> 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc... 8/ 13/2018 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc
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The SEC scrutiny adds to pressure on Musk, who has_a_history 

<https:/ /www.bloomberg.com/features/elon-musk-goals/>_of setting sales targets that 

bulls consider to be aggressive and bears contend are unrealistic. The question for 

regulators is whether any of his public statements or the company's run afoul of 

federal securities laws. Generally, the SEC considers statements by executives to be 

material information that have to be true. 

Speculation has been swirling around Tesla and Musk's disclosures amid the yearlong 

struggle the company had ramping up production of the Model 3 sedan, the first 

vehicle that the company has attempted to mass manufacture. 

One analyst asked during an earnings..call_ ...... earlier this month whether Tesla had 

received a notice from a regulator that would prevent the company from raising 

capital. Musk, who's insisted for .months 

<https:/ /www.bloomberg.com/news/articles/2018-04-13/musk-doubles-down-on-claim­

~~S.Jc:i.JS..~c:i.H.~.~.l.~¥..~9.P.::<;~S..h~i.!1.~t.~~~~?....that the company wouldn't need to seek more 
funding this year, replied: "I'm not sure what you're talking about, but there's no such 

notice from a regulator." 

Reed Hastings 

The SEC first ruled on the use of social media for disclosing material information after 

Netflix Inc. CEO Reed Hastings wrote in a July 2012 Facebook post that views on his 

company's video-streaming service had "exceeded 1 billion hours for the first time." 

The regulator later determined that Hastings wouldn't face enforcement action and 

declared most social media "perfectly suitable" for communicating company 

information as long as investors are alerted and access isn't restricted. 

The SEC routinely makes inquiries about companies' activities. In cases where 

wrongdoing is suspected, an initial review might lead to a formal investigation that 

could result in companies or individuals being subjected to enforcement action. 

Musk's initial post on a possible buyout probably wouldn't be enough to put him in 

legal jeopardy unless it proved to be false or inaccurate, according to securities 

lawyers. 

bttps://www.bloomberg.com/news/articles/20 t 8-08-09/tesla-is-said-to-face-broader-sec-sc... 8/13/2018 

www.bloomberg.com/news/articles/2018-04-13/musk-doubles-down-on-claim
www.bloomberg.com/features/elon-musk-goals/>_of
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Tesla hasn't disclosed any sources offinancing for the deal and no one has stepped 

forward publicly to say they're backing a buyout. On Wednesday, less than 24 hours 

after Musk's initial tweets, company board members said............ they started discussing 

the idea with him last week. 

(Updates with share price in fifth paragraph.) 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549•2465 

Office of FOIA Services 

August 15 , 2018 

Mr . Drew Millard 
The Outline 

l(b)(6) 

Re : Freedom of Information Act (FOIA) , 5 U.S.C . § 552 
Request No . 18-02781-FOIA 

Dear Mr . Millard : 

This l etter responds to your request , dated August 11 , 
2018 , and received in this office on August 13 , 2018 , for 
records related to or resulting from any and all investigations 
of Tes l a and/or i ts CEO El on Musk from June 1, 20 1 8 to t he 
present . Your request was assigned two tracking numbers as 
indicated in the chart below : 

FOIA Request ID Subject 
1 8-02 780-FOIA Tes l a 
18-02781-FOIA El on Musk 

We are writing in reference to 18-0278 1- FOI A. 

We can neither con firm nor deny t he existence of any 
records responsive to your reques t . If such records were to 
exis t , they would be exempt from disc losu re pursuant to FOIA 
Exemptions 6 and/or (7 ) (C) , 5 U. S . C . § 552 (b) (6) a nd (7 ) (C) . 
Under Exempt ion 6 t he re l ease of t his type of informat ion wou l d 
constitute a clearly unwarranted invasion of personal privacy . 
Under Exemption 7 (C) release of such information could 
reasonab l y be expected t o constitute an unwarranted invasion of 
personal privacy . By outlining t he provisions of t hese 
exemptions , we do no t mean t o imp l y in any way t ha t records 
responsive to your request exist . 



Drew Millard 18-02781-FOIA 
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You have the right to appeal this response to t he SEC ' s General 
Counsel under 5 U. S . C . § 552(a) (6), 17 CFR § 200 . 80(f) (1) . The 
appeal must be received within ninety (90 ) cal endar days of t h e 
date of this decision . Your appeal must be in writing, clearly 
marked "Freedom o f Information Act Appeal ," and should ident ify 
the requested records. The appeal may include facts and 
authorities you consider appropriate . 

You may file your appeal by completing the online Appeal form 
l ocated at https : //www . sec . gov/forms/reguest appeal , or mail your 
appeal to t he Office of FOIA Ser v ices of the Securities a nd 
Exchange Commission located at Station Place , 100 F Street NE , 
Mai l Stop 2465 , Washington, D.C. 20549, or deliver it to Room 1120 
at that address. 

Finally, because we were able to respond to you within the 
statutory period your request for expedited p rocessing and a fee 
waiver are moot . 

If you have any questions , please contact me at 
smithLR@sec . gov or (202) 551-8328 . You may also contact me at 
foiapa@sec . gov or (202) 551-7900 . 

You also have t he right to seek assistance from Lizzette 
Kat ilius at (2 02) 551-7900 as a FOIA Public Liaison for this 
office , or contact the Office o f Government Information Services 
(OGIS) for dispute resolution services . OGIS can be reached a t 1-
877-684-6448 or Arch ives . gov or via e-mail at ogi s@nara . gov . Note 
that contacting t h e FOI A Public Liaison or OGI S does no t stop 
the 90 - day appeal clock and is not a substitute for filing an 
administrative appeal. 

Sincerely, 

~-~ 
La Kisha R. Smith 
FOIA Research Specialist 

mailto:ogis@nara.gov
http:Archives.gov


UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 24, 20 1 8 

Mr . David Shepardson 
Reuters 
1333 H Street , NW , Suite 700 
Washington , DC 20005 

Re: Freedom of Informa t ion Act (FOI A) , 5 U. S . C. § 552 
Request No . 18-02848-FOIA 

Dear Mr . Shepardson : 

This letter is i n response to your request dated August 9 , 
20 1 8 , and received in t hi s off i ce on Augus t 1 0 , 20 1 8 , seeking 
the following : 

• The incoming request letter , outgoing resp onse letter , 
and al l records released in response to SEC FOIA Reques t 
No . 18-00092-T; 

• Any other SEC FOIAs that have been fi l ed r elat ing t o 
Tesla Inc ., Elon Musk or Tesla s ubs i d iaries as well as 
appeal s and a ny documents turned over by the SEC in t hose 
requests; and 

• Copies of subpoenas , letters or other requests for 
information issued to Tesla or Elon Musk since January 
2018. 

Since your request contains mu ltiple subjects, we divided 
i t into seven (7) separate requests , as fo llows : 

• The incoming request letter , outgoing response letter , 
and all records released in response to SEC FOIA Request 
No . 18-00092-T [18-02770- FOIA] ; 

• SEC FOIA requests relating to Tesla Inc . [18-02771-FOIA] ; 
• SEC FOIA requests relating to Elon Musk [18 -02772-FOI A] ; 
• SEC FOIA requests relat ing to Tes l a subsidiaries 

[18 -02773-FOI A] ; 
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• SEC FOIA appeal s and any documents released rel ating to 
Telsa, Elon Mus k, and Tesla subsidiaries (1 8-02774-FOIA] ; 

• Subpoenas , letters or oth er reques ts for informat ion 
issued to Tesla since January 2018 (1 8-02847-FOIA] ; and 

• Subpoenas , letters or o t her req uests for informat i on 
issued to Elon Musk since January 2018 (18-02848- FOI A] . 

This letter only responds to Request No . 18- 02848-FOIA, 
seeking subpoenas , letters or other requests for informat ion 
i ssued t o El on Musk since January 20 1 8 . 

We can neither con firm nor den y t he existence of any 
records responsive t o your request . I f such records were t o 
exist , they would be exempt f r om disclosure pur suant to FOIA 
Exemptions 6 and/or ( 7) (C), 5 U. S . C . § 552 (b) (6) and ( 7) (C) . 
Under Exempt ion 6 t he re l ease of t hi s type of informat ion wou l d 
constitute a clearly unwarranted invasion of personal privacy . 
Under Exemption 7 (C) release of such informat ion could 
reasonabl y be expect ed t o const i t u t e a n unwarran t ed invas ion of 
personal privacy . By outlining the p r ovisions of these 
exemptions, we d o not mean to imply in any way that records 
responsive t o your request exist . 

You have t he r ight t o appeal t his response to the SEC's 
General Counsel under 5 U.S.C. § 552(a) (6), 17 CFR § 200.80(f) (1) 
The appeal mus t be received within ninety (90) calendar days o f 
t he da t e of t his decision . Your appeal must be in wri t ing, 
c l earl y marked "Freedom of Information Act Appeal, " a nd should 
identi fy the requested records . The appeal may include fac ts a nd 
authorities you consider appropriate . 

You may file your appeal by completing t he online Appeal form 
located at https : //www . sec . gov/forms/reguest appeal , or mai l your 
appeal to the Office of FOIA Services of t he Securities and 
Exchang e Commission located at Station Pl ace, 100 F Street NE , 
Mail Stop 2465, Wash ington, D. C . 20549, or deliver it to Room 1120 
at t ha t address. 

If you have any ques t ions, please contact me at 
osbornes@sec . gov or (202) 551-8371. You may also contact me at 
foiap a@sec . gov or (202) 551 - 7 900 . You a l so have t he right t o see k 
assistance from Ray Mcinerney at McinerneyR@sec . gov or (202) 551-

mailto:McinerneyR@sec.gov
mailto:foiapa@sec.gov
https://www.sec.gov/forms/reguest
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6249 as a FOIA Publ ic Liaison for this office , or contact the 
Office of Government I nformation Services (OGIS) for dispute 
resolution ser vices . OGIS can be reached at 1-877-684-6448 or 
Arch ives.gov or via e-mail a t ogis@nara . gov . Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90 -
day appeal c l ock a nd i s no t a subst i t u t e for fi ling a n 
administrative appeal. 

Sincerely, 

~~ 
Sonja Osborne 
FOIA Lead Research Specia l ist 

mailto:ogis@nara.gov
http:Archives.gov
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foiapa '9'" 41. w< 2. 
To: Osborne, Sonja 
Subject: RE: FOIA 

From: Osborne, Sonja 
Sent: Wednesday, August 15, 2018 3:42 PM 
To: foiapa 
Subject: FOIA 

----~=-~-·-- J J 
AUG 152018 

From: Shepardson, David (Reuters) (mailto:David.Shepardson@thomsonreuters.com] 
Sent: Wednesday, August 15, 2018 3:19 PM 
To: Osborne, Sonja 
Subject: FOIA 

Please strike references to Tesla subsidiaries in my FOIA request ' 
To clarify my final request, I am seeking copies of subpoenas, letters or other requests for information issued t o Tesla or1

1 Eton M usk since January 2018 that have not been previously disclosed in other FOIA requests through Aug. 15, 2018. 
P't;ase consider this request on a rolling basis 

Thanks for your time 

David Shepardson 
Correspondent 
Reuters 

Phone. +1 202 898 8324 
Mobile +1 202 579-6093 
david.shepardson@thomsonreuters.com 
www.reuters.com 
twitter com/dav1dshepardson 

1333 H Street NW 
Suite 700 Washington, DC 20005 

1 

http:www.reuters.com
mailto:david.shepardson@thomsonreuters.com
mailto:mailto:David.Shepardson@thomsonreuters.com
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3 of~Katilius, Lizzette 

From: foiapa 
Subject: FW: Incoming requests 

From: Livornese, John J. 
Sent: Friday, August 10, 2018 6:57 AM 

To: Katilius, Lizzette <Katiliusl@SEC.GOV> 
Subject: Incoming requests 

Thanks. 

From: Shepardson, David (Reuters) (mailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 4:17 PM 
To: Livornese, John J. 
Cc: Walters, Barry 
Subject: RE: Question 

Thank you 

Yes please treat this is as a request for that FOIA submission the SEC made. Thanks 

F -'4• ,.I ✓-J 
AUG 10 2018 

OfficP of 
Fr- ·~r.,~ 

3 
Also, I am making a separate request for any other SEC FOIAs that have been filed relating to Tesla Inc, Elon Musk or 

~ Tesla subsidiaries as well as ,appeals and any documents turned over by the SEC in those requests. I also seek any 
-documents relating to any SEC requests for information or subpoenas to Tesla in 2018 including but not limited to any 
made by the San Francisco SEC office in August 2018, as well as records of any communications between Tesla and the 
SEC in 2018 including all em1ils from a Tesla.com address. 

45 

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david.shepardson@thomsonreuters.com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 

Suite too Washington, DC 20005 

From: Livornese, John J. <LivorneseJ@SEC.GOV> 
Sent: Thursday, August 09, 2018 4:08 PM 
To: Shepardson, David (Reuters) <David.Shepardson@thomsonreuters.com> 
Cc: Walters, Barry <WaltersB@SEC.GOV> 
Subject: FW: Question 

1 

mailto:WaltersB@SEC.GOV
mailto:David.Shepardson@thomsonreuters.com
mailto:LivorneseJ@SEC.GOV
http:www.reuters.com
mailto:david.shepardson@thomsonreuters.com
http:Tesla.com
mailto:mailto:David.Shepardson@thomsonreuters.com
mailto:Katiliusl@SEC.GOV


Dear Mr. Shepardson, 

The release is not on our FOIA website. I can treat your email below as a FOIA request, and get it logged in for copies of 
the incoming FOIA letter, our outgoing letter, and the released records. 

If you concur, reply in the affirmative to this email or give me a call. 

Thank you, 

John Livornese 
SEC FOIA Officer 
202 551 3831 (direct line) 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 3: 19 PM 
To: Walters, Barry 
Subject: Question 

I am trying to find this FOIA release. I can't find it on the SEC website. 

Could you help me locate it J b 1] c,f 1,-,t( ( R'1,.,W/.) t> ?o (
rcu <5 ,....._D 'L r h 

f-i,e.>lw Mo10f~, _,K· 
https:ljprobesreporter.com/sites/default/files/uploads/documents/Tesla%20Motors%20-%20201~ '.J_ 
17%20SEC%20Probe%20Documents.pdf =--_J 

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david.shepardson@thomsonreuters.com 
www.reuters.com 
twitter-.com/davidshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 

2 

http:www.reuters.com
mailto:david.shepardson@thomsonreuters.com
https:ljprobesreporter.com/sites/default/files/uploads/documents/Tesla%20Motors%20-%20201
mailto:mailto:David.Shepardson@thomsonreuters.com


UNITED STATES 
SECURffiES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 28 , 2 018 

Mr . David Shepardson 
Reuters 
1333 H St reet , NW, Suite 700 
Washington, DC 2 000 5 

Re : Freedom of Info r mation Act (FOI A), 5 U. S . C . § 552 
Req ues t No . 1 8-02772-FOIA 

Dear Mr . She p ardson : 

This letter is i n response to your request dated August 9 , 
20 1 8, and received in t his office on Augus t 1 0 , 20 1 8 , seeking 
t he fo llowing : 

• The incoming req ues t letter , out going resp onse letter , 
and a ll recor ds released in resp ons e t o SEC FOIA Req ues t 
No . 18-00092-T; 

• Any o t her SEC FOI As t hat have been fi l ed relat ing t o 
Tes la Inc . , Elon Musk or Tesla subsidiaries as we ll as 
appeals and any documents t urned over by t he SEC in t hose 
req uests ; and 

• Copies of subpoenas , letters or o t her req uests for 
informat ion i ssued to Tes l a or Elon Musk s ince January 
2018 . 

Si nce your request contains mu ltiple s ubjects , we divided 
i t into seven (7) separate req uests , as fo llows : 

• The incoming r equest l etter , outgoing r esponse l etter , 
and all r ecor ds r eleased in r esponse to SEC FOIA Request 
No . 1 8- 000 92- T [1 8- 02770- FOIA] ; 

• SEC FOIA r equests r elating to Tesla Inc . [18-02 7 71-FOIA] ; 

• SEC FOIA requests relat ing t o Elon Musk (18-02 772- FOIA] ; 
• SEC FOIA req ues t s relat ing t o Tes l a subsidiaries (18-

02773 - FOI A] ; 
• SEC FOIA appeals and any documents released relat ing t o 

Tes l a, Elon Musk , and Tes l a s ubs i d iaries (18- 02774 - FOIA] ; 
• Subpoenas , letters or o t her req ues t s for informat ion 

is s ued t o Tes l a s ince January 2018 [1 8 - 02847- FOIA] ; and 
• Subpoenas , letters or o t her req uests for informat ion 

issued to Elon Musk since January 2018 [18- 02848- FOIA] . 
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This letter only responds t o Req ues t No . 1 8- 02772 - FOIA, 
seeking SEC FOIA r equests r e lat ing to El on Musk . 

The search f or resp onsive records h a s r esult ed in t he 
ret rieval of 16 pages of recor ds t hat may b e respons i ve to your 
request . They are being provided to you with this letter , 
except f or t hird party t elep hone numbers a nd a home address . 
This informat ion is exempt from d i scl osure under 5 U. S . C . § 
552(b) ( 6 ) , since its release would constit u te a clearly 
unwarranted invasion of personal pr i vacy . 

I am the deciding official with regard t o this adverse 
determination. You have t he r igh t to appeal my decision t o the 
SEC ' s General Counsel under 5 U. S . C . § 552(a) (6), 17 CFR § 

200 . 80(f) (1) . The appe a l must be rec e ived within ninety ( 90 ) 
cal endar days of the date of this adverse decision . Your appeal 
must be in wri t ing , c l ear l y marked "F r eedom of I n formation Act 
Appeal," and shou ld ident i fy the requested records . The appeal 
may include facts and aut horities you consider app r opriate . 

Yo u may f i le y our appeal by comp l et i ng the on line Appeal fo rm 
located at h ttps : //www . sec . gov/forms/request_ appeal , o r mai l your 
appeal to the Office of FOIA Services o f t he Securities and 
Exc hange Commissi on located at Station Place , 1 00 F Street NE, 
Mail Stop 2465 , Washington, D. C . 20549 , or deliver i t to Room 1120 
at that address . 

You also have t h e right t o seek assistance from me a s a 
FOIA Public Liaison or contact t he Off ice of Government 
I n fo rmat i o n Se rvi ces (OGIS) fo r d i spu te r eso l u t i on serv i ces . 
OGI S can be r eached at 1 - 877 - 684 - 644 8 or Archives . gov or via 
e - mail at ogis@nara . gov . No t e t hat contacting t he FOI A Publ ic 
Liaison or OGIS does not stop t he 9 0-day appea l clock a n d is not 
a substitute for fili ng an administrat ive appeal . 

If you have any questions, p l ease contact Sonja Osborne of 
my staff a t osbornes@sec . gov or (202) 551 - 8371 . Yo u may also 
contact me at foiapa@sec . gov or (202) 551 - 7900. 

Sincerely, 

Ray J . Mcinerney 
FOI A Branch Chief 

Enc losures 

mailto:ogis@nara.gov
http:Archives.gov
https://www.sec.gov/forms/request_appeal


From: Osborne Sonja 
To: "Shepardson David /Reuters)" 
Subj ect: RE: FOJA 
Date: Wednesday, August 15, 2018 4:13:00 PM 

Mr. Shepardson, 

Per your request we will remove your request references to Tesla subsidiaries from our pending 

caseload. 

Sonja Osborne 
FOIA Lead Research Specialist 
Office of FOIA Services 
U.S. Securities and Exchange Commission 
100 F Street N.E. 
Washington, DC 20549 
Phone I 202.551.8371 
osbornest<4sec.gov 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Wednesday, August 15, 2018 3:19 PM 
To: Osborne, Sonja 
Subject: FOIA 

Please strike references t o Tesla subsidiaries in my FOIA request 

To clarify my fina l request, I am seeking copies of subpoenas, letters or other requests for 

information issued to Tesla or Elon Musk since January 2018 that have not been previously disclosed 

in other FOIA requests through Aug. 15, 2018. Please consider this request on a roll ing basis 

Thanks for your time 

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 

david shepardson@thomsonreuters com 
www.reuters.com 
twitter.com/davldshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 

http:www.reuters.com
mailto:mailto:David.Shepardson@thomsonreuters.com
http:osbornest<4sec.gov
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i c)F ~Katilius, Lizzette 

From: foiapa 
Subject: FW: Incoming requests 

From: Livornese, John J. 
Sent: Friday, August 10, 2018 6:57 AM 
To: Katilius, Lizzette <Katiliusl@SEC.GOV> 

AUG 1 0 2013 Subject: Incoming requests 

Thanks. 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 4:17 PM 
To: Livornese, John J. 
Cc: Walters, Barry 
Subject: RE: Question 

Thank you 

Yes please treat this is as a request for t hat FOIA submission the SEC made. Thanks 

Also, I am making a separate request for any other SEC FOIAs that have been filed relating to Tesla Inc, Elon Musk or
1 Tesla subsidiaries as well as appeals and any documents turned over by t he SEC in t hose requests. I also seek any 

documents relating to any iEc requ~sts for information or subpoenas to Tesla in 2018 including but not limited t o any 
made by the San Franciscop EC office in August 2018, as well as records of any comm unications between Tesla and the 

SEC in 2018 including all etils from a Tesla.com address. 

7.,,; 

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david.shepardson@thomsonreuters.com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 

From:·livornese, John J. <LivorneseJ@SEC.GOV> 
Sent: Thursday, August 09, 2018 4:08 PM 
To: Shepardson, David (Reuters) <David.Shepardson@thomsonreuters.com> 
Cc: Walters, Barry <WaltersB@SEC.GOV> 
Subject: FW: Question 

1 

mailto:WaltersB@SEC.GOV
mailto:David.Shepardson@thomsonreuters.com
mailto:LivorneseJ@SEC.GOV
http:www.reuters.com
mailto:david.shepardson@thomsonreuters.com
http:Tesla.com
mailto:mailto:David.Shepardson@thomsonreuters.com
mailto:Katiliusl@SEC.GOV


Dear Mr. Shepardson, 

The release is not on our FOIA website. I can treat your email below as a FOIA request, and get it logged in for copies of 
the incoming FOIA letter, our outgoing letter, and the released records. 

If you concur, reply in the affirmative to this email or give me a call. 

Thank you, 

John Livornese 
SEC FOIA Officer 
202 551 3831 (direct line) 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 3:19 PM 
To: Walters, Barry 
Subject: Question 

I am trying to find this FOIA release. I can't find it on the SEC website. 

Could you help me locate it (h_ r -rt , re-~C> ~ r \,,e s. Ic,..,,
17(7.) p.tS f<> VV\c> \-cf > TV"C.,. 

https://probesreporter.com/sites/default/files/uploads/documents/Tesla%20Motors%20-%202016J 1 
17%20SEC%20Probe%20Documents.pdf ..--

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david.shepardson@lhomsonreuters.com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 

2 

http:www.reuters.com
mailto:david.shepardson@lhomsonreuters.com
https://probesreporter.com/sites/default/files/uploads/documents/Tesla%20Motors%20-%202016J
mailto:mailto:David.Shepardson@thomsonreuters.com


J. Gavtn foia@set:prubes.com 
PO Box47331 763-595-0900 
Plymouth, MN 55447 

Freedom of Information Act-B7A Appeal October 29, 2014 

General Counsel Office of FOIA and Privacy Act Operations 
U.S. Securities and Exchange Commission U.S. Securities and Exchange Commission 

100 F Street NE 100 F Street NE 
Mail Stop 9612 Mail Stop 5100 
Washington, D.C. 20549 Washington, O.C. 20549-5100 

• SEC's FOIA Request Number: 14--04721-T 
• Registrant on which records were sought: Tesla Motors, Inc. {cildl 0001318605) 

On or about 02-sep-2014 pursuant to s U.S.C.A. § S52 et seq. ("The Freedom of Information Act", hereinafter 
referrec:I to as "FOIA"), we submitted the above-referenced FOIA request (hereinafter "the Request") which 
was denied by your office on or about 06-0ct-2014 (hereinafter "the Denial"). My legal arguments for this 
appea· appear as an Addendum irimediately following this cover letter. 

The Request sought copies of the following records of any investigation(s) that directly pertain to the conduct. 
disclosures, and/or transactions of the registrant Tesla Motors, Inc. for the period two ye,n up to and 
including 02-Sep-2014, the date of the Request: 

• Correspordence sent to a11d/or received by the registrant; 
• Correspo~dence sent to and/or received by third parties related to the registrant; 
• Wells Notices; 

• Subpoenas; 
Orders of Formal Investigation as well as any supplemental orders: and, 

Opening and Closing Reports, including "Case Closing Recommendation", "Matter Under Inquiry 

Summary", "Investigation Summary~, and/or similar documents and/or reports. 

The SfC's Denial of this FOIA RequeH acknowledged the e)(istence of responsive documents but 

declined to produce the'TI, stating that, "We are withholding certain records that may be responsive to 
·(our request under S U .S.C. § 552(bl(7)(A), 17 CFR § 200.80(b)(7)(i}. This exemption protects from 

disclosure records compiled for law enforcement purposes, the release of which could reasonably be 
expected to interfere with enforcement activities." 

Without waiver of other rights and privileges that may be asserted should litigation become neces~ary, we 
hereby lodge this Appeal. 

Please let me know if thPrP is any further information you neE>d to facilitate this appeal. Thank you for your 

time and consideration. 

Sincerely, 

·f;.-~· ct: r vEo /s/ J. Patrick Gilvin 

Attachment: Addendum - Legal arguments to support this appeal c·.":' 1 0 ZD14 
Office of 

FOJA Servi:es 
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First, the law is clear that "blanket secrecy" is the exception - not the rule- regarding FOIA disclosures; 

and second, the law is well-settled that the agency has the burden of reviewing the documents for 
which an exemption is claimed and certifying that disclosure would reasonably - not just possibly­
interfere or jeopardize an investigation. 

l. THE DENIAL IS OVERBROAD AND DOES NOT COMPORT WITH FOIA'S PURPOSE AND THE CASE LAW 
REGARDING AN AGENCY'S DUTY OF DISCLOSING SEGREBABLE PORTIONS. 

The Supreme Court has pointed out that FOIA seeks "to pierce the veil of administrative secrecy and to 

open agency action to the light of public scrutiny" and while acknowledging that exemptions to 
cHsclosure have sound policy folJndations, such exemptions "do not obscure the basic policy that 

:iisclosure, not secrecy, is the dominant objective of the Act." Department ofAir Force v. Rose, 425 U.S. 

352, 361 (1976).1 

Moreover, the Supreme C::>urt has reminded agencies that exemptions "must be narrowly construed." 
Id., citing Vaughn v. Ro5en, 484 F. 7d 820,873 (1973) ("This court has repeatedlv s:ated that thf!se 
exemptions from disclmure must be constmed narrowly, in such a way ;is to prcvide the maximum 

access consonant with the overall purpose of the Act.") (Fmphasis added). 

Courts have found repeatedly that the "narrowly construed'' and "maximum access" imperati,,..es create 

a duty of segregability upon the aj!ency, and that agencies must show that witnheld documents contain 

"no sepm1ble factual information." f PA v. Mink, 410 U.S, 73, 93 (1973). 

The agency's segregability duties with regard to disclosure have been explained thusly: 

The focus of the FOIA is information, not documents, and 011 agency cannot justify withholding on entire 
doc.ument simoly by showing that it contaim, some e,cempt material. It has long been a rule in this Circuit 
that non-exempt portions of a document must be disclosed unless they are inextricably intertwined with 
exempt ponions. In 1974, congress expressly incorporated that requirement into the FOIA, which now 
states that ''(a]ny reasonably segregable portion of a record shall be provided ...after deletion of the 
[)Ortions which are exempt. 

Mead Data Cent., Inc. v. U.5. Dept. ofAir Force, S66 F. 2d 242,260 jD.C. Cir., 1977). !Emphasis added] 

Because the SEC has a duty to narrowly construe any exemption and an obligation to provide segregable 

portions of the responsive documents referred to in the Denial, the SEC should reconsider the Denial 

and instead disclose portions of the responsive documents that do not satisfy the exemption 

requirements. 

1 It bears noting that tiiis is keeping w.thin the spirit and framework of President Obama and Attorney General 
Holder's directive of March 19, 2009, wherein the President and the Attorney General" strongly encouragt!<l 
agencies to make discretionary disclosures ofinfonm1tion," and also directed agencies "not LO witb.hold infonnation 
simply because they may do 50 lega;ly and to consider making partial disclosures when full disc:bsurcs arc not 
possible.- See, http://www.justice.gov/oip/foiapost/ZOlOfoiopost29.Mm 
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2. THE AGENCY MUST NARROWLY CONSTRUE POTENTIAL INTERFERENCE WITH LAW ENFORCMENT 

OR INVESTIGATIVE ACTIVITIES. 

Exemption 7{A) of the Freedom of Information Act (FOIA), 5 U.S.C. § S52(b)(7)(A), permits an agency to 

withhold from public disclosure "investigatory records compiled for law enforcement purposes, butonly 
to the extent that the production of such records would ... interfere with enforcement proceedings.'' 
Campbell v. Department ofHealth & Human Services. 257 F 2d 256, 257 (D.C. Cir. 1982). 

The SEC has fail@d to take Justic@ Ginsburg's restrictive "but only" into account. 

In that case, like here, Justice (then Judge) Ginsburg helcl that "to prevail under Exemption 7(A), the 
government must show, by mort- than conclu~ory 5t11tement, how the p1irticular kinds of investi~atory 

records requested would interfere with a pending enforcement proceeding." Id. at 259. See also, Ol<C 
Corp. v. William5, 489 F. Supp. 576 (N.D. Tx. 1980) ("it cannot be said as a matter of law that disclosure 

of all types of material in investigatory files would necessarily interfere with all types of enforcement 

proceedings."); Coastal Stares Gos Corp. v. Deportment ofEnergy, 617 F.2d 854, 861 jD.C. Cir., 1980) 
("We repeat, once again, that conclusory assertions of privilege will not suffice to carry the 
Government's burden of proof in defending FOIA cases."). 

The Supreme Court has e1<plainecl that "[f]oremost among the purposes of this Exemption was to 

prevent 'harm [to) the Government's case in court,' ... by net allowing litigants ·earlier or greater access 
to agency investigatory files than they would otherwise have." NLRB v..~obbins Tire & Rubber Co., 437 
U.S. 214 at 239-40 ( 1978). 

We do not seek any documents that woLld jeopardize the ability of the Securities and :xchange 

Commission to carry out its mission of ensuring a level playing field for the investing public. Nor do we 

seek documents that would somehow "t p off' or otherwise warn potential wrongdoers that they are 
under investigation.2 

Absent further explanation, there is no reason to believe that disclosure of ~ome of the documents 

sought in the Request would impair the ability of the agency to detect and prosecute wrongdoing. For 
example, docume,ts or correspondence already provided by an investigative target to the agency and 

that in return cannot reasonably be said to potentially interfere with an investigation. 

It is not the metaphysical possibility of interference that controls whether or not the exemption applies. 

lhe e><emption must be asserted only upon common-sense interpretation of the facts ard documents in 

question to determine whether disclosure would reasonably jeopardize an investigation or prosecution, 
Surely, correspondence between a target and agency, and similar communications cannot be said to 
represent any such threat of interference. 

2 Similarly, v,re have no interest in any privale infor:m1tion abuut individuals, suth as hank account numbers, or 
home addresses. 
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CONCLUSION 

Because the overarching tenets of the law require an agency to meet its obligation of maximum 
disclcsure by producing segregable portions of responsive documents, because ttie law enforcement 

exemption, like ot~er exemptions, must be narrowly construe:t, and because that particular exemption 
is subject to a reasonableness test, we respectfully file this Ap;>eal and ask the Securities and Exchan€e 
Commission to reconsider its overbroad Denial, and produce at the very least, segregated documents 

pursuant to the Request. 

The remainder of this page intentionally left blank. 
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SECUlll'flE:9 AND EXCHANGF!' COMMISSION 

WAStHNC:.TON, b.C. 20fi49 
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December 29, 2.014Stop 9612 

J. Patrick Gavin 
SECProbes.com 
P.O. Box 47331 
Plymouth, MN 55447 

Re: Appeal, Freedom of Information Act Request No. 14-0472!-f; designated 011 

appeal as No. 15-000~·7 

Dear Mr. Gavin: 

This responds to your Freedom ofinfonnation Act (FOIA) appeal of the FOlA Officer's 
denial ofyow September 2, 2014 FOIA request for certain investigative records conceming 
Tesla Motors that the Commission has obtained or generated since September I, 2012. By letter 
dated October 6, 2014, the FOIA Officer denied your request pursuant to FOIA Exemption 
(b)('i)(A).1- By Jetter daled October 29; 2014 and received October 30, 2014, yoll filed the 
subject FOTA appeal in which you challel\ge the FOIA Officer's invocation ofExe~ption 7(A). 
I have revicwc<i yoUJ appeal and detennincd that the investigative files identified by the FOIA 

Offic:;cr tlo oot contain records r~ponsive to your request. 

You have the right to seekjudicial review ofmy determination by filing a complaint in 
tile U.S. District Court for the District ofColumbia or in the district where you reside or have 
your principal place ofbusiness. S U.S.C. § 552(a)(4)(B). Voluntary mediation services as a 
non-cx:i;lusive alternative 1o litigation are also available through the National Axchives and 
Records Administration's Office ofGovernment Info111Jation Services (OGIS). For more 
infonnation, please contact OGIS atogis@rwra.gov,www.archives.gov/ogis, or i-877-684..()448. 
If you have any queAfions canceming my deterrr.inalion, please contact Carin Cozza, 

Counsc:1, at 202-551-7958. 

For the Commfasion 

~gated authority, 

Richard M. Humes 
Associate General Counsel 

1 Ex.emption 7(A) tl!fhOrizes the withholding of ~records or information compiled for law enforcement 
purposes, hut only to the cdent that prod11ction ofsuch law enforcement records or in.for.nation ... could 
reasonably be exfKc;ted to interfere with enforcement proc~dings." SU.S.C. § 552(bX7XA), l7 C.F.R. 

§ 200.so(bX7Xi). 

http:SECProbes.com
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f. Gavin foia@secprobes.com 
POBox47331 763-59S-O90O 
Plymouth, MN 55447 

Freedom of Information Act Appeal - 118S-Related" 

• SEC's FOIA Request Number: 16-00379-T 
MAY 17 2018• Registrant on which records were sought: Tesla Moton, Inc. 

Office o.fDear Siror Madam: 

On or about 22-0ct-2015 pursuant to 5 U.S.C.A. § 552 et seq. ("The Freedom of Information Act", hereinafter 
referred to as " FOIA" ), we submitted the above-referenced FOIA request (hereinaft~ uthe Request") which 
was denied by your office on or about 03-Mar-2016 (hereinafter "the Denial") 1. My IP.gal arguments for this 
appeal appear as an Addendum immediately following thi~ cover letter. 

The Request sought copies of the following records of aoy investigation(s) t hat directly pertain to the conduct, 
disclosures, and/or transactions of the registrant Tesla Motors, Inc. for the period two years up to and 
including 22-0ct-2015, the date of the Request: 

• Correspondence sent to and/or received by the registrant; 
• Correspondence sent to arvJ/or received by third parties related to the registrant; 
• Wells Notices; 
• Subpoenas; 
• Orders of Formal Investigation as well as any supplemental orders; and, 
• Opening and Closing Reports, including "Case Closing Recommendation", "Matter Under Inquiry 

Summarv", "Investigation Summary", and/or similar documents and/or report5. 

The Denial acknowledged the existence of some responsive documents but declined to produce them cit ing 
the "deliberative process privilege" and "attorney work product privilege" of hemption (b)(S) which may 
protect inter-agency or intra-agency memorandums or letters which would not be available by law to a party 
other than an agency in litigation with the agerq (5 u.s.c. § 552(b)(5), 17 CFR § 200.SO(b)(S)l. Within the 

Denial, the SEC failed to identify and provide further records which, on information and belief, we believe to 
be responsive and, at minimum, should have been disclosed, if not actually released. 

Without waiver of other rights and privileges that may be asserted should litigation become necessary, we 
hereby lodge this Appeal, and ask you to provide the denied records and the other records described infra. 
Please let me know if there is any further information you need to facilitate this appeal. Thank you for your 
time and consideration. 

Sincerely, 

/s/ J. Patrick Gavin 

F-rom June 2012 through April 2016, we received 31S ~eparate responses from the SEC in which the 85 exemption of the 
FOIA Wi!S as!>erted, referenced, or denied on appeal. Because of this, the public contir.ues to be denied acc:P., s to every 
page, every word frcm the SEC'i C3se Oosirg Rec:omml!ndations. This is the one re port that would allow investors and 
tJXpayers to know why ari SEC investigation was opened, what work was done, and what conclusions reac~ed. We 
remain sharply critical of the SEC f01 denyingthe pu:illc ;,ccess to these records. 

l 
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LEGAL ARUGMENTSTO SUPPORT THIS APPEAL 

First, the law is clear that "blanket secrecy" is the exception - not the rule - regarding FOIA disclosures; and 
second, the law is well-settled that the agency has the obligation of reviewing the documents for which an 
exemption is claimed and In the case of Exemption (b)IS), making a good faith effort. to segregate factual 
assertions {which must be disclosed) from any genuine deliberative discussion or attorney thought processes 
and legal analysis (which may be properly withheld). 

finally, any such segregation must be narrowly tailored to meet t he overriding purpose of the FOIA. In the 
instant Denial, the SEC has failed to meet this obligation. 

L THE AGENCY HAS FAILED TO CONDUCT A COMPLETE SEARCH AND HAS FAILED TO IDENTIFY AND 
DISClOSE RECORDS RESPONSIVE TO OUR FOIA REQUEST. 

The Request sought access to a wide range of documents that, on information and belief, are commonly found 

within its files (See cover letter, above), In its response, the Agency only identified a limited number of 

responsive documents, It released even less. 

On information and belief, we have learned that the SEC regularly Identifies and discloses in full other 
documents within the ambit of our request, such as case opening reports, matter under inquiry summaries, 
investigation summaries, subpoenas, and action memorand.i. None of these documents were acknowledged 
or identified in this matter. 

It has long been established that the agency carries t he burden of showing that it has "conducted a search 
reasonably calculated to uncover all relevant documer,ts." Weisberg v, U.S. Dep't. ofJust;ce, 705 F. 2d 1344, 
1351 (D.C. Cir.1983). 

In an identical FOIA request we made to the SEC in another and nearly identical matter, the SEC identified 
several other records that it chose to withhold. 

Putting aside the propriety of keeping these documents secret, the most important point tor the purposes of 
this section is that courts have found inconsistent responses by an agency to oe prima fade evidence of an 
inadequate search. In Ethyl Corp. v. United States Environmental Protection Agency, 25 F. 3d 1241 (4th Cir. 

1994) the Court of Appeals remanded the matter for further review after noting that "[T]he fact that 17 
documents, responsive to the first request although not identified in response to that request, were supplied 
in response to a second FOIA request puts the adequacy of the search in connection with the first FOIA request 
in doubt." EthylCorp. at 1248. (Emphasis added).See also, Cox v. United Scores Dept. ofJustice, 576 F. 2d 1302, 
1311 (8th Cir., 1978) ("The decision to release or not to release records rests in the first instance with the 

agency, which carries the burden of complying in good faith with FOIA."). 

Although at this juncture we are not asserting that the SEC has acted in bad faith, with all rights and privileges 
reserved, we assert here for purposes of this Appeal that the inconsistent respon5es and identification of 
documents is sufficient evidence to warrant a reve~al of the Denial, and that the SEC must identify more 
thoroughly the responsive records it failed to identify. As discussed infra, we believe that these records are 
segregable within the meaning ofthe case law defining the obligations of the Agency under 1he FOIA. 

- . . 
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2. THE DENIAL IS OVERBROAO AND DOES NOT COMPORT WITH FOIA'S PURPOSE AND THE CASE lAW 
REGARDING AN AGENCY'S DUTY OF DISCLOSING SEGREGABLE PORTIONS. 

The Supreme Court has pointed out that FOIA seeks "to pierce the veil of administrative secrecy and to open 
agency action to the Ught of public scrutiny" and while acknowledging that exemptions to disclosure have 
sound policy foundations, such exemptions "do not obscure the basic policy that disclosure, not secrecy, is the 
dominant objective of the Act." Dep't ofAir Force v. Rose, 425 U.S. 352, 361 (1976).2 

Moreover, the Supreme Court has reminded agencies that exemptions "must be narrowly construed." Id. 
jciting Vaughn v. Rosen, 484 F.2d 820, 823 (1973)) ('This court has repeatedly stated that these e,cemptions 
from disclosure must be construed narrowly, in such a way as to provide the maximum access consonant with 
the overall purpose ofthe Act.") (Emphasis added}. 

Courts have found repeatedly that the "narrowly construed~ and "maximum access" imperatives crea1e a duty 
of segregability upon the agency, and that agencies must show that withheld documents contain "no 
separable factual infonnation." EPA v. Mink, 410 U.S. 73, 93 (1973). In an oft-cited case involving an attempt 
to assert a blanket danial under E1<emption (b}(S) courts have made dear that the ag@nc:y has an overarching 
obligation to produce material in an segregable manner: 

The focus of the FOIA is information, not documents, and an agency cannot justify withholding an 
entire document simply by showing that it contains some eKempt material. It has long been a rule in 
this Circuit that non-exempt portions of a document must be disclosed unless they are inextricably 
intertwined with exempt portions. In 1974, Congress expressly incorporated that requirement into 
the FOIA, which now states that #(.1jny reasonably segregable portion of a record shall be 
provided...after deletion of the portions which are exempt. 

Mead Data Cent., Inc. v. U.S. Dep't ofAir Force. 566 F.2d 242, 260 (D.C. Cir. 1977) (Emphasis added). See also, 
Elec. Privacy Info. Ctr., v. U.5. Dep't ofHomelond Sec., 926 F. Supp. 2d 311, 315 (O.D.C. 2013} ("Even where an 
agency has established the applicabifity of one or more FOIA exemptions, it must nonetheless di5close all 
reasonably segregable, nonexempt portions ofthe requested record(sl."}. 

Courts have time and time again reiterated that blanket denials are to be eschewed and that "the deliberative 
process privilege does not protect documents in their entirety; if the government can segregate and diSclose 
non-privileged factual information within a document, it must.H loving v. Dep't ofDef., 5S0 F.3d 32, 38 (o.c. 
Cir. 2008) (citing Army Times Pub/'g Co. 11. Dep't ofAir Force, 998 F.2d 1067, 1071 (D.C. Cir. 1993)). See a~o. Bd. 
Of Trade, ftc. v. Commod;ty futures Trod. Ccmm'n, 62/ F.2d 392 (D.C. Cir. 1980); Oglesby v. U.S. Dep't of 
Army, 79 F.3d 1172 (D.C. Cir.19961; Trans-PacificPoHcingAgreementv. U.S. CustomsServ., 177 F.3d 1022 (D.C. 
Cir. 1999); Abuhouron v. U.5. Stat~ oep't, 843 F. Supp, 2d 73, 81-82 (D.D.C. 2012) ("If a record contains 
information that is exempt from disclosure, any reasonably ~egregable Information must be released after 

2 It bears noting that this is keeping within the spirit and framework of President Obama and Attorney Genern! 
Holder's directive of March 19, 2009, wherein the President and the Altomey General "sbnngly encouraged 
agencies to make discretionary disdusl.l(es of information," and also directed agencies "not to withhold information 
simply because they may do so leg;:illy and to consider making partial disr.losures when full disclosures are not 
possible.'' See, http://www.justice.gov/oip/foiapost/2010foiapost:29.htrn 
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deleting the exempt portions, unless the non-exempt portions are inextricably intertwined with exempt 
portions.") 

Because the SEC has a duty to narrowly construe any exemption and an obligation to provide segregable 
portions of the responsive documents referred to in the Denial, the SEC should reconsider ·the Denial and 
instead disclose portions of the responsive documents that do not satisfy the Exemption requirements. 

3. THE DOCUMENTS AT ISSUE ARE NOT "PREDECISIONAL" DOCUMENTS UNDER EXEMPTION (8}(5) AFTER 
THEY HAVE BEEN REUED UPON FOR AN AGENCY DEOSION. 

Once an agency adopts the recommendation contained in the document, it is no longer "predecisional." In 
Public Citizen, Inc. v. Office ofMgmt. and Budget, 59& F.3d 865 (D.C. Cir. 2009), a not-for-profit sought access 
to summaries regarding various agencies' statutory authority. As the SEC has done in t he instant matter 
regarding the Case Closing Recommendations, the 0MB claimed that such summaries were shielded from 
disclosure by Exemption (b)IS). The court explained the application of that Exemption as follows: 

[T)he blanket ap11lication of Exemption 5 [Defendant) seeks goes too far [ ...] Documents qualify as 
predecisional and deliberative only if they " reflect advisory opinions, recommendations, and 

deliberations comprising part of a process by which governm~ntal decisions and policies are 
formulated, (or] the personal opinions of the writer prior to the agency's adoption of a policy." 

Public Cirlzen, 598 F.3d at 875. See also, Access Reportsv. Dep't ofJustice, 926 F.2d 1192, 1195 lD.C Cir. 1991) 
(explaining the difference between the predecisional requirement and the deliberative requirement and 
noting that agencies may withhold only those portions ofa predecisional document that are also deliberative); 
Mapether v. Dep't of Justice, 3 F.3d 1533, 1537 (D.C. Cir. 19931 ("The deliberative character of agency 
documents can often oe determined through the simple test that factual material must be disclosed but 
advice and recommendations may be withheld." ). 

There is no question that the Case Closing Recommendation and other documents lmpmper1y withheld are 
not "predecisional" under black-letter law. In a case analogous to the matter at hand, National Labor Relations 
Board v. Sears, Roebvck & Co., 421 U.S. 132 (1975), a FOIA requester sought access to an Appeals 
Memorandum that was thebasis for the Ni.RB decidingnot to Ue an appeal ofan adverse decision. 

The agency argued that Exemption (b)(S) applied, but the Supreme Court rejected this assertion, because once 
a decision hod been mode, that Appeals Memorandum was no longer "predecisional" and trf!ating it as such 
violated the purpose of the FOIA: " [The] General Counsel's decioons not to file complaints together with the 
Advice and Appeals Memoranda explaining them, are precisP.ly the kind of agency law in which the pubnc is so 
vitally interested and which Congress sought to prevent the agency from keeping secret." Id. (Emphasis 
addedl. The Court further explained the public policy of disclosure outweighing the deliberative privilege by 
adding that : 

This distinction [between predecisional and post-decisional documents] is supported not only by the 
lesser il"ljury to the decision making process flowing from disclosure of post-decisional 
commtmications, but also, in the case of those communications which explain the decision, by the 
increased public interest in knowing the basis for agency policy already adopted." 

. ..•.... 
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Id. at 151. (Emphasis added). See also, Citizensfor Responsibilityand Ethics in Washington v. Nat'! Archives and 
Records Admin., 583 f. Supp. 2d 146, 157 (0.0.C. 2008) ("a document cannot be characterized as predecisional 
it it is adopted, formally or informally, as the agency position on an i~sue or is used by the agenc.y in its dealings 

with the public.") (c"lting Coostaf States Gos Carp. v Dep'tofEnergy, 617 F.2d 854,866 (D.C. Cir. 1980)). 

The SEC's decision to not pursue action against Testa Motors, Inc. is similarly a reflection of an adopted agency 

policy, is not "pre-decisionaf' under tne case law, and should be di~closed. 

4. THE "ATTORNEY WORK PRODUCT'' PRONG OF EXEMPTION (BHS) HAS LIMITATIONS RECOGNIZED BY 
COURTS AND DOES NOT JUSTIFY WHOLESALE SECRECY AND THE DOCUMENTS SOUGHT IN THIS APPEAL 
SHOULD BESEGREATED AND DISCLOSED. 

The cases cited above teach us that documents resulting in or relied upon in an agency decision are not 
"predecisionar' within the meaning of the "deliberative privilege" prong of Exemption (bHS). It has also been 

held that the "attorney work product-'' prong of Exemption (b)(S) is coextensive with Fed. R. Civ. P. 26. See, 

F-ed. Open Ml<t. Comm. of Fed. Reserve Sys. v. Merrill, 443 U.S. 340 j1979). In Hickman v. Taylor, 329 U.S. 495 

(1957) the Supreme Court outlined theseminal distinction between what was clearly privileged (the attorney's 
pure mental impressions, ttiough1 process and confidential strategizing) as opposed to raw facts, wnich are 

not privileged from discovery: 

Where relevant and non-privileged facts remain hidden in an attorney's file and where production of 
those facts is essential to the preparation of one's case, discovery may properly be had. such written 
statements and documents might under certa·1n circumstances, be admissible in evidence or grve 

clues as to the existence or location of relevant facts. 

Id. at S12. 

Applying the fact/legal opinion distinction in the context of Exemption (b)(Sl, the supreme Court has held in 
the FOIA context tnat factual aspects severable from the private remainders of ttie document should be 

produced: 

Vinually all of the courts lhat have thus far applied Exemption 5 have recognized that it requires 

different treatment for materials reflecting deliberative or policy-making processes on the one hand, 

and purely factlJal, investigative matters on the other. 

E.P.A v, Mink, 410 U.S. at 89, 90. See also, In re Sealed Case, 121 F.3d 729, 737 (D.C. Cir. 1997) (denying 

exemption "unless the material Is so inextricably intertwined with the deliberative sections ofdocuments that 
its disclosure would inevitably reveal the government's deliberations."). Contrast, Wood v. FBI, 432 F.3d 78, 84 
(2nd Cir. 200S) [holding that because the agency did not adopt or incorporate the recommendation of 
disputed documents, documents generated by legal staff would not be disclosed). 

In addition, various courts of Appeal have rejected agencies attempting to shoehorn a claim of the attorney 

work product privilege into Exemption Sto assert a blanket p!'ivilege, once as in the Tesla Motors, Inc. matter, 
the document created by agency lawyers was acted upon: 
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like the deliberative process privilege, the attorney-client privilege may not be invoked to protect a 
document adopted as, or incorporated by reference into, an agency's policy. In such circumstances, 
the principal rationale behind the attorney-client privilege - to promote open communication 
between attorneys and their dients so that fully informed legal advice may be given - like the 
principal ra1ionale behind the deliberative process privilege, evaporates; for once an agency adopts or 
incorporates document, frank communication wil not be inhibited. 

National Council of La Razo v. Dep't ofJustice, 411 F.3d 350, 360 (2d Cir. 2005). See also, Brennon Ctr. for 
Justice at N.Y. Univ. Sch. of Law v. United States Dep't ofJustice, 697 F.3d 184,199 (2d Cir. 2012); Niemefer v. 
Watergate Spec Prosecution Force, 565 F.2d 967, 974 (7th Cir. 1977) (NWhere litigation is foreclosed as an 
option and the agency expressly chooses to make use of legal memoranda in its final decision, this choice 
eliminates any claim ofattorney work product privi lege for the expressly adopted document."). 

In a recent case, the court acknowledged the challenge of analyzing the fact/legal opinion distinction with 
regard to alleged attorney work product, and noted that ''E){emption 5, the work-product doctrine has 
important limits that are noteworthy for their application in this case." Shapiro v. U.S. Dep't ofJustice, -· F. 

Supp. 2d -··· (D.D.C. Sept. 18, 2013) (2013 Wl 5229840). In that case, the plaintiff soueht access to a Brief 
Bank maintained by the Department of Justice. lhe court proceeded to break down the contents of the Brief 
Bank, and in relevant part, focused on the attorneys' factual summaries of cases in the Brief Bank. Although 
the agency claimed attorney work product privilege for these factual summaries. the court, mindful of the 
purpose of FOIA and the guidance of Rule 26, held that the summaries did not fall within Exemption 5: 

As the defendant describes the summary documents, they merely summarize briefs or cases and key 
issues identified in them. This description does not suggest that the summary documents reveal any 
legal strategy or other case-specific legal considerations that might have implications for future 
litigation if revealed to adversaries. Instead, these summary documents appear to be far more like the 
"neutral. objective analyses" found to be unprotected by the work-product doctrine in Coastal States, 
617 F.2d at863. 

Id. at • 13. See also, Swisher v. Dep't ofAir Force, 660 F. 2d 369, 371 (8th Cir. 1981) (noting with approval in 
dicta that agency had released "factual portion" of InspectorGenerars report prior to litigation.) 

Similarly, in fact patterns analogous to the one at hand, courts elsewhere have ruled tor FOIA disclosure of 
memorandum drafted by staff attorneys. In Falcone v. Internal Revenue Serv., 479 F. Supp. 985 (t.D. Mien. 
1979) the plaintiff sought a memorandum prepared by Chief Counsel for the IRS. Although that case turned 
largely on the assertion of attorney-client privilege rather than work product, the court ordered disclosure 
because: 

[l]t is clear that the purpose of the privilege is not to protect communications which are statements of 
policy and interpretations adopted by the agency. "Under these circumstances, such documents ·are 
not the ideas and theories which go into the making of the law, they are the law itself, and as such 
should be made available to the public. 

Falcone v. Internal Revenueserv., 479 F. Supp. at 990, citingNit:meier, supra, at !:174. 
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In Citizens for Responsibiffty and Ethics in Woshington, S83 F. Supp. 2d 146, 157 (O.O.C. 2008) the court 
reminded federal agencies that the fact that a sought-after document was created by an attorney is not by 
itselfenough to overcome the public policy weighing that the FOIA requires: the attorney-client privilege does 
not give the agency the ability "to withhold a document merely because It is a communication between the 
agency and its lawyers." Id, at 158. See a/so, Kent Corp. v. NLRB, 530 F.2d 612,624 {5th Cir. 1976) ("Of course, 
the fact that an agency document was written by a lawyer does not necessarily make it "work product."). 

The Court of Appeals in Citizensfor Responsibility and Ethics allowed the Exemption to stand for the same 
reason that in this matter, the documents sought here ought to be disclosed. In that ca~e, the Plaintiff sought 
memoranda regarding legal advice about the retention of records relating to the "WAVES" program, a Secret 
Service logging system that tracked White House visito~. While reminding us that "the "work-product rule 
does not extend to every written document generated by an attorney [or) shield from disclosure everything 
that a lawyer does" the court rightly reviewed the withheld documents and determined that the agency had 
met its burden because "the disclosure of such written communications wourd clearly disclose the mental 
impressions of NARA's General Coundl, including his plan ancl legal theories concerning the transfer and 
disposition of WAVE records." Citizensfor Responsib11ityand Ethics, 583 F. SUpp. 2d at 158. (Emphasis added). 

In the Denial currently being appealed from, we take no issue tha1 it would be within the boundaries of the 
Exemption to withhold an attorney's mental impressions of a witness' statement, or the credibility of that 
witness. Similar¥, any conjecture on the part of an attorney, ruminations about the likefihood of success, 
specific advice about li1igation, legal ana..,sis of specific causes of action and their constituent elements, 
predictions of political or public relations reaction from any action or non-action, the opinions of experts or 
consultants and the like are all within the Exemption. 

But on information and belief, the documents sought here are instead laden with discrete and easily 
segregable factual information that does not reflect the SEC attorney's "mental impressions." There is no 
colorable argument that the disclosure of these documents will endanger or otherwise jeopardize the ability 
of staff attorneY> to gather facts and make future determnations. 

In fa ct, it Is worth noting that in at least three other recent instances - which we believe would be relevant to 
litigation on this matter-the SEC has released full and unredacted copiesof Case Closing Memoranda when it 
was to the Agency's public relations advantage to do so. This may very well be the sine qua non of an agency 
acting in an arbitrary and capricious manner with regard to its obligations under f ederal law, and respectfully, 
submit that the Agency would have a difficult time convincing a District Court that the definition of attorney 
work product privilege is entirely dependent upon whether the documents in question make the SEC look 
good or bad. 

The point of raising this fact is not to claim that the SEC has "waived" its attorney-privilege across the b0<1rd. 
Such a characterization is a red herring. Rather, it is obvious that there is little question that the SEC has the 
shown it has the experience and wherewithal to make the separation between recitation of disclosable fact 
and privileged attorney's theories, ruminations and advice. 

It is our opinion that to the extent that the documents sought here contain pure factual elements such as 
hiStorical facts about the company's structure and/or leadership, statement, made by witnesses, activities and 
transactions of the company, practice~ in which the company had been engaged, dc:;criptions of those acts 

.. - -
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and the time periods in which such acts transpired, admissions or denials from the company, suet, elements 

are segregable and must be disclosed. 

We do not seek any information that would jeopardize the ability of the Securities and Elcchange Commission 
to carry out its mis:;ion of ensuring a level playing field for the investing public. Nor do we seek documents that 
would 5omehow "tip off' orotherwise warn potential wrongdoers that they are under investigation.

3 

5. CONCLUSION 

The law is clear that FOIA exemptions are to be narrowly construed, that "blanket secrecy" is the ei<ception -
not the rule - regarding FOIA disclosures, and in the case of Exemption (b)(SJ, the agency has the obligation to 
review the documents, and make a good faith effort to segregate factual assertions (which must be disclosed) 
from any genuine deliberative discussion or attorney thought processes and legal analysis (which may be 

property withheld). 

Because the AgenO/ has failed to Identify and/or disclos~ the entire range of respons~ document5, and 
because on information and belief those documents are no lon@er "pre-decisional" under case law, and 
because factual elements may fall outslde of the Exemption claimed as "attorney work product," the SEC has 

failed to meet it5 obligation under the FOIA. 

With theeKception ofa footnote appearing below, 

The remainder ofthis page ;ntentionally left blank. 

3 Similarly, we have no interest in a11y exempt priVlltC information about individuals, such as the identity of 
confidential informants, bank account numbers, or home addresses. 

- - . . 
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UNITED STAT ES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGT O N , O .C . 20549 

Ol"FICE 01" THI!: 

GENl!:RAI.. COUN 8EI.. 

Stop 9612 July 27, 2016 

J. Patrick Gavin 
Probes Reporter 
P.O. Box 47331 
Plymouth, MN 55447 

Re: Appeal, Freedom of Information Act Request Nos. 16-00379-T, designated on 
appeal as No. 16-00413-APPS 

Dear Mr. Gavin: 

This responds to your Freedom ofInformation Act (FOIA) appeal of the FOIA Officer's 
decision concerning your October 22, 2015 FOIA request for certain investigative records 
concerning Tesla Motors, Inc. that the Commission obtained or generated since October 21, 2013.

1 

By letter dated March 3, 2016, the FOIA Office granted your request in part. The FOIA Officer 
released to a one-page record in its entirety. The FOIA Officer also withheld eighteen pages of 
records in their entirety pursuant to 5 U.S.C. § 552(b)(5). These records consist ofa case closing 
recommendation and two matter detail reports containing opening and closing narratives. 

On May 17, 2016, you filed this FOIA appeal. You contend that the FOIA Officer 
incorrectly asserted FOIA Exemption 5 to withhold the case closing recommendation and matter 
detail reports, and question, among other things, the adequacy of the search. I have considered your 
appeal and it is granted in part. 

A. A reasonable search was not conducted. 

On appeal, you assert that an incomplete search was conducted because all ofthe categories 
ofrecords sought in your request were not "acknowledged or identified in this matter" by the FOIA 
Officer, although similar documents were identified in FOIA Office responses to other requests for 
similar documents. The FOIA only requires that an agency provide a reasonable estimate of the 

2
quantity of records being withheld, not a description of such records. In her determination, the 

1 The requested records were described as: (1) correspondence sent to and/or received from the registrant; (2) 
correspondence sent to and/or received by third parties related to the registrant; (3) wells notices; 
(4) subpoenas; (5) orders offormal investigation and any supplemental orders; and (6) opening and closing 
reports and recommendations, including "case closing recommendation," "matter under inquiry summary," 
" investigation summary," and/or similar documents and/or reports. 

2 5 U.S.C. § 552(a)(6)(F); see also Mobley v. Dep 't ofJustice, 845 F. Supp.2d 120, 123-24 (D.D.C. 2012) 
("The plain text ofthe statute does not require agencies to provide a list of withheld documents, butonly to 
make a reasonable effort to estimate the volume ofthe documents withheld."); Sakamoto v. EPA, 443 F. 
Supp.2d 1182, 1189 (N.D. Cal. 2006) (at the administrative level, agencies are not required to provide an 



FOIA Officer informed you of the total number ofwithheld pages. Thus, I find the FOIA Officer's 
response consistent with the requirements under the FOIA. 

The FOIA requires agencies to conduct a reasonable search for records responsive to a 
request.3 A reasonable search is one that is calculated to locate responsive documents.

4 
The 

question raised by a challenge to the adequacy ofa search is "whether the search was reasonably 
calculated to discover the requested documents, not whether it actually uncovered every document 
extant."5 "[T)he adequacy of a FOIA search is generally determined not by the fruits of the search, 
but by the appropriateness of the methods used to carry out the search.''6 Further, "there is no 
requirement that an agency search every record system."7 An agency meets its duty by searching 
those available indices that are reasonably likely to have references to the requested documents if 
they exist.8 

In responding to your request, FOJA Office staff reviewed computer indices for 
investigations and contacted Commission stafI that performed enforcement functions relevant to lhe 
registrant for which you seek records. However, in reviewing this matter, one additional responsive 
record has been identified - a termination letter sent to counsel for Tesla Motors. This record is 
released to you, in part, with names and personal identifying infonnation withheld pursuant to 
FOIA Exemption 7(C).9 r have confinned that no additional responsive records were generated or 
obtained during the time period specified in your request. 

B. Exemption 5 applies to the case closing recommendation and matter detail reports. 

The case closing recommendation and matter detail reports were withheld under 
Exemption 5. The FOIA Officer asserted the deliberative process and attorney-client privile!fes and 
the attorney work-product doctrine embodied within Exemption 5 to withhold these records. 0 You 

index ofdocuments that are being withheld). 

3 See Ogelsby v. Dep't ofthe Army, 920 F.2d 57, 68 (D.C. Cir. 1990). 

4 See Weisberg v. Dep 't ofJustice, 705 F .2d I 344, 1351 (D.C. Cir. 1983); Steinberg v. Dep 't ofJustice, 
23 F.3d 548,551 (D.C. Cir. 1994). 

5 SafeCard Services, Inc. v. SEC, 926 F.2d 1197, 1202 (D.C. Cir. 1991). 

6 Jennings v. Dep't ofJustice, 230 F. App'x I, 1 (D.C. Cir. 2007) (quoting Iturralde v. Comptroller ofthe 
Currency, 3 15 F.3d 31 1, 315 (D.C. Cir. 2003)). 

7 Oglesby, 920 F.2d at 68. 

8 Biberman v. FBI, 528 F. Supp. I 140, 1145 (S.D.N.Y. 1982); Marks v. Dep 't ofJustice, 578 F.2d 261, 263 
(9th Cir. 1978). 

9 FOlA Exemption 7(C) authorizes the withholding of records compiled for law enforcement purposes if 
disclosure "could reasonably be expected to constitute an unwarranted invasion ofpersonal privacy." 5 
U.S.C. § 552(b)(7)(C). 

1°Courts have construed Exemption 5 to protect those documents that would nonnally be privileged in the 
civil discovery context and to incorporate all civil discovery privileges, including the deliberative process 

2 



argue that "the deliberative process privilege does not protect documents in their entirety" and that 
there should be information that could be segregated and released. You contend that any document 
reflecting a recommendation cannot be pre-decisional "[o]nce an agency adopts the 
recommendation contained in the document." You further argue that there must be "segregable 
factual information that does not reflect the SEC attorney's 'mental impressions,"' or their work 
product, that in your view should be disclosed. 

Under Exemption 5, intra- and inter-agency memoranda that reflect deliberations amongst 
agency personnel or between agencies may be withheld. Such deliberative materials are protected 
from public release so that agency staff may freely engage in the candid, frank and open interchange 
of ideas critical to decision making as well as preventing confusion in the public as to the basis for a 
decision.11 Information withheld under the privilege must be both pre-decisional ("antecedent to 
the adoption ofan agency policy") and deliberative ("a direct part of the deliberative process in that 
it makes recommendations or expresses opinions on legal or policy matters").

12 

Because staff created the case closing recommendation and matter detail reports, and they 
have been maintained in a non-public file, the threshold requirement to be "intra-agency" is met. A 
pre-decisional document is one designed to assist agency decision makers in arriving at their 
decisions and which contains the opinions ofthe writer rather than the policy ofthe agency.

13 In 
demonstrating a document is pre-decisional, it suffices to establish "what deliberative process is 
involved, and the role played by the document in issue in the course of that process."1 The 
document must also reflect recommendations or express opinions on matters facing the agency. 15 

The deliberative process privilege generally covers drafts, recommendations, proposals, 
suggestions, discussions and other subjective documents that reflect the consultative process.

16 

In this case, the authors ofthe case closing recommendation and matter detail reports did not 
have decision-making authority. The case closing recommendation and matter detail reports 
contain the authors' opinions, evaluative commentary, and analysis of the evidence obtained during 

privilege and the attorney work-product doctrine. See, e.g., NLRB v. Sears, Roebuck & Co., 421 U.S. 132, 
149 (1975); FTC v. Grolier. Inc., 462 U.S. 19, 26 (1983); Burka v. Dep 't ofHealth andHuman Services, 87 
F.3d 508, S16 (D.C. Cir. 1996) (noting that FOIA " incorporates* * * generally recognized civil discovery 
protections"); Martin v. Office ofthe Special Counsel, 819 F .2d 118 I, 1185 (D.C. Cir. l 987)(staMory 
language "unequivocally" incorporates "all civil discovery rules into FOIA [Exemption SJ"). 

11 See, e.g., Sears, 421 U.S. at 150-51; City ofVirginia Beach v. Dep't o/Commerce, 995 F.2d 1247, 1252-
53 (4th Cir. 1993) . 

12 Jordan v. Dep't ofJustice, 591 F.2d 753, 774 (D.C. Cir. 1978). 

13 Formaldehyde Inst. v. HHA, 889 F.2d 1118, 1120 (D.C. Cir. 1989) (material is pre-decisional when it is 
part ofthe process leading to a decision on an issue). 

14 Coastal States v. Dep 't ofEnergy, 617 F.2d 854, 866 (D.C. Cir. 1980). 

15 Mapother v. Dep't ofJustice, 3 F.3d 1533, 1537 (D.C. Cir. 1993). 

16 Coastal States, 617 F.2d at 866. 
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the course of their investigation. That information was included to assist the decision maker in 
deciding the appropriateness ofcontinuing or ending the investigation. The case closing 
recommendation and matter detail reports preceded and informed any decision, and so refle.ct the 
consultative give-and-take between agency personnel. Nor did the decision maker adopt or 
incorporate case closing recommendation and matter detail reports into his decision.

17 
Accordingly, 

the case closing recommendation and matter detail reports are both pre-decisional and deliberative, 
and their disclosure would compromise the Commission's decision-making and consultative 
processes. 

Exemption 5 also protects records prepared in anticipation of litigation under the attorney 
work-product doctrine.18 Commission attorneys created the case closing recommendation and 
matter detail reports in the course of an investigation. As Commission investigations are conducted 
with an eye towards litigation, the case closing recommendation and matter detail reports include 
information subject to the attorney work-product doctrine.19 Releasing these records would permit 
probing into the mental processes of the attorney authors. Further, portions of the case closing 
recommendation and matter detail reports reflect confidential communications from Commission 
attorneys to their client.20 Thus, I find that the FOIA Officer properly asserted FOIA Exemption 5 

17 The case closing recommendation and narratives have no "operative effect" as the dec,ision maker is not 
obligated to adopt the recommendations or reasoning contained therein, and so cannot be characterized as a 
"final opinion." Nor is there any evidence that any recommendations were adopted or incorporated into the 
decision. See, e.g., Renegotiation Board v. Grumman Aircraft Engineering Corp., 421 U.S. 168, 176-77 
(1975) (decision maker not bound by any prior recommendations and was free to reject the proposed 
conclusion or to accept it based on reasons other than those set forth by staff). In fact, some agency 
decisions may simply not have any accompanying rationale as FOIA does not require agencies to write 
opinions about their decisions. Id. at 191. 

Where a decision maker, "having reviewed a subordinate's non-binding recommendation, makes a 'yes or 
no' determination without providing any reasoning at all, a court may not infer that the agency is relying on 
the reasoning contained in the subordinate's report." National Council ofLa Raza v. Dep't ofJustice, 411 
F.3d 350, 359 (2nd Cir. 2005); Afshar v. Dep 'I ofState, 702 F.2d 1125, I143 n.22 (D.C. Cir. 1983) (noting 
that "[i]f the agency merely carried out the re~mmended decision without explaining its decision in writing, 
we could not be sure that the memoranda accurately reflected the decision-maker's thinking). Further, a 
"failure" to provide evidence that an agency decision-maker "adopted the reasoning [of a memorandum] 
* * * is fatal" to an adoption finding. Wood v. FBI, 432 F.3d 78, 84 (2nd Cir. 2005). 

18 See Schiller v. NLRB, 964 F.2d 1205, 1208 (D.C. Cir. 1992) (work product protection extends to 
documents prepared in anticipation oflitigation). 

19 SafeCard, 926 F.2d at 1202 (Exemption S's work-product privilege attaches to records of law enforcement 
investigation when the investigation is "based upon a specific wrongdoing and represent[s] an attempt to 
garner evidence and build a case against the suspected wrongdoer"); Gavin v. SEC, No. 04-4522, 2007 WL 
2454156 at •9 (D. Minn. Aug. 23, 2007) (upholding use ofprivilege to protect documents created as part of 
investigation into possible violations ofsecurities laws). 

20 See Mead Data Cent. v. Dep't ofthe Air Force, 566 F.2d 242,252 (D.C. Cir. 1977) (Exemption 5 applies 
to confidential communications between an attorney and his client relating to a legal matter for which the 
client sought professional advice); W&T Offshore, Inc. v. Dep't ofCommerce, No. 03-2285, 2004 WL 
2115418 at *4 (E.D. La. Sept. 21, 2004 (applying the attorney-client privilege to documents reflecting 
communications between agency employees and agency counsel). 
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to withhold the case closing recommendation and matter detail reports in their entirety. 

You assert that under Exemption 5, any factual information must be segregated and released. 
However, in the FOIA context, "[i]f a document is fully protected as work product, then 
segregability is not required.',21 "Although work product protection may be overcome for cause in 
civil cases ... any materials disclosed for cause are not ' routinely' or 'normally' discoverable and, 
for that reason, are exempt under FOIA."22 As such information is not routinely subject to 
disclosure in litigation, these records are exempt in full under Exemption 5.23 

C. Release ofsimilar records does not waive exemptions for other records. 

Finally, you assert that in response to some other unspecified requests, the FOIA Office 
released, without redaction, case closing memoranda or other similar records. In light ofsuch 
asserted prior releases, you suggest that the release ofsimilar documents, if it occurred, waives the 
agency's ability to assert an exemption for other similar documents, and so, if similar documents 
were withheld in this case, they should be released. 

Agencies may generally make "discretionary disclosures" ofexempt information if they are 
not otherwise prohibited from releasing the information.24 However, a prior discretionary (or 
inadvertent) disclosure does not prevent an agency from protecting other, similar documents. In no 
case has the "release ofcertain documents waived the exemption as to other documents. On the 
contrary, [courts] generally have found that the release ofcertain documents waives FOIA 
exemptions only for those documents released. ,,2s Thus, there is no waiver ofan exemption simply 

21 Judicial Watch, Inc. v. Dep't ofJustice, 432 F.3d 366,371 (D.C. Cir. 2005). 

22 Williams & Connolly v. SEC, 662 F.3d 1240, 1243 (D.C. Cir. 2011). 

23 The standard under FOIA Exemption 5 is whether documents would "routinely be disclosed" in private 
litigation. Sears, at 143 n.10, 149 n.16; Swisher v. Dep 't ofthe Air Force, 660 F.2d 369,371 (8th Cir. 1981) 
("[I]f showing ofexceptional need is necessary for disclosure in civil litigation, then it is not routinely 
discoverable and the material remains protected by Exemption 5."); Grolier, 462 U.S. at 27 (a protected 
document cannot be said to be subject to 'routine' disclosure); Judicial Watch, Inc. v. Dep't ofJustice, 800 F. 
Supp.2d 202, 211 n. 7 (D.D.C. 2011) (dfatinction between "fact" work product and "opinion" work product 
does not apply in FOIA context since Exemption 5 protection extends to both). 

24 Bartholdi Cable Co. v. FCC, 114 F.3d 274,282 (D.C. Cir. 1997) (stating that "FOIA's exemptions simply 
permit, but do not require, an agency to withhold exempted infonnation"); CNA Fin. Corp. v. Donovan, 830 
F.2d 1132, 1134 n.l (D.C. Cir. 1987) (explaining that agency's FOIA disclosure decision can "be grounded 
either in its view that none of the FOIA exemptions applies, and thus that disclosure is mandatory, or in its 
belief that release is justified in the exercise of its discretion, even though the data fall within one or more of 
the statutory exemptions"). 

25 Mobil Oil Corp. v. EPA, 879 F 2d 698, 701 (9th Cir. 1989); Salisbury v. U.S., 690 F .2d 966, 971 (D.C. Cir. 
1982) ("[D]isclosure ofa similar type of information in a different case does not mean that the agency must 
make its disclosure in every case."); Stein v. Dep't ofJustice, 662 F.2d 1245, 1259 (7th Cir. 1981) (holding 
that exercise ofdiscretion should waive no right to withhold records of"similar nature"); Ctr. for Int 'I 
Environmental Law v. Office ofU.S. Trade Rep., 505 F. Supp.2d 150, 158-59 (D.D.C. 2007) (holding that 
prior disclosure of"similar infonnation does not suffice" as waiver); Enviro Tech Int '!, Inc. v. EPA, No. 02-
C-4650, slip op. at 15 (N.D.111. Mar. 11, 2003) (stating that "courts have refused to find that the 

5 
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because an agency has released "information similar to that requested" in the past.
26 

* * * 

You have the right to seek judicial review ofmy determination by filing a complaint in the 
United States District Court for the District ofColumbia or in the district where you reside or have 
your principal place of business.27 Voluntary mediation services as a non-exclusive alternative to 
litigation are also available through the National Archives and Records Administration's Office of 
Government Information Services (OGIS). For more information, please visit 
www.archives.gov/ogis or contact OGIS at ogis@nara.gov or 1-877-684-6448. Ifyou have any 
questions concerning my determination, please contact Mark Tallarico, Senior Counsel, at 202-551-
5132. 

For the Commission 

~ authority, 

Richard M. Humes 
Associate General Counsel 

discretionary disclosure ofa document effectuates a waiver ofother related documents"); Students against 
Genocide v. Dep 't ofState, 50 F. Supp.2d 20, 24-25 (D.D.C. 1999) (stating that "in a series ofdecisions, this 
Circuit" has held that "agencies lose FOIA exemptions only when they officially release information or when 
the exact information is otherwise in the public domain"); Schiller v. NLRB, No. 87-1176, slip op. at 7 
(D.D.C. July 10, 1990) ("Discretionary release ofa document pertains to that document alone, regardless of 
whether similar documents exist."), rev 'don other grounds, 964 F.2d 1205 (D.C. Cir. 1992). 

26 Army Times v. Dep't ofthe Air Force, 998 F.2d 1067, 1068 (D.C. Cir. 1993); Mobil Oil, 879 F.2d at 701 
(general rule of non-waiver through djscretionary release supported by sound policy considerations); Stone v. 
FBI, 727 F. Supp. 662, 669 (D.D.C. 1990) (reasoning that agencies should be _free to make "voluntary" 
disclosures without concern that they "could come back to haunt'' them in other cases). 

27 See 5 U.S.C. § 552(aX4)(B). 
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UNlTED ST A TES 
SECURITIES AND EXCHANGE COMMISSION 

NEW YORK REGIONAL OFFICE 
200 VeseyStrecl 

Room400 
NEW YORK, NY 10281-1022 

Wfill,,_,mAL 
TELEPHONe. a-Pi 
AMI 

December 12, 2013 

Via Electronic Mail 

Bradley J. Bondi 
Cadwalader, Wickersham & Taft LLP 
700 Sixth Street, N.W 
Washington, DC 20001 

Re: In the Matter of Trading in the Securities of Tesla Motors, Inc. {NY-8928) 

Dear Brad: 

We have concluded the investigation as to your client, Tesla Motors, Inc. Based on the 
information we have as of this date, we do not intend to recommend an enforcement action by 
the Commission against Tesla Motors, Inc. We are providing this notice under the guidelines set 
out in the final paragraph ofSecurities Act Release No. 5310, which states in part that the notice 
"must in no way be construed as indicating that the party has been exonerated or that no action 
may ultimately result from the staff's investigation." (The full text ofRelease No. 5310 can be 
found at: http://www.sec.gov/divisions/enforce/wells-release.pdf.) 

atIf you have any questions concerning this matter, you may call 
b)(7)(C) 

http://www.sec.gov/divisions/enforce/wells-release.pdf


- .. \ 

J.Gavin 
P0Box47331 
Plymouth, MN S544 7 ) 

RECE!KIUti-­
foia@secprobes.comJUL O 1 2016 763·595-0900 

Office of 

July 01, 2016Freedom of Information Act- 87A Appeal 

General Counsel Office of FOIA and Privacy Act Operations 
U.S. Securities and Exchange Commission U.S. Securities and bchange Commission 
100 F Street NE 100 FStreet NE 
MailStop9612 Mail Stop 5100 

Washington, D.C. 20549 Washington, D.C. 20549-5100 

• SEC's FOIA Request Number: 16-03973-T 
• Registrant on which records were sought Tesla Motors, Inc. (cik# 000131860S) 

on or about 17-May-2016 pursuant to 5 U.S.C.A., 552 et seq. ("The Freedom of Information Act", hereinafter 

referred to as "FOIA"), we submitted the above-referenced FOIA request (hereinafter "the Request'') which 
was denied by your office on or about ZHun-2016 (hereinafter "the Denial"). My legal arguments for this 
appeal appear as an Addendum immediately following this cover letter. 

The Request sought copies of the following records of any investigation(s) that direct~ pertain to the conduct, 

disclosures, and/or transactions of the resistrant Tesla Motors, Inc. for the period two years up to and 

including 17-May-2016, the date of the Request: 

• Correspondence sent to and/or received by the registrant; 
• Correspondence sent to and/or received by third parties related to the registrant: 

• Wells Notices; 
• Subpoenas; 
• Orders of Formal Investigation as well as any supplemental orders; and, 
• Opening and Closing Reports, including "Case Closing Recommendation", "Matter Under Inquiry 

Summary", "Investigation Summary", and/or similar documents and/or reports. 

The SEC's Denial of this FOIA Request acknowledged the existence of responsive documents but 
declined to produce them, stating that, "We are withholding certain records that may be responsive to 
your request under 5 U.S.C. § 552.(bl(])(A}, 17 CFR § 200.80(bl(7Hi). This exemption protects from 
disclosure records compiled for law enforcement purposes, the release of which could reasonably be 
expected to interfere with enforcement activities." 

Without w11iver of other rights and privileges that may be asserted should litigation become necessilry, we 

hereby lodgethis Appeal. 

Please let me know if there is any further information you need to facilitate thiS appeal. Thank you for your 

time and consideration. 

Sincerely, 

/s/ J. Patrick Gavin 

Attachment: Addendum - legal arguments to support this appeal 
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first, the law is dear that "blanket secrecy" is the exception - not the rule - regarding FOIA disclosures; 

and second, the law is well-settled that the agency has the burden of reviewing the documents for 

which an exemption is claimed and certifying that disclosure would reasonably- not just possibly­

interfere or jeopardize an investigation. 

1. THE DENIAL IS OVERBROAD AND DOES NOT COMPORT WITH FOIA'5 PURPOSE AND THE CASE LAW 

REGARDING AN AGENCY'S DUTY OF DISCLOSING SEGREBABLE PORTIONS. 

The Supreme Court has pointed out that FOIA seeks "to pierce the veil of administrative secrecy and to 
open agency action to the light of public scrutiny" and while acknowledging that exemptions to 

disclosure have sound policy foundations, such e)(em ptions "do not obscure the basic policy that 

disclosure, not secrecy, is the dominant objective of the Act." Deportment ofAir Force v. Rose, 425 U.S. 

352, 361 (1976).1 

Moreover, the Supreme Court has reminded agencies that exemptions"must be narrowly construed." 
let, citing Vaughn v. Rosen, 484 F. 2d 820, 823 (1973) ('This court has repeatedly stated that these 
exemptions from disclosure must be construed narrowly, in such a way as to provide the maKimum 

access consonant with the overall purpose of the Act.") (Emphasis added). 

Courts have found repeatedly that th!! "narrowly c:onslrued" and "maximum acce5s" imperative~ create 

a duty of segrega bility upon the agency, and that agencies must show that withheld documents contain 

"no separable factual information." EPA v. Mink, 410 U.S. 73, 93 (1973). 

The agency's segregability duties with regard to disdosu re have been explained thusly: 

The focus of the FOIA is information, not documents. and an agency cannotjustify withho/dinq on entire 
document simply by showina that it contains some exempt material. It has long been a rule in this Circuit 
that non-exempt portions of a document m11st be disclosed ul'lless they are inextricably intertwined with 

exempt portions. In 1974, Congress expressly incorporated that requiremen1 into the FOIA, which now 
states that ":a)ny reasonably segregable portion of a record shall be provided ... after deletion of the 

portions which are exempt. 

Meoa Dato Cent., Inc. v. U.S. Dept. of Air farce, '.>66 f-. 2d Z42, 260 {D.C. Cir., 1977). [Emphasis added I 
Because the SEC has a duty to rnmowly construe any exemption and an obligation to provide segregable 
portions of the responsive documents referred to in the Denial, the SEC should reconsider the Denial 

and instead disclose portions of the responsive documents that do not satisfy the exemption 

requirements. 

1 It bears noting that this is keeping within the spiritand trameworkofPresident Obama and Attorney General 
Holder's directive 8fMarch 19, 2 009, wherein the President and the Attorney General "strongly encouraged 
agencies to make discrcbona:y disclosures ofinfonnation," and also direct.ed agencies "not to withhold infonnation 
simply because lhey may do so legallyand to consider making partial disclosures when full disdosures are nol 
possible."See, http.j/wwwJustfre.gov /oir,/foiapust/201 Ofoiapasc29.htm 
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2. THE AGENCY MUST NARROWLY CONSTRUE POTENTIAL INTERFERENCE WITH LAW ENFORCMENl 
OR INVESTIGATIVE ACTIVITIES. 

Exemption 7(A} of the Freedom of Information Act IFOIA), S U.S.C. § 5521b)(7)(A). permits an agency to 

withhold from public disclosure "investigatory records compiled for law enforcement purposes, but only 
to the extent that the production of such records would ... interfere with enforcement proceedings." 

Compbe!f v. Department of Health & Human Services, 2S7 F. 2d 256, 257 (D.C. Clr. 1982). 

The SEC has failed to take Justice Ginsburg's restrictive "but only" into account. 

In that case, like here, Justice (then Judge) Ginsburg held that "to prevail under FKemption 7(A), the 

government must show, by more than condusorv statement. how the particular kinds of investigatory 

records requested would interfere with a pending enforcement proceeding." Id. at 259. See also, Ol<C 
Corp. v. Williams, 489 F. Supp. 576 (N,D. Tx. 1980) ("it cannot be said as a matter of law that disclosure 
of all types of material in investigatory files would necessarily interfere with all types of enforcement 
proceedings.''); Coastal States Gas Corp, v. Department ofEnergy, 617 F.2d 854,861 {D.C. Cir., 1980) 
("We repeat, once again, that conclusory assertions of privilege will not suffice to carry the 

Government's burden of proof in defending 1-0IA cases."). 

The Supreme Court has explained that "(f]oremost among the purposes of this Exemption was to 

prevent 'harm [to] the Government's case in court,' ... by not allowing litigants 'earlier or greater access 
to agency investigatory files than they would otherwise have," NLRB v. Robbins Tire & Rubber Co., 437 

U.S. 214 at 239-40 (1978). 

We do not seek any documents that would jeopardize the ability of the Securities and Exchange 

Commission to carrv out its mission of ensuring a level playing field for the investing public. Nor do we 
seek documents that would somehow "tip off' or otherwise warn potential wrongdoers that they are 

under investigation.2 

Absent further explanation, there is no reason to believe that disclosure of some of the documents 
sought in the Request would impair the ability of the agency to detect and prosecute wrongdoing. For 
example, documents or correspondence already provided by an investigative target to the agency and 
that in return cannot reasonably be said to potentially interfere with an investigation. 

It is not the metaphysical possibility of interference that controls whether or not the el(emption applies. 
The exemption mus1 be asserted only upon common-sense interpretation of the facts and documents in 

question to determine whether disclosure would reasonably jeopardize an investigation or prosecution. 
Surely, correspondence between a target and agency, and similar communications cannot be said to 

represent any such threat of interference. 

Similarly, we have no interest in any private information about individuals, such as bank account numbers, or 
home addresses. 

---------····--··---- -· .. -- ·-·-· ·--· --·-·- -·----···-·---·-·-·-····- ·--------··· -····--· -·---· . ··- ..... ·--···------
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CONCLUSION 

Because the overarching tenets of the law require an agency to meet its obligation of maximum 
disclosure by producing segregable portions of responsive documents, because the law enforcement 

e1<emption, like other e,cemptions, must be narrowlv construed, and because that particular exemption 

is subject to a reasonableness test, we respectfully file this Appeal and ask the Securities and Exchange 
Commission to reconsider its overbroad Denial, and produce at the ver., least, segregated documents 
pursuant to the Request. 

The remainder of this page intentionally left blank. 
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UNITED STATES 

SECURITIES ANO EXCHANGE COMMISSION 
WASHINGTON, D.C. 20&49 

Of'F ICIE OF Tl-I£ 

<:;EN E RI\L COUNSE L 

Stop 9612 July 6, 2016 

J. Patrick Gavin 
Probes Reporter 
P.O. Box 47331 
Plymouth, MN 5544? 

Re: AppeaJ, Freedom oflnfonnation Act (FOJA) Request No. 16-03973-T, designated 
on appea] as No. 16-00516-APPS 

Dear Mr. Gavin: 

This responds to your Freedom ofInformation Act (FOIA) appeal ofthe FOIA Officer's 
denial of your May 17, 20J6 FOIA request for certrun investigative records concerning Tesla 
Motors, Inc., obtained or generated by the Commission since May 16, 2014. By letter dated June 
27, 2016, the FOIA Officer denied your request pursuant to FOIA Exemption 7(A), By letter 
dated July l , 2016, you filed the subject FOIA apperu in which you challenge the FOlA Officer's 
invocation ofExemption 7(A).1 I have reviewed your appeal and it is denied. 

I have detennined that the FOIA Officer C<lrrectly asserted EK.emption 7(A).2 There is a 
two-step test to determine whether information is protected under Exemption 7(A): (l) whether a 
law enforcement proc«ding is pending or prospective, and (2) whether release of infonnation 
about it could reasonably be expected to cause some articulable harm.3 We have confirmed with 
staff lhat releasing the withheld information could reasonably be expected to interfere with on­
going enforcement proceedings. 4 

1 The FOIA Office redacted 13 pages ofinternal documents pursu11nt to Exemption b(S). As you do not question 
the redactJons in the internal records based on the privacy exemptions, those are affinned. 

1 Exemption 7(A) eulhoriz:e!I the withholding of"records or infor~mttion compiled for law enforcement purposes, but 
only to the extent that production ofsuch law enforcement records or information ... could reasonably be e11.pected 
to interfere with enforcement proceedings." 5 U.S.C. § 552(bX7)(A), 17 C.F.R. § 200.80(b)(7)(i). 

3 See, e.g., NLRB v. Robbins Tire & Rubber Co., 437 U.S. 214, 224 (1978) (holding that the government must show 
how :records "would inlerf~re with a pending enforcement proceeding"); Juarez v. Dep 't ofJwsJice, 518 FJd S4, 58-
S9 (D.C. Cir. 2008) (explaining that government must show that iu ongoing law enforcement proceeding could be 
harmed by premature release ofevidence or infonnation). 

4 Sef! OKC Carp. v. Wlltiams, 489 F. Supp. 576 (N.D. Tex. 1980) (SEC is not re{luired to disclose requested 
materials directly tied to B pending investigation); Na1ional Public Radio v. Bell, 431 F. Supp. 509, 514-1 S (D.D.C. 
1977) (Congress intended that Exemption 7(A) would apply where disclosure may impede any necessary 
investigation prior to court proceedings); Robhins Tire, 437 U.S. at ?32 (Congress 
intended tllat F'.xemption 7(A) would apply "whenever the Government's case in court ... would be harmed by the 
prematurerelrme ofevidence or infonnation.");Accurocy in Media, Inc. v. U.S. Secret Service, C.A. No. 97-2108, 



Further, under Exemption 7(A), an agency may withhold records ifthey come within 
categories ofrecords whose disclosure would generally interfere with enforcement proceedings. 
Robbins Tire, 437 U.S. at 236; see a/Jo Solar S01,4rces, Inc. v. United States, 142 F.3d 1033, 1038 
(7th Cir. 1998) ("the Government may justify its withholdings by reference to generic categories 
ofdocuments"). The docwnents you seek come within categories whose disclosure would 
generally interfere with enforcement proceedings. 

Please be aware that my decision to affim1 the FOJA Officer's assertion of Exemption 
7(A) should not be construed as an indication by the Commission or its staff that any violations 
of law have occurred with respect to any person, entity, or security. Should you ha,•e a 
continuing interest in the subject infonnation, you may contact the FOIA Office within six 
months of the date ofthis letter to determine ifthe status of the on-going law enforcement 
proceeding has changed. As E,cemption 7(A) precludes the release of the infonnation at this 
time, no detennination has been made concerning the applicability of any other FOIA 
Exemptions. The Commission reserves the right to review the infonnation to assert any other 
exemrtion when Exemption 7(A} is no longer applicable. See LeForce & M<:Combs, P. C. v. 
Dept. ofHealth and Human Services, Ca.~ No. Civ-04-176-SH (E.D. Okla. Feb. 3, 2005) (an 
agency does not waive the right to invoke exemptions by not invoking such exemption during 
the administrative processing ofa FOIA request). 

You have the right to seek judicial review of my dctennination with respect to Exemption 
7(A) by filing a complaint in the United States District Court for lhe District ofColumbia or in 
the district where you reside or have your pdncipal place ofbusiness. See 5 U.S.C. 
§ 552(a)(4)(B). Voluntary mediation services as a non-exclusive alternative to litigation are also 
available through the National Archives and Records Administration's (NARA) Office of 
Government lnfonnation Services (OGIS). For more information, please visit 
www.archives.goy/ogis or contact OGIS at ogis(a1nara.go" or l-877-684-6448. Ifyou have any 
questions concerning my determination, please contact Carin Cozza, Senior Counsel, at 202-551-
7958. 

For the Commission 

~rauiliority, 

Richard M. Humes 
Associate General Counsel 

1998 U.S. Dist. Lexis 5798 at 11 (D.D.C. April 16, 1998) (affirmation that there is an active and on-going 
investigation is enough). 
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RECE(~ED 
foia@secprobcs.comJ. Gavin MAR 102017 763·595-0900PO Box47331 

Plymouth, MN 55447 

Freedom of Information Act Appeal - 87A and BS-Related March 10, 2017 

General Counsel Office of FOIA and Privacy Act Ope rations 

U.S. Securities and Exchange Commission U.S. Securities and Exchange Commission 

100 F Street NE 100 FStreet NE 
Mail Stop 9612 Mail Stop 5100 

Wash·1ngton, D.C. 20549 Washington, D.C. 20549-5100 

• SEC's FOIA Request Number: 17--01382-T 
• Registrant on which records were sought: Tesla Motors, Inc. (cik# 0001318605) 

On or about 13-Jan-2017 pursuant to 5 U.S.C.A. § 552 et seq. (''The Freedom of Information Act", hereinafter 
referred to as "FOIA"), we submitted the above-referenced FOIA request (hereinafter "the Request") which 
was denied by your office on or about 24-Jan-2017 (hereinafter "the Denial"). 

The Request sought copies of the following records of any lnvestigatlonls) that directly pertain to the condu'-1, 
disclo!>ures, and/or transactions oi the registrant Tesla Motors, Inc. for the period two years up to and 

including 13-Jan-2017, the date of the Request: 

• Correspondence sent to and/or received by the registrant; 

• Correspondence sent to and/or received by third parties related to the registrant; 

• Wells Notices; 

• Subpoenas; 
• Orders of Formal Investigation as well as any supplemental orders; and, 
• Opening and Closing Repcrts, including "Case Closing Recommendation", "Matter Under Inquiry 

Summary", "Investigation Summary", and/or similar documents and/or reports. 

The SEC's Denial of this FOIA Request acknowledged the e)(istence of responsive documents but 

declined to produce them, stating that certain of these record!"> are being withheld, In part or in their 

entirety, pursuant to 5 U.S.C. § 552(b)(S}, 17 CFR §200.S0(b)(S). Further, the response stated these 
records were prepared in anticipation of litigation, form an integral part of the pre-decisional process, 
and/or contain advice giver: to the Commission or senior staff by the Commission'i attorneys. The SEC 

claims 1hey are protected from release by the attorney work-product, deliberative process and/or 

attorney-client privileges embodied in Exemption S. 

The SEC's Denial of this FOIA Request further stated that, "We are withholding certain records that rnav 
be responsive to your request under 5 U .S.C. § 552(b)(7)(A), 17 CFR § 200.80(b)(7)(i). This exemption 
protects from disclosure records compiled for law enforcement purposes, the release of which could 

reasonably be expected to interfere with enforcement activities." 

Without waiver of other rights and privileges that may be asserted should litigation become necessary, we 

appeal the decision in its totality, including but not limited to the BS and B7A assertions, as well as the 

adequacy of the search. 
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With respect to Exemption 5, we direct your attention to the FOIA Improvement Act of 2016 which permits 

withtiolding "only if the agency reasonably foresees that disclosure would harm an interest protected by an 
exemption" or "disclosure is prohibited by law," and not just when an exemption otherwise technically 
applies. The redactions made pursuant to Exemption 5 are improper in that there is no reasonably foreseeable 
harm that would resu!t from disclosure. Further, the agency has improperly failed to take reasonable steps to 
segregate and release information not subject to an exemption. Some or all of the records being withheld do 
not qualify for protection under Exemption 5. 

With regard to the adequacy of the search, additional responsive remrds may be maintained in the 
Commiss'1on's Regional Office that conducted the investigation or litigation, at a records management 
company under contract with the Commission, or at ~ fi>de-ral records center. I request that a further search 
be conducted of tl1ese and anv other locations reasonably likely to contain Wells Notices, correspondence 
with the registrant or a third party on their behalf, subpoenas, orders of fonnal investigations, supplemental 
order, and other records that were not located as part of your initial search. !n addition tc conducting a 
computerized index search of the Enforcement Divisions files, the entire case file should be reviewed, and a 
further search should be undertaken which is reasonably likely to loaite the other requested records. 

Please let me know if there is any further information you need to facilitate this appeal. Thank you for your 
time and consideration. 

Sincerely, 

/s/ J. Patrick Gavin 

·--··---···-- - - --···~-··~ ····· -~ 
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U N ITED STATES 

S ECURITI ES AND EXCH A N GE COMMISSI O N 
WASHINGTON, O.C. 2 0549 

OFFICE OF T H E 
GENERAL COUNSEL 

April 11, 2017 Stop 9612 

J. Patrick Gavin 
Probes Reporter 
P.O. Box 4733 1 
Plymouth, MN 55447 

Re: Appeal, Freedom oflnformation Act Request No. 17-01382-T, designated on appeal 
as No. 17-00274-APPS 

Dear Mr. Gavin: 

This responds to your Freedom of Information Act (FOIA) appeal of the FOIA Officer's 
decision concerning your January 13, 2017 FOIA request for certain investigative records 
concerning Tesla Motors, Inc. that the Commission obtained or generated since January 12, 2015.

1 

By letter dated February 24, 2017, the FOIA Officer denied your request. The FOIA Officer 
withheld a twelve-page matter detail report in its entirety pursuant to 5 U.S.C. § 552(b)(5). The 
FOIA Officer also informed you that she was withholding additional records that may be responsive 
to your request pursuant to FOIA Exemption (b)(7)(A).2 

On March 10, 2017, you filed this FOIA appeal in which you contend that the FOIA Officer 
incorrectly asserted FOIA Exemptions 5 and 7(A) to withhold tbe matter detail report and other 
responsive records, and question, among other things, the adequacy ofthe search. I have considered 
your appeal and it is denied. 

A. A reasonable search was conducted. 

You contend that "in addition to conducting a computerized index search • • *, the entire 
case file should be reviewed, and a further search should be undertaken which is reasonably likely 
to locate the other requested records." The FOIA requires agencies to conduct a reasonable search 
for records responsive to a request.3 A reasonable search is one that is calculated to locate 

·1 The requested records were described as: (1) correspondence sent to and/or received from the registrant; 
(2) correspondence sent to and/or received by third parties related to the registrant; (3) Wells notices; 
(4) subpoenas; (5) orders of fonnal investigation and any supplemental orders; and (6) opening and closing 
reports and recommendations, including "case closing recommendation," "matter under inquiry summary," 
"jnvestigation summary," and/or similar documents and/or reports. 

2 The records to which the FOIA Officer asserted Exemptions 5 and 7(A) are-inmnltfferent law enforcement 
proceedings. 

3 See Ogelsby v. Dep't ofthe Army, 9'20 F.2d 57, 68 (D.C. Cir. 1990). 



responsive documents. 4 The question raised by a challenge to the adequacy ofa search is "whether 
the search was reasonably calculated to discover the requested documents, not whether it actually 
uncovered every document."5 "[T]he adequacy ofa FOIA search is generally determined not by the 

6
fruits of the search, but by the appropriateness of the methods used to carry out the search. "
Further, ''there is no requirement that an agency search every record system. "

7 

In responding to your request, FOIA Office staff reviewed computer indices and 
investigative files and contacted Commission staff that performed enforcement functions relevant to 
the company for which you seek records. Commission staff identified all responsive documents 
within its closed investigative files that fell within the scope ofyour request. I have con.firmed that 
no additional responsive records were generated or obtained during the time period specified in 
your request. Accordingly, the search conducted was reasonable and adequate. 

B. Exemption 5 applies to the matter detail report. 

The matter detail report was withheld under Exemption 5. The FOIA Officer asserted the 
deliberative process and attorney-client privileges and the attorney work-product doctrine embodied 
within Exemption 5 to withhold this record.8 You argue that " the redactions made pursuant to 
Exemption 5 are improper in that there is no reasonably foreseeable harm that would result from 
disclosure." You also contend the Commission "improperly failed to take reasonable steps to 
segregate and release information not subject to an exemption" and that "[s]ome or all of the 
records being withheld do not qualify for protection under Exemption 5." 

Under Exemption 5, intra- and inter-agency memoranda that reflect deliberations amongst 
agency personnel or between agencies may be withheld. Such deliberative materials are protected 
from public release so that agency staffmay freely engage in the candid, frank and open interchange 
of ideas critical to decision making as well as preventing confusion in the public as to the basis for a 
decision. 9 Information withheld under the privilege must be both pre-decisional ("antecedent to the 

4 See Weisberg v. Dep 't ofJustice, 705 F.2d 1344, 1351 (D.C. Cir. 1983); Steinberg v. Dep't ofJustice, 
23 F.3d 548, 551 (D.C. Cir. 1994). 

5 SafeCard Services, Inc. v. SEC, 926 F.2d 1197, 1202 (D.C. Cir. 1991). 

6 Jennings v. Dep't ofJustice, 230 F. App'x 1, I (D.C. Cir. 2007)(quoting Iturralde v. Comptroller ofthe 
Currency, 315 F.3d 311,315 (D.C. Cir. 2003)). 

1 Oglesby, 920 F.2d at 68. 

8 Courts have construed Exemption 5 to protect those documents that would normally be privileged in the 
civil discovery context and to incorporate all civil discovery privileges, including the deliberative process 
privilege and the attorney work-product doctrine. See, e.g., NLRB v. Sears, Roebuck & Co., 421 U.S. 132, 
149 (1975); FTC v. Grolier, Inc., 462 U.S. 19, 26 (1983); Burka v. Dep't ofHeallh and Human Services, 87 
F.3d 508, 516 (D.C. Cir. 1996) (noting that FOIA "incorporates *** generally recognized civil discovery 
protections"); Martin v. Office ofthe Special Counsel, 819 F.2d 1181, 1185 (D.C. Cir. 1987) (statutory 
language "unequivocally" incorporates "all civil discovery rules into FOIA [Exemption 5]"). 

9 See, e.g., Sears, 421 U.S. at 150-51; City ofVirginia Beach v. Dep't ofCommerce, 995 F.2d 1247, 1252-53 
(4th Cir. 1993). 
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adoption of an agency policy") and deliberative ("a direct part of the deliberative process in that it 
makes recommendations or expresses opinions on legal or policy matters"). 10 

Because staff created the matter detail report, and it has been maintained in a non-public file, 
the threshold requirement to be "intra-agency" is met. A pre-decisional document is one designed 
to assist agency decision makers in arriviny at their decisions and which contains the opinions of the 
writer rather than the policy of the agency. 1 In demonstrating a document is pre-decisional, it 
suffices to establish "what deliberative process is involved, and the role played by the document in 
issue in the course of that process."12 The document must also reflect recommendations or express 
opinions on matters facing the agency. 13 The deliberative process privilege generally covers drafts, 
recommendations, proposals, suggestions, discussions and other subjective documents that reflect 
the consultative process. 14 

In this case, the authors of the matter detail report did not have decision-making authority. 
The matter detail report contains the authors' opinions, evaluative commentary, and analysis ofthe 
evidence obtained during the course oftheir investigation. That information was included to assist 
the decision maker in deciding the appropriateness ofcontinuing or ending the investigation. The 
matter detail report preceded and informed any decision, and so reflects the consultative give-and­
take between agency personnel. Nor did the decision maker adopt or incorporate the matter detail 
report into his decision.15 Accordingly, the matter detail report is both pre-decisional and 

'
0 Jordan v. Dep 't ofJustice, 591 F.2d 753, 774 (D.C. Cir. 1978). 

11 Formaldehyde Inst. v. HHA, 889 F.2d ll 18, 1120 (D.C. Cir. I989)(material is pre-decisional when it is 
part of the process leading to a decision on an issue). 

12 Coastal States v. Dep 't ofEnergy, 617 F.2d 854, 866 (D.C. Cir. 1980). 

13 Mapother v. Dep 't ofJustice, 3 F.3d 1533, I 537 (D.C. Cir. I993). 

14 Coastal States, 617 F.2d at 866. 

15 The matter detail report has no "operative effect" as the decision maker is not obligated to adopt the 
recommendations or reasoning contained therein, and so cannot be characterized as a "final opinion." Nor is 
there any evidence that any recommendations were adopted or incorporated into the decision. See, e.g., 
Renegotiation Boardv. Grumman Aircraft Engineering Corp., 421 U.S. 168, 176-77 (1975) (decision maker 
not bound by any prior recommendations and was free to reject the proposed conclusion or to accept it based 
on reasons other than those set forth by stafl). In fact, some agency decisions may simply not have any 
accompanying rationale as FOIA does not require agencies to write opinions about their decisions. Id. at 
191. 

Where a decision maker, "having reviewed a subordinate's non-binding recommendation, makes a 'yes or 
no' determination without providing any reasoning at all, a court may not infer that the agency is relying on 
the reasoning contained in the subordinate's report." National Council ofLa Raza v. Dep 't ofJustice, 411 
F.3d 350, 359 (2nd Cir. 2005); Afahar v. Dep't ofState, 702 F.2d 1125, 1143 n.22 (D.C. Cir. 1983) (noting 
that "[i]f the agency merely carried out the recommended decision without explaining its decision in writing, 
we could not be sure that the memoranda accurately reflected the decision-maker's thinking). Further, a 
"failure" to provide evidence that an agency decision-maker "adopted the reasoning [ ofa memorandumJ 
* * * is fatal" to an adoption finding. Wood v. FBI, 432 F.3d 78, 84 (2nd Cir. 2005). 
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deliberative, and its disclosure would compromise the Commission's decision-making and 
consultative processes. 

Exemption 5 also protects records prepared in anticipation of litigation under the attorney 
work-product doctrine.16 Commission attorneys created the matter detail report in the course of an 
investigation. As Commission investigations are conducted with an eye towards litigation, the 
matter detail report includes information subject to the attorney work-product doctrine.17 Releasing 
this record would permit probing into the mental processes ofthe attorney authors. Further, 
portions of the matter detail report reflect confidential communications from Commission attorneys 
to their client.18 

I further find that it is reasonably foreseeable that disclosure of the matter detail report 
would harm interests protected by Exemption 5 because such a disclosure would inhibit candor in 
the decision-making process. The decisions to open and close an investigation often are difficuJt 
judgment calls, and supervisors responsible for approving these decisions need the matter detail 
report to provide candid, evidence-based discussions of both the pros and cons ofopening and 
closing an investigation. Attorneys in the Commission's Division ofEnforcement draft matter 
detail reports, and ifthe public has access to those documents, the attorneys may become reluctant 
to include complete explanations. In particular, the authors may omit reasons for opening 
investigations, keeping cases open, or for closing them, that they are concerned may later be 
second-guessed or considered to be unusual or controversial. The omission ofthe staff's candid 
reasoning would make it difficult for supervisors to make a fully-informed decision as to whether an 
investigation should be conducted and, if so, whether the case should be closed or continued. 
Supervisors must have confidence that staff have the freedom to discuss frankly all aspects ofa case 
ifsupervisors are to rely on opening and closing narratives and recommendations and make 
informed decisions about which investigations should be opened and which warrant further 
investigation or should be closed. 

You assert that the Commission failed to reasonably segregate information not protected 
under Exemption 5. However, the FOIA Officer properly determined that there was no segregable 
information. In the FOIA context, "[i]f a document is fully protected as work product, then 
segregability is not required."19 In addition, I have considered whether partial disclosure ofany 

16 See Schiller v. NLRB, 964 F.2d 1205, 1208 (D.C. Cir. 1992) (work product protection extends to 
documents prepared in anticipation of litigation). 

17 SafeCard, 926 F.2d at 1202 (Exemption S's work-product privilege attaches to records of law enforcement 
investigation when the investigation is "based upon a specific wrongdoing and represent[s) an attempt to 
gamer evidence and build a case against the suspected wrongdoer"); Gavin v. SEC, No. 04-4522, 2007 WL 
2454156 at *9 (D. Minn. Aug. 23, 2007) (upholding use of privilege to protect documents created as part of 
investigation into possible violations of securities laws). 

18 See Mead Data Cent. v. Dep't ofthe Air Force, 566 F.2d 242,252 (D.C. Cir. 1977) (Exemption 5 applies 
to confidential communications between an attorney and his client relating to a legal matter for which the 
client sought professional advice); W&T Offehore, Inc. v. Dep 't ofCommerce, No. 03-2285, 2004 WL 
2115418 at *4 (E.D. La. Sept. 21, 2004 (applying the attorney-client privilege to documents reflecting 
communications between agency employees and agency counsel). 

19 Judicial Watch, Inc. v. Dep't ofJustice, 432 F.3d 366,371 (D.C. Cir. 2005). 
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information is possible and have determined that it is not. Thus, I find that the FOIA Officer 
properly asserted FOIA Exemption 5 to withhold the matter detail report in its entirety. 

C. The FOIA Officer correctly asserted FOIA Exemption (b)(7)(A). 

I have determined that the FOIA Officer correctly asserted Exemption 7(A) to withhold 
certain investigative records concerning Tesla Motors.20 There is a two-step test to determine 
whether information is protected under Exemption 7(A), whether: (I) a law enforcement proceeding 
is pending or prospective, and (2) release of information about it could reasonably be expected to 
cause some articulable harm.21 We have confirmed with staff that releasing the withheld 
information could reasonably be expected to interfere with on-going enforcement proceedings.

22 

Further, under Exemption 7(A), an agency may withhold records if they come within 
categories ofrecords whose disclosure would generally interfere with enforcement proceedings.

23 

The documents you seek come within categories whose disclosure would generally interfere with 
enforcement proceedings. 

I have also considered whether partial disclosure of the withheld information is possible, but 
have determined that it is not because such a disclosure would be inconsistent with the purposes of 
Exemption 7(A).24 

Please be aware that my decision to affirm the FOIA Officer's assertion ofExemption 7(A) 
should not be construed as an indication by the Commission or its staff that any violations of law 
have occurred with respect to any person, entity, or security. Should you have a continuing interest 

20 Exemption 7(A) authorizes the withholding of"records or information compiled for law enforcement 
purposes, but only to the extent that production ofsuch law enforcement records or infonnation * * • could 
reasonably be expected to interfere with enforcement proceedings." 5 U.S.C. § 552(bX7XA), 17 C.F.R. § 
200.80(b)(7Xi). 

21 See, e.g., NLRB v. Robbins Tire & Rubber Co., 437 U.S. 214, 224 ( 1978) (holding that the government 
must show how records "would interfere with a pending enforcement proceeding"); Juarez v. Dep 't of 
Justice, 518 F.3d 54, 58-59 (D.C. Cir. 2008) (explaining that government must show that its ongoing law 
enforcement proceeding could be banned by premature release ofevidence or information). 

22 See OKC Corp. v. Williams, 489 F. Supp. 576 (N.D. Tex. 1980) (SEC is not required to disclose requested 
materials directly tied to a pending investigation); Nat'/ Pub. Radio v. Bell, 431 F. Supp. 509, 514-15 
(D.D.C. 1977) (Congress intended that Exemption 7(A) would apply where disclosure may impede any 
necessary investigation prior to court proceedings); Robbins Tire, 437 U.S. at 232 (Congress 
intended that Exemption 7(A) would apply "whenever the Government's case in court * * * would be 
harmed by the premature release ofevidence or infonnation."); Accuracy in Media, Inc. v. US. Secret 
Service, C.A. No. 97-2108, 1998 U.S. Dist. Lexis 5798 at l 1 (D.D.C. April 16, 1998) (affirmation that there 
is an active and on-going investigation is enough). 
23 Robbins Tire, 437 U.S. at 236; see also Solar Sources, Inc. v. United States, 142 F.3d 1033, 1038 (7th Cir. 
1998) (''the Government may justify its withholdings by reference to generic categories ofdocuments''). 

24 I further find that it is reasonably foreseeable that disclosure of the withheld records would harm interests 
protected by Exemption 7(A) because such a disclosure could compromise ongoing enforcement 
proceedings. · 
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in the subject information, you may contact the FOIA Office within six months of the date of this 
letter to determine if the status of the on-going law enforcement proceeding has changed. As 
Exemption 7(A) precludes the release ofthe information at this time, no determination has been 
made concerning the applicability ofany other FOIA exemptions. The Commission reserves the 
right to review the information to assert any other exemption when Exemption 7(A) is no longer 
applicable.25 

* * * 
You have the right to seek judicial review ofmy determination by filing a complaint in the 

United States District Court for the District ofColumbia or in the district where you reside or have 
your principal place ofbusiness.26 Voluntary mediation services as a non-exclusive alternative to 
litigation are also available through the National Archives and Records Administration's Office of 
Government Information Services (OGIS). For more information, please visit 
www.archlves.gov/ogis or contact OGIS at ogis@nara.gov or l-877-684-6448. Ifyou have any 
questions concerning my determination, please contact Mark Tallarico, Senior Counsel, at 
202-551-5132. 

For the Commission 
by delegated authority, 

rue~ 
Associate General Counsel 

25 See LeForce & McCombs, P.C. v. Dep 't ofHealth and Human Services, Case No. Civ-04-176-SH (E.D. 
Okla. Feb. 3, 2005) (an agency does not waive the right to invoke exemptions by not invoking such 
exemption during the administrative processing ofa FOIA request). 

26 See 5 U.S.C. § 552(a)(4)(B). 

6 

mailto:ogis@nara.gov
www.archlves.gov/ogis
http:business.26


ElVED~~ /z--oo!Jf-;f-/lJ 
JAN D92018 foia@secprobes.comJ. Gavin 

763-595·0900POBox47331 
Office of 

Plymouth,MN 55447 

Freedom of Information Act Appeal-B7A and BS January 09, 2018 

General Coun~@I Offce of FOIA and Privacy Act Operations 

U.S. Securities and Exchange Comrrission U.S. Securities and EKchange Commission 

100 F Street NE 100 F Street NE 

Mail Stop 9612 Mail Stop 5100 

Washington, D.C. 20S49 Washingtor, D.C. 20549-5100 

SECs FOIA Request Number: 18--00092-T 

• Registrant on which records were sought: Tesla Motors, Inc. (cik# 0001318605) 

On or about 10-0ct-2017 pursuant to S U.S.C.A. § 552 et seq. ("The Freedom of lnfor'Tlation Act", hereinafter 

referred to as "FOi~"), we submitted the above-referenced FOIA request (hereinafter "the Request") which was 

denied by your office on or about 07-Dec-2017 [hereinafter "the Denial"). 

The Request sought copies of the following records of any investigatior(sl that directly pertain to the conduct, 

disclosures, ard/or t•ansactions of the registrant Tesla Motors, Inc. for the period two years up to and including 

10-0ct-2017, the date of the ReqJest: 

• Corresponcence sent to and/or received by the registrant; 

• Corresponcence sent to and/or received by third parties related t:> the registrant; 

• Wells Notices; 

• Subpoenas: 
• Orders of Formal Investigation as well as any supplerrental orders; and, 
• Opening and Clo,;ing Reports, including "Case Closing Recommendation", "Matter Under Inquiry 

Summary", "Investigation Summarv", and/or similar C'ocuments and/or reports. 

The SEC's Denial of this F01A Request acknowledged the existence cf responsive documents but decline::! 
to produce them, stating that certain of these records are being withheld, in part or in tncir entirety, 
pursuant to S U.S.C. § SSZ(b)(S), 17 CFR §200.S0(b)(S). Further, the response sta:ed these records were 

prepared in anticipation of litigation, form an integral part of the pre-decisional process, and/or contain 

advice given to the Commission or senior staff by the Commission's attorneys. The SEC clail"'ls they are 

protected from release by the a:torney work-product, deliberative proces> and/or attorney-client 

privileges embcdied in Exemption 5. 

The SEC's Denial of this FOIA Request further stated that, "We are withholding certain records that may 

be resp:insive to your request under 5 U.S.C § 552(b)(7)(A), 17 CFR § 200.BO(b)l?l(i). This exemption 
protects from disclosure records CO'T1piled for law enforcement purposes, the release of which could 

reasonably be expected to interfere with enforcement activities." 

Without waiver of other rights 2nd privileges that may be asserted should litigation become necessary, we 
appeal the decision in its totality, including but not limited to the BS and B7A assertions, as well as thP ;u:!P.quacy 

of the search. 

mailto:foia@secprobes.com


Addendum - J. Gavin FOIA Appeal - 87A and B5 

Registrant on Which Records Were Sought: Tesla Motors, Inc. 
SEC FOIA # 18-00092-T 

With ·espect to Exemption 5, we direct your attention to the FOIA Improvement Act of 2016 which permits 
withholding "only if the agency reasonably foresees that discbsure would har11 an interest protected by an 
exemption" or "disclosure is prohibited by law," and not just when an exe:nption otherwise technical y applies. 
The redactions made pursuant to Exemption 5 are improper in that there is no reasonably foreseeable harm 
that wculd result from disclosure. Further, the agency has improperly failed to take reasonable steps to 
segregate and release information not subject to an exemption. Some or all of the records being withheld do 
not qualify for protectior under Exemption 5. 

With regard to tile adecuacy of the search, additional responsive records may be maintained in the 
Commission's Regiona, Office that conducted the investigation or litigation, at a records management company 
under contract with the Commission, or at a federal records center. I requestthat a further search be conducted 
of these aid anv other locations reasonably likely to contain Wells Notices, correspondence wi,h ttie registrant 
or a third party on their behalf, subpoenas, orders of formal investigafons, supplemental order, and other 
records that were not located as part of your initial search. In adt1ition to conducting a computerized index 
search of the Enforcement Divisions files, the entire case file shoult1 be reviewed, and a further search should 
be undertaken which is reasonably likely to locate the other requested records. 

Please let me know ifthere is any further information vou need to facilitate this appeal. Thank you for your time 
and c:nn,;idf!r;:ition. 

Sincerely, 

/s/ J. Patrick Gavin 

1/9/2018 2 of 2 I P ., v, .,, 



UNITED STATES 

SECURITIES AND EXCHANGE COMM ISSION 

WASHINGTON, D .C. 20549 

OFFICE OF THE 
GENERAL COUNSEL 

Stop 9612 January 16, 2018 

J. Patrick Gavin 
Probes Reporter 
P.O. Box 47331 
Plymouth, MN 55447 

Re: Appeal, Freedom of Information Act Request No. 18-00092-T, designated on 
appeal as No. 18-00189-APPS 

Dear Mr. Gavin: 

This responds to your Freedom ofInformation Act (FOIA) appeal of the FOIA Officer's 
decision concerning your October I 0, 2017 FOIA request for certain investigative records 
concerning Tesla Motors, Inc. that the Commission has generated since October l 0, 2015.

1 
By 

letter dated December 7, 2017, the FOIA Officer granted your FOIA request in part. The FOIA 
Officer released to you fifteen pages ofrecords, in part, redacting names and other identifying 
information pursuant to 5 U.S.C. §§ 552(b)(6) and (b)(7)(C} The FOIA Officer.also withheld a 
one-page opening narrative in its entirety pursuant to 5 U.S.C. § 552(b)(5). The FOIA Officer 
also informed you that he was withholding additional records that may be responsive to your 
request pursuant to FOiA Exemption (b)(7){A).2 

· · 

On January 9, 201 8, you filed this FOIA appeal in which you contend that the FOIA 
Officer incorrectly asserted FOIA Exemptions 5 and 7(A). to withhold the opening narrative and 
other responsive records, and question, among other things, the adequacy of the search. 

3 
I have 

considered your appeal and it is denied, in pait, and remanded in part. 

A. A reasonable search was not conducted. 

You contend that "in addition to conducting a computerized index search * * *, the entire 
case file should be reviewed, and a further search should be undertaken which is reasonably 

1 The requested· records were described as: ( I) correspondence sent to and/or received by the registrant; 
(2) cotTespondence sent to and/or received by third parties related to the registrant; (3) Wells notices; 
(4) subpoenas; (5) orders offormal investigation and any supplemental orders; and (6) opening and closing reports 
and recommendations, including "case closing recommendation," "matter under inquiry summary," " investigation 
summary," and/or similar documents and/or reports. 

2 The records for which the FOTA Officer asserted Exemption 7(A) and the case closing recommendation withheld 
from you are from different law enforcement proceedings. 

3 As you do not question the withholding ofpe.rsonal information under Exemptions 6 and 7(C), they are affirmed. 



likely to locate the other requested records." In considering your appeal, 1 find that the FOIA 
Office did not identify all responsive records concerning Tesla Motors, Inc. I am, therefore, 
remanding your request, in part, to the FOIA Office to renew its search. You should be aware 
that any additional responsive records that may be located may be exempt from disclosure, in 
whole or part, pursuant to various FOIA exemptions. You may contact Aaron Taylor, FOIA 
Branch Chief, at 2-02-551-7900, regarding the status ofyour request on remand. 

B. Exemp.tion 5 applies to the opening narrative. 

The opening narrative was withheld under Exemption 5. The FOIA Officer asserted the 
deliberative process and attorney-client privileges and the attorney work-product doch·ine 
embodied within Exemption 5 to withhold this record.4 You argue that "the.redactions made 
pursuant to Exemption 5 are i~proper in that there is no reasonably foreseeable harm that would 
result from disclosure." You also contend the Commission "improperly failed to take reasonable 
step$ to segreg~te and relea~e inform?,tion not subject to an exemp~on'' and that "[s]ome or ~1) of 
the records being withheld do not qualify for prQtection tinder E~~mption S." 

' Under Exemption 5, intra- and inter-agency memoranda that reflect deliberations 
amongst agency personnel or between agencies may be withheld. Sue~ deliberative materials are 
protected from public release so that agency staff may freely engage in the candid, :frank and 
open interchange ofideas critical to decision making as well as preventing confusion in the 
pubHc ~s to tbe basis .for a d~ision. 5 µifonnation withheld wid~r the privilege must p~ both pre­
decisional ("antecedent to the adoption ofan agency·policy") and delibe~ative ("a direct part of 
the deliberative process· in that- it makes recommendations or expresses opinions on legal or 
policy· matters"). 6 

. ' ' . 

Because st~ff created; the opening nan·ative, and it has been maintafoed in a not}-public 
file, the threshold requirement to be "intra-agency" is met. A pre-decisional docwnent is one 
designed to assist agency decision makers in arriving at their decisions and which contains the 
opinions of the writer rather.than the policy of the agency.7 In demonstrating a document is pre­
decisiona1, it su~fices to establish "what deliberative process is involved, and the role played by 

4.courts have construed Exemption 5 to protect those documents that would normally_ be privileged in the civil 
discovery context and to incorporate all civil discovery privileges, including the attorney-client and deliberative 
process privileges and the attorney work-product doctrine. See, e.g .• NLRB v. Sears, Roebuck & Co., 421 U.S. 132, 
149 (1975); FTCv. Grolier, Inc., ·462 U.S.19, 26 (1983); Burka v. Dep't ofHealth and Human Serv.ices, 87 F.3d 
508, 516 (D.C. Cir. 1996) (noting that FOIA "incorporates • • • generally recognized civil discovery protections"); 
Marlin v. Office ofthe Special Counsel, 819 F.2d 1181, 1185 (D.C. Cir. 1987) (statutory language "unequivocally" 
incorporates "all civil discovery rules into FOIA [Exemption 5]"). 

s See, e.g., Sears,,421 U.S. at 150-51; City ofVirginia Beach v. Dep'tofCommerce, 995 F.2d' 1247, 1252-53 (4th 
Cir. 1993). . 

6 Jordan v. Dep't ofJustice, 591 F.2d 753, 774 (D.C. Cir. 1978). 

1 Formaldehyde Inst. v. HHA, 889 F.2d 1118, 1120 (D.C. Cir. 1989) (material is pre-decisional when it is part ofthe 
process,leading to a decision on an issue). · · 
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the document in issue in the course of that process. "8 The document must also reflect 
recommendations or express opinions on matters facing the agency. 9 The deliberative process 
privilege generally covers drafts, recommendations, proposals, suggestions, discussions and 
other subjective documents that reflect the consultative process. 10 

In this case, the authors of the opening narrative did not have decision-making authority. 
The opening narrative contains the authors' opinions, evaluative commentary and analysis ofthe 
evidence obtained during the course oftheir investigation·. That information. was included to · 
assist the decision maker in deciding the appropriateness ofopening the investigation.· The 
opening narrative preceded and informed any decision, and so reflects the consultative give-and­
take between-agency personnel. Nor did the decision maker adopt or incorporate the·opening 
narrative into his decision.11 Accordingly, the opening narrative is both pre-decisional and 
deliberative, and its disclosure would compromise the Commission's decision-making and 
consultative processes. 

Exemption 5 also protec~·records prepared in anticipation oflitigation under the attorney 
work-pro.duct doctrine. 12 The opening narrative disc-µsses the staff's views _ofthe evidenc(? and 
the relevant'legal priorities in connection with a Commission investigation. As Commission 
investigations are conducted with an eye towards litigation, the opening narrative includes 
information subject to the attorney work-product doch·ine. 13 Releasing this record would permit 

8 Coastal States v. Dep't ofEnergy, 617 F.2d 854, 866 ,(D.C.'Cir. 1980). 

9Mapother v. Dep't ofJustice, 3 F.3d 1533, 1537 (D.C. Cir. 1993). 

IO Coastal·States, 617 F.2d al 866.. . 
11 The op;ning narrative has n~ "operative effect" as the dedsion· ~1ake1'. is -~ot obligated to adopt the · 
recommendations ,or reasoning contained therein, and so cannot be characterized as a "final opinion." Nor is there 
any evidence that any recommendations were adopted or incorporated into the decision. See, e.g., Renegotiation 
Board v. Grumman Aircraft Engineering Corp., 421 U.S. 168, 176-77 (1975) (decision maker not bound by any 
prior .recommendations and was free to reject the proposed conclusion or to accept it based on reasons other than 
those set forth by staff). In fact, some agency decisions may simply not have any accompanying rationale as FOIA 
does not require agencies to write opinions aboul their decisions. Id. at 191. Where a decision maker, "having 
reviewed a subordinate' s non-binding recommendalion, makes a 'yes or no' determinatjon without providing any 
reasoning at all, a court may nol infer that the agency is relying on the reasoning contained in the subordinate's 
report." National Council ofLa Raza v. Dep_'t ofJustice, 411 F.3d 350,359 (2nd Cir. 2005); Afshar v. Dep't of 
State, 702.P.2d 1125, 1143 n.22 (D.C. Cir. 1983) (noting that "[i)f the agency merely carried out the recommended 
decision without explaining its decision in writing, vie could not be sure that the memoranda accurately reflected the 
decision-maker's thinking). Further, a "fatlure" to provide evidence that an agency decision-maker ''adopted the 
reasoning [ ofa memorandum] • * • is fatal" to an adoption finding. Wood·v. FBI, 432 F.3d 78, 84 (2nd Cir. 2005). 

12 See Schiller v. NLRB, 964 F.2d 1205, 1208 (D.C. Cir. 1992) (work product protection extends to documents 
prepared ih anticipation oflitigation). · 

13 SafeCard, 926 F.2d at 1202 (Exemption S's work~product privilege attaches to records oflaw enforcemen.t 
investigation when the investigation is "based upon a specific wrongdoingand represent[s] an attempt to gamer 
evidence and build a case against the suspected wrongdoer"); Gavin v. SEC, No. 04-4522, 2007 WL 2454156 at +9 
(D. Minn. Aug. 23, 2007) (upholding use ofprivilege to protect documents.created as part ofinvestigation into 
possible violations of securities laws). · 
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probing into the mental processes of the attorney authors. Further, portions of the opening 
narrative are protected by the attorney-client privilege because they reflect confidential 
communications from Commission attorneys to their client and contain professional advice on a 
legal matter. 14 

I further find th,at it is reasonably foreseeable that.disclosure of the opening narrative. 
would harm interests protected by Exemption 5 because such a disclosure would inhibit candor 
in the decision-making process. The opening narrative contains candid, evidence-based · 
discussions ofconsiderations relevant to the decision whether to open an investigation. 
Providing the public access to the narrative would allow the public to second guess and criticize 
statements that may not represent the actual or full decision for opening an investigation. Such a 
possibility would affect how much infoimation and analysis staff would include in opening 
narratives, which would, in tum, hinder the case opening process. 

You assert that. the Commission failed to reasonably segregate infoqnation not protected 
under Exem:ption 5. However, the FOIA Officer properly detennined that th~re was no · 
segregable infonnation. In the FOIA context, "[i]fa doctime1:1t is fully'pr9tected as work 
product, then segregability is not required."15 In addition, I have considered whether partial 
disclosure ofany exempt information is possible and have detennined th~t it is not because such 
a disclosure would not be consistent with the purpose of Exemption 5. Thus, I find that the 
FOIA Officer properly asserted FOIA Exemption 5 _to withhold the opening narrativ~ in it~ 
entirety. · 

C. The FOIA Officer correctly asserted ~OIA Exemption_ (b)(7)(A). 

I have determined.that the-FOIA Officer correctly asserted Exemption (b)(7){A) to 
withhold c~rtain investigative rec.ords·coQceming Bla~l{~erry Ltd. 16 Th~te is a two-s_tep tes.t to 
determine whether information is protected under Exemption 7(A), whether: {1) a law 
enforcem~nt proceeding is pending or prospective, and (2) release ofinformation ·about it could 
reasonably be expected to cause some articulable harm.17 We have confinned with staff that 

14 See Mead Data Cent. v. Dep't ofthe Air Force, 566 F.2d 242,252 (D.C. Clr. 1977) (Exemption 5 applies to 
confidential communications between an attorney and his client relating to a legal matter for which the client sought 
professional advice); W&TOffshore, Inc. v. Dep't ofCommerce, No. 03-2285, 2004 WL 2115418 at +4 (E.D. La. 
Sept. 21, 2004 (applying the attorney-client privilege to documents reflecting communications between agency 
employees·and agency counsel). · · · · 

. . 
is J11dicia/ Watch, Inc. v. Dep't ofJustice, 432 F.3d 366,371 (D.C. Cir. 2005); see also Stein v. SEC, 2017 WL 
3141903, at "'17 (D.D.C. July 24, 2017). · 

16 Exemption 7(A) authorizes _the withholding of "records or information compiled for law el!forcement purposes, 
but only to the extent that production ofsuch law enforcement records or information • • • could reasonably be 
expected to interfere with enforcement proceedings." !> U.S.C. § 552(b)(7)(A), l 7 C.F.R. § 200.80(b)(7)(i). 

17 See, e.g., NLRB v. Robbins Tire & Rubber Co., 437 U.S. 214, 224 (1978) (holding that the government mustshow 
how records "would interfere with a pending enforcement proceeding"); Juarez v. Dep 't ofJustice, 518 F.3d 54, 58-
59 (D.C. Cir. 2008) (explaining that government must show that its ongoing law enforcement proceeding coul~ be 
harmed by premature relea~e ofevidence_o_r information). · 
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releasing the withheld information could reasonably be expected to interfere with on-going 
d. 18 enfiorcement procee mgs. 

Further, under Exemption 7(A), an agency may withhold records if they come within 
categories of records whose disclosure would generally interfere with enforcement 
proceedings.19 The documents you seek come within categories whose disclosure would 
generally interfere with enforcement proc~edings. . ' 

I have also consideraj whether partial dh;closure of the withheld information is possible, 
but have detennined that it is not because such a disclosure would be inconsistent with the · 
purposes-ofExemption 7(A).20 · 

Please be aware that my decision to affinn the FOIA Officer's asse1tion ofExemption 
7(A) should not be construed as an indication by the Commission or its staff that any violations 
of law have occurred with respect: to any person, entity, or security. ~hould you ·have a 
continuing interest in the subject infonnation, you may contact the FOIA Office within six.· 
months ofthe date of this 'letter to determine if the status ofthe oil-going 'law enforcement . 
proceeding has changed. As Exemption 7(A) precludes the release of the information at this 
time, no determination has been made concerning the applicability ofany other FOJA · 
exemptions. The Commission reserves the right to review the information to assert any other 
exemp~ion when Exemption 7(A) is no longer applicable.21 

* * 

You have the right to seek judicial review ofmy determination by filing a complaint in 
the United States District Court for the District of Columbia or in the district where you reside or 
have your princ,ipal °j>l~ce ofbusiness.22 

. Voluntary mediation
0
services as a non-exclusive 

altemative to litigation are also available through the National Archives and Records 
Administration's Office ofGovernment Infonnation Services (OO1S). For more inforination, 
please visit www.archives.-gov/ogis or contact OGIS at ogis@nara.gov or 1-877-684-6448. If 

18 See OKC Corp. v. Williams, 489 F. Supp. 576 (N.D. Tex. 1980) (SEC is not required to disclose requested 
materials directly tied to a pending investigation); Nat'/ Pub. Radio v. Bell,.431 F. Supp. 509, 514-15 (D.D.C. 1977) 
(Congress intended that Exemption 7(A) would apply where disclosure may impede any necessary inyestigation 
prior to court proceedings); Robbins Tire, 437 U.S. at 232 (Congress intended that Exemption 7(A) would apply 
"whenever the Government's case in court • • • would be harmed by the premature release of evidence or 
infonnation.'1) ; Accuracy in Media, Inc. v. U.S. Secret Service, C.A. No, 97~2108, 1998 U.S. Dist. Lexis 5798 at 11 
(D.D.C. April 16; 1998) (affirmation that 'there is an active and on-going investigation is enough). 

19 Robbins Tire, 437 U.S. at 236; see also Solar Sources, Inc. v. Unjted States, 142 F.3d 1033, I 038 (7th Cir. 1998) 
(" the Government may justify its withholdings by reference to generic categories of documents"). 
20 I further find that it is reasonably foreseeable that disclosure ofthe withheld records. would hann il)terests 
protected by Exemption 7(A) because such a disclosure could compromise ongoing enforcement proceedings. 

21 See LeForce & McCombs, P.C. v. Dep 'ta/Health and Human Services, Case No. Civ-04-176-SH (E.D. Okla. 
Feb. 3, 2005) (an agency does not waive the right to invoke exemptions by not invoking such exemption during the 
administrative processing of a FOIA request). 

22 See 5 U.S.C. § 552(a)(4)(B). 
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you have any questions concerning my determination, please contact Mark Tallarico, Senior 
Counsel, at 202-551-5132. 

For the Commission 
by delegated authority, 

~ 
Richard M. Humes 
Associate General Counsel 

6 



UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 
100 FSTREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

April 19 , 2018 

Mr . J . Patrick Gavin 
Probes Reporter, LLC 
P . O. Box 47331 
Plymouth , MN 55447 

Re : Freedom of I nformation Act (FOIA) , 5 U. S . C. § 552 
Request No . 18- 00092- T, 18- 00189- APPS , 18- 00033- REMD 

Dear Mr . Gavin : 

This l etter is i n response to your request , dated and 
received in this offi ce on October 10 , 2017 , for copi es of any 
investigati on (s) that directly pertain to the conduct , 
disclosures , and/or transactions of the registrant Tes l a Motors , 
Inc ., since October 10 , 2015 . Specifi cally, you listed six 
types of records for which you were i nterested, as well as 
information regarding confidential treatment requests . 

By letter dated December 7, 2017 , we responded to your 
request and released in part a 15-page case c l osing 
r ecommendati on and 1-page case closi ng report i n its entirety . 

On January 9 , 2018 , you filed an appeal with our Office of 
the Genera l Counsel (OGC) , in which you challenged the FOIA 
Officer incorrectly asserted FOIA Exemptions 5 and 7(A) to 
withhol d the opening narrative and other responsive records , and 
questioned , among other things , t he adequacy of t he search . By 
letter dated January 16 , 2018 , OGC responded to your appeal by 
s tating that the FOIA Office did not i dentify all responsive 
records concerning Tesla Motors , Inc . , Thus , remanding this 
matter , in part , for the FOI A Office to renew its search . 

We located addi t i onal records responsive to the fo l lowing 
two types of documents listed in your request : 

• Correspondence sent to and/or received by the 
registrant ; and Opening and Closing Reports , including 
"Case Cl os ing Recommendat i on , " "Matter Under Inquiry 
Summary , " " Investigation Summary , " and/or s i milar 
documents and/or reports . 



J . Patrick Gavin 18-00033-REMD 
April 19 , 2018 18-00092-T 
Page Two 18- 00189- APPS 

The enclosed 39 pages are released with the exception of 
third-party and staff names and tel ephone numbers . Th i s 
information is withheld under 5 U. S . C. § 552 (b) (6) and (7) (C ) , 
17 CFR § 200 . 80(b)(6) and (7 )( iii) , for the following reasons . 

Under Exemption 6, the rel ease of t hese records would 
constitute a clearly unwarranted invasion of personal privacy . 
Under Exemption 7(C), the release of the information could 
reasonably be expected to constitute an unwarranted invasion of 
personal privacy . Further , public identification of Commission 
staff could conceivably subject them to harassment in the 
conduct of their offi cial dut i es and i n thei r private lives . 

In addi tion , we are withholding a 2- page case closing 
recommendati on in fu l l under Exemption 5 , 5 U. S . C. § 552(b) (5 ), 
17 CFR §200 . 80 (b) (5 ) . Since certain respons i ve information was 
prepared in anticipation of litigation, forms an integral part 
of the pre-decisional process , and/or contains advice given to 
the Commission or senior staff by the Commission' s attorneys , it 
is protected from rel ease by the attorney work-product, 
del iberative process and/or attorney-cl ient pri vileges embodied 
in Exemption 5 . 

I am the deciding official wi th regard to this adverse 
determination . You have the right to appeal my decision to the 
SEC ' s General Counsel under 5 U. S . C. § 552(a) (6) , 17 CFR § 
200 . S0(d) (5) (iv) . The appeal must be received within ninety (90) 
cal endar days of the date of this adverse decision . Your appeal 
must be in writ ing, clearly marked " Freedom of Information Act 
Appeal , " and should identify the requested records . The appeal may 
include facts and authorities you consider appropriate . 

You may file your appeal by compl eti ng the online Appeal form 
l ocated at https : //www . sec . gov/forms/reguest appeal , or mail your 
appeal t o the Office of FOIA Services of the Securities and 
Exchange Commissi on located at Station Place , 100 F Street NE , 
Mai l Stop 2465 , Washington, D. C. 20549 , or deliver it to Room 1120 
a t that address . Also , send a copy to the SEC Office of the 
General Counsel , Mail Stop 9612 , or de l iver it to Room 1120 at the 
Station Pl ace address . 

You a l so have the right to seek assistance from me as a 
FOI A Publi c Li aison or contact the Offi ce of Government 
Information Services (OGIS ) for dispute resol ution services . 



J . Patrick Gavin 1 8-00033-REMD 
April 19 , 201 8 18-00092-T 
Page Two 18- 00189- APPS 

OGIS can be reached at 1- 877-684-6448 or Archiv es . gov or via e­
mail at ogi s@nara . gov . 

If you have any questions , please contact Denise R. Moody 
of my staff at moodyd@sec . gov or (202 ) 551 - 8355 . You may also 
contact me at foiapa@sec . gov or (202 ) 551 - 7900 . 

Sincerely,

~0 
Aaron Taylor 
FOIA Branch Chief 

Enclosure 

mailto:ogis@nara.gov
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(b)(6).(b)(7) 
From: 
To: Bondi Bradley L: ENE-Centralized Production Voit 
Cc: Bondi. Bradley L: Bansal. Aoirudh 
Subject: Re: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490 
Date: Wednesday, July 13, 2016 8:13:31 PM 

Thank you. 



From: !(b)(6),(b)(7) I 
To: Bondi Bradley I : ENE-Centralized Production Unit 
Cc: Bondi, Bradley L 
Subject: Re: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Date: Wednesday, August 10, 2016 10:21:53 AM 

Thank you. 

Sent from mv BlackBerrv 10 smartohone. 
Non Responsive 



Non Responsive 

Sent : e nes ay, eptem er , AM 
To: Bondi, BradleyJ.; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank vou 
Non Responsive 



Non Responsive 

_ _6l,(b)(7_ _) On Sep 23, 2016, at 5:09 PMj._(b)( _ _ _ )(C _________.lwrote: 

Hi Brad, 

What is your availability the week of October 10 for a meeting? We are pretty open except for Thursday, 

Oct ober 13. 

Thanks 

Non Responsive 

On Sep 20, 2016, at 1:22 PM,j._(b_){_6_),(_b_)(_7)_(C_)______,lwrote: 

Hi Brad, 

I d id want to request one additional piece of follow up information, which hopefully will be 

easy to run down. For document bates stamped Tesla_SEC0000128, for each of the 

individuals listed under Goldman Sachs, could you please provide his or her department 

and responsibilities, in addition to the title that Is currently l isted? 

Thank you, 

(b){6), 
(b)(7){C) 



Non Responsive 

From: l(b){6),(b)(7)(C) I 
Sent: Tuesday, September 20, 2016 10:20 AM 
To: Bondi, Bradley J. 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Ok. I'll circle back with you about a date soon. Thank you 

Non Responsive 

On Sep 20, 2016, at 9:30 AM,.__ _ _ _ _ _ _ _ ....,! wrote:!(b)(6),(b)(7)(C) ____ 

Hi Brad, 

We are in the process of completing our document review and 

determining whether there is additional information we would like to 

request. I hope to get back to you soon about that, after which we can 

schedule the meet ing. 

Thanks, 



Non Responsive 

From: (b)(6),(b)(7){C) 

Sent: e nes ay, ep em er , AM 
To: Bondi, BradleyJ .; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



From: !(b)(6),(b )(7)(! 
To: nBondi Bradley I ., 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 
Date: Friday, September 23. 2016 5:09:00 PM 

Hi Brad, 

What is your availability the week of October 10 for a meeting? We are pretty open except for Thursday, 

October 13. 

Thanks 

Non Responsive 

6On Sep 20, 2016, at 1:22 PM, ... l(b_J(_ _),(_b_)(7 _l_(c_J_____..,!wrote: 

Hi Brad, 

I did want to request one additional piece of follow-up information, which hopefully will be easy to 
run down. For document bates stamped Tesla_SEC0000128, for each ofthe individuals list ed 

under Goldman Sachs, could you please provide his or her department and responsibilities, In 
addition to the title t hat is currently listed? 

Thank you, 

From (b)(6),(b)(7)(C) 

Sent:....,,u""'= a'"" ep""'"""""""""r ..,......,,,..,........,,..,.,..,..,,es y,..,..,""tem e



_ _ _ _ _ ______ 

To: Bondi, Bradley J. 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Ok. I' ll circle back with you about a date soon. Thank you 

Non Responsive 

On Sep 20, 2016, at 9:30 AM .... )_(6l ,(b - c w rote:l(b )(?)( ) I 
Hi Brad, 

We are in the process of completing our document review and determining 

whether there is additional information we would like to request. I hope to get 

back to you soon about that, after which we can schedu le the meeting. 

Thanks, 

Sent from my BlackBerry 10 smartphone. 

Non Responsive 

From1(b )(6),(b)(7)(C) 



Sen t : Wednesday, September 14, 2016 10:46 AM 
To: Bondi, Bradley J .; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject : RE: Confidential: In the Matter or Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



From: 
To: 

Subject: 
Date: 

Re : Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 
Tuesday, September 20, 2016 9:30:30 AM 

Hi Brad, 

We are in the process of complet ing our document review and determining whet herthere is 

additional information we would like to request. I hope to get back to you soon about that, 

after which we can schedule the meet ing. 

Thanks, 

Sent from m BlackBer 
Non Responsive 

Sent: e nes ay, ep em er , AM 
To: Bondi, Bradley J.; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



Non Responsive 

On Sep 20, 2016, at I :22 PM, ...._ _ .(b)(7)(C) __, rote: !(b)(6)_ _ _ _ _ _____ r 

Hi Brad, 

I did want to request one additional piece of follow-up information, which hopefully will be easy to 

run down. For document bates stamped Tesla_SEC0000128, for each of the individuals listed 

under Goldman Sachs, could you please provide his or her department and responsibil ities, in 

addition to the title that is currently listed? 

Thank you, 

l)~L I 
Non Responsive 

From: l(b)(6),(b)(7)(C) I 
Sent: uesday, September 20, 2016 10:20 AM 
To: Bondi, BradleyJ. 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Ok. I' ll circle back with you about a date soon. Thank you 

Non Responsive 



Non Responsive 

On Sep 20, 2016, at 9:30 AM,!_(b_)(_6>_.(b_J_(7)(_C_) _____lwrote: 

Hi Brad, 

We are in the process ofcompleting our document review and determining 

whether there is additional information we would like to request. I hope t o get 

back to you soon -about that, after which we can schedule the meeting. 

Thanks, 

(b)(6),(b) 
(7)(C) 

Sent from my BlackBerry 10 smartphone. 
Non Responsive 

Fr om! (b)(6).(b)(7)(C) I 
Sent: Wednesday, September 14, 2016 10:46 AM 
To: Bondi, BradleyJ.; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



l\~ _(6).(b)(7) IFrom: 
To: "Bondj Bradley I " 
Subject: RE: Confidentlal: In the Marter of Tesla Motors, Inc. (NY-9490) 

Date: Tuesday. September 20, 2016 1 :22:00 PM 

Hi Brad, 

I did want to request one additional piece of fol low-up information, which hopefully will be easy to run 

down. For document bates stamped Tesla_SEC0000128, for each of the individuals listed under 

Goldman Sachs, could you please provide his or her department and responsibilities, in addition to the 

title that is currently listed? 

Thank you, 

(b){6),{b) 
(7)(C) 

Non Responsive 

From: !(b)(6),(b )(7)(C) 

Sent: Tuesday, September 20, 2016 10:20 AM 
To: Bondi, Bradley J. 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. {NY-9490) 

Ok. I'll circle back with you about a date soon. Thank you 

Non Responsive 

Sent from my iPhone 

5 7On Sep 20, 2016, at 9:30 AM, _j<b_l(_ _),(-b)_<_J(_c J _______.lwrote: 

Hi Brad, 



We are in the process of completing our document review and determining whether 

there is additiona l information we would like to request. I hope to get back to you 

soon about that, after which we can schedule the meeting. 

Thanks, 

(b)(6),(b) 
(7)(C) 

Sent from my BlackBerry 10 smartphone. 
Non Responsive 

From: !(b)(6),(b)(7)(C) I 
Sent: Wednesday. September 14, 2016 10:46 AM 
To: Bondi, Bradley J.; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



Non Responsive 

5 7On Sep 20, 2016, at 9:30 AM._ - _>_-)( >,c> f rote: l(b)( ,(b _ _ _________ 

Hi Brad, 

We are in the process of completing our document review and determining whether 

there is additional information we would like to request. I hope to get back to you 

soon about that, after which we can schedule the meeting. 

Thanks, 

(b )(6),(b)(7)(C) 

Sent from my BlackBerry 10 smartphone. 
Non Responsive 

Fro m ¥ b)(6),(b)(7)(C) ! 
Sent: Wednesday, September 14, 2016 10:46 AM 
To: Bondi, BradleyJ.; ENF-Centralized Production Unit 



Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



From: !(b)(6),(b )(7)(C) 
To: "Bondi, Bradley I " 
Subject: RE: Confidential: In the Marter of Tesla Motors, Inc. (NY-9490) 
Date: Tuesday, September 20, 2016 10:20:00 AM 

Ok. I'll circle back with you about a dat e soon. Thank you 

Non Responsive 

On Sep 20, 2016, at 9:30 AM,l<_ _ _ _ _ _ _ _,j wrote:...bl(GJ,(b)(7l(C)_____ 

Hi Brad, 

We are in the process of completing our document review and determining whether 

there is additional information we would like to request. I hope to get back t o you 

soon about t hat, aft er w hich we can schedule the meeting_ 

Than ks, 

(b )(6),(b )(7 )(C) 



I"'" Respoosw, 

From: !(b)(6),(b)(7)(C) ! 
Sent: Wednesday, September 14, 2016 10:46 AM 
To: Bondi, Bradley J.; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



!(b)(6),(b)(7)(C) IFrom: 

To: "Bondi Bradley I ·: ENF-Centralized Production Unit 
Cc: "Bansal Anirudh" 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Date: Wednesday, September 14, 2016 10:45:00 AM 

Thank you. 

Non Responsive 



Non Responsive 

FromJ(b)(6),(b)(7)(C) I 
Sent:"'Tues;d:ay sept-em1b,-r""o, 20, 6 ""'.,.:..,.__,.,..""'- ""'""-,""""- - '""e 2.,.""'""'....""10 20 AM
To: Bondi, BradleyJ. 
Subject: RE: Confidential: In the Matter ofTesla Motors, Inc. (NY-9490) 

Ok. I'l l circle back with you about a date soon Thank you 

Non Responsive 

On Sep 20, 2016, at 9:30 AMJ{b)(G),(b)(?)(C) ~ rote: 

Hi Brad, 

We are in the process of completing our document review and determining whether there is additional 

informat ion we would like to request. I hope to get back to you soon about that, after which we can schedule 

the meeting. 

Thanks, 

(b)(6),(b)(7)(C) 

Sent from my BlackBerry 10 smartphone. 
Non Responsive 



From (b )(6),(b){7)(C) 

Sent: We nes ay, eptem er 14, 201 10:4 AM 
To: Bondi, Bradley J .; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



Non Responsive 

On Sep 26, 2016. at 5:53 PM, ..!(b_J_(6_),(_b_)<7_)_(C_)_______lwrote: 

Brad, 

Apologies for the schedullng change, but two of our colleagues from the San Francisco office would like to dial 

in to the meeting, so I'd like to pick a t ime to accommodate them too. Does 10/4 at 3pm or 4pm, 10/18 at 

1pm, or 10/19 anytime after 1pm work for you? 

l(b)(6),(b)(7)(C) I 
Non Responsive 

On Sep 23, 2016, at 5:09 PM~...(b_)_{6_)._(b_)(_7)_(C_)______,l wrote: 

H1 Brad, 

What ls your availability the week of October 10 for a meeting? We are pretty open except for 

Thursday, October 13. 

Thanks 

Non Responsive 



Non Responsive 

On Sep 20, 2016, at 1:22 PM,!(b)(6),(b)(7)(C) Iwrote: 

Hi Brad. 

I did want to request one additional piece of follow-up information, which hopefully 

will be easy to run down. For document bates stamped Tesla_SEC0000128, for each 

ofthe individuals listed under Goldman Sachs, could you please provide his or her 

department and responsibilities, in addition to the title that is currently listed? 

Thank you, 

Non Responsive 

From: ((b)(6),(b)(7)(C) I 
Sent: Tuesday, September 20, 2016 10:20 AM 
To: Bondi, Bradley J. 
Subject: RE: Confidential: ln the Matter of Tesla Motors, Inc. (NY-9490) 

Ok. I' ll circle back with you about a date soon. Thank you 

Non Responsive 

7On Sep 20, 2016, at 9:30 AM._l<b_)_(G_),_(b_)(_ _)(C_)______,!wrote: 



Hi Brad, 

We are in the process of completing our document review and 

determining whether there is additional information we would like 

to request. I hope to get back to you soon about that, after which 

we can schedule the meeting. 

Thanks, 

~ 
~ 

Sent from my BlackBer 10 smartphone. 
Non Responsive 

From: b 6 b 7 C 
Sent: e nes ay. eptem er 14, 201610:46 AM 
To: Bondi, Bradley j.; ENF-Centralized Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



!(b)(6),(b)(7) l 
To: "Bondi Bradley I " 
Subject: RE: Confidentlal: In the Matter ofTesla Motors, Inc. (NY•9490) 
Date: Monday, September 26, 2016 5:52:00 PM 

From: 

Brad, 

Apologies for the scheduling change, but two of our colleagues from the San Francisco office would like to dial in to 

the meeting, so I'd like to pick a time to accommodate them too Does 10/4 at 3pm or 4pm, 10/18 at 1pm, or 10/19 

anytime after 1pm work for you? 

(b)(6), I 
(1:)(7) l

Non Responsive 

On Sep 23, 2016, at 5:09 PM,...!(b_l(_6_),(_b)_(7_)(_C_) _____!wrot e: 

Hi Brad, 

What is your availability the week of Oct ober 10 for a meeting? We are pretty open except for Thursday, 

October 13. 

Thanks 

Non Responsive 



On Sep 20, 2016, at 1:22 PM,!._(b)(6_______ _ ______,!wrote:_ _ ).(b) (7)(C) 

Hi Brad, 

I did want to request one additional piece of follow-up information, which hopefully will be 

easy to run down. For document bates stamped Tesla_SEC0000128, for each of the 
individuals listed under Goldman Sachs, could you please provide his or her department 

and responsibilities, in addition to the title that is currently listed? 

Thank you, 

Non Responsive 

From:libV6) lb),(ZVCl I 
Sent: Tuesday, September 20, 2016 10:20 AM 
To: Bondi, Bradley J. 
Subject: RE: Confidential: In the Matter of Tesla Motors. Inc. (NY-9490) 

Ok. I'll circle back with you about a date soon. Thank you 

Non Responsive 

On Sep 20, 2016, at 9:30 AM,..l(b_)_(6_}._(b_l (_7)_(c_)______,,l wrote: 

Hi Brad, 

We are in the process of completing our document review and 

determining whether there is additional information we would like to 

request. I hope to get back to you soon about that, aft er which we can 

schedule the meeting. 



Thanks, 

Sent from mv BlackBerrv 10 smartohone. 
Non Responsive 

From· t b)(6),(b)(7)(C) J 
Sent:· ednesday, September 14, 2016 10:46 M 
To: Bondi, Bradley J.; ENF-CentraHzed Production Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



l(b )(6),(b)(7)(C) lFrom: 
To: Bondi Bradley I 
Cc: Bondi Bradley J · Grove Charlotte 
Subject Re: Confidential: In the Matter ofTesla Motors, Inc. (NY-9490) 
Date: Friday, September 23. 2016 7: 20:43 PM 

Thanks Brad. 10am works. I will circulat e a calendar invite. Our office is at 200 Vesey Street . When you get a 

chance, please let me know who will be attending so I can provide the informat ion t o security. Thank you and 

have a good weekend. 

Sent from my BlackBerry 10 smartphone. 
Non Responsive 

5 7On Sep 23, 2016, at 5:09 PM,l ...(b-)(_)_,(b_J_< _)(C_>_______,lwroce: 

Hi Brad, 

What is your availability the week ofOctober 10 for a meeting? We are pretty open except for Thursday, 

October 13. 

Thanks 

Non Responsive 

On Sep .20, 2016, at 1:22 PM, ... !(b_ _ _ _ _ 7)(C)____)(6).(bJ(_ _ _ ____,,! wrote: 



Hi Brad, 

I did want to request one additional piece of follow-up Information, which hopefully wil l be 

easy to run down. For document bates stamped Tesla_SEC0000128, for each ofthe 

individuals listed under Goldman Sachs, could you please provide his or her department 

and responsibilities, in addition to the title that is currently listed? 

Thank you, 

l(b)(6).(b)(7)(C) 

Non Responsive 

From:llb)l6\ lblf7 \IC\ I 

Sent: Tuesday, September 20, 2016 10:20 AM 
To: Bondi, Bradley J. 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Ok. I'll circle back with you about a date soon. Thank you 

Non Responsive 

On Sep 20, 2016, at 9:30 AM,..,!(b.;.,.).._(6,.. 7)(C""')_______,I wrote:),.._(b..,.)("""... 

Hi Brad, 

We are in the process of completing our document review and 

determining whether there is additional information we would like to 

request. I hope t o get back to you soon about that, after which we can 

schedule the meet ing. 

Thanks, 



Sent from my BlackBerry 10 smart phone. 
Non Responsive 

From:l(b)(6),(b)(7)(C) I 
Sent: Wednesday, September 14, 2016 10:46 AM 
To: Bondi, Bradley J.; ENF-Centralized Product.ion Unit 
Cc: Bansal, Anirudh 
Subject: RE: Confidential: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. 

Non Responsive 



!(b)(6),(b)(7)(C) ! 
To: "Bansal Anirudh"· "Wheatley Michael" 
Cc: "Bondi Bradley I.· 
Subject: RE: I n the Matter of Tesla Motors, Inc. (NY-9490) 

Date: Monday, J une 20, 2016 1 :49:00 PM 

From: 

Act ually, could we do Friday at 1:30pm. Sorry for the change. Thanks 

Non Responsive 

FromJ(bJ{6),(b)(7)(C) I 
Sent: Monday, June 20, 2016 12:54 PM 
To: Wheatley, Michael 
Cc: Bondi, Bradley J.; Bansal, Anirudh 
Subject: RE: In the Matter of Tesla Motors, Inc. {NY-9490) 

Thank you. Wednesday at 2:30 works for us. 

Non Responsive 



From: l~~,(6),(b )(7) I 
To: "Bondi Bradley I ·: "Wheatley Michael" 
Subject: RE: In the Matter of Tesla Motors, Inc. (NY-9490) 
Date: Tuesday, October 04, 2016 12:54:00 PM 
Attachments: Cover Letter 10.4.1 6.od( 

20J6..J16__J)9 11 5JLI1 FORMALO.ROER.odf 

Please see the attached. Thank you 

Non Responsive 



Non Responsive 

From: l(b}(6),(b)(7}(C} I 
Sent: Monday,June 20, 2016 1 :49 PM 
To: Bansal, Anirudh; Wheatley, Michael 
Cc: Bondi, Bradley J . 
Subject: RE: In the Matter of Tesla Motors, Inc. (NY-9490) 

Actually, could we do Friday at 1:30pm. Sorry for t he change. Thanks 

Non Responsive 



From:~b)(6),(bX7)(C) 

Sent: Monday, June 20, 2016 12:54 PM 
To: Wheatley, Michael 
Cc: Bondi, Bradley J.; Bansal, Anirudh 
Subject: RE: In the Matter of Tesla Motors, Inc. (NY-9490) 

Thank you. Wednesday at 2:30 works for us. 

Non Responsive 



Non Responsive 

On Sep 28, 2016, at 9: 15 AM, ... l(b-)(_6_).(-b)_<7_>(_c) _______ lwrote: 

Hi Brad, I updated the invitation to 10/19 at 1pm and resent it - did the new one not reflect 

this date? 

Sent from my BlackBerry 10 smartphone. 
Non Responsive 



(b)(6),(b)(7}(C) 
From: 
To: 
Subject: Re: Meeting re Tesla Model 3 inquiry 
Date: Wednesday. September 28, 2016 9:15:20 AM 

Hi Brad, I updated the invitat ion to 10/19 at 1pm and resent it - did the new one not reflect th is 

date? 

Sent from my BlackBerry 10 smartphone. 
Non Responsive 

...______________,On Sep 28, 2016, at 4:3 1 AM,l(b)(6),{b)(7)(C) Iwrote: 

<meeting. ics> 

Non Responsive 



Non Responsive 

On Sep 28, 2016, at 4:31 AM,l(b)(G),(b)(7)(C) !wrote: ,_____________...., 

<meeting. ics> 

Non Responsive 



Non Responsive 

> On Sep 28, 2016, at 9:33 AM,j._<b_)(_6)_,(_b)_{7_)(_C_) _____.....,!wrote: 
> 
> 
> <meeting.ics> 

Non Responsive 



From: (bX6),(b)(7)(C} 

To: Boodl Bradley I 
Subject: Re: Meeting re Tesla Model 3 inquiry 
Date: Wednesday, September 28, 2016 4:50:47 PM 

l'm not sure why - let me see ifT can fix it. Confirming that we are on for 1 pm on 10/19. 

sent f·rom mv BlackBerry 10 smartphone. 
Non Responsive 

Non Kespons1ve 

Non Responsive 

I 

~ On Sep 28, 2016, at 9:33 AM.1...(b-}(_S_),(-b-)(?_)_(C_J_______,r ro1e: 

> 
> <meeting.ics> 

Non Responsive 



W?),(6),(b)(7) From: 
To: 'Bondi Bradley I " 
Subject: RE: Wednesday Meeting 
Date: Monday, October 17, 2016 4:48:00 PM 

No problem - I wil l send around an updated invite for 12pm EST. 

Non Responsive 



From: (b)(6),(b)(7)(C) 
To: 
Subject: RE: Wednesday Meeting 
Date: Monday, October 17, 2016 4:57:00 PM 

Brad, 

Could you please also provide the names of those who will be attending, so I can provide to bu ilding 

security in the lobby and our recept ion on the 4 th floor? 

Thanks 

Non Responsive 



\ tt, -tro \.\'l':> -~'PP.:> 
J.Gavin foia@secprobes.com 
POBox47331 763-595-0900 
Plymouth, MN 55447 

Freedom of Information Act Appeal - BS May 30, 2018 

General Counsel Office of FOIA and Privacy Act Operations 

U.S. Securities and Exchange Commission U.S. Securities and Exchange Commission 
100 F Street NE 100 F Street NE 
Mail Stop 9612 Mail Stop 5100 RECEIVEDooo 3"3-~t""DWashington, D.C. 20549 Washington, D.C. 20549-5100 JC\ -

llf - 0 O\~°\ - ~~P':> HAY 3 0 2018 
• SEC's FOIA Request Number: 18-00092-T 
• Registrant on which records were sought: Tesla Motors, Inc. (cik# 0001318605) 

On or about 10-0ct-2017 pursuant to 5 U.S.C.A. § 552 et seq. (''The Freedom of Information Act'', hereinafter 
referred to as "FOIA"), we submitted the above-referenced FOIA request (hereinafter "the Request" ) which was 
denied by your office on or about 19-Apr-2018 (hereinafter "the Denial"). 

The Request sought copies of the following records of any investigation(s) that directly pertain to the conduct, 
disclosures, and/or t ransactions ofthe registrant Tesla Motors, Inc. for the period two years up to and including 
10-0ct-2017, the date of the Request: 

• Correspondence sent to and/or received by the registrant; 

• Correspondence sent to and/or received by t hird parties related to the registrant; 
• Wells Notices; 
• Subpoenas; 
• Orders of Formal Investigation as well as any supplemental orders; and, 

• Opening and Closing Reports, including "Case Closing Recommendation", "Matter Under Inquiry 
Summary", "Investigation Summary", and/or similar documents and/or reports. 

The SEC's Denial of this FOIA Request acknowledged the existence of responsive documents but declined 
to produce them, stating that certain of t hese records are being withheld, in part or in their entirety, 
pursuant to 5 U.S.C. § 552(b)(5), 17 CFR §200.80(b)(5). Further, t he response stated t hese records were 
prepared in anticipation of litigat ion, form an integral part of the pre-decisional process, and/or contain 
advice given to the Commission or senior staff by the Commission's attorneys. The SEC claims they are 
protected from release by the attorney work-product, deliberative process and/or attorney-client 
privileges embodied in Exemption 5. 

Further, in the response letter of 19-Apr-2018. According to that letter, the FOIA Officer stated the 
following-

"By letter dated December 7, 2017, we responded to your request and released in part a 15-page 
case closing recommendation and 1-page case closing report in its entirety." 

We need to correct the record here by pointing out no Case Closing Recommendation from this 

investigation was provided to us, though it was requested. The pages provided were made up of a formal 
order of investigation and subpoena. But if the intention was to send the Case Closing Recommendation, 
by all means, please do so. We will be delighted to receive it. Shocked, yes. But delighted, for sure. 

mailto:foia@secprobes.com


Addendum - J. Gavin FOIA Appeal - 85 
Registrant on Which Records Were Sought: Tesla Motors, Inc. 

SEC FOIA # 18-00092-T 

Without waiver of other rights and privileges that may be asserted should litigation become necessary, we 
appeal the decision in its totality, including but not limited to the BS assertion and the adequacy of the search. 
The SEC has improperly applied the deliberative process privilege, work product privilege, and attorney-client 

privilege to the requested records, and/or has failed to search all locations reasonably likely to contain 

responsive records. 

With respect to Exemption 5, we direct your attention to the FOIA Improvement Act of 2016 which permits 
withholding "only if the agency reasonably foresees that disclosure would harm an interest protected by an 
exemption" or "disclosure is prohibited by law," and not just when an exemption otherwise technically applies. 
The redactions made pursuant to Exemption 5 are improper in that there is no reasonably foreseeable harm 

that would result from disclosure. Further, the agency has improperly failed to take reasonable steps to 
segregate and release information not subject to an exemption. Some or all of the records being withheld do 

not qualify for protection under Exemption 5. 

With regard to the adequacy of the search, additional responsive records may be maintained in the 
Commission's Regional Office that conducted the investigation or litigation, at a records management company 
under contract with the Commission, or at a federal records center. I request that a further search be conducted 

ofthese and any other locations reasonably likely to contain Wells Notices, correspondence with the registrant 
or a third party on their behalf, subpoenas, orders of formal investigations, supplemental order, and other 

records that were not located as part of your initial search. In addition to conducting a computerized index 
search of the Enforcement Divisions files, the entire case file should be reviewed, and a further search should 
be undertaken which ls reasonably likely to locate the other requested records. 

Please let me know if there is any further information you need to facilitate this appeal. Thank you for your time 

and consideration. 

Sincerely, 

/s/ J. Patrick Gavin 

5/30/2018 2of21 Page 



foia a 

From: foia@secprobes.com 
Sent: Wednesday, May 30, 2018 4:45 PM 
To: foiapa 
Subject: FOIA Appeals - J Gavin: 2018-0530 
Attachments: Appeal - Carlyle Group - B7A B5.pdf; Appeal - ETrade Financial - B5.pdf; Appeal -

MasTec - B7A.pdf; Appeal - Qualcomm - BS.pdt, Appeal - Tesla Motors - BS.pdf 

Attached you will find five appeals I am filing under the FOIA. Please advise if there are questions or concerns. Thank 
you for your continued attention to my requests. -john 

John P. Gavin, CFA 
Probes Reporter, LLC 
PO Box 47331 
Plymouth, M N 55447 
763-595-0900 
www.probesreporter.com 

http:www.probesreporter.com


UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, O.C. 20549 

OFFICE OF THE 
GENERAL COUNSEL 

Stop 9612 June 5, 2018 

J. Patrick Gavin 
Probes Reporter 
P.O. Box 47331 
Plymouth, MN 55447 

Re: Appeal, Freedom ofInformation Act Request Nos. 18-00033-REMD & 18-00092, 
designated on appeal as No. 18-00423-APPS 

Dear Mr. Gavin: 

This responds to your Freedom of Information Act (FOIA) appeal of the FOIA Officer's 
decision concerning your October 10, 2017 FOIA request for certain investigative records 
concerning Tesla Motors, Inc. that the Commission has generated since October 10, 2015. 1 By 
letter dated January 10, 2017, the FO IA Officer granted your request in part. The FO IA Officer 
released to you fifteen pages, in part, redacting names and other identifying information pursuant to 
5 U.S.C. §§ 552(b)(6) and (b)(7)(C). The FOIA Officer also withheld an opening narrative, in its 
entirety, pursuant to 5 U.S.C. § 552(b)(5). The FOIA Officer also asserted 5 U.S.C. § 552(b)(7)(A) 
to withhold additional records in their entirety. You appealed this decision to this office on January 
9, 2018. By letter dated January 16, 2018, this office determined that there were additional 
responsive records that were not identified by the FOIA Office and remanded this matter, in part, to 
the FOIA Office to process those records. It was also determined that the FOIA Officer properly 
asserted Exemptions 5 and 7(A) to withhold the opening narrative and other records. 

By letter dated April 19, 2018, the FOIA Office issued its decision on remand and denied 
granted your request in part. The FOIA Officer released an additional 39 pages of records to you, in 
part, redacted names and other identifying information pursuant to FOIA Exemptions 6 and 7(C). 
The FOIA Office also withheld a two-page case closing recommendation in its entirety pursuant to 
FOIA Exemption 5. On May 30, 2018, you filed this FOIA appeal in which you contend that the 
FOIA Officer incorrectly asserted FOIA Exemption 5 to withhold the case closing recommendation, 
and question, among other things, the adequacy of the search. 2 I have considered your appeal and it 
is denied. 

1 The requested records were described as: (1) correspondence sent to and/or received by the registrant; 
(2) correspondence sent to and/or received by third parties related to the registrant; (3) Wells notices; 
(4) subpoenas; (5) orders of fonnal investigation and any supplemental orders; and (6) opening and closing 
reports and recommendations, including "case closing recommendation,'' "matter under inquiry summary,'' 
"investigation summary,'' and/or similar documents and/or reports. 

2 As you do not question the withholding ofpersonal information under Exemptions 6 and 7(C), they are 
affirmed. 



A. A reasonable search was conducted. 

You contend that "in addition to conducting a computerized index search * * •, the entire 
case file should be reviewed, and a further search should be undertaken which is reasonably likely 
to locate the other requested records." The FOIA requires agencies to conduct a reasonable search 
for records responsive to a request.3 A reasonable search is one that is calculated to locate 
responsive documents.4 The question raised by a challenge to the adequacy ofa search is "whether 
the search was reasonably calculated to discover the requested documents, not whether it actually 
uncovered every document."5 "[T]he adequacy ofa FOIA search is generally determined not by the 
fruits ofthe search, but by the appropriateness ofthe methods used to carry out the search. "

6 

Further, "there is no requirement that an agency search every record system."
7 

In responding to your request, FOIA Office staffreviewed computer indices for 
investigations and contacted Commission staff that performed enforcement functions relevant to the 
company for which you seek records. Commission staff identified all responsive documents within 
its closed investigative file that fell within the scope ofyour request. I have confirmed that no 
additional responsive records were generated during the time period specified in your request. 
Accordingly, the search conducted was reasonable and adequate. 

B. Exemption 5 applies to the case closing recommendation. 

The case closing recommendation was withheld under Exemption 5. The FOIA Officer 
asserted the deliberative process and attorney-client privileges and the attorney work-product 
doctrine embodied within Exemption 5 to withhold this record. 8 You argue that "the redactions 
made pursuant to Exemption 5 are improper in that there is no reasonably foreseeable harm that 
would result from disclosure." You also contend the Commission "improperly failed to take 
reasonable steps to segregate and release information not subject to an exemption" and that"[s]ome 
or all ofthe records being withheld do not qualify for protection under Exemption 5." 

3 See Ogelsby v. Dep't ofthe Army, 920 F.2d 57, 68 (D.C. Cir. 1990). 

4 See Weisberg v. Dep't ofJustice, 705 F.2d 1344, 1351 (D.C. Cir. 1983); Steinberg v. Dep't ofJustice, 23 
F.3d 548, 551 (D.C. Cir. 1994). 

5 SafeCardServices, Inc. v. SEC, 926 F.2d 1197, 1202 (D.C. Cir. 1991). 

6 Jennings v. Dep't ofJustice, 230 F. App'x 1, 1 (D.C. Cir. 2007) (quoting Iturralde v. Comptroller ofthe 
Currency, 315 F.3d 311, 315 (D.C. Cir. 2003)). 

7 Oglesby, 920 F.2d at 68. 

8 Courts have construed Exemption 5 to protect those documents that would normally be privileged in the 
civil discovery context and to incorporate all civil discovery privileges, including the attorney-client and 
deliberative process privileges and the attorney work-product doctrine. See, e.g., NLRB v. Sears, Roebuck & 
Co., 421 U.S. 132, 149 (1975); FTCv. Grolier, Inc., 462 U.S. 19, 26 (1983); Burka v. Dep't ofHealth and 
Human Services, 87 F.3d 508,516 (D.C. Cir. 1996) (noting that FOIA "incorporates** • generally 
recognized civil discovery protections"); Martin v. Office ofthe Special Counsel, 819 F.2d 1181, 1185 (D.C. 
Cir. 1987) (statutory language "unequivocally" incorporates "all civil discovery rules into FOIA [Exemption 
5]"). 

2 



Under Exemption 5, intra- and inter-agency memoranda that reflect deliberations amongst 
agency personnel or between agencies may be withheld. Such deliberative materials are protected 
from public release so that agency staff may freely engage in the candid, frank and open interchange 
ofideas critical to decision making as well as preventing confusion in the public as to the basis for a 
decision.9 Information withheld under the privilege must be both pre-decisional ("antecedent to the 
adoption of an agency policy") and deliberative ("a direct part of the deliberative process in that it 
makes recommendations or expresses opinions on legal or policy matters").

10 

Because staff created the case closing recommendation, and it has been maintained in a non­
public file, the threshold requirement to be "intra-agency" is met. A pre-decisional document is one 
designed to assist agency decision makers in arriving at their decisions and which contains the 
opinions of the writer rather than the policy of the agency. 11 In demonstrating a document is pre­
decisiona1, it suffices to establish "what deliberative process is involved, and the role played by the 
document in issue in the course ofthat process."12 The document must also reflect 
recommendations or express opinions on matters facing the agency. 13 The deliberative process 
privilege generally covers drafts, recommendations, proposals, suggestions, discussions and other 
subjective documents that reflect the consultative process. 

14 

In this case, the authors of the case closing recommendation did not have decision-making 
authority. The case closing recommendation contains the authors' opinions, evaluative commentary 
and analysis of the evidence obtained during the course oftheir investigation. That information was 
included to assist the decision maker in deciding the appropriateness ofcontinuing or ending the 
investigation. The case closing recommendation preceded and informed any decision, and so 
reflects the consultative give-and-take between agency personnel. Nor did the decision maker adopt 
or incorporate the case closing recommendation into his decision.15 Accordingly, the case closing 

9 See, e.g., Sears, 421 U.S. at l50-5 I; City ofVirginia Beach v. Dep 't ofCommerce, 995 F.2d 1247, 1252-S3 
(4thCir. l993). 

10 Jordan v. Dep 't ofJustice, S91 F.2d 753, 774 (D.C. Cir. 1978). 

11 Formaldehyde Inst. v. HHA, 889 F.2d 1118, 1120 (D.C. Cir. 1989) (material is pre-decisional when it is 
part of the process leading to a decision on an issue). 

12 Coastal States v. Dep't ofEnergy, 617 F.2d 8S4, 866 (D.C. Cir. 1980). 

13 Mapother v. Dep 't ofJustice, 3 F.3d 1533, 1537 (D.C. Cir. 1993). 

14 Coastal States, 617 F.2d at 866. 

15 The case closing recommendation has no "operative effect" as the decision maker is not obligated to adopt 
the recommendations or reasoning contained therein, and so cannot be characterized as a "final opinion." 
Nor is there any evidence that any recommendations were adopted or incorporated into the decision. See, 
e.g., Renegotiation Board v. Grumman Aircraft Engineering Corp., 421U.S. 168, 176-77 (1975) (decision 
maker not bound by any prior recommendations and was free to reject the proposed conclusion or to accept it 
based on reasons other than those set forth by staff). In fact, some agency decisions may simply not have 
any accompanying rationale as FOIA does not require agencies to write opinions about their decisions. Id. at 
191. Where a decision maker, "having reviewed a subordinate's non-binding recommendation, makes a 'yes 
or no' determination without providing any reasoning at all, a court may not infer that the agency is relying 

3 
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recommendation is both pre-decisional and deliberative, and its disclosure would compromise the 
Commission's decision-making and consultative processes. 

Exemption 5 also protects records prepared in anticipation of litigation under the attorney 
work-product doctrine.16 The case closing recommendation discusses the staffs views of the 
evidence and the relevant legal priorities in connection with a Commission investigation. As 
Commission investigations are conducted with an eye towards litigation, the case closing 
recommendation includes infonnation subject to the attorney work-product doctrine.

17 
Releasing 

this record would pennit probing into the mental processes ofthe attorney authors. Further, 
portions of the case closing recommendation are protected by the attorney-client privilege because 
they reflect confidential communications from Commission attorneys to their client and contain 
professional advice on a legal matter. 18 

You assert that the Commission failed to reasonably segregate information not protected 
under Exemption 5. However, the FOIA Officer properly determined that there was no segregable 
information. In the FOIA context, "[i]fa document is fully protected as work product, then 
segregability is not required."19 In addition, I have considered whether partial disclosure ofany 
exempt information is possible and have determined that it is not because such a disclosure would 
not be consistent with the purpose ofExemption 5. 

I further find that it is reasonably foreseeable that disclosure ofany of the information 
contained within the case closing recommendation would harm interests protected by Exemption 5 
because such a disclosure would inhibit candor in the decision-making process. The case closing 
recommendation contains candid, evidence-based discussions ofconsiderations relevant to the 

on the reasoning contained in the subordinate's report." National Council ofLa Raza v. Dep't ofJustice, 411 
F.3d 350, 359 (2nd Cir. 2005); Afshar v. Dep't ofState, 702 F.2d 1125, 1143 n.22 (D.C. Cir. 1983) (noting 
that "[i]fthe agency merely carried out the recommended decision without explaining its decision in writing, 
we could not be sure that the memoranda accurately reflected the decision-maker's thinking). Further, a 
"failure" to provide evidence that an agency decision-maker "adopted the reasoning [of a memorandum] 
* * * is fatal" to an adoption finding. Wood v. FBI, 432 F.3d 78, 84 (2nd Cir. 2005). 

16 See Schiller v. NLRB, 964 F.2d 1205, 1208 (D.C. Cir. 1992) (work product protection extends to 
documents prepared in anticipation of litigation). 

17 SafeCard, 926 F.2d at 1202 (Exemption S's work-product doctrine attaches to records of law enforcement 
investigation when the investigation is "based upon a suspicion ofspecific wrongdoing and represent[s] an 
attempt to gamer evidence and build a case against the suspected wrongdoer"); Gavin v. SEC, No. 04-4522, 
2007 WL 2454156 at *9 (D. Minn. Aug. 23, 2007) ( upholding use ofprivilege to protect documents created 
as part of investigation into possible violations ofsecurities laws). 

18 See Mead Data Cent. v. Dep't ofthe Air Force, 566 F.2d 242,252 (D.C. Cir. 1977) (Exemption S applies 
to confidential communications between an attorney and his client relating to a legal matter for which the 
client sought professional advice); W&T Offshore, Inc. v. Dep 't ofCommerce, No. 03-2285, 2004 WL 
2115418 at *4 (E.D. La. Sept. 21, 2004 (applying the attorney-client privilege to documents reflecting 
communications between agency employees and agency counsel). 

19 Judicial Watch, Inc. v. Dep't ofJustice, 432 F.3d 366, 371 (D.C. Cir. 2005); see also Stein v. SEC, 20 I 7 
WL 3141903, at *17 (D.D.C. July 24, 2017). 
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decision whether to continue or close an investigation. Providing the public access to the case 
closing recommendation would allow the public to second guess and criticize statements that may 
not represent the actual or full decision for continuing or closing an investigation. Such a 
possibility would affect how much infonnation and analysis staff would include in case closing 
recommendations, which would, in twn, hinder the case closing process. Thus, I find that the FOIA 
Officer properly asserted FOIA Exemption 5 to withhold the case closing recommendation in its 
entirety. 

* * * 

You have the right to seek judicial review ofmy determination by filing a complaint in the 
United States District Court for the District ofColumbia or in the district where you reside or have 
your principal place of business.20 Voluntary mediation services as a non-exclusive alternative to 
litigation are also available through the National Archives and Records Administration's Office of 
Government Information Services (OGIS). For more information, please visit 
www.archives.gov/ogis or contact OGIS at ogis@nara.gov or 1-877-684-6448. Ifyou have any 
questions concerning my determination, please contact Mark Tallarico, Senior Counsel, at 
202-551-5132. 

For the Commission 
by delegated authority, 

~ 
Richard M. Humes 
Associate General Counsel 

20 See S U.S.C. § SS2(a)(4XB). 
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Katilius, Lizzette t; 0 { S 

From: foiapa 
Subject: FW: Incoming requests 

From: Livornese, John J. 

Sent: Friday, August 10, 2018 6:57 AM 
To: Katilius, Lizzette <Katiliusl@SEC.GOV> 
Subject: Incoming requests 

Thanks. 

--- -J 
AUG 102018 

Office ofF I ,:,, • 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 4:17 PM 
To: Livornese, John J. 
Cc: Walters, Barry 
Subject: RE: Question 

Thank you 

Yes please treat this is as a request for that FOIA submission the SEC made. Thanks 

Also, I am making a separate request for any other SEC FOIAs that have been filed relating to Tesla Inc, Elon Musk or 

Tesla subsidiaries as well as appeajs and any documents turned over by the SEC in those requests. I also seek any 
documents relating to any S\C requests for information or subpoenas to Tesla in 2018 including but not l imited to any 

made by the San Francisco SF,C office in August 2018, as well as records of any communications between Tesla and the 

SEC in 2018 including all eml~/''; a Tesla.com address. 

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david.shepardson@thomsonreuters.com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 

From: Livornese, John J. <LivorneseJ@SEC.GOV> 

Sent: Thursday, August 09, 2018 4:08 PM 
To: Shepardson, David (Reuters) <David.Shepardson@thomsonreuters.com> 
Cc: Walters, Barry <WaltersB@SEC.GOV> 

Subject: FW: Question 

1 
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- - -------------------

Dear Mr. Shepardson, 

The release is not on our FOIA website. I can treat your email below as a FOIA request, and get it logged in for copies of 
the incoming FOIA letter, our outgoing letter, and the released records. 

If you concur, reply in the affirmative to this email or give me a cal l. 

Thank you, 

John Livornese 
SEC FOIA Officer 
202 551 3831 (direct line) 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Thursday, August 09, 2018 3:19 PM 
To: Walters, Barry 
Subject: Question 

I am trying to find this FOIA release. I can't find it on the SEC website. 

Could you help me locate it ?a) 9t S iJ Jvr f« kc~ f:3 h,-r f P) /ev Vfl:_h,'i,5 
~ V?"IC.... 

https://probesreporter.com/sites/default/files/uploads/documents/Tesla%20Motors%20-%202016~ fJ 
17%20SEC%20Probe%20Documents.pdf :.:j -

David Shepardson 
Correspondent 
Reuters 

Phone: +1 202 898 8324 
Mobile: +1 202 579-6093 
david.shepardson@thomsonreuters.com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 

Suite 700 Washington, DC 20005 
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UNITED STATES 
SECURillES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 29 , 20 1 8 

Mr. David Shepar dson 
Reuters 
1 333 H Street , NW, Suite 700 
Washington , DC 20005 

RE: Freedom o f In fo rmation Act (FOIA), 5 U. S . C . § 552 
Request No . 18-02774-FOIA 

Dear Mr . Shepardson : 

This letter is in response to your request dated August 9 , 
2018 , and received in t h is office on August 10, 20 18, seeking 
t h e fo llowing : 

• The incoming request letter , outgoing response l e tter , 
and a ll records released in resp onse t o SEC FOIA Request 
No . 1 8- 00092- T; 

• Any o t her SEC FOIAs t hat have been fi led relating to 
Tes l a Inc . , Elon Musk or Tes l a subsidiaries as well as 
appeals and any documents turned over b y the SEC i n those 
requests ; and 

• Copies of subpoenas , letters or other requests fo r 
information issued t o Tesla or Elon Musk s i nce January 
2018 . 

Since your r equest contains multiple subjects , we divided 
it into seven (7 ) separate requests , as f ollows : 

• The incoming req ues t letter , outgoing response letter , 
and all records released in response to SEC FOIA Request 
No . 18-00092-T (18-02770-FOIA] ; 

• SEC FOIA requests r e lating to Tesla Inc . [18- 02771- FOIA]; 
• SEC FOIA req uests relating to Elon Musk [18- 02772- FOIA] ; 

• SEC FOIA req uests relating t o Tesla subs i d i aries 
[18- 02 7 7 3- FOIA] ; 

• SEC FOIA appeals and any documents released re l at i ng to 
Tes l a , Elon Musk, and Tes l a subsidiaries (18- 02774 - FOIA] ; 



Mr . David Sh epar dson 1 8-02774-FOI A 
August 29 , 2018 
Page 2 

• Subpoenas , l etters or other requests for i nformation 
issued to Tesla since January 2018 (18-02847-FOI A]; and 

• Subpoenas , letters or other requests for information 
issued t o Elon Musk since January 2018 (18- 02848-FOI A] 

This letter only responds to Reques t No . 1 8-02774-FOIA, 
seeki ng SEC FOIA appeal s a nd a ny documents released r e l ating to 
Tesla , Elon Musk , and Tesla subsidiaries . 1 

The sear c h fo r responsive r ecor ds has resulted in t h e 
retrieval of 94 pages of records that may be responsive to your 
reques t . They are being p r ovided to you in t heir entirety with 
t hi s letter. 

If you have any questions , please contact me at 
osbornes@sec . gov o r (202) 55 1- 837 1 . You may a l so contact me at 
foiapa@sec . gov or (202) 551-7900 . You a l so h ave t he right to 
seek assistance fr om Ray Mcinerney at McinerneyR@sec . gov or 
(202) 55 1- 6249 as a FOI A Public Liaison for t his office , or 
contact t h e Office of Governme nt In fo rmat i o n Services (OGIS) fo r 
dispute resolution services . OGIS can be reached at 1- 877 - 684 -
6448 or Archives . gov or via e - mail at ogis@nara . gov . 

Sincerely , 

For Son j a Osborne 
FOIA Lead Research Specialist 

Enclosures 

In an email dated August 15 , 2018 , you excluded Tesla subsidiaries from the 
subject of your r equest . 

1 
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foiapa L. o+- 2 
From: 

Sent: 
To: 
Subject: 

no-reply@sec.gov on behalf of U.S. Securities and Exchange Com

reply@sec.gov> 

Saturday, August 11, 2018 10:44 AM 

foiapa 

Webform submission from Request for Copies of Documents 

mission <no­

Submitted on Sat, 08/11/2018 - 10:44 

Submitted by: Anonymous RECEliE!l 
Submitted values are: AUG 13 2018 

Contact Information 

Name 
Mr Drew Millard 

Telephone 
8288173389 

Email 
drew millard@theoutline.com 

Company Name, if Applicable Expedited TreatmentThe Outline 

Address Requested
908 Cleveland Street 
Durham, North Carolina. 27701 
United States 

Request Details 
Subject/Company Name 
Tesla 

Date or range of document 
06/01/2018 to present 

Type of document 
Other (fully describe) 

Other pertinent information \ 2 
I hereby request any and all documents and records related to or resulting from any and all investigations of Tesla and/or its CEO Elon 
Musk from June 1 to present. --After Musk's August 7 announcement that he is "considering taking Tesla private"*, various media outlets have reported that the SEC 
has been investigating the matter**; however, the SEC's website makes no documentation of such investigations available for public 
viewing. 

*source: https://twitter.com/elonmusk/status/1026872652290379776 pr•••A--0 
**sources: https ://www.bloomberg.com/news/articles/2018-08-09/tesla-1s-said-to-face-broade r-sec-scrutiny-over-rnusk-statements; f'r.At e-i 
https://www.wsj.com/articles/sec-has-made-inquiries-to-tesla-over-elon-musks-taking-private-tweet-1533 757570 co JA_ N-i- r-,-1,.,-f 

https://www.wsj.com/articles/sec-has-made-inquiries-to-tesla-over-elon-musks-taking-private-tweet-1533
www.bloomberg.com/news/articles/2018-08-09/tesla-1s-said-to-face-broade
https://twitter.com/elonmusk/status/1026872652290379776
mailto:millard@theoutline.com


Fee Authorization 

Fee Authorization 
I hereby request a fee waiver. 

Fee Waiver Criteria 

Fee Waiver is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media whose primary purpose is to disseminate information to the public. It is likely that such documents, 
records, and communications will significantly contribute to the public's understanding of the operations and activities of the government 
with regards to a public figure and a widely discussed automotive firm whom many in the public believe to be beyond reproach. 

Requesting Expedited Treatment 

Expedited Service is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media primarily engaged in disseminating information. I report on Mr. Musk frequently and the audience of 
The Outline looks to the outlet to provide information on the activities of the U.S. government in the context of their interactions with 
large technology firms and prominent public figures in the technology space. 

2 



Elon Musk on Twitter: "Am considering taking Tesla private at $420. Funding secured." Page 1 of I 

't# Home liJ, Moments Search Twitter a Have an account7 Loa in ... 

86K 

V 

ers could either to sell at 420 or hold shares & go private 

Q 1.4K t_l, 2.2K 19Kr•-- ••___ ._ .._ (C: ?01 R TwittPr 
CIUII 1v1u::,K ._ 

About 

Evoto Rentals @EvotoRetfl~q:jS::e~g 7 V 

n~ffl'ting to @elonmusk . Terms . 
Privacy polic_y 

Been saying this all aloe&idM~t 11,'ffi ~rJI did. It saves a lot of headaches 

Q 34 t_l, 24 820 

Elon Musk • @elonmusk · Aug 7 V 

- Yes 

Q 85 t.l, 61 2.2K 

Dave L @heydave7 · Aug 7 V 

Replying to @elonmusk- Though I understand your reasons, please don't take Tesla private. There are 

hundreds of thousands of retail investors who have placed significant resources 

and risk into investing into Tesla for the long-term and wou ld not think it's fair. 

Q 14 t.l, 9 137 

V_, Dave L @heydave7 · Aug 7 

Or if you do take Tesla private, please have a provision for retail investors who 

have held Tesla shares prior to Dec 31, 2016 that those shares will be converted 

into private shares in the new private company. This would be only fair and theI V 

https://twitter.com/elonmusk/status/1026872652290379776 8/ 13/2018 

https://twitter.com/elonmusk/status/1026872652290379776


The SEC Is Intensifying Its Probe ofTesla - Bloomberg Page 1 of4 

Hyperdrive 

The SEC Is Intensifying Its Probe of Tesla 
By Matt Robinson, Benjamin Bain, and Dana Hull 

August 09, 2018 2:20 PM 
Updated on August09, 2018 4:13 PM 

� Agency was said to be looking at firm before takeover tweets 

� Review adds to pressure on Musk over company statements 

Musk Tesla Plan 'Doesn't Make Sense to Me," Says Janus 
CEO Weil 

Dick Weil, chief executive officer at Janus Henderson Group, discusses his contusion over the 
tweet from Elon Musk. 

The U.S. .?~<:.1:1.ri~i~~--~I?.g__§~.<=..h?.~g_~...G.9.IP:.~Is.~I.9.~ is intensifying its scrutiny of T..~s.J~..!.!.1:.<=..:.'s 
public statements in the wake of Elon Musk's provocative tweet Tuesday about taking 

the electric-car company private, according to two people familiar with the matter. 

SEC enforcement attorneys in the San Francisco office were already gathering general 

information about Tesla's public pronouncements on manufacturing goals and sales 

targets, according to the people who asked not to be named because the review is 

private. 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc... 8/13/2018 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc


The SEC Is Intensifying Its Probe ofTesla - Bloomberg Page 2 of 4 

Now, attorneys from that office are also examining whether Musk's tweet about having 

funding secured to buy out the company was meant to be factual, according to one of 

the people. 

The SEC inquiry is preliminary and won't necessarily lead to anything more formal. 

Tesla, which hasn't been accused ofwrongdoing, declined to comment. Judith Burns, 

an SEC spokeswoman, also declined to comment. 

Tesla stock fell 4.8 percent to $352.45 in Thursday trading amid mounting doubts 

about Musk's ability to buy out shareholders at $420, as he'd suggested in his Tuesday 

tweet ___. Declines over the past two days have erased the jump in the share price 

following his statement that he'd secured funding for taking the company private. 

Musk has offered no evidence to back up the assertion, and there have been no public 

announcements that anyone is backing the plan. 

"I don't really understand the idea of what was suggested in the potential for them to 

go private," Dick Weil, CEO ofjanus Henderson Group, said in an interview with 

Bloomberg Television. "That's obviously an incredibly large valuation to somehow take 

into the private market." 

Can__ Elon__Musk.Tweet_That?The__SEC May__Have__an__Opinion:__ QuickTake 

<https://www.bloomberg.com/news/articles/2018-08-07/can-elon-musk-tweet-that-the­

sec-may-have-an-opinion-quicktake> 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc... 8/ 13/2018 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc
https://www.bloomberg.com/news/articles/2018-08-07/can-elon-musk-tweet-that-the
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The SEC scrutiny adds to pressure on Musk, who has_a_histo~y 

<https:/ /www.bloomberg.com/features/elon-musk-goals/>_of setting sales targets that 
bulls consider to be aggressive and bears contend are unrealistic. The question for 

regulators is whether any of his public statements or the company's run afoul of 

federal securities laws. Generally, the SEC considers statements by executives to be 

material information that have to be true. 

Speculation has been swirling around Tesla and Musk's disclosures amid the yearlong 

struggle the company had ramping up production of the Model 3 sedan, the first 

vehicle that the company has attempted to mass manufacture. 

One analyst asked during an earnings..call_ ...... earlier this month whether Tesla had 
received a notice from a regulator that would prevent the company from raising 

capital. Musk, who's insisted for .months 

<https:/ /www.bloomberg.com/news/articles/2018-04-13/musk-doubles-down-on-claim­

~~S.Jc:i.JS..~c:i.U.~.~.l.~¥..~<?P.:=<::~S..h~i.!1.~t.~~~~?....that the company wouldn't need to seek more 
funding this year, replied: "I'm not sure what you're talking about, but there's no such 

notice from a regulator." 

Reed Hastings 

The SEC first ruled on the use of social media for disclosing material information after 

Netflix)nc. CEO Reed Hastings wrote in a July 2012 Facebook post that views on his 

company's video-streaming service had "exceeded 1 billion hours for the first time." 
The regulator later determined that Hastings wouldn't face enforcement action and 

declared most social media "perfectly suitable" for communicating company 

information as long as investors are alerted and access isn't restricted. 

The SEC routinely makes inquiries about companies' activities. In cases where 

wrongdoing is suspected, an initial review might lead to a formal investigation that 

could result in companies or individuals being subjected to enforcement action. 

Musk's initial post on a possible buyout probably wouldn't be enough to put him in 

legal jeopardy unless it proved to be false or inaccurate, according to securities 
lawyers. 

bttps://www.bloomberg.com/news/articles/20 t8-08-09/tesla-is-said-to-face-broader-sec-sc... 8/13/20 t8 

www.bloomberg.com/news/articles/2018-04-13/musk-doubles-down-on-claim
www.bloomberg.com/features/elon-musk-goals/>_of
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Tesla hasn't disclosed any sources offinancing for the deal and no one has stepped 

forward publicly to say they're backing a buyout. On Wednesday, less than 24 hours 

after Musk's initial tweets, company board members said ........... they started discussing 

the idea with him last week. 

(Updates with share price in fifth paragraph.) 

Terms of Service 
Trademarks Privacy Policy 

©2018 Bloomberg LP. All Rights Reserved 
Careers Made in NYC Advertise Ad Choices Contact Us Help 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc... 8/ 13/2018 

https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc


UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

August 15 , 2018 

Mr . Drew Millard 
The Outline 
908 Cleveland Street 
Durh a m, NC 2770 1 

Re : Freedom of Information Act (FOIA) , 5 U.S. C . § 552 
Reques t No . 18-02781-FOIA 

Dear Mr . Millard : 

This l e tter responds t o you r reques t , da t ed Augu s t 11 , 
2018 , and received in this o ffice on August 13 , 2 018, for 
records related to or resul t ing from a n y a nd al l invest i gat i ons 
of Tes l a and/or i t s CEO E l o n Musk from Jun e 1, 20 1 8 t o t h e 
present . Your request was assigned two tracking numbers as 
indicated in the chart below : 

FOIA Request ID Subject 
18-02780-FOIA Te s l a 
1 8-02781-FOIA El on Musk 

We are wri t ing in reference t o 1 8-0278 1 - FOI A. 

We can nei t her c on f i rm nor den y t he existence of a n y 
records responsive t o your reques t . I f such reco r ds were t o 
exist , they would be exempt from disclosu re p ursuant to FOIA 
Exemption s 6 a nd/ o r (7) (C) , 5 U. S . C . § 552 (b) (6) a n d (7) (C) . 
Under Exempt i o n 6 t h e re l ease of t his t ype of informat i on wou l d 
constitute a clearly unwarranted invasion of personal privacy . 
Under Exemption 7(C) re lease of s uch in format ion could 
r easonab l y be e xpect ed to con s t i t u t e a n unwarrant ed invas ion of 
personal privacy . By ou tlining the provisions of these 
exemption s , we d o no t mea n to imp l y in a n y way that records 
r esponsive t o your reques t exi s t . 



Drew Millard 18 -0 27 81-FOI A 
Augus t 15, 201 8 
Pag e 2 

You hav e the right to app e a l this resp onse t o t he SEC ' s General 
Counsel under 5 U. S . C . § 552 (a ) (6), 17 CFR § 200 . 80(f) (1) . The 
appeal must be r eceiv e d wi thin n i nety ( 90 ) cal endar days of t h e 
date of this decision . Your appeal must be in writ ing , clearly 
marked "Freedom of Informat i on Act App eal ," and shou l d i d e n t ify 
the req ues t ed records . The appe al may i nc l ude facts and 
authori ties you consider appropriate . 

You may file your appeal b y c ompleting t he online Appeal form 
l ocated at https : //www . sec . gov/forms/request appeal , or mail you r 
appeal t o t he Office of FOIA Serv ices of the Secu r ities a nd 
Exchange Commission located at Stati on Place , 100 F Street NE , 
Mai l Stop 2465 , Wash ington , D. C . 20549, or de l iver i t to Room 1120 
at that address . 

Finally , because we were able to respond to you within the 
s t atutory period you r request for expedited p rocessing and a fee 
waiver are moot. 

If you have any quest ions , p lease cont act me a t 
smithLR@sec . gov or (202 ) 551-8328 . You may also contact me at 
foiapa@sec . gov or (2 02 ) 551-7900 . 

You a l so have t he right to seek assis t a nce from Lizzet te 
Ka t i lius at (2 02) 551-7900 as a FOIA Public Liaison for this 
office , or cont act the Off ice o f Government Information Services 
(OGI S) for dispute resolution s ervices . OGIS can b e reached a t 1-
877-684-6448 or Archives . gov o r via e-mai l a t ogi s@nara . gov . Note 
t ha t contact ing t h e FOI A Publ i c Li a i son or OGI S does not stop 
t he 9 0- day appeal clock a n d is no t a s ubstitu te for fili ng an 
adminis t ra t i v e appeal. 

Sincerely , 

~-~ 
La Kisha R . Smith 
FOIA Research Spec i a list 

mailto:ogis@nara.gov
http:Archives.gov
mailto:foiapa@sec.gov
https://www.sec.gov/forms/request
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foiapa ,re-\ I a€ 1 
To: Osborne, Sonja 
Subject: RE: FOIA 

From: Osborne, Sonja 
Sent: Wednesday, August 15, 2018 3:42 PM 
To: foiapa 
Subject: FOIA 

.. !:;.C.,,[ U'J I !;J 

AUG 152013 

Office of 
j 

From: Shepardson, David (Reuters) [mailto:David.Shepardson@thomsonreuters.com] 
Sent: Wednesday, August 15, 2018 3:19 PM 
To: Osborne, Sonja 
Subject: FOIA 

Please strike references to Tesla subsidiaries in my FOIA request 

' To clarify my final request, I am seeking copies of subpoenas, letters or other re,quests for inforr~ation issued to~or 
'2. ~ since January 2018 that have not been pr~viously disclosed in qther FOIA req_ues_ts through Aug. 15, 2018. 

Please consider .this request on a rolling basi~ 

Thanks for your time 

David Shepardson 
Correspondent 
Reuters 

Phone: + 1 202 898 8324 
Mobile: +1 202 579-6093 
david. shepardson@thomson reuters. com 
www.reuters.com 
twitter.com/davidshepardson 

1333 H Street NW 
Suite 700 Washington. DC 20005 

1 

http:www.reuters.com
mailto:mailto:David.Shepardson@thomsonreuters.com


  

 
  

    

    

 
    

 

 

 

 

    

  

  

  

 

  

 

 

  

 

 

 

 

 
 

 

 

 

 

 

 

  

 

 

 

                     
  

  

 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
STATION PLACE 

100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

September 24, 2018 

Mr. Drew Millard 

The Outline 

908 Cleveland Street 

Durham, NC 27701 

Re: Freedom of Information Act (FOIA), 5 U.S.C. § 552 

Request No. 18-02866-FOIA 

Dear Mr. Millard: 

This letter is in response to your request, dated and 

received in this office on August 16, 2018, for all consumer 

complaints submitted to the SEC since January 1, 2017 regarding 

Tesla or its CEO, Elon Musk.  Since your request contains 

multiple subjects, we divided it into two (2) separate requests, 

as follows: 

 All consumer complaints submitted to the SEC since 

January 1, 2017 regarding Tesla (18-02865-FOIA); and 

 All consumer complaints submitted to the SEC since 

January 1, 2017 regarding Tesla’s CEO, Elon Musk (18-

02866-FOIA). 

This letter only responds to Request No. 18-02866-FOIA, 

seeking all consumer complaints submitted to the SEC since 

January 1, 2017 regarding Tesla’s CEO, Elon Musk. 

The search for responsive records has resulted in the 

retrieval of 40 pages of records that may be responsive to your 

request.
1 

They are being provided to you with this letter, 

except for third-party and SEC staff names, email addresses and 

telephone numbers, home addresses, and other personally 

1 
Please note that some of the records that we previously released to you in 

response to FOIA Request No. 18-02865-FOIA may also be responsive to this 

request. 



                              

 

 

 

 

 

 

       

   

   

   

     

    

   

  

 

    

   

    

   

   

    

  

 

   

  

 

 

  

 

 

 
      

 

 

 

 

 

Mr. Drew Millard 18-02866-FOIA 

September 24, 2018 

Page 2 

identifiable information. This information is exempt from 

disclosure under 5 U.S.C. § 552(b)(6), since its release would 

constitute a clearly unwarranted invasion of personal privacy. 

I am the deciding official with regard to this adverse 

determination. You have the right to appeal my decision to the 

SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 C.F.R. § 
200.80(f)(1). The appeal must be received within ninety (90) 

calendar days of the date of this adverse decision.  Your appeal 

must be in writing, clearly marked "Freedom of Information Act 

Appeal," and should identify the requested records.  The appeal 

may include facts and authorities you consider appropriate. 

You may file your appeal by completing the online Appeal form 

located at https://www.sec.gov/forms/request_appeal, or mail your 

appeal to the Office of FOIA Services of the Securities and 

Exchange Commission located at Station Place, 100 F Street NE, 

Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 

at that address. 

If you have any questions, please contact Indria Burrows of 

my staff at burrowsi@sec.gov or (202) 551-5105. You may also 

contact me at foiapa@sec.gov or (202) 551-7900. You may also 

contact the SEC’s FOIA Public Service Center at foiapa@sec.gov 

or (202) 551-7900.  For more information about the FOIA Public 

Service Center and other options available to you please see the 

attached addendum. 

Sincerely, 

Ray J. McInerney 

FOIA Branch Chief 

Enclosures 

https://www.sec.gov/forms/request_appeal
mailto:burrowsi@sec.gov
mailto:foiapa@sec.gov
mailto:foiapa@sec.gov


 
 

  

 

  

 

 
     

    

    

      

   

 

 

 

 

 

ADDENDUM 

For further assistance you can contact a SEC FOIA Public 

Liaison by calling (202) 551-7900 or visiting 

https://www.sec.gov/oso/help/foia-contact.html. 

SEC FOIA Public Liaisons are supervisory staff within the 

Office of FOIA Services. They can assist FOIA requesters with 

general questions or concerns about the SEC’s FOIA process or 

about the processing of their specific request. 

In addition, you may also contact the Office of Government 

Information Services (OGIS) at the National Archives and Records 

Administration to inquire about the FOIA dispute resolution 

services it offers. OGIS can be reached at 1-877-684-6448 or via 

e-mail at ogis@nara.gov. Information concerning services offered 

by OGIS can be found at their website at Archives.gov. Note that 

contacting the FOIA Public Liaison or OGIS does not stop the 90-

day appeal clock and is not a substitute for filing an 

administrative appeal. 

https://www.sec.gov/oso/help/foia-contact.html
mailto:ogis@nara.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
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foiapa V81"1 1-.t :z_ 
From: 

Sent: 
To: 
Subject: 

no-reply@sec.gov on behalf of U.S. Securit ies and Exchange Commission <no­
reply@sec.gov> 
Thursday, August 16, 2018 10:52 AM 
foiapa 
Webform submission from Request for Copies of Documents 

Submitted on Thu, 08/16/2018 - 10:51 

Submitted by: Anonymous 

Submitted values are: 

Contact Information 

Name 
Mr Drew Millard 

Telephone 
8288173389 

Email 
drew.millard@theoutline.com 

Company Name, if Applicable 
The Outline 

Address 
908 Cleveland Street 
Durham, North Carol ina. 27701 
United States 

Request Details 

Subject/Company Name 
Tesla 

Date or range of document 
Jan 1, 2017-present 

CIK# 
0001318605 

Type of document 
Consumer complaints 

Other pertinent information 

AUG 1 6 2018 

Office of 
n ~ '. ~,. ,;,..."'.,,"'---_. 

Fee Waiver Requested 

I 

I hereby request any and all consumer complaints submitted to the SEC regarding ~These complaints may involve deposits, 
deliveries, refunds, allegations of false claims, allegations of price manipulations, aricfother complaints regarding the public statements 
or actions of Tesla or its CEO+- "I,. 

Fee Authorization 

Fee Authorization 
I hereby request a fee waiver. 

mailto:drew.millard@theoutline.com
mailto:reply@sec.gov
mailto:no-reply@sec.gov


Fee Waiver Criteria 

Fee Waiver is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media whose primary interest is in disseminating information. The disclosure of consumer complaints about 
the company will enhance the public's understanding of consumer complaints the government may possess related to a well-known 
publicly traded company. News outlets have reported that Tesla is currently under scrutiny from the Securities and Exchange 
Commission, and such records, if they exist, will contribute to public understanding of the underlying basis of any investigations that 
may or may not exist. I am a reporter who has covered Tesla in the past and am well-equipped to effectively convey this information to 
the public. 

Requesting Expedited Treatment 

Expedited Service is Requested 
No 

2 



l(b)(6) 

- From : ....l(b_)(_6)__...., 

Sent: Monday, April 09, 2018 8:42 AM 

To: l(b)(6) 

Subject: Your Complaint to the SEC 

l(b)(6) 

l(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate your informing us ot your concerns regarding your investment in Tesla/Morningstar. The SEC 
processes many complaints received from individual investors and others. We keep records of the correspondence 
we receive in a searchable database that SEC staff may make use of in inspections, examinations, and 
investigations. In addition, some correspondence received by the SEC is referred directly to other SEC offices and 
divisions for their review. If they have any questions or wish to respond directly to your comments, they will contact 
you. 

The SEC conducts its investigations on a confidential and nonpublic basis and neither confirms nor denies the 
existence of an investigation unless the SEC brings charges against someone involved. We do this to protect the 
integrity and effectiveness of our investigative process and to preserve the privacy of the individuals and entities 
involved. As a result, we will be unable to confirm whether an investigation exists or provide you with any updates on 
the status of your complaint or of any pending SEC investigation. Information on our policy is enclosed. You may wish 
to check our website, www.sec.gov<http://www.sec.gov>, for informati,on about pending SEC civil actions, 
administrative cases, and other matters. 

If you have any questions, please contact me by replying to this email or as noted below. 

Sincerely, 

(cid :image001 .png@01 CE31 E9.47C61 D30) 

www.sec.gov<http://www.sec.gov


Division of Enforcement 

U.S. Securities and Exchange Commission 

175 W. Jackson Blvd. Ste. 1450 Chicago, IL 60604 

T:l(b)(6) !II F: 312.353.0622 

Email:~ sec.gov<mailto~ sec.gov> 

PRIVILEGED & CONFIDENTIAL: This email message (including any attachments) from the United States Securities 
and Exchange Commission is for the exclusive use of the intended recipient(s) and may contain confidential, non­
public, and privileged information. If you are not the intended recipient, please do not read, distribute, or take action in 
reliance upon this message. If you have received this email in error, pllease notify the sender immediately by return 
email and promptly delete this message and its attachments from your computer system. The sender of this email 
does not intend to waive any privileges that may apply to the contents of this email or any attachments to it. ---­
Origin~I Message---·· 
From:lib) ( 6) h ( b)(..,6,..,.m ai Ito i._,,,..., ) ..,.,..,,--__, 
Sent: Thursday, April 05, 2018 4:34 AM 
To b 6 
Subject: Re: Perhaps talk to (b)(6) in DC.... 

Oh --- Morningstar is, I am pretty sure, covered by the Advisor's Act. 

> On Apr 5, 2018, at 4:32 AM, l_(b_)_(6_)________1wrote: 
> 

> I almost forgot to mention Morningstar. In 2004, my group in DC almost brought a case for misreporting some 
financial data on their website. I cannot recall the exact data, and I think they decided it was too small to bring a case. 
> 
> However, I use Morningstar at times and have noticed numerous such errors (such that I always check the 10-k 
before doing further work). Unfortunately, I have not kept a log (I wasn't thinking Enforcement). Nonetheless, I know it 
to be fairly frequent •· suggesting a small case to send a message is in order •· since there is much more than we 
realized in 2004. (It's also quite annoying.) 
> 
> They are in Chicago. The problem is thinking of a way to get at it (as though I could remember). And since I screen 
out stocks numerically before going to a service like Morningstar and ValueLine, I'm imagining there are many more 
examples. 
> 
> It happens enough that there seems to be a pattern. 
> 
> One example, though they might argue, is Tesla appears to have zero long term debt per Morningstar. If, however, 
you go to the 10-K, you find that they have about (from memory) $19 Bn in long term obligations, including (from 
memory) bonds sold to an affiliated entity in 2016 or 2017 (Solar Bonds is as far as I got. Well this would explain the 
comment that Tesla was having trouble accessing the public debt markets. 
> 
> These things require careful work, I know, but you two are extremely well-qualified to do it. 
> 

> My apology for the second idea is a bit hard to think of how one would get at it systematically. 
> 



> 
» On Apr 5, 2018, at 2:05 AM, ._!(b_) _(6_) _________.! wrote: 

>> 

» regarding things like "green sales" and booking of revenue. 
>> 

» I know that I, who is shorting TSLA for a client (in effect), would very much want to know the answer. 
>> 

» I have also heard (or read, not sure which) in the last couple days that TSLA is now having trouble accessing the 
debt markets. (This needs to be sourced.) 
>> 

» https ://www.wsj.com/articles/at-guarter-end-tesla-sudden ly-got-busy-1 522876356 
>> 

» It's net income has continually decreased from -70 million in 2013, to -2 bill ion in 2017, though it's revenues have 
incrased from roughly 2 billion to 12 billion over the same period. (The numbers for free cash flow -- or what one 

might think of as "income" for a cash basis taxpayer •· aren't so either.) 
>> 

» If they are playing with production numbers, as the Journal pretty clearly implies, it would be something very bad 
for stockholders. I have a long-time friend who is a senior manager at GM, who views investing in Tesla as a fool's 
errand (someone who is always frank with me), also suggests it will be very difficult for them to ramp up. 
>> 

» I have no view on whether Musk is doing society good by highlighting electric cars, but I do get nervous about a 
company that reports numbers in the way the Journal notes. 
>> 

>> 

» Btw, did not forward to DC because I think you two are very capablie and have the backgrounds to make progress 
on this sort of matter. And thanks to the Chairman, or whomever else, for pulling in the reins on Bitcoin, which now 
trades at about 35% of its late Decmeber value (down roughly 65 percent). I should forward you, for humor, Charlie 
Munger's comments on it... .. in a video about a month ago. 

in DC .... 

regarding things like "green sales" and booking of revenue. 

I know that I, who is shorting TSLA for a client (in effect), would very much want to know the answer. 

I have also heard (or read, not sure which) in the last couple days that TSLA is now having trouble accessing the debt 
markets. (This needs to be sourced.) 

https ://www.wsj.com/articles/at-guarter-end-tesla-suddenly-qot-busy-1 522876356 

It's net income has continually decreased from -70 million in 2013, to -2 bill ion in 2017, though it's revenues have 
incrased from roughly 2 billion to 12 billion over the same period. (The numbers for free cash flow -- or what one 
might think of as "income" for a cash basis taxpayer -- aren't so either.) 

If they are playing with production numbers, as the Journal pretty clearly implies, it would be something very bad for 
stockholders. I have a long-time friend who is a senior manager at GM, who views investing in Tesla as a fool's 
errand (someone who is always frank with me), also suggests it wil l be very difficult for them to ramp up. 

www.wsj.com/articles/at-guarter-end-tesla-suddenly-qot-busy-1
www.wsj.com/articles/at-guarter-end-tesla-sudden


I have no view on whether Musk is doing society good by highlighting electric cars, but I do get nervous about a 
company that reports numbers in the way the Journal notes. 

Btw, did not forward to DC because I think you two are very capable and have the backgrounds to make progress on 
this sort of matter. And thanks to the Chairman, or whomever else, for pulling in the reins on Bitcoin, which now 
trades at about 35% of its late Decmeber value (down roughly 65 percent). I should forward you, for humor, Charlie 
Munger's comments on it.. ... in a video about a month ago. 



l(b)(6) 

--------------- Original M essage--------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 4/19/2018 1:27 PM 

To:i(b)(6) 

Subject: SEC Response._!(b )(6)____________. 

l(b)(6) 

Dear l(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC) regarding CEO Elon Musk 

comments about Tesla Inc. 

The SEC's Office of Investor Education and Advocacy processes many comments from individual 

investors and others. We keep records of the correspondence we receive in a searchable database that 

SEC staff may make use of in inspections, examinations, and investigations. In addition, some ,of the 

correspondence we receive is referred to other SEC offices and divisions for their review. If they have 

any questions or wish to respond directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Karen R. Flemming-McDowell 

Investor Assistance Specialist 

mailto:help@sec.gov
mailto:help@sec.gov


Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvesto r _Ed 

File Attachment: 

Correspondent Name~._(b_)_(6_)______. 

Create Date: 2018-04-02 11:58:33 

Origin : Web 

Description: 

Dear Sirs, Is it not a securities violation if t he CEO of a publicly listed company provides misleading 

information to the public regarding the financial status of said company, even if it is a supposed joke? I 

am referring to the tweets provided most recently by Elon Musk regarding the bankruptcy of Tesla. 

While I understand that this may be an April fools day joke, it is at the least the most irresponsible action 

taken by a CEO, given the uncertainty facing Tesla. I would expect that the SEC and applicable 

regulations would hold the CEO of a publicly t raded company to a higher standard of disclosure and 

communication. Any clarity on whether such communication to the public is a regulatory breach, would 

be appreciated. Kind regardsl(b)(6) I 

sec.TPLGC 

l(b)(6) 

Correspondent Name: ..._ (6) .....,l(b)_ _______ 

Create Date: 4/2/2018 

Origin: Web 

http:www.investor.gov
http:www.sec.gov


File #:l._(b_)(_6)_____...., 

Send to Entity: 

Investor Information 

Name:_l~_x _~ ____ 

Address: 

DayPhonei....<b_)(_6) ____ 

Alt Phone: 

Fax: 

Emaill(b)(6) 

Entity Information 

Name: 

Type: 

Representative: 

Address: 

Security Information 



Name: 

Symbol: 

Type: 
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Dear Sirs, 

Is it not a securities violation if the CEO of a publicly listed company provides misleading information to 

the public regarding the financial status of said company, even if it is a supposed joke? I am referring to 

the tweets provided most recently by Elon Musk regarding the bankruptcy of Tesla. While I understand 

that this may be an April fools day joke, it is at the least the most irresponsible action taken by a CEO, 

given the uncertainty facing Tesla. I would expect that the SEC and applicable regulations would hold the 

CEO of a publicly traded company to a higher standard of disclosure and communication. 

Any clarity on whether such communication to the public is a regulatory breach, would be appreciated. 

Kind regards 

l(b)(6) 

--------------- Original Message--------------­

From: Help [help@sec.gov] 

Sent: 4/2/2018 7:58 AM 

Tol(b)(6) 

Subject: SEC Response 

Dear !(b)(6) 

mailto:help@sec.gov


Thank you for submitting your online contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail. " 

Please do not reply to this mes.sage directly. 

Thank you, 

Office of Investor Education and Advocacy 



l(b)(6) 

--------------- Original M essage --------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 4/24/2018 4:23 PM 

To:!(b)(6) 

6Subject: SEC Response_l(_b)_(_l______. 

l(b)(6) 

Dear !(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate your informing us of your additional concerns regarding Tesla Inc. (NASDAQ: TSLA) and 

the entity's Chief Executive Officer Elon Musk. Please note that this office is not in a position to 

comment on the legalit y of Mr. Musk's actions, as were described in your correspondence. However, 

the SEC does keep records of t he correspondence we receive in a searchable database that SEC staff 

may make use of in inspections, examinations, and investigations. In addition, some correspondence 

received by OIEA is referred directly to other SEC offices and divisions for their review. If they have any 

questions or wish to respond directly to your comments, they will contact you. 

Once again, thank you for contacting the SEC. 

Sincerely, 

David Powers 

mailto:help@sec.gov
mailto:help@sec.gov


Investor Assistance Specialist 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 

l(b)(6) 

--------------- Original Message--------------­

From:"'"!(b...;..)('-6)'------------' 

Sent: 4/13/2018 6:55 PM 

To: help@sec.gov 

6Subject: Re: SEC Response...lCb_)_C_) _______, 

Thanks for the response. 

I see last night he made a statement in the Companies blackout period and directly related to the future 

earnings of the company. Isn' t this illegal!? I didn't see any PR or 8k document stated the update and 

forward looking statement? 

Is Elon going to be allowed to ignore the rules and break the law? 

Thanks. 

> On Apr 13, 2018, at 1:38 PM, Help <help@sec.gov> <help@sec.gov> wrote: 

> 

mailto:help@sec.gov
mailto:help@sec.gov
mailto:help@sec.gov
www.twitter.com/SEC_lnvestor
http:www.investor.gov
http:www.sec.gov


~(b)(6) 

> 

> Dea~ ...(b_)(_6)__..., 

> 

> Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

> 

> We appreciate your informing us of your concerns regarding Tesla Inc. (NASDAQ: TSLA). The SEC's 

Office of Investor Education and Advocacy (OIEA) processes many comments received from individual 

investors and others. We keep records of the correspondence we receive in a searchable database that 

SEC staff may make use of in inspections, examinations, and investigations. In addition, some 

correspondence received by OIEA is referred directly to other SEC offices and divisions for their review. 

If they have any questions or wish to respond directly to your comments, they will contact you. 

> 

> Once again, thank you for contacting the SEC. 

> 

> Sincerely, 

> 

> David Powers 

> Investor Assistance Specialist 

> Office of Investor Education and Advocacy 

> U.S. Securities and Exchange Commission 

> (800) 732-0330 

> www.sec.gov 

> www.investor.gov 

> www.twitter.com/SEC_lnvestor_Ed 

> 

> File Attachment: 

www.twitter.com/SEC_lnvestor_Ed
http:www.investor.gov
http:www.sec.gov


> Correspondent Name: ... l(b_)_(6_) __ 

> Create Date: 2018-04-03 15:44:39 

> Origin: Web 

> File #:....l(b_)_(6_) ______, 

> Description: 

> Questions on Tesla? It's pretty clear quarter after quarter that they either are terrible at forecasting or 

they are manipulating their figures. They said last quarter their production rate is over 1,000wk M3 now 

their numbers come out today at 2,000wk yet their cars produce/number of weeks shows they are 

making less than 1,000 cars ... a1round ~750 lower than their claimed 2,000wk and lower than their 

previously stated 1,000wk of study production ... These numbers were after t hey pulled workers from 

other production lines ... clear manipulations to bolster figures in the final days of production. A note 

from moody states part of their credit downgrade was because of lack of M3 production. So why is their 

clear manipulation continuing over and over again without red flags? Should this not be a major issue?! 

How can they continue to manipulate investors without consequence? This is a big company lying to 

investors over and over and over again; or at the very least not reporting the full story ... This i.s just one 

example of how they defraud investors with extrapolations and not real figures of actually production 

numbers. 

l<b)(6) 

--------------- Original Message--------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 4/13/2018 4:38 PM 

To:!(b)(6) 

Subject: SEC Responsel ...(b_)_(6_) ______. 

!(b)(6) 

Dearl(b)(6) 

Thank you for contacting the U.5. Securities and Exchange Commission (SEC). 

mailto:help@sec.gov
mailto:help@sec.gov


We appreciate your informing us of your concerns regarding Tesla Inc. (NASDAQ: TSLA). The SEC's Office 

of Investor Education and Advocacy (OIEA) processes many comments received from individual 

investors and others. We keep records of the correspondence we receive in a searchable database that 

SEC staff may make use of in inspections, examinations, and investigations. In addition, some 

correspondence received by OIEA is referred directly to other SEC offices and divisions for their 

review. If they have any questions or wish to respond directly to your comments, they will contact you. 

Once again, thank you for contacting the SEC. 

Sincerely, 

David Powers 

Investor Assistance Specialist 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvesto r _Ed 

File Attachment: 

Correspondent Name: ... _ _(6) ____,l(b) _ _ 

Create Date: 2018-04-03 15:44:39 

Origin: Web 

File #~(b )(6) 

Description: 

http:www.investor.gov
http:www.sec.gov


Questions on Tesla? It's pretty clear quarter after quarter that they either are terrible at forecasting or 

they are manipulating their figures. They said last quarter their production rate is over 1,000wk M3 now 

their numbers come out today at 2,000wk yet their cars produce/number of weeks shows they are 

making less than 1,000 cars ... around ~750 lower than their claimed 2,000wk and lower than their 

previously stated 1,000wk of study production .. . These numbers were after they pulled workers from 

other production lines ... clear manipulations to bolster figures in the final days of production. A note 

from moody states part of their credit downgrade was because of lack of M3 production. So why is their 

clear manipulation continuing over and over again without red flags? Should this not be a major issue?! 

How can they continue to manipulate investors without consequence? This is a big company lying to 

investors over and over and over again; or at the very least not reporting the full story ... This is just one 

example of how they defraud investors with extrapolations and not real figures of actually production 

numbers. 

l(b)(6) 

Correspondent Name: ...!(_b)_(6_)____, 

Create Date: 4/3/2018 

Origin: Web 

File #:l(b)(6) 

Send to Entity: 

Investor Information 

Name: l(b)(6) 

Address: 

Day Phone: 



Alt Phone: 

Fax: 

Email: ... l(b_)_(6_) ______. 

Entity Information 
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Type: 

Representative: 
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Security Information 

Name: 

Symbol: 
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Description: 

Questions on Tesla? 

It's pretty clear quarter after quarter that they either are terrible at forecasting or they are manipulating 

their figures. 

They said last quarter their production rate is over 1,000wk M3 now their numbers come out today at 

2,000wk yet their cars produce/number of weeks shows they are making less than 1,000 cars ... around 

~750 lower than their claimed 2,000wk and lower than their previously stated 1,000wk of study 

production ... 



These numbers were after they pulled workers from other production lines... clear manipulations to 

bolster figures in the final days of production. 

A note from moody states part of their credit downgrade was because of lack of M3 production. So why 

is their clear manipulation continuing over and over again without red flags? Should this not be a major 

issue?! 

How can they continue to manipulate investors without consequence? This is a big company lying to 

investors over and over and over again; or at the very least not reporting the full story .. . 

This is just one example of how they defraud investors with extrapolations and not real figures of 

actually production numbers. 

--------------- Original Message--------------­

From: Help [help@sec.gov] 

Sent: 4/3/2018 11:44 AM 

To:l (b)(6) 

Subject: SEC Response 

Dearl(b )(6) 

Thank you for submitting your online contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

mailto:help@sec.gov


Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 



--------------- Original Message --------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 6/28/2018 10:28 AM 

To!Cb)(6) 

Subject: SEC Responsel ..(b_)_(6_)______ 

!Cb)(6) !Dearl(b)(6) !Thank you for your June 7, 

2018 email to U.S. Securities and Exchange Commission (SEC) Chairman Jay Clayton. Your 

correspondence has been forwarded to the SEC's Office of Investor Education and Advocacy (OIEA) for 

response. You write about your concerns regarding Tesla. Please note that OIEA processes many 

comments from individual investors and others. We keep records of the correspondence we receive in a 

searchable database that SEC staff may make use of in inspections, examinations, and invest igations. In 

addition, some of the correspondence we receive is referred to other SEC offices and divisions for their 

review. If they have any questions or wish to respond directly to your comments, t hey will contact 

you. Please contact Ms. Merrily Katz, an OIEA staff member, at 202.551.6325 if we can be of any fu rther 

assistance. Sincerely,Bob GreeneBranch Chief 

mailto:help@sec.gov
mailto:help@sec.gov


!(b)(6) From: 
To: CHAIRMANOFFICE 
Subject: Tesla SEC Violations 
Date: Thursday, June 07, 2018 4:20:53 PM 

I kindly ask that any Tesla investigation be accelerated to put some urgently needed oversight and control over what 
I theorize to be repeated misrepresentations by Chairman/CEO Elon Musk regarding the status of product 
development, testing, qualiry, manufacturing, and sales. If I am mistaken by my theory/perspective, I apologize. 

Respectfully, 

!(b)(6) 

Retiree Only Seeking Truth re: fnvestments 

l(b)(6) 

Sent from my iPad 



l(b)(6) 

--------------- Original M essage--------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/9/2018 6:10 PM 

To:l(b)(6) 

Subject: SEC Response._l(b_)_(6_)______, 

Dear !(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

The SEC's Office of Investor Education and Advocacy processes many comments from individual 

investors and others. We keep records of the correspondence we receive in a searchable database that 

SEC staff may make use of in inspections, examinations, and investigations. In addition, some of the 

correspondence we receive is referred to other SEC offices and divisions for their review. If they have 

any questions or wish to respond directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Catherine Brooks 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

mailto:help@sec.gov
mailto:help@sec.gov


www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvesto r _Ed 

File Attachment: 

Correspondent Namet._(b_)_(6_) _____. 

Create Date: 2018-08-07 18:54:06 

Origin: Web 

File #:._!(b_)(_6) _____...., 

Description: 

I hope that you all appreciate how much Elon Musk's tweeting today sets a precedent for any prominent 

figure whose company is traded publicly. I mean, after all, what is to stop all other CEOs from dropping 

"maybe" "might" or "I'm thinking about" blah blah blah if he or she doesn't like the direction their 

company stock is headed? This just wreaks of 100% pure manipulation. I don't know how else one can 

view this situation. If this starts happening on a more expansive scale, our markets are going to start 

getting pretty unstable, don't you think? There has got to be some standards or limits to what is 

tweetable and what's not, and wording like "maybe" should not be allowed. How about allowing only 

FACTS? 

sec.TPLGC 

l(b)(6) 
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Description: 

I hope that you all appreciate how much Elon Musk's tweeting today sets a precedent for any prominent 

figure whose company is traded publicly. I mean, after all, what is to stop all other CEOs from dropping 

"maybe" "might" or "I'm thinking about" blah blah blah if he or she doesn't like the direction their 

company stock is headed? This just wreaks of 100% pure manipulation. I don't know how else one can 

view this situation. If this starts happening on a more expansive scale, our markets are going to start 

getting pretty unstable, don't you think? There has got to be some standards or limits to what is 

tweetable and what's not, and wording like "maybe" should not be allowed. How about allowing only 

FACTS? 

--------------- Original Message--------------­

From: Help [help@sec.gov] 

Sent: 8/7/2018 2:54 PM 

Subject: SEC Response 

Dear , 

Thank you for submitting your on line contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


!(b)(6) 

--------------- Original Message --------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/20/2018 5:42 PM 

To:1(b)(6) 

Subject: SEC Response..._ _ _______,l(b)(6) 

!(b)(6) 

Dearl(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC) concerning Tesla and Elon 

Musk. 

The SEC's Office of Investor Education and Advocacy processes many comments from individual 

investors and others. We keep records of the correspondence we receive in a searchable database that 

SEC staff may make use of in inspections, examinations, and investigations. In addition, some ,of the 

correspondence we receive is referred to other SEC offices and divisions for their review. If they have 

any questions or wish to respond directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Karen R. Flemming-McDowell 

Investor Assistance Specialist 

mailto:help@sec.gov
mailto:help@sec.gov


Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvesto r _Ed 

File Attachment: 

6Correspondent Name: ..._ C_ ____,,ICb)_ ) ___ 

Create Date: 2018-08-0813:48:55 

Origin: Web 

File#: ._!(b_)(_6_) _____....., 

Description: 

I am contacting the SEC in regard to the events of 8/7/18 surrounding Tesla. Clearly Elon Musk is 

unhinged and should NOT be allowed to remain the head of a publ ic company in the United States. The 

SEC needs to get serious about this issue and put a stop to such behavior. It is obvious that Mr. Musk 

engaged in stock manipulation, quite possibly to meet the financial threshold for Tesla's convertible 

bonds. The lOQ for the previous quarter had just come out the day before and mentioned NOTHING 

regarding the possibility of privatization, much less "funding secured". It is blatantly dishonest, if not 

criminal, for Tesla's board to make a retroactive statement about meeting "several" times the previous 

week to discuss this issue. The SEC needs to investigate this travesty and stop this type of behavior 

immediately! It damages the trust that the public has in the fairness and validity of our stock markets. 

Mr. Musk is the head and spokesperson of a PUBLIC company! He clearly does not like to be scrutinized 

by the markets, yet he is happy to take advantage of them. He cannot be allowed to engage unfettered 

and without consequence in blatant disregard and disrespect for the ethics, rules and LAWS regarding 

his actions in his official role as the head of a PUBLIC company in the United States. Thank you~ ...(b_)_(6_l _ __, 

!(b )(6) I 

sec.TPLGC 

l(b)(6) 

http:www.investor.gov
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I am contacting the SEC in regard to the events of 8/7/18 surrounding Tesla. Clearly Elon Musk is 

unhinged and should NOT be allowed to remain the head of a public company in the United States. The 

SEC needs to get serious about this issue and put a stop to such behavior. It is obvious that Mr. Musk 

engaged in stock manipulation, quite possibly to meet the financial threshold for Tesla's convertible 

bonds. 

The lOQ for the previous quarter had just come out the day before and mentioned NOTHING regarding 

the possibility of privatization, much less "funding secured". It is blatantly dishonest, if not criminal, for 

Tesla's board to make a retroactive statement about meeting "several" times the previous week to 

discuss this issue. The SEC needs to investigate this travesty and stop this type of behavior immediately! 

It damages the trust that the public has in the fairness and validity of our stock markets. 

Mr. Musk is the head and spokesperson of a PUBLIC company! He clearly does not like to be scrutinized 

by the markets, yet he is happy to take advantage of them. He cannot be allowed to engage unfettered 

and without consequence in blatant disregard and disrespect for the ethics, rules and LAWS regarding 

his actions in his official role as the head of a PUBLIC company in the United States. 

Thank you, 

l(b)(6) 

--------------- Original Message ---------------



From: Help [help@sec.gov] 

Sent: 8/8/2018 9:48 AM 

To:l(b)(6) 

Subject: SEC Response 

Dear l(b)(6) 

Thank you for submitting your ,online contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this mes.sage directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


l(b)(6) 

--------------- Original M essage --------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/20/2018 5:53 PM 

To!(b)(6) 

Subject: SEC Response ... !(b_)_(6_) ________. 

!Cb)(6) 

Dead(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC) involving Tesla Inc., Stuart 

B. Meissner, Mark B. Spiegel and Stanphyl Capita l Partners LP. 

The SEC's Office of Investor Education and Advocacy processes many comments from individual 

investors and others. We keep records of the correspondence we receive in a searchable database that 

SEC staff may make use of in inspections, examinations, and investigations. In addit ion, some of the 

correspondence we receive is referred to other SEC offices and divisions for their review. If they have 

any questions or wish to respond directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Karen R. Flemming-McDowell 

Investor Assistance Specialist 

Office of Investor Education and Advocacy 

mailto:help@sec.gov
mailto:help@sec.gov


U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 

File Attachment: 

Correspondent Name: ..._ (6) __,,!(b)_ _ ___ 

Create Date: 2018-08-0814:14:04 

Origin: Web 

File#: ... _ (6) _,!(b)_ _ ____ 

Description: 

Recently I was given a cease and desist letter from Stuart B Meissner regarding t his tweet below 

because in his twitter feed I stated that it is wrong for him to give stock recommendations based on 

information he is privy to. Although He tried to word it carefully, it still barks and broadcasts to the 

consumer to short the stock, then, if you look in the retweet feed you see one of Tesla's most outspoken 

short sellers. Mark B Spiegel, whom this complaint is about. It speaks poorly of the SEC that you have 

essentially sat on your hands while Tesla is being obviously attacked by a concerted effort to bring the 

company down to the point it has forced them to consider going private. This event is just the tip of the 

iceberg and frankly as an American I'm sick of this obvious and concerted effort. This is America! 

Innovation should not suffer the hand of those would rather destroy a company than compete with it's 

innovation. We all suffer. I'm sure you have to be aware of this effort by now, or you are either blind or 

don't care and are effectively taking part in it. I'm copying my Senators Dianne Feinstein and Kamala 

Harris here in California on this complaint as well as the president, because this is not "Making America 

Great Again!" Part of the American Dream is to be able to invest in t his nations advancements in 

innovation, not have that dream taken away by criminals. Below is a link to the tweet mentioned above. 

If it's deleted by the time you get this contact me I have screen grabs. Mr Meissner's whistle blower 

complaint to you should be dismissed based on his and Mark B Spiegel's attempt to profit from it. 

Although Stuart Messner has no stated position he profits from his fee if this case sees any act ion. Plus 

Mr Meissner's on going twitter fest is just a travesty of the American justice system. Meanwhile because 

of efforts like this Tesla will soon not be available to the public market and millions of investors who 

wanted to see this company so lve one of Earth's greatest problems. Link to tweet...tip of the iceberg as I 

stated above: https://twitter.com/StuartMeissner/status/1017798693330841600 

https://twitter.com/StuartMeissner/status/1017798693330841600
http:www.investor.gov
http:www.sec.gov


sec.TPLGC 

Correspondent Name: ... !(b_)_(6_) _____,, 

Create Date: 8/8/2018 

Origin: Web 

File nlCb)(6) 

Send to Entity: Yes 

Investor Information 

Name: ... b)(6) ....!C_ ____ 

6Address.._l(b_)_C_) ______, 

DayPhone~ ....(b-)(_ 6)______. 

Alt Phone: 

Fax: 

Email:.._l(b_)(_6)______, 

Entity Information 

Name: Stanphyl Capital Partners LP 

Type: Broker-Dealer 



Representative: Mark B Spiegel 

Address: 300 E. 77th St. 18B 

18B 

New York, NEW YORK 10075 

Security Information 

Name: Tesla Motors 

Symbol: 

Type: Equity security (general) 

Description: 

Recently I was given a cease and desist letter from Stuart B Meissner regarding this tweet below 

because in his twitter feed I stated that it is wrong for him to give stock recommendations based on 

information he is privy to. 

Although He tried to word it carefully, it still barks and broadcasts to the consumer to short the stock, 

then, if you look in the retweet feed you see one of Tesla's most outspoken short sellers. Mark B Spiegel, 

whom this complaint is about. 

It speaks poorly of the SEC that you have essentially sat on your hands while Tesla is being obviously 

attacked by a concerted effort to bring the company down to t he point it has forced them to consider 

going private. 

This event is just the tip of the iceberg and frankly as an American I'm sick of this obvious and concerted 

effort. 

This is America! Innovation should not suffer the hand of those would rather destroy a compa1ny than 

compete with it's innovation. 



We all suffer. 

I'm sure you have to be aware of this effort by now, or you are either blind or don't care and are 

effectively taking part in it. 

I'm copying my Senators Dianne Feinstein and Kamala Harris here in California on this complaint as well 

as the president, because this is not "Making America Great Again!" Part of the American Dream is to be 

able to invest in this nations advancements in innovation, not have that dream taken away by criminals. 

Below is a link to the tweet mentioned above. If it's deleted by the time you get this contact me I have 

screen grabs. 

Mr Meissner's whistle blower complaint to you should be dismissed based on his and Mark B Spiegel's 

attempt to profit from it. Although Stuart Messner has no stated position he profits from his fee if this 

case sees any action. 

Plus Mr Meissner's on going twitter fest is just a travesty of the American justice system. 

Meanwhile because of efforts like this Tesla will soon not be available to the public market and millions 

of investors who wanted to see this company solve one of Earth's greatest problems. 

Link to tweet...tip of the iceberg as I stated above: 

https://twitter.com/StuartMeissner/status/1017798693330841600 

--------------- Original Message ---------------

From: Help [help@sec.gov] 

Sent: 8/8/2018 10:14 AM 

To:1(b)(6) 

mailto:help@sec.gov
https://twitter.com/StuartMeissner/status/1017798693330841600


Subject: SEC Response 

Dear !(b)(6) 

Thank you for submitting your online contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

wil l respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 



l(b)(6) 

--------------- Original Message ---------------

From: "Mr. Rinell Randolph" <help@sec.gov> [help@sec.gov] 

Sent: 8/14/2018 6:55 PM 

To:!(b)(6) 

Rb)(6) 
Subject: SEC Response!._________. 

Dearl (b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate you reporting your concerns regarding Elon Musk and Tesla Inc. The SEC's Office of 

Investor Education and Advocacy processes many comments from individual investors and others. We 

keep records of the correspondence we receive in a searchable database that SEC staff may make use of 

in inspections, examinations, and investigations. In addition, some of the correspondence we receive is 

referred to other SEC offices and divisions for their review. If they have any questions or wish to respond 

directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Rinell Randolph 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

mailto:help@sec.gov
mailto:help@sec.gov


File Attachment: 

Correspondent Name: ...!(b_)_(6_)____. 

Create Date: 2018-08-08 16:15:44 

Origin: Web 

File #: ... b)(6) __.!C_ _ _____ 

Description: 

On 8/7/2018 Elon Musk CEO of tesla disclosed via tweet that he suddenly considering plans to take 

company private. He however not only stated exact buyout price of 420/share but that "funding 

secured" for the buyout already. stock moved heavily on the news. however as yet there is no 

substantiation of any partners and especially of that funding is already secured. These may be very 

material statements if false as no evidence is yet disclosed by the company or Elon Musk himself. He has 

a history of 'trying to burn shorts" (short sellers) and may have made false statement about funding and 

buyers lined up purely to manipulate stock price given large number shares held short. Musk has a long 

history of very questionable statements I believe were demonstrably and intentionally false (lawsuits on 

several of these are already pending) for price manipulation. Please look into these latest statements as 

to if at time of CEO elon musk tweets, he did in fact already line up buyout funds at420/share or where 

these completely false statements for purpose of manipulation/ injure short sellers thank you 

l(b)(6) 

Correspondent Name: ...l(b_)_(6_)____. 

Create Date: 8/8/2018 

Origin: Web 

File n l(b)(6) 

Send to Entity: Yes 



Investor Information 

Name:I ....Cb_)(_6) ___, 

Address: !....(b_)(_6)_____. 

l(b)(6) 

Day Phone: 

Alt Phone: ._!Cb_)(_6)____... 

Fax: 

Email: ... _ _ ) __,,l(b)(6_ ____ 

Entity Information 

Name: Tesla 

Type: Public Company 

Representative: 

Address: 

Security Information 

Name: 

Symbol: 

Type: Equity security (general) 



Description: 

On 8/7/2018 Elon Musk CEO of tesla disclosed via tweet that he suddenly considering plans to take 

company private. He however not only stated exact buyout price of 420/share but that "funding 

secured" for the buyout already. 

stock moved heavily on the news. however as yet there is no substantiation of any partners and 

especially of that funding is already secured. 

These may be very material statements if false as no evidence is yet disclosed by the company or Elon 

Musk himself. He has a history of 'trying to burn shorts" (short sellers) and may have made false 

statement about funding and buyers lined up purely to manipulate stock price given large number 

shares held short. 

Musk has a long history of very questionable statements I believe were demonstrably and intentionally 

false (lawsuits on several of these are already pending) for price manipulation. 

Please look into these latest statements as to if at time of CEO elon musk tweets, he did in fact already 

line up buyout funds at420/share or where these completely false statements for purpose of 

manipulation/ injure short sellers 

thank you 

--------------- Original Message --------------­

From: Help [help@sec.gov) 

Sent: 8/8/2018 12:15 PM 

To:1(b)(6) 

Subject: SEC Response 

mailto:help@sec.gov


Dear l(b)(6) 

Thank you for submitting your ,on line contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 



l(b)(6) 

--------------- Original M essage --------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/10/2018 2:56 PM 

To :!(b)(6) 

6Subject: SEC Response...l(b_)_<_)______. 

Dearl(b )(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

The SEC's Office of Investor Education and Advocacy processes many comments from individual 

investors and others. We keep records of the correspondence we receive in a searchable database that 

SEC staff may make use of in inspections, examinations, and investigations. In addition, some of the 

correspondence we receive is referred to other SEC offices and divisions for their review. If t hey have 

any questions or wish to respond directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Lisa Skrzycki 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

mailto:help@sec.gov
mailto:help@sec.gov


www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvesto r _Ed 

File Attachment: 

Correspondent Namei ...(b_)_(6_)_______. 

Create Date: 2018-08-08 21:13:35 

Origin : Web 

File #i ....(b_)(_6)________, 

Description: 

How it is possible that SEC which primary mission is to "protect investors" is protecting short sellers 

instead of long term market growth investors? Yesterday SEC halted trading Tesla stock in favor to short 

sellers because Tesla CEO used Twitter to communicate important news with public. l'm._l(b_)...;..(6...;..)___, 

and Twitter is my main source of news I do not watch TV or read traditional news sources as there is 

huge amount of fake news on that TV and mass media platforms (because of incentives from short 

sellers). I do read only trusted sources and verify information in several places. Recent SEC actions 

against Tesla investors are in my opinion in favor to short sellers and do not comply with SEC mission. 

sec.TPLGC 

l(b)(6) 

Correspondent Name! ...(b_)_(6_)________, 

Create Date: 8/8/2018 

Origin: Web 

File #:,._l(b_)(_ 6)______, 

Send to Entity: 

www.twitter.com/SEC_lnvesto
http:www.investor.gov
http:www.sec.gov


Investor Information 

Name: l....(b_)(_6) _____. 

Address: 

Day Phone: 

Alt Phone: 

Fax: 

Email:l(b)(6) 

Entity Information 

Name: 

Type: 

Representative: 

Address: 

Security Information 

Name: 

Symbol: 

Type: 



Description: 

How it is possible that SEC which primary mission is to "protect investors" is protecting short sellers 

instead of long term market growth investors? 

Yesterday SEC halted trading Tesla stock in favor to short sellers because Tesla CEO used Twitter to 

communicate important news with public. 

l'm!(b)(6) ~nd Twitter is my main source of news I do not watch TV or read traditional news 

sources as there is huge amount of fake news on that TV and mass media platforms (because of 

incentives from short sellers). I do read only trusted sources and verify information in several places. 

Recent SEC actions against Tesla investors are in my opinion in favor to short sellers and do not comply 

with SEC mission. 

--------------- Original Message--------------­

From: Help [help@sec.gov] 

Sent: 8/8/2018 5:13 PM 

To: l(b)(6) 

Subject: SEC Response 

Dea~(b)(6) 

Thank you for submitting your online contact to t he Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

mailto:help@sec.gov


Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 



l (b)(6) 

--------------- Original Message --------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/13/2018 11:40 AM 

To:l (b)(6) 

Subject: SEC Response..._ _ _______,l(b)(6) 

Dead (b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

The SEC's Office of Investor Education and Advocacy processes many comments from individual 

investors and others. We keep records of the correspondence we receive in a searchable database that 

SEC staff may make use of in inspections, examinations, and investigations. In addition, some of the 

correspondence we receive is referred to other SEC offices and divisions for their review. If they have 

any questions or wish to respond directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Catherine Brooks 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

mailto:help@sec.gov
mailto:help@sec.gov


www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvesto r _Ed 

File Attachment: 

6Correspondent Name ...1Cb_)_C_) ________. 

Create Date: 2018-08-09 02:41:55 

Origin: Web 

File#: ... !Cb_)_(6_) ______, 

Description: 

elon musk has single handedly eroded confidence in the equities market. his outrageous statements 

must be confronted vigorously 

sec.TPLGC 
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Create Date: 8/8/2018 
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Address: 

Day Phone: 

Alt Phone: 

Fax: 

Email: ... l(b_)(_6_) ______.... 

Entity Information 

Name: 

Type: 

Representative: 

Address: 

Security Information 

Name: 

Symbol: 

Type: 

Description: 

elon musk has single handedly eroded confidence in the equities market. his outrageous statements 

must be confronted vigorously 



--------------- Original Message---------------

From: Help [help@sec.gov] 

Sent: 8/8/2018 10:41 PM 

To: l(b)(6) 

Subject: SEC Response 

Dearl(b)(6) 

Thank you for submitting your -online contact to t he Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to t his mes.sage directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


!(b)(6) 

Phone Call: 

Created By: Catherine Brooks (8/9/2018 1:51 PM) I Last Modified By: Catherine Brooks (8/9/2018 1:52 

PM) 

CASE SUMMARY: 

Correspondent calls to complain about the recent tweet by Elon Musk stating his intentions to take the 

company private. He wants to know if we are investigating that tweet. I explained our investigation 

process; he will submit his complaint in writing to maintain for our records. 



l(b)(6) 

--------------- Original M essage ---------------

From: "Mr. Rinell Randolph" <help@sec.gov> [help@sec.gov] 

Sent: 8/20/2018 4:54 PM 

To:l(b)(6) 

Subject: FW: Re: SEC Response!._(b_)_(6_) ________. 

Dearl(b)(6) 

Thank you for your follow-up to the U.S. Securities and Exchange Commission. 

Please be advised the SEC conducts its investigations on a confidential and nonpublic basis and neither 

confirms nor denies the existence of an investigation unless t he SEC brings charges against someone 

involved. We do this to protect the integrity and effectiveness of our investigative process and to 

preserve the privacy of the individuals and entities involved. As a result, we are unable to confirm 

whether the SEC had initiated or terminated an investigation of Mr. Elon Musk and Tesla Inc. You can 

check our website, www.sec.gov, for public information about pending SEC civil actions, administrative 

cases, and other matters. 

Mr. Rinell Randolph 

Attorney 

U.S. Securities and Exchange Commission 

Office of Investor Educat ion and Advocacy 

100 F Street, NE 

Washington, DC 20549 

http:www.sec.gov
mailto:help@sec.gov
mailto:help@sec.gov


--------------- Original Message---------------

From: ....l<b_)(_6)______....., 

Sent: 8/14/2018 7:21 PM 

To: help@sec.gov 

Subject: Re: SEC Response ..!(b_)_(6_) ______. 

Mr Randolph, 

Thank you for the response. I assume there is a way that I can track the 

developments of your investigation? I also would like to know what legal 

entities are protecting the individual investors rights or involved in 

civil suits ie any resources that can help me recover losses from this 

unfortunate scam. 

Please don't let this billionaire egomaniac get away with this! It's time 

for you guys to step it up on this one! Looking forward to your results. 

Regards, 

l(b)(6) 

Just an individual investor. 

On Tue, Aug 14, 2018, 4:53 PM "Mr. Rinell Randolph" <help@sec.gov> < 

help@sec.gov> wrote: 

mailto:help@sec.gov
mailto:help@sec.gov
mailto:help@sec.gov


> Dear l_(b_)(_6)__ 

> 

> Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

> 

> We appreciate you reporting your concerns regarding Elon Musk and Tesla 

>Inc.The SEC's Office of Investor Education and Advocacy processes many 

> comments from individual investors and others. We keep records of the 

> correspondence we receive in a searchable database that SEC staff may make 

> use of in inspections, examinations, and investigations. In addition, some 

> of the correspondence we receive is referred to other SEC offices and 

> divisions for their review. If they have any questions or wish to respond 

> directly to your comments, they will contact you. 

> 

> Thank you for communicating your views. 

> 

> Sincerely, 

> 

> Rinell Randolph 

> Attorney 

> Office of Investor Education and Advocacy 

> U.S. Securities and Exchange Commission 

> 

> 

> File Attachment: 

> Correspondent Name: ... l(b_)_(6_) ____, 



> Create Date: 2018-08-09 21:58:53 

> Origin: Web 

> File #:....l(b_)(_6)_____. 

> Description: 

> I am an individual investor who was invested in TSLA. I utilized options 

> to take a position in the stock and due to Mr Musk's extremely 

> irresponsible tweet that was intended to manipulate the stock and damage 

> certain investors I was collateral damage. The CEO of TSLA is obviously 

> involved in a very personal battle with various large scale investors. I'm 

> a small individual investor who is attempting to derive investment profits 

> for my income needs. Mr Musk's tweet lead me to believe that the stock was 

>going to 420 as he stated that he was going to take the company private and 

> had funding secured with the buyback price would be $420. That information 

> coming from the CEO of the company was very specific and was communicated 

> with certainty, and it left me no option but to liquidate my risk positions 

> at a significant loss. I could not afford to be involved in this man's 

> personal battle with hedge funds. How in the world have we returned to this 

> kind of manipulation? How did he not know this would hurt ind ividual 

> investors! He obviously didn't care one bit! Isn't he supposed to running a 

> car company??? I am appalled. His actions lack integrity and I hope you 

> would correct the rules to preclude this sort of behavior. I will complain 

> to the firm, my broker, and seek legal options. 

> 

> 

l(b)(6) 



--------------- Original Message --------------­

From!(b)(6) 

Sent: 8/14/2018 7:21 PM 

To: help@sec.gov 

Subject: Re: SEC Responsel ....<b_)(_6)_________. 

Mr Randolph, 

Thank you for the response. I assume there is a way t hat I can track the 

developments of your investigation? I also would like to know what legal 

entities are protecting the individual investors rights or involved in 

civil suits ie any resources that can help me recover losses from this 

unfortunate scam. 

Please don't let t his billionaire egomaniac get away with this! It 's time 

for you guys to step it up on this one! Looking forward to your results. 

Regards, 

!(b )(6) 

Just an individual investor. 

On Tue, Aug 14, 2018, 4:53 PM "Mr. Rinell Randolph" <help@sec.gov> < 

help@sec.gov> wrote: 

mailto:help@sec.gov
mailto:help@sec.gov
mailto:help@sec.gov


> Dearl ...Cb_)(_6)___. 

> 

> Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

> 

> We appreciate you reporting your concerns regarding Elon Musk and Tesla 

>Inc.The SEC's Office of Investor Education and Advocacy processes many 

> comments from individual investors and others. We keep records of the 

> correspondence we receive in a searchable database that SEC staff may make 

> use of in inspections, examinations, and investigations. In addition, some 

> of the correspondence we receive is referred to other SEC offices and 

> divisions for their review. If they have any questions or wish to respond 

> directly to your comments, they will contact you. 

> 

> Thank you for communicating your views. 

> 

> Sincerely, 

> 

> Rinell Randolph 

> Attorney 

> Office of Investor Education and Advocacy 

> U.S. Securities and Exchange Commission 

> 

> 

> File Attachment: 



> Correspondent Name:!._(b_)_(6_) _____. 

> Create Date: 2018-08-09 21:58:53 

> Origin: Web 

> File #: ....l(b_)(_6_) _____, 

> Description: 

> I am an individual investor who was invested in TSLA. I utilized options 

> to take a position in the stock and due to Mr Musk's extremely 

> irresponsible tweet that was intended to manipulate the stock and damage 

> certain investors I was collateral damage. The CEO of TSLA is obviously 

> involved in a very persona l battle with various large scale investors. I'm 

> a small individual investor who is attempting to derive investment profits 

> for my income needs. Mr Musk's tweet lead me to believe that the stock was 

> going to 420 as he stated that he was going to take the company private and 

> had funding secured with the buyback price would be $420. That information 

> coming from the CEO of the company was very specific and was communicated 

> with certainty, and it left me no option but to liquidate my risk positions 

> at a significant loss. I could not afford to be involved in this man's 

> personal battle with hedge funds. How in the world have we returned to this 

> kind of manipulation? How did he not know this would hurt individual 

> investors! He obviously didn't care one bit ! Isn't he supposed to running a 

> car company??? I am appalled. His actions lack integrity and I hope you 

> would correct the rules to preclude this sort of behavior. I will complain 

> to the firm, my broker, and seek legal options. 

>l(b)(6) 

> 



--------------- Original Message ---------------

From: "Mr. Rinell Randolph" <help@sec.gov> [help@sec.gov] 

Sent: 8/14/2018 6:53 PM 

To: l(b)(6) 

Subject: SEC Response...._ _ _ _,l(b)(6) _____ 

Dear !(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate you reporting your concerns regarding Elon Musk and Tesla Inc. The SEC's Office of 

Investor Education and Advocacy processes many comments from individual investors and others. We 

keep records of the correspondence we receive in a searchable database that SEC staff may make use of 

in inspections, examinations, and investigations. In addition, some of the correspondence we receive is 

referred to other SEC offices and divisions for their review. If they have any questions or wish to respond 

directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Rinell Randolph 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

mailto:help@sec.gov
mailto:help@sec.gov


File Attachment: 

Correspondent Name: ...!(b_)_(6_) ____. 

Create Date: 2018-08-09 21:58:53 

Origin: Web 

File #l (b )(6) 

Description: 

I am an individual investor who was invested in TSLA. I utilized options to take a position in the stock and 

due to Mr Musk's extremely irresponsible tweet that was intended to manipulate the stock and damage 

certain investors I was collateral damage. The CEO ofTSLA is obviously involved in a very personal battle 

with various large scale investors. I'm a small individual investor who is attempting to derive investment 

profits for my income needs. Mr Musk's tweet lead me to believe that the stock was going to 420 as he 

stated that he was going to take the company private and had funding secured wit h the buyback price 

would be $420. That information coming from the CEO of the company was very specific and was 

communicated with certainty, and it left me no option but to liquidate my risk positions at a siignificant 

loss. I could not afford to be involved in this man's personal battle with hedge funds. How in the world 

have we returned to this kind of manipulation? How did he not know this would hurt individual 

investors! He obviously didn't care one bit! Isn't he supposed to running a car company??? I am 

appalled. His actions lack integr ity and I hope you would correct the rules to preclude this sort of 

behavior. I will complain to the firm, my broker, and seek legal options. 

l(b)(6) 

Correspondent Name: ... l(b_)(_6)_____. 

Create Date: 8/9/2018 

Origin: Web 

File #:l._(b_)(_6) _______, 

Send to Entity: Yes 

Investor Information 



Name: ._!(b_)(_6) ____. 

Address: ... l (b_ _ ____)(6) __, 

l (b)(6) 

DayPhone~ ....(b_)(_6)_____. 

Alt Phone: 

Fax: 

Emai l: ...._ _ _______.!(b)(6) 

Entity Information 

Name: Tesla 

Type: Public Company 

Representative: TD Ameritrade 

Address: 200 South 108th Avenue 

omaha, NEBRASKA 68154 

Security Information 

Name: Tesla 

Symbol: 

Type: Equity security (general) 

Description: 



I am an individual investor who was invested in TSLA. I utilized options to take a position in the stock and 

due to Mr Musk's extremely irresponsible tweet that was intended to manipulate the stock and damage 

certain investors I was collateral damage. 

The CEO of TSLA is obviously involved in a very personal battle with various large scale investors. I'm a 

small individual investor who is attempting to derive investment profits for my income needs. 

Mr Musk's tweet lead me to believe that the stock was going to 420 as he stated that he was going to 

take the company private and had funding secured with the buyback price would be $420. That 

information coming from the CEO of the company was very specific and was communicated with 

certainty, and it left me no option but to liquidate my risk positions at a significant loss. I could not 

afford to be involved in this man's personal battle with hedge funds. 

How in the world have we returned to this kind of manipulation? How did he not know this would hurt 

individual investors! He obviously didn't care one bit! Isn't he supposed to running a car company??? 

I am appalled. His actions lack integrity and I hope you would correct the rules to preclude this sort of 

behavior. 

I will complain to the firm, my broker, and seek legal options. 

--------------- Original Message --------------­

From: Help [help@sec.gov] 

Sent: 8/9/2018 5:58 PM 

Tol(b)(6) 

Subject: SEC Response 

Dear !(b)(6) 

mailto:help@sec.gov


Thank you for submitting your online contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail. " 

Please do not reply to this mes.sage directly. 

Thank you, 

Office of Investor Education and Advocacy 



l(b)(6) 

--------------- Original Message --------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/22/2018 9:56 AM 

To:l(b)(6) 

Subject: SEC Responsel...~b_)_(6_) _______. 

Dea~(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate your comments and concerns about Telsa Inc. and Elon Musk. 

The SEC's Office of Investor Education and Advocacy processes many comments from individual 

investors and others. We keep records of the correspondence we receive in a searchable database t hat 

SEC staff may make use of in inspections, examinations, and investigations. In addition, some of t he 

correspondence we receive is referred to other SEC offices and divisions for their review. If they have 

any questions or wish to respond directly to your comments, they will contact you. 

Please note also that the SEC has authority to bring civil; but not criminal actions. You can learn more 

about the SEC's Division of Enforcement at http://www.sec.gov/divisions/enforce/about.htm. The SEC 

works with the criminal authorities, including the U.S. Department of Justice, and may make referrals to 

appropriate regulators. See http://www.sec.gov/divisions/enforce/enforcementmanual.pdf. 

Thank you for communicating your views. 

Sincerely, 

http://www.sec.gov/divisions/enforce/enforcementmanual.pdf
http://www.sec.gov/divisions/enforce/about.htm
mailto:help@sec.gov
mailto:help@sec.gov


Kathleen Kim 

Special Counsel 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

http://www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvesto r _Ed 

File Attachment: 

6Correspondent Namel ....(b_)(_ _) _ ___, 

Create Date: 2018-08-13 16:46:41 

Origin: Web 

File #:l...._ _______.<b)<6) 

Description: 

ELON MUSK JUST CONFIRMED HIS SECURITIES FRAUD. FUNDING WAS NOT SECURED IN ANY WAY, 

SHAPE OR FORM. IT'S LITERALLY CRIMINAL, SO MAKE THE ARREST TODAY. WHAT THE HELL ARE YOU 

WAITING FOR!!!!? STOP LETTING HIM MAKE YOU LOOK LIKE A FOOL. ARREST HIM ALREADY. 

l(b )(6) 

Correspondent Name~_(b_)(_6_) __ 

Create Date: 8/13/2018 

Origin: Web 

File #:...._ _ ______.l(b)(6) 

http:www.investor.gov
http:http://www.sec.gov


Send to Entity: Yes 

Investor Information 

Name: ....l (b_)(_6) _ __, 

Address! ....(b_)(_6)________, 

l (b)(6) 

Day Phone: 

Alt Phone: 

Fax: 

Emai l:._!(b_)(_6)______..., 

Entity Information 

Name: Tesla 

Type: GN 

Representative: 

Address: 

Palo Alto, CA, 

Security Information 

Name: 

Symbol: 



Type: Stock index options 

Description: 

ELON MUSK JUST CONFIRMED HIS SECURITIES FRAUD. 

FUNDING WAS NOT SECURED IN ANY WAY, SHAPE OR FORM. 

IT'S LITERALLY CRIMINAL, SO MAKE THE ARREST TODAY. 

WHAT TH E HELL ARE YOU WAITING FOR!!!!? 

STOP LETTING HIM MAKE YOU LOOK LIKE A FOOL. 

ARREST HIM ALREADY. 

--------------- Original Message--------------­

From: Help [help@sec.gov] 

Sent: 8/13/2018 12:46 PM 

To:!(b)(6) 

Subject: SEC Response 

Dearl(b)(6) 

Thank you for submitting your online contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

mailto:help@sec.gov


Please do not reply to this mes.sage directly. 

Thank you, 

Office of Investor Education and Advocacy 



I(b )(6) 

Phone Call 

Created By: Karen R. Flemming-McDowell (8/23/2018 9:18 AM) 

CASE SUMMARY: 
Correspondent wanted to know what enforcement actions were the SEC taking concerning the 
recent tweet by Elon Musk concerning Tesla stock which he fabricated that the funding was 
secured. 

I explained that the SEC investigations or enforcement actions are confidential. If he wanted to 
put his concerns in writing please send an email to help@sec.gov. 

mailto:help@sec.gov


l(b)(6) 

--------------- Original Message ---------------

From:l ....(b_)(_6_) _______________ 

Sent: 8/14/2018 6:55 AM 

To: help@sec.gov 

Cc: warner_invites@warner.seinate.gov 

Subject: ... l(b_)(_6)______. 

l(b)(6) 

I am having trouble reconciling these statements: 

[image: image.png] 

[image: ShareholderVote2.JPG] [image: FundingSecu red2 .JPG)[image: 

ShareholderVote.JPG) 

I am having trouble reconciling the following, specifically: 

1. Is Twitter the preferred method of delivering information to 

investors now? 

1. I looked at EDGAR but I do not see a single word about this $70 

mailto:invites@warner.seinate.gov
mailto:help@sec.gov


billion dollar deal 

1. 

https://www.sec.gov/cgi-bin/browse-

edgar?action=getcompany&CIK=0001318605&type=&dateb=&owner=include&count=40 

2. Is this a proposal for a deal or done deal? 

1. He says the investment banks and lawyers would be advising on the 

proposal for this take private deal, but he said, "Funding secured, 

investor support confirmed, and contingent on a shareholder vote (which 

clearly has happened, since Twitter is the preferred disclosure method). 

1. How do you file a 13-D via Twitter? 

3. What does the phrase "Will ensure their prosperity in any 

scenario," mean? 

1. I have taken this to mean that the share price cannot go below 

$420. 

1. If this is not the case, please advise why. 

4. Which capacity is he operating in on Twitter: 

1. On the blog: 

1. He says he is a shareholder. 

2. Elsewhere, he says he is the CEO. 

3. Further in the blog, he says he is acting in a personal 

capacity. 

2. I need to know since his tweets can move the market & I need to 

know how to figure out if he is the CEO, shareholder, an individual, or 

some combination of both. 

1. An 8k would help, I think. 

2. 

https://www


Lastly, l(b)(6) Inow that it is 

confirmed via his tweets1 Tesla's blog1 and the NASDAQ (by allowing the 

stock to trade), that: 

- Elon Musk had knowledge of a deal, 

- Told certain people & not others, 

- Bought stock in the open market, 

- Selectively released news of the deal to preferred investment advisors 

(Ross Gerber), 

- Released news of the deal, semi-publicly1 via Twitter & the company's 

blog (during market hours) 

This is insider trading. 

If it is not, please let me know how it is not. I am having a difficult 

time reconciling these actions and the case brought against Representative 

Chris Collins, irrespective of politics. 

I appreciate your assistance on this. I will be contacting my Senator's 

office and have been advising others to do the same. 

Either the securities laws matter or the don't. Which is it? 

All the best, 



! (b)(6) 



!(b)(6) 

--------------- Original Message --------------­
From: "Help" <help@sec.gov> [help@sec.gov) 
Sent: 8/23/2018 5:14 PM 
To:l(b)(6) I 
Subject: SEC Response! ...(b_)(_6_) ______, 

l(b)(6) 

Dear !...(b_)(_6)____, 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate your informing us of your concerns regarding Telsa Inc. The SEC's Office of 
Investor Education and Advocacy (OIEA) processes many comments received from individual 
investors and others. We keep records of the correspondence we receive in a searchable database 
that SEC staff may make use of in inspections, examinations, and investigations. In addition, 
some correspondence received by OIEA is referred directly to other SEC offices and divisions 
for their review. If they have any questions or wish to respond directly to your comments, they 
will contact you. 

Once again, thank you for contacting the SEC. 

Sincerely, 

David Powers 
Investor Assistance Specialist 
Office of Investor Education and Advocacy 
U.S. Securities and Exchange Commission 
(800) 732-0330 
www .sec.gov 
www.investor.gov 
www .twitter.com/SEC_lnvestor_Ed 

File Attachment: 
6Correspondent Name:l ...(b_)(_ _) _______, 

Create Date: 2018-08-14 11:31 :03 
Origin: Web 
File #: '""'..,..,6)_______,l(b)(,.,.

Description: 
This is a comment rather than a question. I strongly encourage the SEC to treat Tesla as it would 
any other company that had irregular communication about going ptivate. Tesla is almost a 
religion among some investors, but equal treatment under the law is important if we want to 
maintain the USA as the world's most important capital market. Thank you for letting me share 
an opinion. 

http:www.investor.gov
mailto:help@sec.gov
mailto:help@sec.gov


l(b)(6) 

CotTespondent Name: !._(b_)(.._6...) ________, 
Create Date: 8/14/2018 
Origi n:,..We__ _.......b_____ 
File#:l....(b_)(_6)______, 

Send to Entity: 

Investor Information 
Name: ....l(b_)(_6) _____, 

Address: 

Day Phone:._!(b_)(_6) _____. 
Alt Phone: 
Fax: 
Email :l ....(b_)(_6_) _______. 

Entity Information 
Name: 
Type: 
Representative: 
Address: 

Secmity Information 
Name: 
Symbol: 
Type: 

Description: 
This is a comment rather than a question. I strongly encourage the SEC to treat Tesla as it 
would any other company that had irregular communication about going private. Tesla is 
almost a religion among some investors, but equal treatment under the law is important if we 
want to maintain the USA as the world's most important capital market. Thank you for letting 
me share an opinion. 

--------------- Original Message --------------­
From: Help [help@sec.gov] 
Sent: 8/14/2018 7:31 AM 
To: l(b)(6) 

mailto:help@sec.gov


Subject: SEC Response 

Dearl<b)(6) 

Thank you for submitting your onUne contact to the Securities and Exchange Commission's 
Office of Investor Education and Advocacy. A representative of the Office of Investor 
Education and Advocacy will respond to you shortly. 

ln order to ensure that you receive your subscription e-mails and announcements from the SEC, 
please add us to your contact list, adjust your spam settings, or follow the instructions from your 
e-mail provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 
Office of Investor Education and Advocacy 



--------------- Original Message ---------------

From: "Mr. Rinell Randolph" <help@sec.gov> [help@sec.gov] 

Sent: 8/17/2018 9:35 PM 

To: l(b)(6) 

Subject: SEC Response ... l(b_)(_6_) ______. 

Re: l(b)(6) 

Dea~(b)(6) 

Thank you for your August 14, 2018, email to U.S. Securities and Exchange Commission (SEC) Chairman 

Jay Clayton. Your correspondence has been forwarded to the SEC's Office of Investor Education and 

Advocacy (OIEA). 

We appreciate you informing UIS of your concerns regarding Mr. Elon Musk and Tesla, Inc. OIEA 

processes many complaints received from individual investors and others. We keep records of the 

correspondence we receive in a searchable database that SEC staff may make use of in inspections, 

examinations, and investigations. In addition, some correspondence received by OIEA is referred to 

other SEC offices and divisions for their review. If they have any questions or wish to respond directly to 

your comments, they will contact you. 

Please contact Mr. Rinell Randolph, an OIEA staff attorney, at (202) 551-6321 if we can be of further 

assistance. 

Sincerely, 

mailto:help@sec.gov
mailto:help@sec.gov


Don L. Evans 

Branch Chief 

l(b)(6) 



From: l(b)(6) 
To: 
Subject: RE: TSLA 
Attachments: lmageOOJ jog 

imageoo2 jog 
image003.jpg 
image004 iog 

Commissioner Stein, 

This has now become a total farce. 

https·Utwitter com/Petercampbelll/status/1026879192548425731 

Not only that but Tesla confirms t he tweets of material non-public information are rea l to a fund 

that is long the stock for dissemination on Twitter. 

bttps·Utwitter com/GerberKawasakilstatus/1026887241094688769 

Can I sue the SEC for any losses incurred? 

(b)(6) 

From:._!(b_)(_6_) _ _. 

Sent: Tuesday, Ju ly 10, 2018 3:58 PM 

To: CommissionerStein@sec.gov 

Subject: RE: TSLA 

Here is another example. 

bttps·//twjtter com/BSA19741/status/10167660S0287980544 

At some point, th is is blatant securities fraud. 

mailto:CommissionerStein@sec.gov


(b )(6) 

From:I....(b)(6)....,__________, 

Sent: Tuesday, July 10, 2018 11:12 AM 

To: 'CommissionerStein@sec.gov' <CommissionerStein@sec.gov> 

Subject: RE: TSLA 

M s. Stein, 

You never replied to this email. The SEC is a laughing stock. Now, the CEO of a $SOB company is 

publicly stating that he is trad ing on Material Non-public Information. See a link to t he tweet 

outlining the timeline below. 

bttps·//twitter com/feslaCharts/status/1016654743542755328 

(b )(6) 

From: ._!(b_X_6)_ __, 

Se nt: Monday, June 18, 2018 4:49 PM 

mailto:CommissionerStein@sec.gov
mailto:CommissionerStein@sec.gov


To: 'CommissionerStein@sec.gov' <CommjssjonerStein@sec gov> 

Subject: TSLA 

Ms. Stein, 

I fou nd your email contact on the SEC Enforcement website. I am a retail investor so t here is no 

material windfa ll or benefit t hat I wou ld derive from this email. (In full disclosure, the amount of my 

short position in th is stock rep resents less than 1 % of my net worth.) 

I am inquiring about t he SEC's commitment to enforcing its securities laws. In particular, the actions 

of Elon M usk and Tesla make a mockery of t he public securit ies markets for a number of reasons. 

Such instances include but are not limited to: 

• The issuance of $1.8B of debt based upon false representations of Tesla's ability to 

manufacture the Model 3 . Please see the link below for source material. 

https://www.zerohedge.com/news/2018-04-14/elon-knew-new-lawsuit-a Ileges-m usk­

knowjn gly-1 ied-a bout-model-3-prod uctjon-0 

• Purchasing stock in the pre-market wit hout regard to price and filing t he SEC forms dluring 

market hours on the same day. See t he link below for an analysis of t he trading patt ern . 

https·//twitter com/$heepleAnalytic/status/993608120155934721 
• His use of Twitter to provide forward looking guidance w it hout fil ing the appropriate SEC 

disclosure forms. 

• Fa ilure to disclose ongoing SEC probes. 

https·//twitter com/probesreporter/status/978981028449669121 
• Lastly, the fraud that was perpetrated on the shareholders of TSLA in t he SCTY acquisition. 

bttps·//twitter com/TeslaCharts/status/1007692334933274624 

Having worked in the securit ies business in the late 1990's and early 2000's, I took my job in 

maintaining the integrity of the capital markets very seriously. 

While t he SEC can't enforce all boiler room tact ics for pink sheet companies, I would expect t hat 

such chicanery in a high profile public company would not be tolerated. 

Thank you in advance. I look forwa rd to your reply. 

(b)(6) 

https://www.zerohedge.com/news/2018-04-14/elon-knew-new-lawsuit-a
mailto:CommissionerStein@sec.gov


(b)(6) 



From: 
To: 
Subj ect: RE: TSLA 
Attachments: lmage007 jog 

imageoos iog 
image009.jog 

Here is another example. 

https://twitter com/BSA1974 l /status/1016766050287980544 

At some point, th is is blatant securit ies fraud. 

{b)(6) 

From:._!(b_)(_6)_ _. 

Sent: Tuesday, Ju ly 10, 2018 11:12 AM 

To: 'CommissionerStein@sec.gov' <CommissionerStein@sec.gov> 

Subject: RE: TSLA 

Ms. Stein, 

You never replied to this email. The SEC is a laughing stock. Now, the CEO of a $508 company is 

publicly stating that he is trading on Material Non-public Information. See a link to the tweet 

outlining the timeline below. 

bttps·//twjtter com/TeslaCharts/status/1016654743542755328 

l(b)(6) 

mailto:CommissionerStein@sec.gov
mailto:CommissionerStein@sec.gov
https://twitter


(b)(6) 

From~...(b_)(_6)___. 

Sent: Monday, June 18, 2018 4:49 PM 

To: 'CommissionerStein@sec.gov' <CommjssjonerStein@sec,gov> 
Subject: TSLA 

Ms. Stein, 

I found your emai l contact on the SEC Enforcement website. I am a retail investor so there is no 

material windfa ll or benefit t hat I wou ld derive from this email. (In full disclosure, the amount of my 

short position in th is stock represents less than 1% of my net worth.) 

I am inquiring about the SEC's commitment to enforcing its securities laws. In part icular, the actions 

of Elon Musk and Tesla make a mockery of t he public securit ies markets for a number of reasons. 

Such instances include but are not limited to: 

• The issuance of $1.8B of debt based upon false representations of Tesla's ability to 

manufacture the Model 3. Please see the link below for source material. 

https://www zerohedge com/news/2018-04-14/elon-knew-new-lawsuit-alleges-musk­
knowin gly-I ied-a bout -model-3-production-0 

• Purchasing stock in the pre-market w ithout regard to price and f iling the SEC forms dluring 

market hours on the same day. See the link below for an analysis of t he trading pattern. 

https·//twitter com/SheepleAnalytic/status/993608120155934721 
• His use of Twitter to provide forwa rd looking guidance without fil ing the appropriate SEC 

disclosure forms. 

• Failure to disclose ongoing SEC probes. 

https'l/twitter com/probesreporter/status/978981028449669121 
• Lastly, the fra ud that was perpetrated on the shareholders of TSLA in the SCTY acquisition. 

bttps·//twittercom/JeslaCharts/status/1007692334933274624 

Having worked in t he securities business in the late 1990's and early 2000's, I took my job in 

maintaining the integrity of the capital markets very seriously. 

While the SEC can't enforce all boiler room tactics for pink sheet companies, I would expect that 

such chicanery in a high profile public company would not be tolerated. 

https://www
mailto:CommissionerStein@sec.gov


Thank you in advance. I look forwa rd to your reply. 

(b)(6) 



From: 
To: 
Subject: RE: TSLA 
Attachments: imageoos jog 

image006 iog 

Ms. Stein, 

You never replied to this email. The SEC is a laughing stock. Now, the CEO of a $508 company is 

publicly stating that he is trad ing on Material Non-public Information. See a link to the tweet 

outlining the timeline below. 

bttps·//twitter com/TeslaCharts/status/1016654743542755328 

(b )(6) 

Froml(b)(6) 

Sent: Monday, June 18, 2018 4:49 PM 

To: 'CommissionerStein@sec.gov' <CommissionerStein@sec.gov> 

Subject: TSLA 

Ms. Stein, 

I found your email contact on the SEC Enforcement website. I am a retail investor so there is no 

material windfa ll or benefit t hat I wou ld derive from this email. (In full disclosure, the amount of my 

short position in th is stock represents less than 1% of my net worth.) 

I am inquiring about the SEC's commitment to enforcing its securities laws. In particular, the actions 

of Elon Musk and Tesla make a mockery of the public securit ies markets for a number of reasons. 

Such instances include but are not limited to: 

mailto:CommissionerStein@sec.gov
mailto:CommissionerStein@sec.gov


• The issuance of $1.8B of debt based upon false representations of Tesla's ability to 

manufacture the Model 3. Please see the link below for source material. 

https·//www zerohedge com/news/2018-04-14/elon-knew-new-lawsuit-alleges-musk­
knowingly-lied-about-model-3-production-o 

• Purchasing stock in the pre-market w ithout regard to price and filing the SEC forms during 

market hours on the same day. See the link below for an analysis of the trading pattern. 

https://twitter .com/$ heepleAna lytic/status/99360812015 s934721 
• His use of Twitter to provide forward looking guidance without fil ing the appropriate SEC 

disclosure forms. 

• Failure to disclose ongoing SEC probes. 

https'//twittercom/probesreporter/status/97898] 028449669] 21 
• Lastly, the fraud that was perpetrated on the shareholders of TSLA in the SCTY acquisition. 

bttps·Utwitter com/Tes!aCharts/status/1007692334933274624 

Having worked in the securities business in the late 1990's and early 2000's, I took my job in 

maintaining the integrity of the capital markets very seriously. 

While the SEC can't enforce all boiler room tactics for pink sheet companies, I would expect that 

such chicanery in a high profile public company would not be tolerated. 

Thank you in advance. I look forward to your reply. 

(b)(6) 

https://twitter


From: l(b)(6) 
To: 
Subject: TSLA 
Attachments: image003 jog 

Ms. Stein, 

I fou nd your emai l contact on the SEC Enforcement website. I am a retail investor so there is no 

material windfa ll or benefit t hat I wou ld derive from this email. (In full disclosure, the amount of my 

short position in th is stock represents less than 1% of my net worth .) 

I am inquiring about the SEC's commitment to enforcing its securities laws. In particular, the actions 

of Elon M usk and Tesla make a mockery of the public securit ies markets for a number of reasons. 

Such instances include but are not limited to: 

• The issuance of $1.8B of debt based upon false representations of Tesla's ability to 

manufacture the Model 3. Please see the link below for source material. 

https://www.zerohedge.com/news/2018-04-14/elon-knew-new-lawsuit-a l leges-m usk­
knowingly-1ied-a bout-model-3-production-0 

• Purchasing stock in the pre-market without regard to price and filing the SEC forms diuring 

market hours on the same day. See t he link below for an analysis of t he trading pattern. 

https: //twitter .com/S heepleAna lytic/status/993 60812015 5 934721 
• His use of Twitter to provide forwa rd looking guidance w it hout fil ing the appropriate SEC 

disclosure forms. 

• Failure to disclose ongoing SEC probes. 

https·111 witter com/probesreporter/status/978981028449669121 
• Lastly, t he fraud that was perpetrated on the shareholders of TSLA in t he SCTY acquisition. 

https· //twitter com/TesIaCharts/status/1007692334933274624 

Having worked in the securities business in the late 1990's and early 2000's, I took my job in 

maintaining the integrity of the capital markets very seriously. 

While the SEC can't enforce all boiler room tactics for pink sheet companies, I would expect that 

such chicanery in a high profile public company would not be tolerated. 

Thank you in advance. I look forward to your reply. 

(b )(6) 

https://twitter
www.zerohedge.com/news/2018-04-14/elon-knew-new-lawsuit-a


(b)(6) 



--------------- Original M essage --------------­

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/27/2018 10:25 AM 

rol(b)(6) 

Subject: SEC Response....l(b_)_(6_) _______, 

l(b)(6) 

via emai l to:._l(b_)_(6_) _______, 

Re:!Cb)(6) 

Dear l(b )(6) 

Thank you for your August 9, 2018, email to U.S. Securities and Exchange Commission (SEC) Chairman 

Jay Clayton. Your correspondence has been forwarded to the SEC's Office of Investor Education and 

Advocacy (OIEA). 

OIEA processes many comments from individual investors and others. We keep records of the 

correspondence we receive in a searchable database that SEC staff may make use of in inspections, 

examinations, and investigations. In addition, some of the correspondence w e receive is referred to 

other SEC offices and divisions for their review. If they have an,y questions or wish to respond directly to 

your comments, they will contact you. 

You may contact Catherine Brooks, an OIEA staff attorney, at 202.551.8176, should you have any 

questions. 

mailto:help@sec.gov
mailto:help@sec.gov


Sincerely, 

Gloria Smith-Hill 

Branch Chief 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 

l(b)(6) 

http:www.investor.gov
http:www.sec.gov


From: !(b)(6) 
To: CHAIRMANOFFICE 
Subject: TESLA Market Manipulation 
Date: Thursday, August 09, 2018 2:52:28 PM 

Dear Charmain, 

I have bene a reta il stock investor for over 30 years. My faith in the market continues to decl ine as 

the small investor is not playing in the same ballpark. The comments from Mr. Musk of TESLA 

confirms everything that is wrong with todays market. This was pure unadulterated market 

manipulation. I w ill not understand if nothing becomes of any investigation. I am not a shareholder 

in TESLA but just wanted to convey my strong frustration. Thanks You for your time. 

l(b)(6) 

Sent from Mail for Windows 10 



--------------- Original Message ---------------

From: "Mr. Rinell Randolph" <help@sec.gov> [help@sec.gov] 

Sent: 8/21/2018 5:01 PM 

To:l(b)(6) 

Subject: SEC Response_l(b_)_(6_) _____ 

Dear!(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate you reporting your concerns regarding Elon Musk and Tesla Inc. The SEC's Office of 

Investor Education and Advocacy processes many comments from individual investors and others. We 

keep records of the correspondence we receive in a searchable database that SEC staff may make use of 

in inspections, examinations, and investigations. In addition, some of the correspondence we receive is 

referred to other SEC offices and divisions for their review. If they have any questions or wish to respond 

directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Rinell Randolph 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

mailto:help@sec.gov
mailto:help@sec.gov


l(b)(6) 

File Attachment: 

6Correspondent Name! ...(b_)_C_)________. 

Create Date: 2018-08-14 20:00:02 

Origin: Web 

File ~ (b)(6) 

Description: 

Elon Musk is making a mockery of public markets. Jim Cramer goes on CNBC spitting in your face saying 

there is nothing the SEC will do. This guy made BOGUS material statements that led to billions of dollars 

in equities traded. He released a confession statement yesterday morning that his tweets were total and 

other lies. If the SEC is worth a damn you guys would bar this guy from running a public company. 

Absolute joke and mockery. He is trying to manipulate markets based on total lies. Are you guys really 

going to blow the easiest cupcake case ever? IT has been a week already, you have all the evidence you 

need, Musk admitted it for you. Please restore confidence in public markets by making an example out 

of this sham. Do you know how many penny stock pumpers w iill go around saying their equity has a 

buyout offer on the table funding secured? This is a joke. Protect the taxpayers that pay your salary, do 

your job. 

l(b)(6) 

Correspondent Name:._!(b_)_(6_) ______. 

Create Date: 8/14/2018 

Origin: Web 

File nfb)(6) 

Send to Entity: Yes 

Investor Information 

Name:_l~_X_0____ 



Address : ... -)(6) ____.l(b _ _____ 

l(b)(6) 

Day Phone: 

Alt Phone: 

Fax: 

Emailj{b)(G) 

Entity Information 

Name: Tesla 

Type: Public Company 

Representative: 

Address: 

Security Information 

Name: 

Symbol: 

Type: 

Description: 

Elon Musk is making a mockery of public markets. Jim Cramer goes on CNBC spitting in your face saying 

there is nothing the SEC will do. This guy made BOGUS material statements that led to billions of dollars 



in equities traded. He released a confession statement yesterday morning that his tweets were total and 

other lies. If the SEC is worth a damn you guys would bar this guy from running a public company. 

Absolute joke and mockery. He is trying to manipulate markets based on total lies. Are you guys really 

going to blow the easiest cupcake case ever? IT has been a week already, you have all the evidence you 

need, Musk admitted it for you. Please restore confidence in public markets by making an example out 

of this sham. Do you know how many penny stock pumpers will go around saying their equity has a 

buyout offer on the table funding secured? This is a joke. Protect the taxpayers that pay your salary, do 

your job. 

--------------- Original Message---------------

From: Help [help@sec.gov] 

Sent: 8/14/2018 4:00 PM 

To:l(b)(6) 

Subject: SEC Response 

Dead(b)(6) 

Thank you for submitting your ,on line contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


!(b )(6) 

--------------- Original Message---------------

From: "Mr. Rinell Randolph" <help@sec.gov> [help@sec.gov] 

Sent: 8/21/2018 5:16 PM 

To: l(b)(6) 

Subject: SEC Response._l(b_)_(6_) _______, 

Dead (b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate you reporting your concerns regarding Elon Musk and Tesla Inc. The SEC's Office of 

Investor Education and Advocacy processes many comments from individual investors and others. We 

keep records of the correspondence we receive in a searchable database that SEC staff may make use of 

in inspections, examinations, and investigations. In addition, some of the correspondence we receive is 

referred to other SEC offices and divisions for their review. If they have any questions or wish to respond 

directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Rinell Randolph 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

mailto:help@sec.gov
mailto:help@sec.gov


File Attachment: 

Correspondent Name: _l(_b)_(6_)_____, 

Create Date: 2018-08-15 05:48:09 

Origin: Web 

File #~(b)(6) 

Description: 

Tesla CEO clearly tweeted a false buyout. Board didn't know about it and funding wasn't the least bit 

secured. Good people got burnt on their short positions by a false and misleading statement by Musk 

shared to people that read twitter intended to manipulate the stock price as it was during trading 

session. "If you make a false statement in connection with the trading of securities, you run the risk of 

both having to pay for the damages you caused and also you run the risk of a criminal prosecution," Pitt, 

now CEO of consulting firm Kalorama Partners. Many people are looking for Musk to be held 

accountable. Please investigate. 

!(b)(6) 

Correspondent Namej,_(b_)_(6_)______, 

Create Date: 8/15/2018 

Origin: Web 

File #~(b )(6) 

Send to Entity: 

Investor Information 

Name:~l~_)c_~---~ 

Address: 



Day Phone: ... l(b_)C_6)_____, 

Alt Phone: 

Fax: 

Emai l: ... l (b_)(_6)________, 

Entity Information 

Name: 

Type: 

Representative: 

Address: 

Security Information 

Name: 

Symbol: 

Type: 

Description: 

Tesla CEO clearly tweeted a false buyout. Board didn't know about it and funding wasn't the least bit 

secured. Good people got burnt on their short positions by a false and misleading statement by Musk 

shared to people that read twitter intended to manipulate the stock price as it was during trading 

session. 



"If you make a false statement in connection with the trading of securities, you run the risk of both 

having to pay for the damages you caused and also you run the risk of a criminal prosecution," Pitt, now 

CEO of consulting firm Kalorama Partners. 

Many people are looking for Musk to be held accountable. Please investigate. 

--------------- Original Message ---------------

From: Help [help@sec.gov] 

Sent: 8/15/2018 1:48 AM 

To: l(b)(6) 

Subject: SEC Response 

Dearl(b )(6) 

Thank you for submitting your on line contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


--------------- Original M essage---------------

From: "Mr. Rinell Randolph" <help@sec.gov> [help@sec.gov] 

Sent: 8/21/2018 5:04 PM 

To:l (b)(6) 

Subject: SEC Responsej...~b_)_(6_) ______ 

Dear !(b )(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate you reporting your concerns regarding Elon Musk and Tesla Inc. The SEC's Office of 

Investor Education and Advocacy processes many comments from individual investors and others. We 

keep records of the correspondence we receive in a searchable database that SEC staff may make use of 

in inspections, examinations, and investigations. In addition, some of the correspondence we receive is 

referred to other SEC offices and divisions for their review. If t hey have any questions or wish to respond 

directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Rinell Randolph 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

mailto:help@sec.gov
mailto:help@sec.gov


File Attachment: 

Correspondent Name: ... _ (6_ _.ICb)_ ) ____ 

Create Date: 2018-08-1419:51:S0 

Origin: Web 

File #: !(b )(6) 

Descript ion: 

CEO Musk recent ly tweeted "$420. Funding Secured." In a subsequent blog post on tesla.com investor 

relations he indicated that he has been in informal negot iations with the Saudi fund manager going back 

to 2017. However, he himself (Musk) has been purchasing TSLA stock, as most recently as 2018. If the 

funding was "secured" and his tweet is accurate, I believe he needs to be investigated for insider 

trading. He did not share this material non-public information with other Tesla investors or potential 

investors. On the other hand, if this funding wasn't truly "secured", then he should be investigated for 

market manipulation, as his tweet was followed by a massive spike in TSLA stock which led a number of 

investors to j ump in at elevated prices. The stock has since declined, based on the market perception 

that the funding is not as secured as he indicated, leading to billions of dollars of losses. 

!(b)(6) 

Correspondent Name: ...l(b_)_(6_)______, 

Create Date: 8/14/2018 

Origin: Web 

File #~(b )(6) 

Send to Entity: Yes 

Investor Information 

Name: ._l(b_)_(6_) ____. 

http:tesla.com


Address: ... !(b_)(_6_) ____..., 

!(b)(6) 

Day Phone: 

Alt Phone: 

Fax: 

Email: ... l(b_)(_6_) _________, 

Entity Information 

Name: Tesla 

Type: Public Company 

Representative: 

Address: 

Security Information 

Name: Tesla 

Symbol: 

Type: Equity security (general) 

Description: 

CEO Musk recently tweeted "$420. Funding Secured." In a subsequent blog post on tesla.com investor 

relations he indicated that he has been in informal negotiations with the Saudi fund manager going back 

to 2017. However, he himself (Musk) has been purchasing TSLA stock, as most recently as 2018. If the 

funding was "secured" and his tweet is accurate, I believe he needs to be investigated for insider 

http:tesla.com


trading. He did not share this material non-public information with other Tesla investors or potential 

investors. 

On the other hand, if this funding wasn't truly "secured", then he should be investigated for market 

manipulation, as his tweet was followed by a massive spike in TSLA stock which led a number of 

investors to jump in at elevated prices. The stock has since declined, based on the market perception 

that the funding is not as secured as he indicated, leading to billions of dollars of losses. 

--------------- Original Message ---------------

From: Help [help@sec.gov] 

Sent: 8/14/2018 3:51 PM 

To:l (b)(6) 

Subject: SEC Response 

Dearl(b)(6) 

Thank you for submitting your ,on line contact to the Securities and Exchange Commission's Office of 

Investor Education and Advocacy. A representative of the Office of Investor Education and Advocacy 

will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, please 

add us to your contact list, adjust your spam settings, or follow the instructions from your e-mail 

provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


l (b)(6) 

From:....l(b_)(_6)__________, 

Sent: Thursday, August 16, 2018 9:49 AM 

To: sanfrancisco 

Subject: Re: File ! ._(b_)(_6)_____. 

Thank you Susan, 

I very much appreciate you taking the time and effort to read and respond to this email. I will leave the 

matter with you now. 

Kind regards,~ 

On 16 Aug 2018, at 17:37, sanfrancisco <sanfrancisco@sec.gov> wrote: 

Dear j(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate you reporting your concerns regarding Elon Musk and Tesla Inc. The SEC's Office of 

Investor Education and Advocacy processes many comments from individual investors and others. We 

keep records of the correspondence we receive in a searchable database that SEC staff may make use of 

in inspections, examinations, and investigations. In addition, some of the correspondence we receive is 

referred to other SEC offices and divisions for their review. If they have any questions or wish to respond 

directly to your comments, they will contact you. 

mailto:sanfrancisco@sec.gov


Thank you for communicating your views. 

Sincerely, 

Susan Lee 

Investor Assistance Specialist 

U.S. Securities and Exchange Commission 

San Francisco Regional Office 

44 Montgomery Street, Suite 2800 

San Francisco, CA 94104 

(415) 705-2500 

(415) 705-2501 Fax 

Follow us on Twitter: @SF_SEC 

www.investor.gov 

www.sec.gov 

From: sanfrancisco 

Sent: Thursday, August 16, 2018 9:37 AM 

To:!(b)(6) 

Subject: Fi le _ICb_)_(6
_) ____..... 

Dear!(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate you reporting your concerns regarding Elon Musk and Tesla Inc. The SEC's Office of 

Investor Education and Advocacy processes many comments from individual investors and others. We 

keep records of the correspondence we receive in a searchable database that SEC staff may make use of 

in inspections, examinations, and investigations. In addition, some of the correspondence we receive is 

http:www.sec.gov
http:www.investor.gov


__ _ _ __ 

referred to other SEC offices and divisions for their review. If they have any questions or wish to respond 

directly to your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Susan Lee 

Investor Assistance Specialist 

U.S. Securities and Exchange Commission 

San Francisco Regional Office 

44 Montgomery Street, Suite 2800 

San Francisco, CA 94104 

(415) 705-2500 

(415) 705-2501 Fax 

Follow us on Twitter: @SF_SEC 

www.investor.gov 

www.sec.gov 

-----Original Message-----

From:l(b)(6) lrmailto !(b)(6) _, 

Sent: Monday, August 13, 2018 7:49 AM 

To: sanfrancisco 

Subject: Tesla 

Hi, 

http:www.sec.gov
http:www.investor.gov


I'm a small investor and would just like to enquire as to the current status of Tesla with relation to your 

department. For full disclosure I am short this company largely because I feel it has and continues to 

mislead the general public about its mission and intent and also to potentially make a profit if that 

proves true. 

I appreciate that shorts generally get little sympathy and ful ly understand that, but I would like to state 

that the actions of Elon Musk last week went too far. I personally feel this was a vindictive move to burn 

shorts but in doing that was blatant stock manipulation to do so. I really don't mind if Mr. Musk proves 

me wrong, but I feel he has to do that legally. 

I know there will be little you can say to me but I wrote this email in the hope that it be one of many 

other voices that highlight this issue to you. I think this company is rotten to the core in the way that it 

operates, reports numbers and possibly even in the way if builds its cars. How someone does one thing 

is generally how they do everything. That is also partly why I decided to short this as I feel people may 

be hurt in many ways should this company operate as it does unchecked. I ask you please do your job 

and if you find no issues then fine, but I struggle to understand how Mr. Musk operates in public is 

acceptable and worry about the message that is sending to others. I do hope this is already on your 

radar. 

Many thanks in advance, 

Sent from my iPad 



 

 
 

 
 

 

 
 

 
 

 
 

 
 

 
 

 
 

 

 

 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC  20549-2465 

Office of FOIA Services 

September 18, 2018 

Mr. Drew Millard 
The Outline 
908 Cleveland Street 
Durham, NC 27701 

Re: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-02865-FOIA 

Dear Mr. Millard: 

This letter is in response to your request, dated and
received in this office on August 16, 2018, for all consumer
complaints submitted to the SEC since January 1, 2017 regarding
Tesla or its CEO, Elon Musk. Since your request contains
multiple subjects, we divided it into two (2) separate requests,
as follows: 

 All consumer complaints submitted to the SEC since
January 1, 2017 regarding Tesla (18-02865-FOIA); and 

 All consumer complaints submitted to the SEC since
January 1, 2017 regarding Tesla’s CEO, Elon Musk (18-
02866-FOIA). 

This letter only responds to Request No. 18-02865-FOIA,
seeking all consumer complaints submitted to the SEC since
January 1, 2017 regarding Tesla. 

The search for responsive records has resulted in the
retrieval of 107 pages of records that may be responsive to your
request. They are being provided to you with this letter,
except for third-party and SEC staff names, email addresses and
telephone numbers, home addresses, and other personally
identifiable information. This information is exempt from
disclosure under 5 U.S.C. § 552(b)(6), since its release would
constitute a clearly unwarranted invasion of personal privacy. 



                               

 
 

 

  

 

  

 

 
      

 
 

 

Mr. Drew Millard 18-02865-FOIA 
September 18, 2018 
Page 2 

I am the deciding official with regard to this adverse 
determination. You have the right to appeal my decision to the 
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 C.F.R. § 
200.80(f)(1). The appeal must be received within ninety (90) 
calendar days of the date of this adverse decision.  Your appeal
must be in writing, clearly marked "Freedom of Information Act 
Appeal," and should identify the requested records.  The appeal 
may include facts and authorities you consider appropriate. 

You may file your appeal by completing the online Appeal form 
located at https://www.sec.gov/forms/request_appeal, or mail your
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place, 100 F Street NE, 
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 
at that address. 

If you have any questions, please contact Indria Burrows of
my staff at burrowsi@sec.gov or (202) 551-5105. You may also
contact me at foiapa@sec.gov or (202) 551-7900. You may also
contact the SEC’s FOIA Public Service Center at foiapa@sec.gov
or (202) 551-7900. For more information about the FOIA Public 
Service Center and other options available to you please see the
attached addendum. 

Sincerely, 

Ray J. McInerney
FOIA Branch Chief 

Enclosures 

mailto:foiapa@sec.gov
mailto:foiapa@sec.gov
mailto:burrowsi@sec.gov
https://www.sec.gov/forms/request_appeal


 
 

 
 

 

        

 
 
 
 

ADDENDUM 

For further assistance you can contact a SEC FOIA Public
Liaison by calling (202) 551-7900 or visiting
https://www.sec.gov/oso/help/foia-contact.html. 

SEC FOIA Public Liaisons are supervisory staff within the
Office of FOIA Services. They can assist FOIA requesters with
general questions or concerns about the SEC’s FOIA process or
about the processing of their specific request. 

In addition, you may also contact the Office of Government
Information Services (OGIS) at the National Archives and Records
Administration to inquire about the FOIA dispute resolution
services it offers. OGIS can be reached at 1-877-684-6448 or via 
e-mail at ogis@nara.gov. Information concerning services offered 
by OGIS can be found at their website at Archives.gov. Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing an 
administrative appeal. 

http:Archives.gov
mailto:ogis@nara.gov
https://www.sec.gov/oso/help/foia-contact.html


I~... 01-~ '-'4!,• rC>' A 

foiapa I •'" -z.. 
From: 

Sent: 
To: 
Subject: 

no-reply@sec.gov on behalf of U.S. Securities and Exchange Commission <no­
reply@sec.gov> 
Thursday, August 16, 2018 10:52 AM 
foiapa 
Webform submission from Request for Copies of Documents 

Submitted on Thu, 08/16/2018- 10:51 

Submitted by: Anonymous 

Submitted values are: 

Contact Information 

Name 
Mr Drew Millard 

Telephone 
8288173389 

Email 
drew.millard@theoutline.com 

Company Name, if Applicable 
The Outline 

Address 
908 Cleveland Street 
Durham, North Carolina. 27701 
United States 

Request Details 

SubjecUCompany Name 
Tesla 

Date or range of document 
Jan 1, 2017-present 

CIK # 
0001318605 

Type of document 
Consumer complaints 

Other pertinent information ' 

AUG 1 6 2018 

Office of ,.., '"' .-~.. 

Fee Waiver Requested 

I hereby request any and all consumer complaints submitted to the SEC regarding Tesla. These complaints may involve deposits, 
deliveries, refunds, allegations of false claims, allegations of price manipulations, a~d ot~er complaints regarding the public statements 
or actions of Tesla or its ~ ~ 

Fee Authorization 

Fee Authorization 
I hereby request a fee waiver. 

1 

mailto:drew.millard@theoutline.com
mailto:reply@sec.gov
mailto:no-reply@sec.gov


Fee Waiver Criteria 

Fee Waiver is Requested 
Yes 

If you meet the criteria, please explain below. 
I am a member of the news media whose primary interest is in disseminating information. The disclosure of consumer complaints about 
the company will enhance the public's understanding of consumer complaints the government may possess related to a well-known 
publicly traded company. News outlets have reported that Tesla is currently under scrutiny from the Securities and Exchange 
Commission, and such records, if they exist, will contribute to public understanding of the underlying basis of any investigatrons that 
may or may not exist. I am a reporter who has covered Tesla in the past and am well-equipped to effectively convey this information to 
the public. 

Requesting Expedited Treatment 

Expedited Service is Requested 
No 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

September 13, 2018 

Mr. David Shepardson
Reuters 
1333 H Street, NW, Suite 700
Washington, DC 20005 

Re: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-02847-FOIA 

Dear Mr. Shepardson: 

This letter is in response to your request dated August 9,
2018, and received in this office on August 10, 2018, seeking
the following: 

 The incoming request letter, outgoing response letter,
and all records released in response to SEC FOIA Request
No. 18-00092-T; 

 Any other SEC FOIAs that have been filed relating to
Tesla Inc., Elon Musk or Tesla subsidiaries as well as
appeals and any documents turned over by the SEC in those
requests; and 

 Copies of subpoenas, letters or other requests for
information issued to Tesla or Elon Musk since January
2018. 

Since your request contains multiple subjects, we divided
it into seven (7) separate requests, as follows: 

 The incoming request letter, outgoing response letter,
and all records released in response to SEC FOIA Request
No. 18-00092-T [18-02770-FOIA]; 

 SEC FOIA requests relating to Tesla Inc. [18-02771-FOIA]; 
 SEC FOIA requests relating to Elon Musk [18-02772-FOIA]; 
 SEC FOIA requests relating to Tesla subsidiaries [18-

02773-FOIA];
 SEC FOIA appeals and any documents released relating to

Tesla, Elon Musk, and Tesla subsidiaries [18-02774-FOIA]; 
 Subpoenas, letters or other requests for information

issued to Tesla since January 2018 [18-02847-FOIA]; and 



                       
  

 

       
       

        
        
     

          
          

        
          
         

         
          

       

           
          

         
        

          
          

           
           

          

               
            

           
          

            
          

          
       

                
      
           
          

            
  

Mr. David Shepardson 18-02847-FOIA 
September 13, 2018
Page 2 

 Subpoenas, letters or other requests for information
issued to Elon Musk since January 2018 [18-02848-FOIA]. 

This letter only responds to Request No. 18-02847-FOIA,
seeking subpoenas, letters or other requests for information
issued to Tesla since January 2018. 

We are withholding records that may be responsive to your
request under 5 U.S.C. § 552(b)(7)(A). This exemption protects
from disclosure records compiled for law enforcement purposes,
the release of which could reasonably be expected to interfere
with enforcement activities. Since Exemption 7(A) protects the
records from disclosure, we have not determined if other
exemptions apply. Therefore, we reserve the right to assert
other exemptions when Exemption 7(A) no longer applies. 

It is the general policy of the Commission to conduct its
investigations on a non-public basis. Thus, subject to the
provisions of FOIA, the Commission does not disclose the
existence or non-existence of an investigation or information
gathered unless made a matter of public record in proceedings
brought before the Commission or in the courts. Accordingly,
the assertion of this exemption should not be construed as an
indication by the Commission or its staff that any violations of
law have occurred with respect to any person, entity, or
security. 

I am the deciding official with regard to this adverse
determination. You have the right to appeal my decision to the
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 C.F.R. §
200.80(f)(1). The appeal must be received within ninety (90)
calendar days of the date of this adverse decision. Your appeal
must be in writing, clearly marked "Freedom of Information Act
Appeal," and should identify the requested records. The appeal
may include facts and authorities you consider appropriate. 

You may file your appeal by completing the online Appeal form
located at https://www.sec.gov/forms/request_appeal, or mail your
appeal to the Office of FOIA Services of the Securities and
Exchange Commission located at Station Place, 100 F Street NE,
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120
at that address. 

https://www.sec.gov/forms/request_appeal
https://www.sec.gov/forms/request_appeal
https://www.sec.gov/forms/request_appeal
https://www.sec.gov/forms/request_appeal
https://www.sec.gov/forms/request_appeal
https://www.sec.gov/forms/request_appeal
https://www.sec.gov/forms/request_appeal
https://www.sec.gov/forms/request_appeal
https://www.sec.gov/forms/request_appeal
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Mr. David Shepardson 18-02847-FOIA 
September 12, 2018
Page 3 

If you have any questions, please contact Sonja Osborne of
my staff at osbornes@sec.gov or (202) 551-8371. You may also 
contact me at foiapa@sec.gov or (202) 551-7900. You may also 
contact the SEC’s FOIA Public Service Center at foiapa@sec.gov
or (202) 551-7900. For more information about the FOIA Public 
Service Center and other options available to you please see the
attached addendum. 

Sincerely, 

Ray J. McInerney
FOIA Branch Chief 

mailto:foiapa@sec.gov
mailto:foiapa@sec.gov


          
       

  

         
           
          

       

               
         

        
            

        
             

           
           

 

ADDENDUM 

For further assistance you can contact a SEC FOIA Public
Liaison by calling (202) 551-7900 or visiting
https://www.sec.gov/oso/help/foia-contact.html. 

SEC FOIA Public Liaisons are supervisory staff within the
Office of FOIA Services. They can assist FOIA requesters with
general questions or concerns about the SEC’s FOIA process or
about the processing of their specific request. 

In addition, you may also contact the Office of Government
Information Services (OGIS) at the National Archives and Records
Administration to inquire about the FOIA dispute resolution
services it offers. OGIS can be reached at 1-877-684-6448 or via 
e-mail at ogis@nara.gov. Information concerning services offered
by OGIS can be found at their website at Archives.gov. Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing an
administrative appeal. 

https://www.sec.gov/oso/help/foia-contact.html
mailto:ogis@nara.gov
mailto:ogis@nara.gov
mailto:ogis@nara.gov
mailto:ogis@nara.gov
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Filerb)(6) 

Incoming Complaint: 

Correspondent Name: l._<b_)<_ 6)_______, 

Create Date: 8/7/2018 

Origin: Web 

File #:!._Cb_)(_6)_______, 

Send to Entity: 

Investor Information 

Name: j_<b_)<_6)_______ 

Address: 

Day Phone: ... l(b_)C_6) _____, 

Alt Phone: 

Fax: 

Email: ._l<b_)C_6)_________, 

Entity Information 

Name: 

Type: 



Representative: 

Address: 

Security Information 

Name: 

Symbol: 

Type: 

Description: 

l think Elon Musk is fragrantly manipulate the market with his tweets and other activities (child 

rescue scheme, Surf board before earning, bought his own failed solar energy, etc). He seems get 
away with it because his cult-like status. Recently, his behavior is too obvious. SEC should look 

at this. The behavior is weird, desperate and probably illegal. The Tesla could be an Enron in the 

making to some degree. When this thing ends, many people will get hurt financially. Thank you. 



SEC Acknowledgement Email to Correspondent: 

From: Help [help@sec.gov] 

Sent: 8/7/2018 1:56 PM 

T o: 1(b)(6) 

Subject: SEC Response 

Dearl(b)(6) 

Thank you for submitting your online contact to the Securities and Exchange Commission's 

Office of Investor Education and Advocacy. A representative of the Office of Investor 

Education and Advocacy will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, 

please add us to your contact list, adjust your spam settings, or follow the instructions from your 

e-mail provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


SEC Response to Correspondent: 

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/10/2018 5:31 PM 

To: 1Cb)(6) 

6Subject: SEC Response ....b)C _ ___,lC__) _____ 

Dear!(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

The SEC's Office of Investor Education and Advocacy processes many comments from 

individual investors and others. We keep records of the correspondence we receive in a 
searchable database that SEC staff may make use of in inspections, examinations, and 

investigations. In addition, some of the correspondence we receive is referred to other SEC 

offices and divisions for their review. If they have any questions or wish to respond directly to 

your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Steven G. Johnston 

Special Counsel 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(202) 551-6349 

www.sec.gov 

http:www.sec.gov
mailto:help@sec.gov
mailto:help@sec.gov


www.investor.gov 

www.twitter.com/SEC_In vestor_Ed 

File Attachment: 

Correspondent Name: l ...(b_)_<6_) ______. 

Create Date: 2018-08-07 17:56:09 

Origin: Web 

File #: ... l (b_)(_6)_______. 

Description: 

I think Elon Musk is fragrantly manipulate the market with his tweets and other activities (child 

rescue scheme, Surf board before earning, bought his own failed solar energy, etc). He seems get 
away with it because his cult-like status. Recently, his behavior is too obvious. SEC should look 

at this. The behavior is weird, desperate and probably illegal. The Tesla could be an Enron in the 
making to some degree. When this thing ends, many people will get hurt financially. Thank you. 

sec.TPLGC 

ref :l(b)(6) 

www.twitter.com/SEC_In
http:www.investor.gov


File 1cb)(6) 

Incoming Complaint: 

Correspondent Name: I....Cb_)(_6) ______, 

Create Date: 8/7/2018 

Origin: Web 

File #: ... b)C6) __.IC_ _ _____ 

Send to Entity: Yes 

Investor Information 

Name: !._Cb_)(_6)_____. 

Address: ....b)(6) _.IC_ _ ____ 

!(b)(6) 

Day Phone! ....(b_)C_6)_____, 

Alt Phone: 

Fax: 

Email: ... (b)C6) __,1 _ _ _______ 

Entity Information 

Name: Tesla 

Type: Public Company 



Representative: 

Address: 

Security Information 

Name: 

Symbol: 

Type: Options (except stock index) 

Description: 

On August 7, 2018 El.on Musk tweeted "Am considering taking Tesl.a private at $420. Funding 

secured." 

This made Tesla stock soar 10%. l was short 10 355/345 cal.I spread and lost (on paper) about 

$5,000. 

This is clearly insider trad ing on Musk's part. By tweeting this he is trying to squeeze out shorts 

and make his own stock go up in value. This is illegal, especially if there is no "secure funding". 

This needs to be investigated. 



SEC Acknowledgement Email to Correspondent: 

From: Help [help@sec.gov] 

Sent: 8/7/2018 4:29 PM 

Tot(b)(6) 

Subject: SEC Response 

Dear I...._____Cb)C6) __, 

Thank you for submitting your online contact to the Securities and Exchange Commission's 

Office of Investor Education and Advocacy. A representative of the Office of Investor 

Education and Advocacy will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, 

please add us to your contact list, adjust your spam settings, or follow the instructions from your 

e-mail provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


SEC Response to Correspondent: 

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/9/2018 6: 13 PM 

To:!(b)(6) 

Subject: SEC Response ....l(b_)(_6_) _____....., 

Dear l(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

The SEC's Office of Investor Education and Advocacy processes many comments from 

individual investors and others. We keep records of the correspondence we receive in a 

searchable database that SEC staff may make use of in inspections, examinations, and 

investigations. In addition, some of the correspondence we receive is referred to other SEC 

offices and divisions for their review. If they have any questions or wish to respond directly to 

your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Catherine Brooks 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

http:www.sec.gov
mailto:help@sec.gov
mailto:help@sec.gov


www.investor.gov 

www.twitter.com/SEC_In vestor_Ed 

File Attachment: 

6Correspondent Name: l...(b_)(_ )_ ______. 

Create Date: 2018-08-07 20:29: I 0 

Origin: Web 

File#: ._!(b_)(_6)________. 

Description: 

On August 7, 2018 Elon Musk tweeted "Am considering taking Tesla private at $420. Funding 

secured." This made Tesla stock soar 10%. I was short 10 355/345 call spread and lost (on paper) 
about $5,000. This is clearly insider trading on Musk's part. By tweeting this he is trying to 

squeeze out shorts and make his own stock go up in value. This is illegal, especially if there is no 
"secure funding". This needs to be investigated. 

sec.TPLGC 

ref :I (b )(6) 

www.twitter.com/SEC_In
http:www.investor.gov


File r )<
6
) 

Incoming Complaint: 

Correspondent Name: ....l(b_)(_6)_______, 

Create Date: 8/8/2018 

Origin: Web 

File #: j_<b_)<_6)_____-

Send to Entity: 

Investor Information 

Name: IC....b_)C_6)_ _____, 

Address: 

Day Phone: ....l<b_)(_6)_______, 

Alt Phone: 

Fax: 

Email: ....l<h_)(_6)_________, 

Entity Information 

Name: 

Type: 

Representative: 

Address: 



Security Information 

Name: 

Symbol: 

Type: 

Description: 

Hello, 

lam wondering will you be doing anything about ELON MUSK of Tesla who yesterday made 

statements that do not look to be true. I had to take a $15,000 loss on my short position because 

of his Tweets. 

He said he has secured the financing and at $420. 

So where is the financing then ? 

I cant believe that a CEO of a company can act in such a way and the SEC doesn't make a 

statement to the people. 

Billons of dollars were lost yesterday. 

Hold Mr Musk accountable r 



SEC Acknowledgement Email to Correspondent: 

From: Help [help@sec.gov] 

Sent: 8/8/2018 3:42 PM 

To:l(b)(6) 

Subject: SEC Response 

Dear l...._ _ ___<b)(6) ...., 

Thank you for submitting your online contact to the Securities and Exchange Commission's 

Office of Investor Education and Advocacy. A representative of the Office of Investor 

Education and Advocacy will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, 

please add us to your contact list, adjust your spam settings, or follow the instructions from your 

e-mail provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


SEC Response to Correspondent: 

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 9/13/2018 5:53 PM 

T o:l(b)(6) 

Subject: SEC Response ....!(b_)(_6)_______, 

Dear !._(b_)(_6) ___. 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC) regarding Elon 

Musk. 

Please be advised that as a general matter, the SEC conducts its investigations on a confidential 
and nonpublic basis and neither confirms nor denies the existence of an investigation unless the 

SEC brings charges against someone involved. You may wish to check our website, 

www.sec.gov, for information about pending SEC civil actions, administrative cases, and other 

matters. 

The SEC's Office of Investor Education and Advocacy processes many comments from 
individual investors and others. We keep records of the correspondence we receive in a 
searchable database that SEC staff may make use of in inspections, examinations, and 

investigations. In addition, some of the correspondence we receive is refeffed to other SEC 
offices and divisions for their review. If they have any questions or wish to respond directly to 

your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Cecelia Howell 

http:www.sec.gov
mailto:help@sec.gov
mailto:help@sec.gov


Lead Investor Assistance Specialist 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC _Investor_Ed 

File Attachment: 

Correspondent Name: ...ICb_)(_6_) ______. 

Create Date: 8/8/201 8 

Origin: Web 

File#:l....(b_)(_6)______ 

Description: 

Hello, 

I am wondering will you be doing anything about ELON MUSK of Tesla who yesterday made 

statements that do not look to be true. I had to take a $ 15,000 loss on my short position because 

of his Tweets. 

He said he has secured the financing and at $420. 

So where is the financing then ? 

I cant believe that a CEO of a company can act in such a way and the SEC doesn't make a 

statement to the people. 

www.twitter.com/SEC
http:www.investor.gov
http:www.sec.gov


Billons of dollars were lost yesterday. 

Hold Mr Musk accountable !: 



File r)<6
) 

Incoming Complaint: 

Correspondent Name: !....(b_)(_6)______. 

Create Date: 8/9/2018 

Origi n: W eb 

File #: ....l (b_)C_6)_________, 

Send to Entity: 

Investor Information 

Name: ....l(b_)(_6_) ____, 

Address: 

Day Phone: 

Alt Phone: 

Fax: 

EmaiI:l....<b_X_6)________, 

Entity Information 

Name: 

Type: 



Representative: 

Address: 

Security Information 

Name: 

Symbol: 

Type: 

Description: 

tki aydir Elon Musk ilzerinde ciddi bask1 var. Once 9ah~ant tarafmdan ~ikayet var. Simdi ise 
twitter iizerinden yaz1 yazmas1 su9 oluyor. Ben Tilrkiye' den yaz1yorum. Yakla~1k 6 ayd!f Tesla 
hakkmda beni bilgilendiriyor. Samnm biliyorsunuz, Tesla Tiirkiye pazanna girmek i9in 
ugra~1yor. Paydaslarina bilgi vermek zorunda. Yani ktsaca beni bilgilendirmek zonmda kaltyor. 
K1saca yazisiyomz. Aksine Twitter bu konuda gizlilik ir;ermeyen en giivenilir ser;im. (:iinkii 
kanunlan bende biliyomm. $irket hissedarlan a91k ~ekilde bilgilendirilmek zorw1dadir. Elon 
Musk' in 9ah$am benim varligimi biliyordu. Hatta yard1m ettigimi baz1 konularda Twitter 
i.izerinden bilgi verdigimi biliyordu. Bana inat olsun diye Elon Musk' i $ikayet etti. Baz1 
nedenlerden otiirli Amerika' ya gelemiyorum. Eger gelirsern baz, insanlara ciddi davalar 
a9acag1m. Sizden ricam Elon Musk hakkmda ~ikayetleri ciddiye almaym li.itfen. Twitter 
i.izerinden benimle yazisiyoruz. Dedikodu ve gizlilik olmasm diye. Sorun 91kacagm1 
di.i$ilnmedik. ilgilenirseniz Te$ekki.ir ederim. 

http:Te$ekki.ir


SEC Acknowledgement Email to Correspondent: 

From: Help [help@sec.gov] 

Sent: 8/9/2018 10:00 AM 

To: l(b)(6) 

Subject: SEC Response 

Dearl(b)(6) 

Thank you for submitting your online contact to the Securities and Exchange Commission's 

Office of Investor Education and Advocacy. A representative of the Office of Investor 

Education and Advocacy will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, 

please add us to your contact list, adjust your spam settings, or follow the instructions from your 

e-mail provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


SEC Response to Correspondent: 

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 9/13/2018 5:58 PM 

To:1(b)(6) 

6Subject: SEC Response_l(b_)(_ _) ______ 

Dear 1....(b_)(_6)______, 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC) regarding Elon 

Musk. 

The SEC's Office of Investor Education and Advocacy processes many comments from 
individual investors and others. We keep records of the correspondence we receive in a 

searchable database that SEC staff may make use of in inspections, examinations, and 

investigations. In addition, some of the correspondence we receive is referred to other SEC 

offices and di visions for their review. If they have any questions or wish to respond direct! y to 
your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Cecelia Howell 

Lead Investor Assistance Specialist 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

mailto:help@sec.gov
mailto:help@sec.gov


www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lo vestor_Ed 

File Attachment: 

Correspondent Name: _ICb_)(_6_) ______ 

Create Date: 8/9/2018 

Origin: Web 

File #:I...._ _ _______,Cb)(6) 

Description: 

tkj ayd1r Elon Musk i.izerinde ciddi bask1 var. Once c;:alt~am tarafmdan ~ikayet var. ~imdi ise 
twitter i.izerinden yaz1 yazmas1 sue;: oluyor. Ben Ti.irkiye' den yaz1yorum. Y akla~tk 6 aydtr Tesla 
hakkmda beni bilgilendiriyor. Sanmm biliyorsunuz , Tesla Ti.irkiye pazanna girmek ic;:in 
ugra~1yor. Paydaslarina bilgi vermek. zorunda. Yani ktsaca beni bilgilenilinnek zorunda kahyor. 
K1saca yazisiyoruz. Aksine Twitter bu konuda gizlilik ic;ermeyen en glivenilir sec;im. (:linkli 
kanunlar1 bende biliyorum. ~irk.et hissedarlan a91k ~ekilde bilgilendiri lmek zorundadir. Elon 
Musk' in c;alt~am benim varligimi biliyordu. Hatta yard1m ettigimi baz1 konularda Twitter 
lizerinden bilgi verdigimi biliyordu. Bana inat olsun diye Elon Musk' i ~ikayet etti. Baz1 
nedenlerden otiirli Amerika' ya gelemiyorum. Eger gelirsem baz1 insanlara ciddi davalar 
a9acag11n. Sizden ricam Elon Musk hakkmda ~ikayetleri ciddiye almaym li.itfen. Twitter 
i.izerinden benimle yazisiyoruz. Dedikodu ve gizlilik olmasm diye. Sorun 91kacagm1 
dli~i.inmedik. ilgilenirseniz Te~ekki.ir ederim. 

sec.TPLGC 

red(b)(6) 

http:Te~ekki.ir
www.twitter.com/SEC_lo
http:www.investor.gov
http:www.sec.gov


File 1cb)(6) 

Incoming Complaint: 

Correspondent Name: 1....Cb_)C_6)_____, 

Create Date: 8/14/2018 

Origin: Web 

File#: ._!_ __________.Cb)C6) 

Send to Entity: Yes 

Investor Information 

Name: _ICb_)C_6)____ 

Address: _ICb_)(-6)________, 

l(b)(6) 

Day Phone:! ....(b_)(_6) ___... 

Alt Phone: ....l(b_)(_6)____. 

Fax:!(b)(6) 

Email: ....l(b_)(_6)_________. 

Entity Information 

Name: Tesla, Inc. 

Type: GN 



Representative: TD Ameritrade 

Address: 3500 Deer Creek 

Palo Alto, 94304 

Security Information 

Name: Tesla Motors, Inc. 

Symbol: 

Type: 

Description: 

Elon Musk in his now famous tweet stated he had funding secured for a buyout bid of $420 for 

his stock. I at the time owned two long-term put contracts with a value of approximately 
$ 12,000. Upon the news I was forced to sell one contract at a significant loss and purchase call 

contracts to protect my remaining interests until the news could be verified. I subsequently lost 

over half of the value of the call contracts as it was determined the news was false. I have sold 
the remaining call contracts at losses until more news could be received and the 8-K regarding 

this situation was appropriately fi led. I reviewed the 8-k, Mr. Musk's blog post and determined 

that he is in violation of the 1934 Securities Act Section l OB-5. 

His violations include: 

1) Improperly disseminating false information to inflate the value of the stock in order to hurt 

short sellers and inflate the stock price to defraud bond holders by propping the stock above a 
$360 share price to meet conversion covenants. 

2) Having discussion with the Saudi PlF fund and while in discussion and fully knowing that the 

PIF was going to make an investment in Tesla purchasing additional shares of Tesla in May and 
June of 2018 and failing to disclose that information to the general publ ic. 

3) Through my investigations of the 10-Q's I believe Tesla is misleading investors by inflating 
gross margins by putting costs that should be included in cost of sales in other lines items such as 



service costs and inflating deposits of customers by including FMV of trade in vehicles in 

customer deposits to inflate cash position. 

Clearly having jnside information and on Twitter stating the shorts would be burned and 

demonstrating animosity towards those non-believers and then failing to disclose material 
infom,ation and the above disclosing of false information leads a reasonable person to believe 

that the intent was to harm short sellers and enrich himself through insider trading. 

The Securities Act of 1934 was created to protect small investors like myself. 1 had 25% of my 

retirement account in Tesla puts as a hedge against market downturns. 75% of my portfolio was 
long. I purchased January 2020 puts so I had time to evaluate information and make sound 

decisions. 

Mr. Musk clearly violated this provision multiple times and I turn to the SEC to protect myself 

and other investors from market manipulators who act outside of the codes of conduct we have 

established for our industry leaders. 

[n addition, allowing such acts to go unpunished would establish precedent which would 

undermine the integrity of our markets. 

I respectfu lly request the SEC investigate MR. Musk, the Tesla Board of Directors and fine and 

prosecute those individuals who knew of or participated in this fraud. THE SEC by doing this 

will allow civil suits to proceed with clear conviction that they will be compensated through our 

civil courts. 

If the SEC allows such a blatant disregard of its rules and regulations established to protect 

investors one has to question what is the purpose of the SEC? 



SEC Acknowledgement Email to Correspondent: 

From: Help [help@sec.gov] 

Sent: 8/14/2018 1:55 PM 

T o :l(b)(6) 

Subject: SEC Response 

Dear !...._ _ ___(b)(6) _, 

Thank you for submitting your online contact to the Securities and Exchange Commission's 

Office of Investor Education and Advocacy. A representative of the Office of Investor 

Education and Advocacy will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, 

please add us to your contact list, adjust your spam settings, or follow the instructions from your 

e-mail provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


SEC Response to Correspondent: 

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/20/2018 6:17 PM 

To:l(b)(6) 

Subject: SEC Respons~ ...(b_)(_6_) _______. 

Dearl(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

We appreciate your informing us of your concerns regarding Elon Musk. The Office of Investor 

Education and Advocacy (OIEA) processes many complaints received from individual investors 
and others. We keep records of the correspondence we receive in a searchable database that SEC 

staff may make use of in inspections, examinations, and investigations. In addition, some 

correspondence received by OIEA is referred directly to other SEC offices and divisions for their 

review. If they have any questions or wish to respond directly to your comments, they will 
contact you. 

If you have any questions, please contact me. 

Sincerely, 

Catherine Brooks 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

mailto:help@sec.gov
mailto:help@sec.gov


www.sec.gov 

www. investor.gov 

www.twitter.com/SEC_ln vestor_Ed 

ref:I (b )(6) 

www.twitter.com/SEC_ln
http:www.investor.gov
http:www.sec.gov


File rb)(6) 

Incoming Complaint: 

Correspondent Name: l....(b_)(_6)_____.... 

Create Date: 8/1712018 

Origin: Web 

File #:l....(b_)(_6)_______. 

Send to Entity: Yes 

Investor Information 

Name:l ...(b_)(_6)________. 

Address: ... l(b_)C_6)_______. 

l(b)(6) 

Day Phone~ ...(b_)C_6)______. 

Alt Phone: 

Fax: 

Email: ....l(b_)C_6)________. 

Entity Information 

Name: 

Type: GN 



Representative: 

Address: 

Security Information 

Name: A vanza 

Symbol: 

Type: Options (except stock index) 

Description: 

lam a small investor, Had short in Tesla for 1.5000 USD. Then the tweet from Mr Musk came, 

founding secured, 

The day after a sold with a loss of almost 10000 USd. 

He Had No foounding secured, he just made a lie, fake News . 

He won money by himself, I lost alot of My savings, 

This is not correct, I reclaim My money back from Mr Musk 

Have never understood Why he is not in court niw, he still can go on, 

Please give My money back, How can you hela me? 

Wonder Why he can continue? 

It is not fair 



SEC Acknowledgment to Correspondent: 

From: Help [help@sec.gov] 

Sent: 8/17/2018 5:15 PM 

To:l(b)(6) 

Subject: SEC Response 

Dear l(b)(6) 

Thank you for submitting your online contact to the Securities and Exchange Commission's 

Office of Investor Education and Advocacy. A representative of the Office of Investor 

Education and Advocacy will respond to you shortly. 

In order to ensure that you receive your subscription e-mails and announcements from the SEC, 

please add us to your contact list, adjust your spam settings, or follow the instructions from your 

e-mail provider on how to prevent our e-mails from being marked "Spam" or "Junk Mail." 

Please do not reply to this message directly. 

Thank you, 

Office of Investor Education and Advocacy 

mailto:help@sec.gov


SEC Response to Correspondent: 

From: "Help" <help@sec.gov> [help@sec.gov] 

Sent: 8/23/2018 2:22 PM 

T o i(b)(6) 

Subject: SEC Response 1...<b_)_(6_) _______, 

Dear l(b)(6) 

Thank you for contacting the U.S. Securities and Exchange Commission (SEC). 

The SEC's Office of Investor Education and Advocacy processes many comments from 

individual investors and others. We keep records of the correspondence we receive in a 
searchable database that SEC staff may make use of in inspections, examinations, and 

investigations. In addition, some of the correspondence we receive is referred to other SEC 

offices and divisions for their review. If they have any questions or wish to respond directly to 

your comments, they will contact you. 

Thank you for communicating your views. 

Sincerely, 

Catherine Brooks 

Attorney 

Office of Investor Education and Advocacy 

U.S. Securities and Exchange Commission 

(800) 732-0330 

www.sec.gov 

http:www.sec.gov
mailto:help@sec.gov
mailto:help@sec.gov


www.investor.gov 

www.twitter.com/SEC_Investor_Ed 

\ 

ref:l(b)(6) 

www.twitter.com/SEC_In
http:www.investor.gov


Follow-up Email from Correspondent: 

From: ...l(b-)(_6_) _______________. 

Sent: 9/6/2018 12:27 PM 

To: he1p@sec.gov 

Cc: eupress@tesla.com 

Subject: Re: SEC Responsel ...(b-)(-6)________, 

Dear sir 

Can I get My money back from Mr Musk , he tweeted founding secured lost 10000 USd due to 

incorrect information. 

This must go to a judge or How do you work in US? 

Thanks for answering me 

Bestl(b)(6)I 

mailto:eupress@tesla.com
mailto:he1p@sec.gov


File 1cb)(6) 

Phone Call - 8/15/2018: 

Caller complained about the recent tweet from Elon Musk on Tesla. He had no other 

information. He vented for a half an hour about other broad market issues as well, but they were 
non-specific. He also mentioned a prior complaint he had on margin calls by Fidelity, which we 

already handled. 

Email from Correspondent: 

From :l(b)(6) I[mai1to j._(b_)(_6)______ 

Sent: Saturday, August 25, 2018 9:50 AM 

To: Philadelphia 

Subject: TSLA 

Following up my 'complaint' to Mike on the 

?illegal ? ISLA pump (and Dump? TBD). I would request that the SEC Historical Society 

follow up to determine if Goldman (now a RSLA 'advisor'), Musk, or any executive officers of 

TSLA sold stock into Elon's ambien induced drive-by tweet that drove this stock toward north a 

mark to make believe 420 / share for a subsidized company that cant build a road safe quality car 
to save its life. 

Mike will recall me as a 2012 Complainant of crooked (but apparently perfectly legal) brokerage 

lending terms that allowed Fidelity to continuously put under artificial distress my margin long 

position by way of 'arbitrarily' tightening lending requirements on my fully margin-able stocks 
by way of 'House Rules' only and then foreclosing on my position by way of forced reduction. 

This activity imposed by fidelity (and perhaps other brokerage houses with handy market making 
abi lity and with robots programmed by MIT graduates to statistically pick off the retail 

' investor' . As mike may recall in my complaint to he and Fidelity would 

then invite me back at full margin-ability only to rinse and repeat this 1929 esq form of lending 

that is secured by stock (rather than a home as in 1929) only to repeat fo rced foreclosure under 

retightened lending requirements. This activity cost me personally north of $400,000.00 to 

(b) (6). 

http:400,000.00


which i would sue for treble damages if the industry werent so guarded by its revolving doors of 

private sector to regulatory public service and back to private service 'representatives' 

These crooked terms of margin lending are contained within every margin maintenance 

agreement to where the brokerage industry is permitted at-will foreclosure by way of moving 
margin-ability targets on fully marginable securities by nothing other than 'house requiTements' : 

lending requirements that are both set forth at the regulatory agencies to control systemic risk, 

and perhaps more so by the house at the time a position is borrowed against - which is just fine 

and certainly absent the need for brokerage houses like fidelity to continuously force position 

reduction in opportunistic fashion. 

On my behalf, the phila SEC submitted my complaint to Too Big Too Fail Fido to which i 

received a form response guiding me to the permissibility of their crooked lending practices by 

way of the Margin Maintenance Agreement that I entered into. (An agreement that was lobbied 

bought and paid for by FINRA who is of by and for the brokerage industry so to secure terms of 

lending and rights to foreclosure make phi la payday lenders look like alterboys and Fidelity and 
the brokerage industry look like Preists of the Catholic Church to where regulators turn a blind 

eye ). Needless to say - Nothing else came of my complaint where fidelity simply washed me 

out of a leveraged long position at the bottom of the 2009 markets so to effect a transfer of my 

wealth from my brokerage account to somewhere else still unknown to me. 

Thank you SEC for all of the ' help' that you provided with making a long time resident of PA 

whole from being blindly ripped off by a Boston based privately held behemout. 

Now Lets if we can help out with this TSLA affair that cost me approx 4000 of the 14000 that 

remains put of a lifetime of 600,000 as a margin short caught in an ?illegal? Pump and ?Dump? 

Note: i refer to 'regulatory' bodies such as the SEC as 'Historical Societies' (a poor one at that) 
in that they only come after wealth has been illegally transferred and offer little protection to 

those in the real public that are actually adversely impacted. 



Thank you for your help, Team ! Feel free to contact me at any time should you wish to discuss 

this or any of my many concerns of the crooked brokerage industry, the broken financial 

markets, or its beneficiary CEO's of publicly traded tickers and/or its bail out 'banks' 

l(b)(6) 

l(b)(6) 

l(b)(6) 

(yes a ghetto apartment post having 2 lifetimes of savings scalped from my families wealth, and 

the marital divorce that ensued) 

l(b)(6) 

PS pardon any grammatical errors - my 'complaint' is being posted from a cell ph) 

[cid:770301cf-0a08-4bc0-b0fe-55eb17cfcc0a@SEC.GOV] 

[cid:aea0c737-b7d7-4306-acbc-414448f4c547@SEC.GOV] 

mailto:cid:aea0c737-b7d7-4306-acbc-414448f4c547@SEC.GOV
mailto:cid:770301cf-0a08-4bc0-b0fe-55eb17cfcc0a@SEC.GOV
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• 
Overview 

Tesla, Inc. - Common Stock 

$377.05 +35.06 (10.25%) 

BID ASK VOL 
377 .05 377 .55 29.98M 
08/07/2018, 04:02 PM ET 

High 387.46 

Low 339.15 

Today's Open 343.84 

Previous Close 341.99 

Day Range 339.15 - 387.46 

Volume 29,977,234 

Average Volume (10-day) 9.45M 

Last Time 8/7/2018, 4:02 PM ET 

Last Size 

Bid/Ask Size 100x100 

https://iris--c.na21 .content.force.com/servlet/servlet.FileDownload?file=00Pt0000008... 9/19/2018 

0 

https://iris--c.na21


•• 

52-Wk Range 

LOW 

Historical Volatility 

Page 2 of2 

244.59 - 389.61 

HIGH 

43.69% 

-- ••• 
Quotes Research Accounts Trade More 

https://iris--c.na2J.content. force.com/servlet/servlet.FileDownload?file=00Pt0000008... 9/19/2018 

https://iris--c.na2
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Orders 

tsflmzs30881 

Type Day Range Status 
TodayAll All 

FILLED Limit l(b>(5l 1379.00) 
TSLA Buy to Cover 26 Shares@ 380.78 
Filled: 2018-08-07 15:49:15 EDT 
Day:2018-08-07 

FILLED Limit l(b)C5l 1351.83) 
NFLX Buy to Cover 8 Shares @ 356.39 
Filled: 2018-08-07 09:36:32 EDT 
Day: 2018-08-07 

C.} Refresh 

https://iris--c.na2 l .content. force.com/servlet/servlet.FileDownload?file=00Pt0000008... 9/19/2018 

https://iris--c.na2
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

STATION PLACE
100 F STREET, NE

WASHINGTON, DC  20549-2465

Office of FOIA Services
November 1, 2018

Ms. Emily Flitter 
The New York Times 
620 8th Avenue 
New York, NY 10018

Re:  Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-03236-FOIA & 18-03237-FOIA

Dear Ms. Flitter:

This letter responds to your request, dated and received in 
this office on September 21, 2018, for any correspondence 
between the S.E.C. and Tesla and between the S.E.C. and Elon 
Musk pertaining to public disclosures or S.E.C. filings from 
January 1, 2017 through October 1, 20181.

Comment letters, between SEC staff and SEC filers, are 
contained in the SEC’s EDGAR database (see How to Search for 
EDGAR Correspondence). The SEC began publicly releasing this 
correspondence in 2005 for filings made after August 1, 2004 
that were reviewed by the SEC staff.  SEC staff from the 
Divisions of Corporation Finance and Investment Management issue 
this type of comment letter in connection with their review of 
disclosure filings. The staff’s comments are in response to a 
company’s disclosure and other public information and are based 
on the staff’s understanding of that company’s facts and 
circumstances.

Further, we are withholding other records that may be 
responsive to your request under 5 U.S.C. § 552(b)(7)(A).  This 
exemption protects from disclosure records compiled for law 
enforcement purposes, the release of which could reasonably be 
expected to interfere with enforcement activities. Since 
Exemption 7(A) protects the records from disclosure, we have not 
determined if other exemptions apply.  Therefore, we reserve the 

Ms. Emily Flitter                           18-03236-FOIA

1 Please note that your request was initially divided into two separate FOIA requests and assigned SEC 
FOIA control numbers 18-03236-FOIA and 18-03237-FOIA.  However, after further review, we have 
determined that dividing your request was unnecessary.  Please note that this letter responds to both 
requests.

https://www.sec.gov/answers/edgarletters.htm
https://www.sec.gov/answers/edgarletters.htm


November 1, 2018                                   18-03237-FOIA
Page Two

right to assert other exemptions when Exemption 7(A) no longer 
applies.

It is the general policy of the Commission to conduct its 
investigations on a non-public basis. Thus, subject to the 
provisions of FOIA, the Commission does not disclose the 
existence or non-existence of an investigation or information 
gathered unless made a matter of public record in proceedings 
brought before the Commission or in the courts. Accordingly, the 
assertion of this exemption should not be construed as an 
indication by the Commission or its staff that any violations of 
law have occurred with respect to any person, entity, or 
security.

I am the deciding official with regard to this adverse 
determination.  You have the right to appeal my decision to the 
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 CFR § 
200.80(f)(1).  The appeal must be received within ninety (90) 
calendar days of the date of this adverse decision. Your appeal 
must be in writing, clearly marked "Freedom of Information Act 
Appeal," and should identify the requested records. The appeal may 
include facts and authorities you consider appropriate.

You may file your appeal by completing the online Appeal form 
located at https://www.sec.gov/forms/request_appeal, or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place, 100 F Street NE, 
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 
at that address.

If you have any questions, please contact Denise R. Moody 
of my staff at moodyd@sec.gov or (202) 551-8355. You may also 
contact me at foiapa@sec.gov or (202) 551-7900.  You may also 
contact the SEC’s FOIA Public Service Center at foiapa@sec.gov 
or (202) 551-7900.  For more information about the FOIA Public 
Service Center and other options available to you please see the 
attached addendum.

Sincerely,

                         
Aaron Taylor
FOIA Branch Chief

Enclosure

https://www.sec.gov/forms/request_appeal
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ADDENDUM

For further assistance you can contact a SEC FOIA Public 
Liaison by calling (202) 551-7900 or visiting 
https://www.sec.gov/oso/help/foia-contact.html.  

SEC FOIA Public Liaisons are supervisory staff within the 
Office of FOIA Services.  They can assist FOIA requesters with 
general questions or concerns about the SEC’s FOIA process or 
about the processing of their specific request. 

     In addition, you may also contact the Office of Government 
Information Services (OGIS) at the National Archives and Records 
Administration to inquire about the FOIA dispute resolution 
services it offers.  OGIS can be reached at 1-877-684-6448 or via 
e-mail at ogis@nara.gov.  Information concerning services offered 
by OGIS can be found at their website at Archives.gov.  Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing an 
administrative appeal.

https://www.sec.gov/oso/help/foia-contact.html
mailto:ogis@nara.gov
mailto:ogis@nara.gov
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC  20549-2465 
 
Office of FOIA Services 

       November 1, 2018 
 
Mr. Kadhim Shubber  
US Legal and Enforcement Correspondent 
Financial Times  
1667 K St. NW, Suite 825 
Washington, DC 20006 
 

Re:  Freedom of Information Act (FOIA), 5 U.S.C. § 552 
Request No. 19-00002-FOIA 

 
Dear Mr. Shubber: 
 
 This letter responds to your request, dated September 30, 
2018 and received in this office on October 1, 2018, for a copy 
of emails sent to or received from a list of nine individuals, 
dated from September 24 through September 30, 2018, that include 
the words: Elon, Musk, or Tesla.    
  

We are withholding records that may be responsive to your 
request under 5 U.S.C. § 552(b)(7)(A).  This exemption protects 
from disclosure records compiled for law enforcement purposes, 
the release of which could reasonably be expected to interfere 
with enforcement activities. Since Exemption 7(A) protects the 
records from disclosure, we have not determined if other 
exemptions apply.  Therefore, we reserve the right to assert 
other exemptions when Exemption 7(A) no longer applies. 

 
It is the general policy of the Commission to conduct its 

investigations on a non-public basis. Thus, subject to the 
provisions of FOIA, the Commission does not disclose the 
existence or non-existence of an investigation or information 
gathered unless made a matter of public record in proceedings 
brought before the Commission or in the courts. Accordingly, the 
assertion of this exemption should not be construed as an 
indication by the Commission or its staff that any violations of 
law have occurred with respect to any person, entity, or 
security. 
 
     I am the deciding official with regard to this adverse 
determination.  You have the right to appeal my decision to the 
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 CFR § 
200.80(f)(1).  The appeal must be received within ninety (90)  
 



Mr. Kadhim Shubber                   19-00002-FOIA 
November 1, 2018 
Page Two 
  
 
calendar days of the date of this adverse decision. Your appeal 
must be in writing, clearly marked "Freedom of Information Act  
Appeal," and should identify the requested records. The appeal may 
include facts and authorities you consider appropriate. 
 
 You may file your appeal by completing the online Appeal form 
located at https://www.sec.gov/forms/request_appeal, or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place, 100 F Street NE, 
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 
at that address. 
 

If you have any questions, please contact Alysia Morrow of 
my staff at morrowa@sec.gov or (202) 551-8376. You may also 
contact me at foiapa@sec.gov or (202) 551-7900.  You may also 
contact the SEC’s FOIA Public Service Center at foiapa@sec.gov 
or (202) 551-7900.  For more information about the FOIA Public 
Service Center and other options available to you please see the 
attached addendum. 
 

Sincerely, 

                          
Jeffery Ovall 
FOIA Branch Chief 

 
Enclosure 
 

  

https://www.sec.gov/forms/request_appeal
mailto:morrowa@sec.gov
mailto:foiapa@sec.gov
mailto:foiapa@sec.gov


ADDENDUM 
 

For further assistance you can contact a SEC FOIA Public 
Liaison by calling (202) 551-7900 or visiting 
https://www.sec.gov/oso/help/foia-contact.html.   
 

SEC FOIA Public Liaisons are supervisory staff within the 
Office of FOIA Services.  They can assist FOIA requesters with 
general questions or concerns about the SEC’s FOIA process or 
about the processing of their specific request.  
 
     In addition, you may also contact the Office of Government 
Information Services (OGIS) at the National Archives and Records 
Administration to inquire about the FOIA dispute resolution 
services it offers.  OGIS can be reached at 1-877-684-6448 or via 
e-mail at ogis@nara.gov.  Information concerning services offered 
by OGIS can be found at their website at Archives.gov.  Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing an 
administrative appeal. 
 
 

https://www.sec.gov/oso/help/foia-contact.html
mailto:ogis@nara.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
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Reid, Kay

From: Hall, Ronnye L.
Sent: Wednesday, October 03, 2018 3:19 PM
To: 'jennifer.williams@ft.com'
Cc: Gbenou, Amy
Subject: RE: Request Nos. 19-00003-FOIA and 19-00004-FOIA (Elon Musk/Tesla)
Attachments: 19-00003-FOIA.pdf; 19-00004-FOIA.pdf

Good Afternoon Ms. Williams, 
 
Please be advised that the request you submitted to our office on September 30, 2018 regarding Elon 
Musk/Tesla was inadvertently assigned two separate FOIA tracking numbers.  By letters dated, October 1, 
2018, we sent you two acknowledgement letters advising you that your request was assigned as tracking 
numbers 19‐00003‐FOIA and 19‐00004‐FOIA.  However, since the same request was duplicated for assignment 
by our office we are administratively closing out 19‐00003‐FOIA.  We will continue to process Request No. 19‐
00004‐FOIA and will advise you of findings as soon as we complete any necessary consultations. 
 
In the interim, If you have any questions, please feel free to contact me at (202)551‐8353.   
 
Sincerely, 
 

Ronnye L. Hall 
FOIA Research Specialist 
US Securities and Exchange Commission 
Office of FOIA Services 
100 F Street, NE 
Room 2733, Station Place 2 
Washington, DC 20549 
Direct: 202‐551‐8353 
Email: hallr@sec.gov  
 

 







UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

STATION PLACE
100 F STREET, NE

WASHINGTON, DC  20549-2465

Office of FOIA Services
October 25, 2018

Ms. Jennifer Williams-Alvarez 
Financial Times 
330 Hudson St, 7th Floor 
New York, NY 10013

Re:  Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 19-00004-FOIA

Dear Ms. Williams-Alvarez:

This letter is in response to your request, dated 
September 30, 2018, and received in this office on October 1, 
2018, for any correspondence between SEC staff or their 
representatives and Tesla and/or Elon Musk or their 
representatives, from August 7, 2018 to October 1, 2018.

We are withholding records that may be responsive to your 
request under 5 U.S.C. § 552(b)(7)(A).  This exemption protects 
from disclosure records compiled for law enforcement purposes, 
the release of which could reasonably be expected to interfere 
with enforcement activities. Since Exemption 7(A) protects the 
records from disclosure, we have not determined if other 
exemptions apply.  Therefore, we reserve the right to assert 
other exemptions when Exemption 7(A) no longer applies.

It is the general policy of the Commission to conduct its 
investigations on a non-public basis. Thus, subject to the 
provisions of FOIA, the Commission does not disclose the 
existence or non-existence of an investigation or information 
gathered unless made a matter of public record in proceedings 
brought before the Commission or in the courts. Accordingly, the 
assertion of this exemption should not be construed as an 
indication by the Commission or its staff that any violations of 
law have occurred with respect to any person, entity, or 
security.

     I am the deciding official with regard to this adverse 
determination.  You have the right to appeal my decision to the 
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 CFR § 
200.80(f)(1).  The appeal must be received within ninety (90) 



Ms. Jennifer Williams-Alvarez              19-00004-FOIA
October 25, 2018
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calendar days of the date of this adverse decision. Your appeal 
must be in writing, clearly marked "Freedom of Information Act 
Appeal," and should identify the requested records. The appeal may 
include facts and authorities you consider appropriate.

You may file your appeal by completing the online Appeal form 
located at https://www.sec.gov/forms/request_appeal, or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place, 100 F Street NE, 
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 
at that address.

If you have any questions, please contact Amy Gbenou of my 
staff at Gbenoua@sec.gov or (202) 551-5327. You may also contact 
me at foiapa@sec.gov or (202) 551-7900.  You may also contact 
the SEC’s FOIA Public Service Center at foiapa@sec.gov or (202) 
551-7900.  For more information about the FOIA Public Service 
Center and other options available to you please see the 
attached addendum.

Sincerely,

                        
Jeffery Ovall
FOIA Branch Chief

Enclosure
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ADDENDUM

For further assistance you can contact a SEC FOIA Public 
Liaison by calling (202) 551-7900 or visiting 
https://www.sec.gov/oso/help/foia-contact.html.  

SEC FOIA Public Liaisons are supervisory staff within the 
Office of FOIA Services.  They can assist FOIA requesters with 
general questions or concerns about the SEC’s FOIA process or 
about the processing of their specific request. 

     In addition, you may also contact the Office of Government 
Information Services (OGIS) at the National Archives and Records 
Administration to inquire about the FOIA dispute resolution 
services it offers.  OGIS can be reached at 1-877-684-6448 or via 
e-mail at ogis@nara.gov.  Information concerning services offered 
by OGIS can be found at their website at Archives.gov.  Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing an 
administrative appeal.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

STATION PLACE
100 F STREET, NE

WASHINGTON, DC  20549-2465

Office of FOIA Services

October 9, 2018

Mr. Kadhim Shubber 
Financial Times 
1667 K St., NW 
Suite 825
Washington, DC 20006

Re:  Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 19-00012-FOIA

Dear Mr. Shubber:

This letter is in response to your request dated October 1, 
2018, and received in this office on October 2, 2018, for 
“copies of records memorializing how each of the SEC’s 
commissioners voted on the agreed settlement” with Elon Musk and 
Tesla.

      Access is denied to the requested records pursuant to the 
deliberative process privilege embodied in 5 U.S.C. § 552(b)(5). 
These records form an integral part of the pre-decisional 
process, and protecting them from release will encourage open 
and frank discussions on matters of policy between subordinates 
and superiors; protect against premature disclosure of proposed 
policies before they are finally adopted; and/or protect against 
public confusion that might result from disclosure of reasons 
and rationales that were not in fact ultimately the grounds for 
the Commission’s action.

      I am the deciding official with regard to this adverse 
determination.  You have the right to appeal my decision to the 
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 C.F.R. § 
200.80(f)(1).  The appeal must be received within ninety (90) 
calendar days of the date of this adverse decision.  Your appeal 
must be in writing, clearly marked "Freedom of Information Act 
Appeal," and should identify the requested records.  The appeal 
may include facts and authorities you consider appropriate.

      You may file your appeal by completing the online Appeal 
form located at https://www.sec.gov/forms/request_appeal, or mail 
your appeal to the Office of FOIA Services of the Securities and 
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Exchange Commission located at Station Place, 100 F Street NE, 
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 
at that address.

      You also requested a fee waiver.  However, since there are 
no billable fees for the processing of this request, your 
request for a fee waiver is moot.      

      If you have any questions, please contact Sonja Osborne of 
my staff at osbornes@sec.gov or (202) 551-8371.  You may also 
contact me at foiapa@sec.gov or (202) 551-7900.  You may also 
contact the SEC’s FOIA Public Service Center at foiapa@sec.gov 
or (202) 551-7900.  For more information about the FOIA Public 
Service Center and other options available to you please see the 
attached addendum.

 
Sincerely,

     
Ray J. McInerney
FOIA Branch Chief

mailto:foiapa@sec.gov
mailto:foiapa@sec.gov


ADDENDUM

For further assistance you can contact a SEC FOIA Public 
Liaison by calling (202) 551-7900 or visiting 
https://www.sec.gov/oso/help/foia-contact.html.  

SEC FOIA Public Liaisons are supervisory staff within the 
Office of FOIA Services.  They can assist FOIA requesters with 
general questions or concerns about the SEC’s FOIA process or 
about the processing of their specific request. 

     In addition, you may also contact the Office of Government 
Information Services (OGIS) at the National Archives and Records 
Administration to inquire about the FOIA dispute resolution 
services it offers.  OGIS can be reached at 1-877-684-6448 or via 
e-mail at ogis@nara.gov.  Information concerning services offered 
by OGIS can be found at their website at Archives.gov.  Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing an 
administrative appeal.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

STATION PLACE
100 F STREET, NE

WASHINGTON, DC  20549-2465

Office of FOIA Services
October 29, 2018

Mr. Francis P. McConville 
Labaton Sucharow LLP 
140 Broadway 
New York, NY 10005

Re:  Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 19-00136-FOIA

Dear Mr. McConville:

This letter is in response to your request, dated October 
3, 2018 and received in this office on October 10, 2018, for all 
documents and communications concerning any SEC investigation, 
inquiry, enforcement proceeding, or settlement, in connection 
with Elon Musk. Specifically, you listed six types of records 
for which you are interested. 

We are withholding records that may be responsive to your 
request under 5 U.S.C. § 552(b)(7)(A).  This exemption protects 
from disclosure records compiled for law enforcement purposes, 
the release of which could reasonably be expected to interfere 
with enforcement activities. Since Exemption 7(A) protects the 
records from disclosure, we have not determined if other 
exemptions apply. Therefore, we reserve the right to assert 
other exemptions when Exemption 7(A) no longer applies.

It is the general policy of the Commission to conduct its 
investigations on a non-public basis.  Thus, subject to the 
provisions of FOIA, the Commission does not disclose the 
existence or non-existence of an investigation or information 
gathered unless made a matter of public record in proceedings 
brought before the Commission or in the courts.  Accordingly, 
the assertion of this exemption should not be construed as an 
indication by the Commission or its staff that any violations of 
law have occurred with respect to any person, entity, or 
security.
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I am the deciding official with regard to this adverse 
determination.  You have the right to appeal my decision to the 
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 CFR § 
200.80(f)(1). The appeal must be received within ninety (90) 
calendar days of the date of this adverse decision.  Your appeal 
must be in writing, clearly marked "Freedom of Information Act 
Appeal," and should identify the requested records. The appeal may 
include facts and authorities you consider appropriate.

You may file your appeal by completing the online Appeal form 
located at https://www.sec.gov/forms/request_appeal, or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place, 100 F Street NE, 
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 
at that address. 

If you have any questions, please contact Joel Hansen of my 
staff at hansenjo@sec.gov or (202) 551-8377. You may also 
contact me at foiapa@sec.gov or (202) 551-7900. You may also 
contact the SEC’s FOIA Public Service Center at foiapa@sec.gov 
or (202) 551-7900.  For more information about the FOIA Public 
Service Center and other options available to you please see the 
attached addendum.

Sincerely,

                        
Jeffery Ovall
FOIA Branch Chief

Enclosure
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ADDENDUM

For further assistance, you can contact a SEC FOIA Public 
Liaison by calling (202) 551-7900 or visiting 
https://www.sec.gov/oso/help/foia-contact.html.  

SEC FOIA Public Liaisons are supervisory staff within the 
Office of FOIA Services.  They can assist FOIA requesters with 
general questions or concerns about the SEC’s FOIA process or 
about the processing of their specific request. 

      In addition, you may also contact the Office of Government 
Information Services (OGIS) at the National Archives and Records 
Administration to inquire about the FOIA dispute resolution 
services it offers.  You may reach OGIS at 1-877-684-6448 or via 
e-mail at ogis@nara.gov.  Information concerning services 
offered by OGIS is available at Archives.gov.  Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing and 
administrative appeal.

https://www.sec.gov/oso/help/foia-contact.html
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

STATION PLACE
100 F STREET, NE

WASHINGTON, DC  20549-2465

Office of FOIA Services
October 29, 2018

Mr. Francis P. McConville 
Labaton Sucharow LLP 
140 Broadway 
New York, NY 10005

Re:  Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 19-00137-FOIA

Dear Mr. McConville:

This letter is in response to your request, dated October 
3, 2018, and received in this office on October 10, 2018, for 
all documents and communications concerning any SEC 
investigation, inquiry, enforcement proceeding, or settlement, 
in connection with Tesla, Inc. Specifically, you listed six 
types of records for which you are interested. 

We are withholding records that may be responsive to your 
request under 5 U.S.C. § 552(b)(7)(A).  This exemption protects 
from disclosure records compiled for law enforcement purposes, 
the release of which could reasonably be expected to interfere 
with enforcement activities. Since Exemption 7(A) protects the 
records from disclosure, we have not determined if other 
exemptions apply. Therefore, we reserve the right to assert 
other exemptions when Exemption 7(A) no longer applies.

It is the general policy of the Commission to conduct its 
investigations on a non-public basis.  Thus, subject to the 
provisions of FOIA, the Commission does not disclose the 
existence or non-existence of an investigation or information 
gathered unless made a matter of public record in proceedings 
brought before the Commission or in the courts.  Accordingly, 
the assertion of this exemption should not be construed as an 
indication by the Commission or its staff that any violations of 
law have occurred with respect to any person, entity, or 
security.
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I am the deciding official with regard to this adverse 
determination.  You have the right to appeal my decision to the 
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 CFR § 
200.80(f)(1). The appeal must be received within ninety (90) 
calendar days of the date of this adverse decision.  Your appeal 
must be in writing, clearly marked "Freedom of Information Act 
Appeal," and should identify the requested records. The appeal may 
include facts and authorities you consider appropriate.

You may file your appeal by completing the online Appeal form 
located at https://www.sec.gov/forms/request_appeal, or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place, 100 F Street NE, 
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 
at that address. 

If you have any questions, please contact Joel Hansen of my 
staff at hansenjo@sec.gov or (202) 551-8377. You may also 
contact me at foiapa@sec.gov or (202) 551-7900. You may also 
contact the SEC’s FOIA Public Service Center at foiapa@sec.gov 
or (202) 551-7900.  For more information about the FOIA Public 
Service Center and other options available to you please see the 
attached addendum.

Sincerely,

                        
Jeffery Ovall
FOIA Branch Chief

Enclosure
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ADDENDUM

For further assistance, you can contact a SEC FOIA Public 
Liaison by calling (202) 551-7900 or visiting 
https://www.sec.gov/oso/help/foia-contact.html.  

SEC FOIA Public Liaisons are supervisory staff within the 
Office of FOIA Services.  They can assist FOIA requesters with 
general questions or concerns about the SEC’s FOIA process or 
about the processing of their specific request. 

      In addition, you may also contact the Office of Government 
Information Services (OGIS) at the National Archives and Records 
Administration to inquire about the FOIA dispute resolution 
services it offers.  You may reach OGIS at 1-877-684-6448 or via 
e-mail at ogis@nara.gov.  Information concerning services 
offered by OGIS is available at Archives.gov.  Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing and 
administrative appeal..

https://www.sec.gov/oso/help/foia-contact.html
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

STATION PLACE
100 F STREET, NE

WASHINGTON, DC  20549-2465

Office of FOIA Services
November 1, 2018

Mr. David J. Shepardson 
Reuters 
1333 H Street, NW
Suite 600 East 
Washington, DC 20005

Re:  Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 19-00139-FOIA

Dear Mr. Shepardson:

This letter responds to your request, dated and received in 
this office on October 10, 2018, for all documents, emails, 
communications, and memos related to the SEC's investigation 
into Elon Musk's "Funding Secured" tweet, including but not 
limited to the investigation of both Mr. Musk and Tesla, Inc.   

We are withholding records that may be responsive to your 
request under 5 U.S.C. § 552(b)(7)(A).  This exemption protects 
from disclosure records compiled for law enforcement purposes, 
the release of which could reasonably be expected to interfere 
with enforcement activities. Since Exemption 7(A) protects the 
records from disclosure, we have not determined if other 
exemptions apply.  Therefore, we reserve the right to assert 
other exemptions when Exemption 7(A) no longer applies.

It is the general policy of the Commission to conduct its 
investigations on a non-public basis. Thus, subject to the 
provisions of FOIA, the Commission does not disclose the 
existence or non-existence of an investigation or information 
gathered unless made a matter of public record in proceedings 
brought before the Commission or in the courts. Accordingly, the 
assertion of this exemption should not be construed as an 
indication by the Commission or its staff that any violations of 
law have occurred with respect to any person, entity, or 
security.

     I am the deciding official with regard to this adverse 
determination.  You have the right to appeal my decision to the 
SEC’s General Counsel under 5 U.S.C. § 552(a)(6), 17 CFR § 
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November 1, 2018
Page Two

200.80(f)(1).  The appeal must be received within ninety (90) 
calendar days of the date of this adverse decision. Your appeal 
must be in writing, clearly marked "Freedom of Information Act 
Appeal," and should identify the requested records. The appeal may 
include facts and authorities you consider appropriate.

You may file your appeal by completing the online Appeal form 
located at https://www.sec.gov/forms/request_appeal, or mail your 
appeal to the Office of FOIA Services of the Securities and 
Exchange Commission located at Station Place, 100 F Street NE, 
Mail Stop 2465, Washington, D.C. 20549, or deliver it to Room 1120 
at that address.

If you have any questions, please contact Tina Churchman of 
my staff at churchmant@sec.gov or (202) 551-8330. You may also 
contact me at foiapa@sec.gov or (202) 551-7900.  You may also 
contact the SEC’s FOIA Public Service Center at foiapa@sec.gov 
or (202) 551-7900.  For more information about the FOIA Public 
Service Center and other options available to you please see the 
attached addendum.

Sincerely,

                        
Jeffery Ovall
FOIA Branch Chief
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ADDENDUM

For further assistance you can contact a SEC FOIA Public 
Liaison by calling (202) 551-7900 or visiting 
https://www.sec.gov/oso/help/foia-contact.html.  

SEC FOIA Public Liaisons are supervisory staff within the 
Office of FOIA Services.  They can assist FOIA requesters with 
general questions or concerns about the SEC’s FOIA process or 
about the processing of their specific request. 

     In addition, you may also contact the Office of Government 
Information Services (OGIS) at the National Archives and Records 
Administration to inquire about the FOIA dispute resolution 
services it offers.  OGIS can be reached at 1-877-684-6448 or via 
e-mail at ogis@nara.gov.  Information concerning services offered 
by OGIS can be found at their website at Archives.gov.  Note that 
contacting the FOIA Public Liaison or OGIS does not stop the 90-
day appeal clock and is not a substitute for filing an 
administrative appeal.
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GENERAL COUNSEL

Stop 9612 February 28, 2019

Mr. Adam McCall
Levi & Korsinsky, LLP
1101 30th St. NW
Suite 115
Washington DC 20007

Re: Appeal, Freedom of Information Act Request No. 19-00684-FOIA, designated on
appeal as No. 19-00195-APPS

Dear Mr. McCall:

This responds to your Freedom of Information Act (FOIA) appeal of the FOIA Officer's
denial of your December 3, 2018 FOIA request for three categories of records: 1) documents and
communications relating to the SEC's investigation into Elon Musk's Twitter activity, 2) reports
and orders concerning the decision to bring formal SEC enforcement proceedings against Mr.
Musk for the period of August 1, 2018 through the present, and 3) records relating to the
settlement announced on September 29, 2018 between the SEC and Elon Musk. By letter dated
February 6, 2019, the FOIA Office denied your request. For the first and third items of your
request seeking documents relating to the investigation into Twitter activity, and related to the
settlement, the FOIA Office asserted Exemption 7(A) to withhold these records. For the second
item of your request for reports and orders concerning the decision to bring formal SEC
enforcement proceedings against Mr. Musk the FOIA Office provided you with a link containing
the formal complaint filed by the Sec against Mr. Musk dated September 27, 2018.

On February 8, 2019, you filed this appeal challenging the denial of the release of records
relating to the Twitter investigation and settlement. You contend "the SEC has not met its
obligation simply by providing a link to the complaint filed against Musk." I have considered
your appeal and it is denied in part and granted in part.

I have determined that the FOIA Officer correctly asserted Exemption 7(A) for item 1) of
your request. ~ Regarding item 2) of your request for "reports and orders concerning the decision
to bring formal SEC enforcement proceedings against Mr. Musk," I have determined that there
are no responsive records beyond what is contained within the link provided to you.

' Exemption 7(A) authorizes the withholding of "records or information compiled for law enforcement
purposes, but only to the extent that production of such law enforcement records or information
could reasonably be expected to interfere with enforcement proceedings." 5 U.S.C. § 552(b)(7)(A),
17 C.F.R. § 200.80(b)(7)(i).



There is atwo-step test to determine whether information is protected under Exemption
7(A), whether: (1) a law enforcement proceeding is pending or prospective, and (2) release of
information about it could reasonably be expected to cause some articulable harm.2 We have
confirmed with staff that releasing the withheld information could reasonably be expected to
interfere with ongoing enforcement proceedings,3 including other related investigations related to
Tesla, Inc. that are active and on-going.4 We have also confirmed with staff that releasing the
documents requested could reasonably be expected to cause harm to these on-going enforcement
proceedings.s

Further, under Exemption 7(A), an agency may withhold records if they come within
categories of records whose disclosure would generally interfere with enforcement proceedings.b
The documents you seek come within categories whose disclosure would generally interfere with
enforcement proceedings.

Z See, e.g., NLRB v. Robbins Tire &Rubber Co., 437 U.S. 214, 224 (1978) (holding that the government
must show how records "would interfere with a pending enforcement proceeding"); Juarez v. Dept of
Justice, 518 F.3d 54, 58-59 (D.C. Cir. 2008) (explaining that government must show that its ongoing law
enforcement proceeding could be harmed by premature release of evidence or information).

3 See OKC Corp. v. Williams, 489 F. Supp. 576 (N.D. Tex. 1980) (SEC is not required to disclose
requested materials directly tied to a pending investigation); Nat'l Pub. Radio v. Bell, 431 F. Supp. 509,
514-15 (D.D.C. 1977) (Congress intended that Exemption 7(A) would apply where disclosure may
impede any necessary investigation prior to court proceedings); Robbins Tire, 437 U.S. at 232 (Congress
intended that Exemption 7(A) would apply "whenever the Government's case in court * * * would be
harmed by the premature release of evidence or information."); Accuracy in Media, Inc. v. U.S. Secret
Service, C.A. No. 97-2108, 1998 U.S. Dist. Lexis 5798 at 11 (D.D.C. April 16, 1998) (affirmation that
there is an active and on-going investigation is enough).

4 See Cudzich v. ICE, 886 F. Supp. 101, 106-07 (D.D.C. 1995) (holding that while INS investigation is
complete, parts of file "containing information pertaining to pending investigations of other law
enforcement agencies" are properly withheld);

5 See New England Med. Ctr. Hosp. v. NLRB, 548 F.2d 377, 385-86 (1st Cir. 1976) (finding Exemption
7(A) applicable when "closed file is essentially contemporary with, and closely related to, the pending
open case" against another defendant; applicability of exemption does not hinge on "open" or "closed"
label agency places on file); Givner v. EOUSA, No. 99-3454 slip op. at 3, 7 (D.D.C. Mar. 1, 2001)
(explaining that although plaintiff is "serving his sentence," withholding is proper because "release of
prosecutorial documents could potentially jeopardize" pending trial and habeas action of coconspirators);
Cucci v. DEA, 871 F. Supp. 508, 512 (D.D.C. 1994) (finding protection proper when information pertains
to "multiple internungled investigations and not just the terminated investigation" of subject).

6 Robbins Tire, 437 U.S. at 236; see also Solar Sources, Inc. v. United States, 142 F.3d 1033, 1038 (7th
Cir. 1998) ("the Government may justify its withholdings by reference to generic categories of
documents").
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I have also considered whether partial disclosure of the withheld information is
appropriate, but have determined that it is not because such a disclosure would not be consistent
with the purposes of Exemption 7(A).'

Please be aware that my decision to affirm the FOIA Officer's assertion of Exemption
7(A) should not be construed as an indication by the Commission or its staff that any violations
of law have occurred with respect to any person, entity, or security. Should you have a
continuing interest in the subject information, you may contact the FOIA Office within six
months of the date of this letter to determine if the status of the on-going law enforcement
proceeding has changed. As Exemption 7(A) precludes the release of the information at this
time, no determination has been made concerning the applicability of any other FOIA
exemptions. The Commission reserves the right to review the information to assert any other
exemption when Exemption 7(A) is no longer applicable.$

Regarding item 3) of your request for "records relating to the settlement announced on
September 29, 2018 between the SEC and Elon Musk," which you state includes "records
memorializing how each SEC commissioner voted on the settlement and documents related to
the approval of the settlement," I have considered your appeal and have determined to
discretionarily release the records memorializing how each Commissioner voted on the
settlement.

I further find that it is reasonably foreseeable that disclosure of the withheld records would harm
interests protected by Exemption 7(A) because such a disclosure could compromise ongoing enforcement
proceedings.

g See LeForce &McCombs, P.C. v. Dept of Health and Human Services, Case No. Civ-04-176-SH (E.D.
Okla. Feb. 3, 2005) (an agency does not waive the right to invoke exemptions by not invoking such
exemption during the administrative processing of a FOIA request).

3



You have the right to seek judicial review of my determination with respect to Exemption
7(A) by filing a complaint in the United States District Court for the District of Columbia or in
the district where you reside or have your principal place of business.9 Voluntary mediation
services as anon-exclusive alternative to litigation are also available through the National
Archives and Records Administration's Office of Government Information Services (OGIS).
For more information, please visit www.archives.~ov/obis or contact OGIS at o 's~a~,nara. ~ov or
1-877-684-6448. If you have any questions concerning my determination, please contact Carin
Cozza, Senior Counsel, at 202-551-7958.

For the Commission
by delegated authority,

Richard M. Humes
Associate General Counsel

Enclosure

9 See 5 U.S.C. § 552(a)(4)(B).
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~~'o UNITED STATES

3ECURITIEB AND EXCHANGE COMMISSION
N

~~~ WASHINGTON, D.C. 20549
• ̀ ~~nrxxx~ ,

OFFICE OF THE

GENERAL COUNSEL

Stop 9612 February 28, 2019

Mr. Adam McCall
Levi & Korsinsky, LLP
1101 30 h̀ St. NW
Suite 115
Washington DC 20007

Re: Appeal, Freedom of Information Act Request No. 19-00685-FOIA, designated on
appeal as No. 19-00196-APPS

Dear Mr. McCall:

This responds to your Freedom of Information Act (FOIA) appeal of the FOIA Officer's
denial of your December 3, 20l 8 FOIA request for three categories of records: 1) documents and
communications relating to the SEC's investigation into Tesla Inc.'s controls and procedures, 2)
reports and orders concerning the decision to bring formal SEC enforcement proceedings against
Tesla, Inc., for the period of August 1, 2018 through the present, and 3) records relating to the
settlement announced on September 29, 2018 between the SEC and Tesla, Inc. By letter dated
February 6, 2019, the FOIA Office denied your request. For the first and third items of your
request seeking documents relating to the SEC's investigation into Tesla Inc.'s controls and
procedures, and related to the settlement, the FOIA Office asserted Exemption 7(A) to withhold
these records. For the second item of your request for reports and orders concerning the decision
to bring formal SEC enforcement proceedings against Tesla, the FOIA Office provided you with
a link containing the formal complaint filed by the SEC against Tesla dated September 29, 2018.

On February 8, 2019, you filed this appeal challenging the denial of the release of records
relating to SEC's investigation into Tesla Inc.'s controls and procedures, and settlement. You
contend "the SEC has not met its obligation simply by providing a link to the complaint filed
against Musk." I have considered your appeal and it is denied in part and granted in part.

I have determined that the FOIA Officer correctly asserted Exemption 7(A) for item 1)
and a portion of item 3) of your request.l Regarding item 2) of your request for "reports and
orders concerning the decision to bring formal SEC enforcement proceedings against Tesla,

' Exemption 7(A) authorizes the withholding of "records or information compiled for law enforcement
purposes, but only to the extent that production of such law enforcement records or information
could reasonably be expected to interfere with enforcement proceedings." 5 U.S.C. § 552(b)(7)(A),
17 C.F.R. § 200.80(b)(7)(i).



Inc.," I have determined that there are no responsive records beyond what is contained within the
link provided to you.

There is a two-step test to determine whether information is protected under Exemption
7(A), whether: (1) a law enforcement proceeding is pending or prospective, and (2) release of
information about it could reasonably be expected to cause some articulable harm.2 We have
confirmed with staff that releasing the withheld information could reasonably be expected to
interfere with ongoing enforcement proceedings,3 including other related investigations related to
Tesla, Inc. that are active and on-going.4 We have also confirmed with staff that releasing the
documents requested could reasonably be expected to cause harm to these on-going enforcement
proceedings. s

Further, under Exemption 7(A), an agency may withhold records if they come within
categories of records whose disclosure would generally interfere with enforcement proceedings.6
The documents you seek come within categories whose disclosure would generally interfere with

Z See, e.g., NLRB v. Robbins Tire &Rubber Co., 437 U.S. 214, 224 (1978) (holding that the government
must show how records "would interfere with a pending enforcement proceeding"); Juarez v. Dept of
Justice, 518 F.3d 54, 58-59 (D.C. Cir. 2008) (explaining that government must show that its ongoing law
enforcement proceeding could be harmed by premature release of evidence or information).

3 See OKC Corp. v. Williams, 489 F. Supp. 576 (N.D. Tex. 1980) (SEC is not required to disclose
requested materials directly tied to a pending investigation); Nat'l Pub. Radio v. Bell, 431 F. Supp. 509,
514-15 (D.D.C. 1977) (Congress intended that Exemption 7(A) would apply where disclosure may
impede any necessary investigation prior to court proceedings); Robbins Tire, 437 U.S. at 232 (Congress
intended that Exemption 7(A) would apply "whenever the Government's case in court * * * would be
harmed by the premature release of evidence or information."); Accuracy in Media, Inc. v. U.S. Secret
Service, C.A. No. 97-2108, 1998 U.S. Dist. Lexis 5798 at 11 (D.D.C. April 16, 1998) (affirmation that
there is an active and on-going investigation is enough).

4 See Cudzich v. ICE, 886 F. Supp. 101, 106-07 (D.D.C. 1995) (holding that while INS investigation is
complete, parts of file "containing information pertaining to pending investigations of other law
enforcement agencies" are properly withheld);

5 See New England Med. Ctr. Hosp. v. NLRB, 548 F.2d 377, 385-86 (1st Cir. 1976) (finding Exemption
7(A) applicable when "closed file is essentially contemporary with, and closely related to, the pending
open case" against another defendant; applicability of exemption does not hinge on "open" or "closed"
label agency places on file); Givner v. EOUSA, No. 99-3454 slip op. at 3, 7 (D.D.C. Mar. 1, 2001)
(explaining that although plaintiff is "serving his sentence," withholding is proper because "release of
prosecutorial documents could potentially jeopardize" pending trial and habeas action of coconspirators);
Cucci v. DEA, 871 F. Supp. 508, 512 (D.D.C. 1994) (finding protection proper when information pertains
to "multiple internungled investigations and not just the terminated investigation" of subject).

6 Robbins Tire, 437 U.S. at 236; see also Solar Sources, Inc. v. United States, 142 F.3d 1033, 1038 (7th
Cir. 1998) ("the Government may justify its withholdings by reference to generic categories of
documents").
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enforcement proceedings.

I have also considered whether partial disclosure of the withheld information is
appropriate, but have determined that it is not because such a disclosure would not be consistent
with the purposes of Exemption 7(A).'

Please be aware that my decision to affirm the FOIA Officer's assertion of Exemption
7(A) should not be construed as an indication by the Commission or its staff that any violations
of law have occurred with respect to any person, entity, or security. Should you have a
continuing interest in the subject information, you may contact the FOIA Office within six
months of the date of this letter to determine if the status of the on-going law enforcement
proceeding has changed. As Exemption 7(A) precludes the release of the information at this
time, no determination has been made concerning the applicability of any other FOIA
exemptions. The Commission reserves the right to review the information to assert any other
exemption when Exemption 7(A) is no longer applicable.$

Regarding the portion of item 3) of your request for "records relating to the settlement
announced on September 29, 2018 between the SEC and Tesla, Inc.," which you state includes
"records memorializing how each SEC commissioner voted on the settlement and documents
related to the approval of the settlement," I have considered your appeal and have determined to
discretionarily release the records memorializing how each Commissioner voted on the
settlement. I have determined that the FOIA Officer correctly asserted Exemption 7(A) for all
other documents relating to this part of the request.

~ I further find that it is reasonably foreseeable that disclosure of the withheld records would harm
interests protected by Exemption 7(A) because such a disclosure could compromise ongoing enforcement
proceedings.

8 See LeForce &McCombs, P.C. v. Dept of Health and Human Services, Case No. Civ-04-176-SH (E.D.
Okla. Feb. 3, 2005) (an agency does not waive the right to invoke exemptions by not invoking such
exemption during the administrative processing of a FOIA request).

3



You have the right to seek judicial review of my determination with respect to Exemption
7(A) by filing a complaint in the United States District Court for the District of Columbia or in
the district where you reside or have your principal place of business.9 Voluntary mediation
services as anon-exclusive alternative to litigation are also available through the National
Archives and Records Administration's Office of Government Information Services (OGIS).
For more information, please visit www.archives.gov/o~is or contact OGIS at o~is(a~nara.gov or
1-877-684-6448. If you have any questions concerning my determination, please contact Carin
Cozza, Senior Counsel, at 202-551-7958.

For the Commission
by delegated authority,

Richard M. Humes
Associate General Counsel

Enclosure

9 See 5 U.S.C. § 552(a)(4)(B).
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foiapa 

To: Siford, Mark P. 
Subject: RE: SEC FOIA Request No. 19-00484-FOIA (appeal correspondence from Financial 

Times) 

From: Siford, Mark P. <SifordM@SEC.GOV> 
Sent: Monday, March 11, 2019 9:50 AM 
To: foiapa <foiapa@sec.gov> 
Cc: Ovall, Jeffery L <OvallJ@SEC.GOV> 
Subject: FW: SEC FOIA Request No. 19-00484-FOIA (appeal correspondence from Financial Times) 

::, 
.. ___ - -···-·· ··- ··-·····-- ·-·- .. --.. --.,------ - --·- --
From: Johnson, Katanga (Reuters) <Katanga.Johnson@thomsonreuters.com> 
Sent: Monday, March 11, 2019 9:41 AM 
To: Siford, Mark P. <SifordM@SEC.GOV> 
Subject: RE: SEC FOIA Request No. 19-00484-FOIA (appeal correspondence from Financial Times) 

Greetings, Mark. Hope you're well! 

RECEIVED 
MAR 11 2019 . 

Office ~f 

This note serves as a new request for the following records pursuant to the Freedom of Information Act, 5 
U.S.C. §552 et seq.:.61!..!elated Commission votes on Tesla, Inc. and its CEO, Elon Musk, made during the 
months of September and October 2018. 

MaQY thanks for your response to this! 

Katanga Johnson 
Finan~ial Regulation Correspondent 
Thomson Reuters 
Desk: +1 202-898-8403 [ Mobile: 

Read my stories j Follow my tweets 

*Tips welcome! 

. ._ ___ -~ ···- --·-·------------·- ---- ------
From: Johnson, Katanga (Reuters) 
Sent: Wednesday, November 14, 2018 16:01 
To: Siford, Mark P. <SifordM@SEC.GOV> 
Subject: RE: SEC FOIA Request No. 19-00484-FOIA (appeal correspondence from Financial Times) 
Importance: Low 

Many thanks, Mark. 

Best. 

Katanga 

Katanga Johnson 
Financial Regulation Correspondent 
Thomson Reuters 

1 



Desk: +1 202-898-84031 Mobile: 

Read my stories I Follow my tweets 

•Tips welcome! 

from: Siford, Mark P. (mailto:SifordM@SEC.GOV] 

Sent: Wednesday, November 14, 2018 14:58 

To: Johnson, Katanga (Reuters) <Katanga.Johnson@t homsonreuters.com> 

Subject: SEC FOIA Request No. 19-00484-FOIA (appeal correspondence from Financial Times) 

Mr. Johnson, 

Attached is the final response to your FOlA request. Please contact me with any questions. 

Mark 

2 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC  20549-2465 
 
Office of FOIA Services  

  March 21, 2019 
 
Mr. Katanga Johnson  
Thomson Reuters 
1333 H Street NW   
Washington, DC 20005 
 
 RE:  Freedom of Information Act (FOIA), 5 U.S.C. § 552 
  Request No. 19-01532-FOIA 
 
Dear Mr. Johnson: 
 
 This is the final response to your March 11, 2019 request 
for “[a]ll related Commission votes on Tesla, Inc. and its CEO, 
Elon Musk, made during the months of September and October 
2018.” 
 

Access is granted in full to the attached spreadsheet.  If 
you have any questions, you can contact me at sifordm@sec.gov or 
(202)551-7201.  You may also contact the SEC’s FOIA Public 
Service Center at foiapa@sec.gov or (202) 551-7900.  For further 
assistance you can contact a SEC FOIA Public Liaison by calling 
(202) 551-7900 or visiting https://www.sec.gov/oso/help/foia-
contact.html.    
 
 

Sincerely, 
 

 
  
Mark P. Siford 
Counsel to the Director/Chief FOIA Officer 

           Office of Support Operations  
 
Attachment 
 



Date Matter Commissioner Vote Comment

9/29/2018 Tesla Motors, Inc. Clayton Yes

Stein Yes

Jackson Yes

Peirce Yes Approved except as to civil penalty; employment of 

experienced securities lawyer to review social media 

communications of senior officers.

Roisman Yes Approved except as to employment of experienced 

securities lawyer to review social media 

communications of senior officers.

9/29/2018 Musk, Elon Clayton Yes

Stein Yes

Jackson Yes

Peirce Yes

Roisman Yes




