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NOTE TO THE PROSPECTUS

This prospectus, which contains material information concerning Tesla Motors, Inc. was established in
accordance with section 5(2) and further of the Dutch Financial Supervision (Wet op het financieel
toezicht). Pursuant to Article 25 of Commission Regulation (EC) No 809/2004 of 29 April 2004 as
amended by Commission Delegated Regulation (EU) No 486/2012 of 30 March 2012, No 862/2912 of
4 June 2012 and No 759/2013 of 30 April 2013 (the “Prospectus Regulation”), this prospectus is
composed of the following parts in the following order:

(2) a table of contents,

(2) the summary provided for in Article 5(2) of Directive 2003/71/EC of the European Parliament
and of the European Council of 4 November 2003, as amended by Directive 2010/73/EU and
Directive 2014/51/EU (the “Prospectus Directive”) (Part | constitutes the prospectus

summary),
3) the risk factors linked to the issuer and the type of security covered by the issue, and
4 excerpts from Annexes | and Il of the Prospectus Regulation which, by application of Articles

3, 4, and 6 of the Prospectus Regulation and question 71 of the European Securities and
Markets Authority (“ESMA”) Q&A,' are required for this offering of equity securities to
employees of Tesla Motors, Inc. and its affiliates.

This prospectus contains in Section B, Part 1l supplemental information concerning Tesla Motors, Inc.
and the Tesla Motors, Inc. 2010 Employee Stock Purchase Plan, as well as the following documents
(Exhibits):

- Tesla Motors, Inc. 2010 Employee Stock Purchase Plan, and

- Sub-Plan of the Tesla Motors, Inc. 2010 Employee Stock Purchase Plan, as Amended and
Restated.

Frequently asked questions regarding prospectuses: Common positions agreed by ESMA Members,
22th Updated Version - October 2014 (Ref. ESMA/79).
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PART | - PROSPECTUS SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These Elements are
numbered in Sections A-E (A.1 - E.7).

This summary contains all the Elements required to be included in a summary for this type of
securities and issuer. Because some Elements are not required to be addressed, there may be gaps
in the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of
securities and Issuer, it is possible that no relevant information can be given regarding the Element. In
this case, a short description of the Element is included in the summary with the mention of "not
applicable".

SECTION A - INTRODUCTION AND WARNINGS

Al Warning to the | This summary should be read as an introduction to the prospectus.
reader Any decision to invest in the securities should be based on
consideration of the prospectus as a whole by the investor. Where a
claim relating to the information contained in a prospectus is brought
before a court, the plaintiff investor might, under the national
legislation of the Member States of the European Union or States
party to the European Economic Area Agreement, have to bear the
costs of translating the prospectus before the legal proceedings are
initiated. Civil liability attaches to those persons who have presented
the summary including any translation thereof, and applied for its
notification, but only if the summary is misleading, inaccurate or
inconsistent when read together with the other parts of the
prospectus or it does not provide, when read together with the other
parts of the prospectus, key information in order to aid investors
when considering whether to invest in such securities.

A.2 Consent to use of | Not applicable. There is no subsequent resale or final placement of
the prospectus securities by financial intermediaries.

SECTION B - ISSUER

B.1 Legal and | Tesla Motors, Inc. (the “Company”).
commercial name
of the issuer In this prospectus, the terms “Tesla Motors”, “we”, “us”, or “our” mean

Tesla Motors, Inc. and its subsidiaries.

B.2 Domicile and legal | Tesla Motors, Inc. is a corporation incorporated under the laws of the
form of Tesla | state of Delaware having its principal offices located at 3500 Deer
Motors, Inc., the | Creek Road, Palo Alto, California, 94304, U.S.A.

legislation under
which it operates
and its country of
incorporation




B.3

Description of the
nature of Tesla
Motors, Inc.'s
current operations
and its principal
activities

Tesla Motors, Inc. was incorporated in the state of Delaware on
July 1, 2003. We design, develop, manufacture, and sell high-
performance fully electric vehicles, and stationary energy storage
products. 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.

B.4a

Recent trends

We are currently producing and selling our Model S sedan and our
Model X sport utility vehicle. We continue to enhance our vehicle
offerings with all-wheel drive capability, autopilot options, and free
over-the-air software updates. We commenced customer deliveries
of Model X in September 2015 and continue to ramp production. We
unveiled Model 3, a lower priced sedan designed for the mass
market, in the first quarter of 2016 which received significant
interest.

In addition to our automotive products, we continue to sell our energy
products, the 7 kWh Powerwall for residential applications and the
100 kWh Powerpack for commercial and industrial applications. We
began production and deliveries of these products in the third quarter
of 2015. We transitioned the production of these products from the
Tesla Factory to the Gigafactory during the fourth quarter of 2015.

Our primary source of revenue is from the sale of our vehicles.
During the quarter ended June 30, 2016, we recognized total
revenues of $1.27 billion, an increase of $315.0 million over total
revenues of $955.0 million for the quarter ended June 30, 2015,
primarily driven by growth of vehicle deliveries worldwide, including
introduction of Model X during the third quarter of fiscal 2015. Gross
margin for the quarter ended June 30, 2016 was 21.6%, a decrease
from 22.3% for the quarter ended June 30, 2015.

We continue to increase our sales and service footprint worldwide
and expand our Supercharging and destination charging networks.
With the continued global expansion of our customer support
infrastructure, selling, general and administrative expenses were
$321.2 million for the quarter ended June 30, 2016, compared to
$201.8 million for the quarter ended June 30, 2015.

We have advanced our 500,000 total unit build plan by two years to
2018. Given this plan, we expect to invest approximately $2.25 billion
in capital expenditure for the full year of 2016. Our capital
expenditure needs include expenditures for the tooling, production
equipment and construction of the Model 3 production lines,
equipment to support cell production at the Gigafactory, as well as
new retail locations service centers and Supercharger locations.

While we are also currently in the process of evaluating our operating
expenditures given our revised vehicle build plan, we currently
expect operating expenses to grow by approximately 30% in 2016 as
compared to 2015, excluding any potential impact from the future
SolarCity acquisition. This increase is driven by engineering, design,
and testing expenses related to Model 3 supplier contracts and
higher sales and service costs associated with expanding our
geographic presence. We expect selling, general and administrative
expenses to decline over time as a percentage of revenue as we
focus on increasing operational efficiency while continuing to expand
our customer and corporate infrastructure. Over time, we also expect
total operating expenses to decrease as a percentage of revenue.




As of June 30, 2016 and December 31, 2015, the net book value of
our Supercharger network was $180.0 million and $166.6 million,
and as of June 30, 2016 our Supercharger network included 661
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 continue to be a
minimal portion of total capital spending during 2016. During 2016,
we expect that this investment will grow our Supercharger network
over 40%. We allocate Supercharger related expenses to cost of
automotive revenues and selling, general, and administrative
expenses. These costs were immaterial for all periods presented.

We transact business globally in multiple currencies. Our
international revenues, as well as costs and expenses denominated
in foreign currencies, expose us to the risk of fluctuations in foreign
currency exchange rates against the functional currencies of our
foreign subsidiaries and against the U.S. dollar. Upon consolidation,
as foreign exchange rates vary, revenues and expenses may be
significantly impacted and we may record significant gains or losses
on the remeasurement of monetary assets and liabilities, including
intercompany balances. As of June 30, 2016, our largest currency
exposures are from the euro, Chinese yuan, Hong Kong dollars,
euros and Japanese yen. We recorded foreign exchange gains of
$0.8 million in other income (expense), net, for the six months ended
June 30, 2016 related the impact of changes in exchange rates on
foreign currency denominated monetary assets and liabilities.

We considered the historical trends in currency exchange rates and
determined that it was reasonably possible that adverse changes in
exchange rates of 10% for all currencies could be experienced in the
near term. These reasonably possible adverse changes in exchange
rates of 10% were applied to total monetary assets and liabilities
denominated in currencies other than the functional currencies as of
June 30, 2016 to compute the adverse impact these changes would
have had on our income before income taxes in the near term. These
changes would have resulted in an adverse impact on income before
income taxes of approximately $294.5 million, recorded to other
income (expense), net, principally from intercompany and cash
balances.

In November 2015, we implemented a program to hedge the foreign
currency exposure risk related to certain forecasted inventory
purchases denominated in Japanese yen. The derivative instruments
we use are foreign currency forward contracts and are designated as
cash flow hedges with maturity dates of 12 months or less. We do
not enter into derivative contracts for trading or speculative purposes.
We document each hedge relationship and assess its initial
effectiveness at the inception of the hedge contract and we measure
its ongoing effectiveness on a quarterly basis using regression
analysis. During the term of an effective hedge contract, we record
gains and losses within accumulated other comprehensive loss. We
reclassify these gains or losses to costs of automotive sales in the
period the related finished goods inventory is sold or over the
depreciation period for those sales accounted for as leases. Although
our contracts are considered effective hedges, we may experience
small amounts of ineffectiveness due to timing differences between
our actual inventory purchases and the settlement date of the relate
d foreign currency forward contracts. Ineffectiveness related to the
hedges is immaterial as of June 30, 2016. As of June 30, 2016 we
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had recorded a cumulative gain of $ 38.3 million to AOCI related to
our outstanding foreign currency cash flow hedges. If the U.S. dollar
had strengthened by 10% as of June 30, 2016, the gain recorded in
AOCI related to our cumulative foreign exchange contracts before
tax effect would have been reduced by approximately $ 22.4 million.

B.5 Organizational We have wholly-owned subsidiaries in North America, Europe and
structure Asia.
B.6 Interests in Tesla | Not applicable. Pursuant to its Q&A, ESMA considers that ltem 18 of

Motors, Inc.'s
capital or voting
rights

Annex | of the Prospectus Regulation is generally not pertinent for
offers of shares to employees and can thus be omitted from the
prospectus in accordance with Article 23.4 of the Prospectus
Regulation.
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7 Financial information concerning Tesla Motors, Inc. for the fiscal years ended
December 31, 2015, 2014, and 2013, and for the quar ters ended June 30, 2016 and 2015

The selected financial data of Tesla Motors Inc. set out in this prospectus have been derived from
Tesla Motors, Inc. Consolidated Financial Statements, prepared in accordance with U.S. GAAP.
They are derived in part from Tesla Motors’ consolidated financial statements which are available for
the Eligible Employees’ review at http://ir.teslamotors.com/sec.cfm.

SELECTED THREE-YEAR CONSOLIDATED FINANCIAL DATA
(in thousands, except per share data)

Consolidated Statements of Operations Data

Year ended December 31,
2015 2014 2013

Gross profit 923,503 881,671 456,262

Net loss (888,663) (294,040) (74,014)

Weighted average 128,202 124,539 119,421
shares used in

computing net loss per

share of common stock

Consolidated Balance Sheets

Year ended December 31,
2015 2014 2013

Total assets 8,092,460 5,830,667 2,411,816

SELECTED CONDENSED CONSOLIDATED FINANCIAL DATA FOR THE FIRST HALF YEAR
(In thousands, except share and per share data - Un  audited)

Six Months Ended June 30,
2016 2015

Statements of Operations Data:

Total cost of revenues 1,889,821 1,421,413
Total operating expenses 1,013,508 746,077
Net loss per share of common stock, basic and diluted (4.22) (2.68)
Six Months Ended June 30,
Balance Sheets Data: 2016 2015

Total assets 11,868,952 6,468,185

Total stockholders’ equity 2,520,294 715,934




B.8 Pro forma financial Not applicable. Pursuant to its Q&A, ESMA considers that Item 20.2
information of Annex | of the Prospectus Regulation is generally not pertinent for
offers of shares to employees and can thus be omitted from the
prospectus in accordance with Article 23.4 of the Prospectus
Regulation.
B.9 Profit forecast Not applicable. This prospectus does not contain any profit forecast.
B.10 | Qualifications in Not applicable. There are no such qualifications in the auditors' report
the audit report on on the historical financial information.
the historical
financial
information
B.11 | Working capital | Not applicable. Tesla Motors, Inc.'s working capital is sufficient for its
statement present requirements.
SECTION C — SECURITIES
C.1 | Type and class of | Tesla Motors, Inc.’s shares of its common stock, par value $0.001
the securities being (the “Shares”) are quoted on The Nasdaq Global Select Market under
offered, including | the symbol “TSLA". The CUSIP for the Shares is 88160R101.
;[antiﬁcationieo%ue:lty The Shares issued under the ESPP are tradable on the Nasdaq and
provide to the Eligible Employees (as defined in Element E.3 below)
enrolling in the ESPP (the "Participating Employee") the same rights
as those attached to Shares currently traded on the Nasdag.
Cc.2 Currency of the | The United States Dollar is the currency of the securities issue.
securities issues
C.3 Number of shares | As of December 31, 2015, Tesla Motor’s, Inc. was authorized to
issued issue 2,000,000,000 Shares, par value $0.001, and 100,000,000
shares of preferred stock, par value $0.001. As of July 29, 2016,
there were 148,692,605 Shares and no shares of preferred stock
outstanding.
C4 Rights attached to | No Participating Employee, as defined in Element E.3 below, shall

the securities

have any voting, dividend, or other stockholder rights with respect to
any offering of Shares under the ESPP until the Shares have been
purchased and delivered to the Participating Employee. Following
such purchase and delivery, the Participating Employee shall be
entitled to the rights attached to the Shares, as further described
below:

Dividend Rights . The holders of Shares are entitled to receive such
dividends as the Company's directors from time to time may declare
out of funds legally available. Entitlement to dividends is subject to
the preferences granted to other classes of securities the Company
has or may have outstanding in the future, including any preferred
shares, and may be restricted by the terms of the Company's debt
instruments.

Voting rights . The holders of Shares are entitled to one vote per
Share on all matters submitted to a vote of the stockholders.




Right to Receive Liquidation Distribution .In the event of
liquidation, dissolution or winding up of the Company, holders of
Shares are entitled to share ratably in all assets remaining after
payment of liabilities and the liquidation preference of any then
outstanding shares of preferred stock.

No Preemptive, Redemptive or Conversion Provisions. The
holders of Shares have no preemptive or conversion rights or other
subscription rights. There are no redemption or sinking fund
provisions applicable to the Share.

C.5 | Transferability The Shares in this offering under the ESPP are registered on Form
restrictions S-8 with the SEC and are generally freely transferable.

C.6 | Admission to | Not applicable. The Shares will not be admitted for trading on any
trading on a | regulated market. As mentioned in Section C.1 above, the Shares are
regulated market listed on the Nasdag.

Cc.7 Dividend policy We have never declared or paid cash dividends or stock dividends on
our capital stock nor do we anticipate paying any such cash
dividends or stock dividends in the foreseeable future.

SECTION D — RISKS
D.1 Key risks related to Set forth below are summaries of the key risks, uncertainties and

Tesla Motors, Inc.
or its industry

other factors that may affect Tesla Motors, Inc.’s future results:

- We have experienced in the past, and may experience in the
future, significant delays or other complications in the design,
manufacture, launch and production ramp of new vehicles and
other products such as our energy products, which could harm
our brand, business, prospects, financial condition and
operating results.

- We may experience delays in realizing our projected timelines
and cost and volume targets for the production, launch and
ramp of our Model 3 vehicle, which could harm our business,
prospects, financial condition and operating results.

- We may be unable to meet our growing vehicle production and
delivery plans, both of which could harm our business and
prospects.

- Our long-term success will be dependent upon our ability to
achieve market acceptance of our vehicles, including Model S
and Model X, and new vehicle models such as Model 3.

- Problems or delays in bringing the Gigafactory online and
operating it in line with our expectations could negatively affect
the production and profitability of our products, such as Model 3
or energy products.

- If our vehicles or other products that contain our vehicle
powertrains or battery packs fail to perform as expected, our
ability to develop, market and sell our electric vehicles could be
harmed.

- We are dependent on our suppliers, the majority of which are
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single source suppliers, and the inability of these suppliers to
deliver, or their refusal to deliver, necessary components of our
vehicles in a timely manner a t prices, quality levels, and
volumes acceptable to us could have a material adverse effect
on our financial condition and operating results.

Our future growth is dependent upon consumers’ willingness to
adopt electric vehicles, especially in the mass market
demographic which we are targeting with Model 3.

If we fail to scale our business operations and otherwise
manage future growth effectively as we rapidly grow our
company, especially internationally, we may not be able to
produce, market, sell and service our products successfully.

If we are unable to continue to reduce the manufacturing costs
of Model S and Model X or control manufacturing costs for
Model 3, our financial condition and operating results will suffer.

Although we are significantly dependent upon revenue
generated from the sale of the Model S and Model X in the near
term, our future success will be dependent upon our ability to
design and achieve market acceptance of Model 3 and future
vehicles with broad public appeal.

Reservations for Model 3 may be cancelled prior to their sale
and are fully refundable to customers, and significant
cancellations could harm our financial condition, business,
prospects and operating results.

We may fail to meet our publicly announced guidance or other
expectations about our business, which could cause our stock
price to decline.

Our vehicles make use of lithium-ion battery cells, which have
been observed to catch fire or vent smoke and flame, and such
events have raised concerns, and future events may lead to
additional concerns, about the batteries used in automotive
applications.

We are exposed to fluctuations in currency exchange rates,
which could negatively affect our financial results.

Our resale value guarantee and leasing programs for our
vehicles expose us to the risk that the resale values of vehicles
returned to us are lower than our estimates and may result in
lower revenues, gross margin, profitability and liquidity.

If we fail to effectively grow and manage the residual, financing
and credit risks related to our direct vehicle leasing programs,
our business may suffer.

Increases in costs, disruption of supply or shortage of raw
materials, in particular for lithium-ion cells, could harm our
business.

We may become subject to product liability claims, which could
harm our financial condition and liquidity if we are not able to
successfully defend or insure against such claims.

The automotive market is highly competitive, and we may not be
successful in competing in this industry. We currently face
competition from new and established U.S. and international
competitors and expect to face competition from others in the
future, including competition from companies with new
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technology.

Demand in the automobile industry is volatile, which may lead to
lower vehicle unit sales and adversely affect our operating
results.

If we are unable to establish and maintain confidence in our
long-term business prospects among consumers, analysts and
within our industry, then our financial condition, operating
results, business prospects and stock price may suffer
materially.

Our vehicles have unique servicing requirements, and we are
using a different service model from the one typically used in the
automobile industry. If we are unable to address the service
requirements of our existing and future customers, our business
will be materially and adversely affected.

Our plan to expand our network of Tesla stores and galleries,
service centers and Superchargers will require significant cash
investments and management resources and may not meet
expectations with respect to additional sales of our electric
vehicles or availability of Superchargers.

We face risks associated with our international operations and
expansion, including unfavorable regulatory, political, tax and
labor conditions and establishing ourselves in new markets, all
of which could harm our business.

The unavailability, reduction or elimination of government and
economic incentives in the U.S. and abroad supporting the
development and adoption of electric vehicles could have some
impact on demand for our vehicles.

If we are unable to attract and/or retain key employees and hire
qualified personnel, our ability to compete could be harmed.

We are highly dependent on the services of Elon Musk, our
Chief Executive Officer.

We are subject to various environmental and safety laws and
regulations that could impose substantial costs upon us and
negatively impact our ability to operate our manufacturing
facilities.

Our business may be adversely affected by any disruptions
caused by union activities.

Our vehicles are subject to substantial regulation, which is
evolving, and unfavorable changes or failure by us to comply
with these regulations could substantially harm our business
and operating results.

We are subject to various privacy and consumer protection
laws.

We may be compelled to undertake product recalls or take other
actions, which could adversely affect our brand image and
financial performance.

Our current and future warranty reserves may be insufficient to
cover future warranty claims which could adversely affect our
financial performance.

We are currently expanding and improving our information
technology systems and use security measures designed to
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protect our systems against breaches and cyber-attacks. If
these efforts are not successful, our business and operations
could be disrupted and our operating results and reputation
could be harmed.

Our insurance strategy may not be adequate to protect us from
all business risks.

Our financial results may vary significantly from period-to-period
due to fluctuations in our operating costs.

Any unauthorized control or manipulation of our vehicles’
systems could result in loss of confidence in us and our vehicles
and harm our business.

We may need or want to raise additional funds and these funds
may not be available to us when we need them. If we cannot
raise additional funds when we need or want them, our
operations and prospects could be negatively affected.

We may face regulatory limitations on our ability to sell vehicles
directly which could materially and adversely affect our ability to
sell our electric vehicles.

We may need to defend ourselves against patent or trademark
infringement claims, which may be time-consuming and could
cause us to incur substantial costs.

Our facilities or operations could be damaged or adversely
affected as a result of disasters.

Servicing our indebtedness requires a significant amount of
cash, and we may not have sufficient cash flow from our
business to pay our substantial indebtedness.

Our debt agreements contain covenant restrictions that may
limit our ability to operate our business.

We may still incur substantially more debt or take other actions,
which would intensify the risks discussed immediately above.

The classification of our convertible senior notes may have a
material effect on our reported financial results.

The trading price of our common stock is likely to continue to be
volatile.

Conversion of our convertible senior notes may dilute the
ownership interest of existing stockholders, including holders
who had previously converted their notes, or may otherwise
depress the price of our common stock.

The convertible note hedge and warrant transactions we
entered into in connection with the issuance of our convertible
senior notes may affect the value of the notes and our common
stock.

Mr. Musk has pledged shares of our common stock to secure
certain bank borrowings. If Mr. Musk were forced to sell these
shares pursuant to a margin call that he could not avoid or
satisfy, such sales could cause our stock price to decline.

Anti-takeover provisions contained in our governing documents,
applicable laws and our convertible senior notes could impair a
takeover attempt.

There can be no assurance that we will successfully complete
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the acquisition of SolarCity on the terms or timetable currently
proposed, or at all.

An unfavorable outcome in any lawsuit challenging the SolarCity
acquisition may delay or prevent the completion of the
acquisition or result in an award of damages or a settlement for
which we may be liable.

In specified circumstances, SolarCity may terminate the
acquisition agreement to accept an alternative proposal.

D.3

Key risks related to
the shares

Participating Employees assume the risk of any currency
fluctuations at the time of their contribution to the ESPP by
payroll deductions and of the selling of their Shares.
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SECTION E — OFFER

E.l

Net proceeds

Assuming that each of the 1,924 Eligible Employees, as defined in
Element E.3 below, would purchase the maximum amount of Shares
under the ESPP purchasable with a maximum contribution of
$25,000 for an hypothetical purchase price of $180.44 (eighty five
percent (85%) of $212.28, the closing price on June 30, 2016), then
the gross proceeds of Tesla Motors, Inc. in connection with the offer
under the ESPP pursuant to this prospectus would be
$47,908,985.28. After deducting legal and accounting expenses in
connection with the offer, the net proceeds, based on the above
assumptions, would be approximately $47,838,985.28.

E.2a

Reasons for the
offer and use of
proceeds

The purpose of the ESPP is to provide an incentive for Eligible
Employees of Tesla Motors, Inc. and its designated subsidiaries (the
“Participating Companies”) to acquire or increase a proprietary
interest in the Company through the purchase of Shares in the
manner contemplated by the ESPP.

The net proceeds will be used for general corporate purposes.

E.3

Description of the
terms and
conditions of the
offer

The ESPP was established to provide employees of the Participating
Companies, some of which are located in the EEA, with the
opportunity to purchase Shares at a discount. The ESPP is
administered by the board of directors of the Company or any
committee of the board of directors of the Company appointed in
accordance with Section 14 of the ESPP (the “Administrator”), by the
board of directors of the Company (the “Board”).

The offering of the ESPP may be considered a public offering of
securities pursuant to Directive 2003/71/EC of the European
Parliament and of the Council of 4 November 2003 as amended by
Directive 2010/73/EU and Directive 2014/51/EU (the “Prospectus
Directive”) in the following EEA countries, subject to the applicable
legislation in each country: the Netherlands, the United Kingdom,
Germany and Norway. The offering of the ESPP, on the basis
described herein, may also be mad