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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-231168
CALCULATION OF REGISTRATION FEE

Title of Securities to be Registered

Common Stock $0.001 par value per share
(1)

(2)
(3)

Amount
to be
Registered(1)

Maximum
Offering Price
Per Share(2)

Maximum
Aggregate
Offering Price(2)

Amount of
Registration Fee(3)

1,088,685

$216.44

$235,634,982

$28,559

This Prospectus Supplement registers the shares of Tesla, Inc. Common Stock issuable upon conversion of (i) 1.625% convertible senior notes
due 2019 and (ii) zero coupon convertible senior notes due 2020 of SolarCity Corporation, a wholly owned subsidiary of the Registrant.
Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement is also registering an
indeterminate number of shares of Tesla, Inc. Common Stock that may be issued as a result of stock splits, stock dividends or similar transactions.
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act based upon the average of the
high and low prices of Tesla, Inc.’s Common Stock as reported on the NASDAQ Global Select Market on August 15, 2019.
Pursuant to Rule 457(p) under the Securities Act, filing fees of $42,610 in the aggregate offering price of unsold securities that were initially
registered pursuant to the Registrant’s Registration Statement on Form S-3 (No. 333-211437) filed with the Securities and Exchange Commission
on November 21, 2016 are being carried forward, of which the entire amount is offset against the $28,559 registration fees due for this offering.
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Prospectus Supplement to Prospectus dated May 1, 2019

1,088,685 Shares

Tesla, Inc.
Common Stock
EXPLANATORY NOTE
Tesla, Inc. (“Tesla” or “we”) is filing this prospectus supplement solely because the previous registration statement dated as
of May 18, 2016 under which the subject securities were registered, including a related prospectus supplement dated November 21,
2016, expired on May 18, 2019. Accordingly, no securities are being registered for the first time under this prospectus supplement.
This prospectus supplement relates to an aggregate of up to 1,088,685 shares of Tesla common stock, par value $0.001 per
share, that we may issue upon conversion of outstanding Convertible Notes (as defined below) of our wholly-owned subsidiary,
SolarCity Corporation (“SolarCity”), plus an indeterminate number of shares of common stock of Tesla that may be issued as a
result of certain adjustment events as described in the indentures governing such convertible notes.
As of the date of this prospectus supplement, SolarCity has outstanding $565,992,000 aggregate principal amount of the 1.625%
Convertible Senior Notes due 2019 (the “2019 Notes”) and $103,000,000 aggregate principal amount of the Zero Coupon Convertible Senior
Notes due 2020 (the “2020 Notes” and together with the 2019 Notes, the “Convertible Notes”). The 2019 Notes are convertible by the holders
of the 2019 Notes into Tesla common stock at any time prior to the close of business on the maturity date of the 2019 Notes, unless
previously redeemed or repurchased, at a conversion rate as of the date hereof of 1.3169 shares per $1,000 principal amount of the 2019
Notes, which is equivalent to a conversion price of approximately $759.36 per share of Tesla common stock; and the 2020 Notes are
convertible by the holders of the 2020 Notes into Tesla common stock at any time prior to the close of business on the maturity date of the
2020 Notes, unless previously redeemed or repurchased, at a conversion rate as of the date hereof of 3.3333 shares per $1,000 principal
amount of the 2020 Notes, which is equivalent to a conversion price of approximately $300.00 per share of Tesla common stock. The
applicable conversion rate of each series of Convertible Notes is subject to further adjustments as described in the applicable indenture.
Our common stock is listed on the NASDAQ Global Select Market under the symbol “TSLA.” On August 15, 2019, the last reported
sale price of our common stock on the NASDAQ Global Select Market was $215.64.
Investing in our securities involves a high degree of risk. You should carefully consider the risks described under “Risk Factors” on
page S-3 of this prospectus supplement before making a decision to invest in our common stock.
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any
representation to the contrary is a criminal offense.
Prospectus Supplement dated August 16, 2019
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ABOUT THIS PROSPECTUS SUPPLEMENT
You should rely only on the information contained, or incorporated by reference, in this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not making an offer to sell the securities in any jurisdiction where the offer or sale is not
permitted or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make
such offer or solicitation. You should not assume that the information in this prospectus supplement, the accompanying prospectus or any
document incorporated by reference is accurate or complete as of any date other than the date of the applicable document. Our business,
financial condition, results of operations and prospects may have changed since that date.
This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus, gives more general information,
some of which may not apply. Generally, when we refer to this prospectus, we are referring to both parts of this document combined. In this
prospectus supplement, as permitted by law, we “incorporate by reference” information from other documents that we file with the Securities
and Exchange Commission, or the SEC. This means that we can disclose important information to you by referring you to those documents.
The information incorporated by reference is considered to be a part of this prospectus supplement and the accompanying prospectus and
should be read with the same care. When we update the information contained in documents that have been incorporated by reference by
making future filings with the SEC, the information included or incorporated by reference in this prospectus supplement is considered to be
automatically updated and superseded. In other words, in case of a conflict or inconsistency between information contained in this
prospectus supplement and information in the accompanying prospectus or incorporated by reference into this prospectus supplement, you
should rely on the information contained in the document that was filed later.
Unless we have indicated otherwise,
• references in this prospectus to “Tesla,” “we,” “us,” “our” and similar terms refer to Tesla, Inc. and its subsidiaries.
• references in this prospectus to “SolarCity” refer to our wholly-owned subsidiary SolarCity Corporation.
S-ii
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS
This prospectus supplement and the accompanying prospectus, including the documents incorporated or deemed to be incorporated
by reference into this prospectus supplement and the accompanying prospectus, may include forward-looking statements within the meaning
of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These
forward-looking statements include, but are not limited to, statements concerning our strategy, future operations, future financial position,
future revenues, projected costs, profitability, expected cost reductions, capital adequacy, expectations regarding demand and acceptance
for our technologies, growth opportunities and trends in the market in which we operate, prospects, plans and objectives of management, and
the statements set forth in Part I, Item 2, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our
Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2019 and in our other filings with the SEC. The words “anticipates,”
“believes,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “projects,” “will,” “would” and similar expressions are intended to identify
forward-looking statements, although not all forward-looking statements contain these identifying words. We may not actually achieve the
plans, intentions or expectations disclosed in our forward-looking statements and you should not place undue reliance on our forward-looking
statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking
statements that we make. These forward-looking statements involve risks and uncertainties that could cause our actual results to differ
materially from those in the forward-looking statements, including, without limitation, the risks set forth in Part II, Item 1A, “Risk Factors” in
our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2019 and in our other filings with the SEC. We do not assume any
obligation to update any forward-looking statements, except as required by law.
More information on potential factors that could affect our financial results is included from time to time in our SEC filings and reports,
including the risks identified under the section titled “Risk Factors” in our periodic reports on Form 10-K and Form 10-Q that we file with the
SEC. We disclaim any obligation to update information contained in these forward-looking statements whether as a result of new information,
future events, or otherwise, except as required by law.
Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law, you are advised to consult any additional disclosures we make in our Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC. See “Where You Can Find More
Information.”
S-iii
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SUMMARY
This summary highlights information contained elsewhere in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference. This summary sets forth the material terms of this offering, but does not contain all of the
information you should consider. You should read carefully this entire prospectus supplement and the accompanying prospectus,
including the documents incorporated by reference in this prospectus supplement and the accompanying prospectus, especially the
risks of investing in our common stock discussed in the section titled “Risk Factors” as well as the consolidated financial statements
and notes to those consolidated financial statements incorporated by reference into this prospectus supplement.
TESLA, INC.
Our mission is to accelerate the world’s transition to sustainable energy. We design, develop, manufacture, lease and sell highperformance fully electric vehicles, solar energy generation systems and energy storage products. We also offer maintenance,
installation, operation and other services related to our products.
Our production vehicle fleet includes our Model S sedan and our Model X SUV, which are our highest-performance premium
vehicles, and our Model 3, a lower-priced sedan designed for the mass market. We continue to enhance our vehicle offerings with our
Autopilot and FSD features, internet connectivity and free over-the-air software updates to provide additional safety, convenience and
performance features. Our next production vehicle, slated for launch by fall 2020, will be Model Y, a compact SUV built on the Model 3
platform. In addition, we have several future electric vehicles in our product pipeline, including Tesla Semi, a pickup truck and a new
version of the Tesla Roadster.
We also sell and lease retrofit solar energy systems and sell renewable energy and energy storage products, and also offer our
Solar Roof product that combines solar energy generation with attractive, integrated styling. Our energy storage products consist of
Powerwall, mostly for residential applications, and Powerpack and Megapack, for commercial, industrial and utility-scale applications.
We were incorporated in 2003 in Delaware. We are headquartered in Palo Alto, California. Our principal executive offices are
located at 3500 Deer Creek Road, Palo Alto, California 94304, and our telephone number at this location is (650) 681-5000. We
completed our initial public offering in July 2010 and our common stock is listed on the Nasdaq Global Select Market under the symbol
“TSLA.” Our website address is www.tesla.com. Information contained on, or can be accessed through, our website is not incorporated
by reference into this prospectus supplement or the accompanying prospectus and you should not consider such information to be part
of this prospectus supplement or the accompanying prospectus.
The “Tesla” design logo, “Tesla,” “Model S,” “Model X,” “Model 3,” “Model Y,” “Tesla Roadster,” “Tesla Semi,” “Powerwall,”
“Megapack” and other trademarks or service marks of Tesla appearing in this prospectus supplement and the accompanying prospectus
are the property of Tesla.
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THE OFFERING
Issuer

Tesla, Inc.

Common stock we are offering

1,088,685 shares upon conversion of the Convertible Notes in
accordance with their terms plus an indeterminate number of
shares of common stock that may be issued as a result of stock
splits, stock dividends, recapitalizations or similar events as
described in the indentures governing the Convertible Notes.

Common stock to be outstanding after this offering (assuming
conversion of all Convertible Notes)

180,215,924 shares.

Use of proceeds

We will not receive any proceeds from the conversion of
Convertible Notes as all proceeds relating to the Convertible
Notes were received by SolarCity at the time the Convertible
Notes were originally issued.

Risk factors

See “Risk Factors” beginning on page S-3 and other information
included or incorporated by reference in this prospectus
supplement for a discussion of factors you should consider
carefully before investing in our common stock.

Nasdaq Global Select Market Trading Symbol

“TSLA.”

S-2
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RISK FACTORS
Investing in our common stock involves a high degree of risk. In addition to the other information contained in this prospectus
supplement, the accompanying prospectus and in documents that we incorporate by reference, you should carefully consider the risks in
Part I, Item 1A, Risk Factors, in our Quarterly Report on Form 10-Q for the quarter ended June 30, 2019, which we hereby incorporate by
reference before making a decision about investing in our common stock. The risks and uncertainties discussed in our Quarterly Report on
Form 10-Q for the quarter ended June 30, 2019 are not the only ones facing us. Additional risks and uncertainties not presently known to us,
or that we currently see as immaterial, may also harm our business. If any of these risks occur, our business, financial condition and
operating results could be harmed, the trading price of our common stock could decline and you could lose part or all of your investment.
S-3
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USE OF PROCEEDS
We will not receive any proceeds from the conversion of the Convertible Notes as all proceeds relating to such Convertible Notes
were received by SolarCity at the time the Convertible Notes were originally issued.
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. Additionally, our ability to pay dividends on our common stock is limited by the terms of our senior secured assetbacked revolving credit agreement. Any future determination to declare cash dividends will be made at the discretion of our board of
directors, subject to applicable laws and compliance with existing and future credit agreements, which may restrict or limit our ability to pay
dividends, and will depend on our financial condition, results of operations, capital requirements, general business conditions and other
factors that our board of directors may deem relevant.
S-4
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DESCRIPTION OF COMMON STOCK
The following is a summary of our common stock and certain provisions of our amended and restated certificate of incorporation and
amended and restated bylaws. This summary does not purport to be complete and is qualified in its entirety by the provisions of our
amended and restated certificate of incorporation and amended and restated bylaws, copies of which have been previously filed with the
SEC, and applicable provisions of Delaware law.
General
Our authorized capital stock consists of 2,100,000,000 shares, with a par value of $0.001 per share, of which 2,000,000,000 shares
are designated as common stock.
As of June 30, 2019, we had outstanding 179,117,810 shares of common stock, held of record by 1,193 stockholders. 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.
In addition, as of June 30, 2019, we had outstanding options to acquire 30,626,405 shares of common stock and 4,889,598 shares of
common stock issuable upon the vesting of restricted stock units.
The holders of common stock are entitled to one vote per share on all matters submitted to a vote of our stockholders and do not
have cumulative voting rights. Accordingly, holders of a majority of the shares of common stock entitled to vote in any election of directors
may elect all of the directors standing for election. Subject to preferences that may be applicable to any preferred stock outstanding at the
time, the holders of outstanding shares of common stock are entitled to receive ratably any dividends declared by our board of directors out
of assets legally available. Upon our liquidation, dissolution or winding up, holders of our common stock 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. Holders of
common stock have no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions
applicable to the common stock.
Registration Rights
Certain holders of unregistered common stock purchased in private placements, or their permitted transferees (the “Registration
Rights Holders”), are entitled to rights with respect to the registration of such shares under the Securities Act. These rights are provided
under the terms of an investors’ rights agreement (the “investors’ rights agreement”) between us and the holders of these shares and include
demand registration rights, short-form registration rights and piggyback registration rights. All fees, costs and expenses of underwritten
registrations will be borne by us and all selling expenses, including underwriting discounts and selling commissions, will be borne by the
holders of the shares being registered.
The registration rights terminate with respect to the registration rights of an individual holder after the date that is five years following
such time when the holder can sell all of the holder’s shares in any three month period under Rule 144 or another similar exemption under the
Securities Act, unless such holder holds at least 2% of our voting stock.
Demand Registration Rights
The Registration Rights Holders are currently entitled to demand registration rights. Under the terms of the investors’ rights
agreement, we will be required, at our expense, upon the written request
S-5
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of holders of a majority of these shares, to use our best efforts to register all or a portion of these shares for public resale. We are required to
effect only two registrations pursuant to this provision of the investors’ rights agreement.
Short-Form Registration Rights
The Registration Rights Holders are also currently entitled to short-form registration rights. If we are eligible to file a registration
statement on Form S-3, these holders have the right, upon written request to us from the holders of at least 20% of these shares to have
such shares registered by us at our expense if the proposed aggregate offering price of the shares to be registered by the holders requesting
registration, net of underwriting discounts and commissions, is at least $1,000,000, subject to certain exceptions.
Piggyback Registration Rights
The Registration Rights Holders are currently entitled to piggyback registration rights. If we register any of our securities either for our
own account or for the account of other security holders, the holders of these shares are entitled to include their shares in the registration at
our expense. The underwriters of any underwritten offering have the right to limit the number of shares registered by these holders for
marketing reasons, subject to certain limitations.
Anti-Takeover Effects of Delaware Law and Our Certificate of Incorporation and Bylaws
Our amended and restated certificate of incorporation and our amended and restated bylaws contain certain provisions that could
have the effect of delaying, deterring or preventing another party from acquiring control of us. These provisions and certain provisions of
Delaware law, which are summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These
provisions are also designed, in part, to encourage persons seeking to acquire control of us to negotiate first with our board of directors. We
believe that the benefits of increased protection of our potential ability to negotiate more favorable terms with an unfriendly or unsolicited
acquirer outweigh the disadvantages of discouraging a proposal to acquire us.
Limits on Ability of Stockholders to Act by Written Consent or Call a Special Meeting
Our amended and restated certificate of incorporation provides that our stockholders may not act by written consent, which may
lengthen the amount of time required to take stockholder actions. As a result, a holder controlling a majority of our capital stock would not be
able to amend our amended and restated bylaws or remove directors without holding a meeting of our stockholders called in accordance with
our amended and restated bylaws.
In addition, our amended and restated bylaws provide that special meetings of the stockholders may be called only by the chairperson
of the board, the chief executive officer, the president (in the absence of a chief executive officer), or our board of directors. Stockholders
may not call a special meeting, which may delay the ability of our stockholders to force consideration of a proposal or for holders controlling
a majority of our capital stock to take any action, including the removal of directors.
Requirements for Advance Notification of Stockholder Nominations and Proposals
Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of
candidates for election as directors, other than nominations made by or at the direction of our board of directors or a committee of our board
of directors. These provisions may have the effect of precluding the conduct of certain business at a
S-6
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meeting if the proper procedures are not followed. These provisions may also discourage or deter a potential acquirer from conducting a
solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of our company.
Board Classification
Our board of directors is divided into three classes, one class of which is elected each year by our stockholders. The directors in
each class will serve for a three-year term. A third party may be discouraged from making a tender offer or otherwise attempting to obtain
control of us as it is more difficult and time-consuming for stockholders to replace a majority of the directors on a classified board.
No Cumulative Voting
Our amended and restated certificate of incorporation and amended and restated bylaws do not permit cumulative voting in the
election of directors. Cumulative voting allows a stockholder to vote a portion or all of its shares for one or more candidates for seats on the
board of directors. Without cumulative voting, a minority stockholder may not be able to gain as many seats on our board of directors as the
stockholder would be able to gain if cumulative voting were permitted. The absence of cumulative voting makes it more difficult for a minority
stockholder to gain a seat on our board of directors to influence our board’s decision regarding a takeover.
Amendment of Charter Provisions
The amendment of the above provisions of our amended and restated certificate of incorporation requires approval by holders of at
least two-thirds of our outstanding capital stock entitled to vote generally in the election of directors.
Delaware Anti-Takeover Statute
We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate takeovers. In general,
Section 203 prohibits a publicly held Delaware corporation from engaging, under certain circumstances, in a business combination with an
interested stockholder for a period of three years following the date the person became an interested stockholder unless:
• prior to the date of the transaction, our board of directors approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;
• upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, calculated as
provided under Section 203; or
• at or subsequent to the date of the transaction, the business combination is approved by our board of directors and authorized at
an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least two-thirds of the
outstanding voting stock which is not owned by the interested stockholder.
Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the
interested stockholder. An interested stockholder is a person who, together with affiliates and associates, owns or, within three years prior to
the determination of interested stockholder status did own, 15% or more of a corporation’s outstanding voting stock. We
S-7
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expect the existence of this provision to have an anti-takeover effect with respect to transactions our board of directors does not approve in
advance. We also anticipate that Section 203 may also discourage attempts that might result in a premium over the market price for the
shares of common stock held by stockholders.
The provisions of Delaware law and the provisions of our amended and restated certificate of incorporation and amended and restated
bylaws could have the effect of discouraging others from attempting hostile takeovers and, as a consequence, they might also inhibit
temporary fluctuations in the market price of our common stock that often result from actual or rumored hostile takeover attempts. These
provisions might also have the effect of preventing changes in our management. It is possible that these provisions could make it more
difficult to accomplish transactions that stockholders might otherwise deem to be in their best interests.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is ComputerShare Trust Company, N.A. The transfer agent’s address is 250
Royall Street, Canton, Massachusetts 02021 and its telephone number is (800) 662-7232.
Listing
Our common stock is listed on the Nasdaq Global Select Market under the symbol “TSLA.”
S-8
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
The following is a summary of the material U.S. federal income tax consequences of the conversion of the convertible notes into our
common stock and of the ownership and disposition of our common stock, but does not purport to be a complete analysis of all the potential
tax considerations relating thereto. This discussion generally applies only to beneficial owners of the convertible notes that purchased their
notes at the initial issuance for an amount equal to the issue price of the notes, which was the first price at which a substantial amount of
the notes was sold for money to the public (not including sales to bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters, placement agents or wholesalers). This summary is based upon the provisions of the Internal Revenue Code of
1986, as amended, or the Code, Treasury regulations promulgated thereunder, administrative rulings and judicial decisions, all as of the date
hereof. These authorities may be changed, possibly retroactively, so as to result in U.S. federal income tax or estate tax consequences
different from those set forth below. We have not sought any ruling from the Internal Revenue Service, or the IRS, with respect to the
statements made and the conclusions reached in the following summary, and there can be no assurance that the IRS will agree with such
statements and conclusions.
This summary also does not address the tax considerations arising under the laws of any State of the United States or any local,
non-U.S. or other taxing jurisdiction or under U.S. federal non-income tax laws, such as gift and estate tax laws, or under any applicable tax
treaty. In addition, this discussion does not address any potential application of the Medicare contribution tax on net investment income or
any tax considerations applicable to an investor’s particular circumstances or to investors that may be subject to special tax rules, including,
without limitation:
• banks, real estate investment trusts, regulated investment companies, insurance companies or other financial institutions;
• persons subject to the alternative minimum tax;
• tax-exempt organizations or accounts;
• controlled foreign corporations, passive foreign investment companies or corporations that accumulate earnings to avoid U.S.
federal income tax;
• dealers in securities or currencies;
• traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;
• persons that own, or are deemed to own, more than five percent of our capital stock (except to the extent specifically set forth
below);
• certain former citizens or long-term residents of the United States;
• partnerships or other entities or arrangements classified as partnerships for U.S. federal income tax purposes, other pass-through
entities, and investors therein;
• persons who hold the convertible notes or our common stock as a position in a hedging transaction, “straddle,” “conversion
transaction” or other risk reduction transaction;
• persons required under Section 451(b) of the Code to conform the timing of income accruals with respect to the convertible notes
or our common stock to their financial statements;
• persons who do not hold the convertible notes or our common stock as capital assets within the meaning of Section 1221 of the
Code (generally, property held for investment purposes); or
• persons deemed to sell the convertible notes or our common stock under the constructive sale provisions of the Code.
S-9
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In addition, if a partnership, including any entity or arrangement, domestic or foreign, classified as a partnership for U.S. federal
income tax purposes, is the beneficial owner of the convertible notes or our common stock, the tax treatment of a partner in the partnership
generally will depend on the status of the partner and the activities of the partnership. Accordingly, a beneficial owner of the convertible
notes or our common stock that is a partnership, and partners in such partnership, should consult their own tax advisors about the U.S.
federal income tax consequences of the conversion of the convertible notes into our common stock and the ownership and disposition of our
common stock.
You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your
particular situation, as well as any tax consequences of the conversion of the convertible notes into our common stock, and the
ownership and disposition of our common stock arising under the U.S. federal estate or gift tax rules or under the laws of any State
of the United States or any local, non-U.S. or other taxing jurisdiction, or under any applicable tax treaty.
U.S. Holder and Non-U.S. Holder Defined
For purposes of this discussion, you are a U.S. holder if you are a beneficial owner of the convertible notes or our common stock that
is, for U.S. federal income tax purposes:
• an individual who is a citizen or resident of the United States;
• a corporation or other entity treated as a corporation created or organized in the United States or under the laws of the United
States, any State thereof or the District of Columbia;
• an estate whose income is subject to U.S. federal income tax regardless of its source; or
• a trust (x) the administration of which is subject to the primary supervision of a U.S. court and that has one or more U.S. persons
who have the authority to control all substantial decisions of the trust or (y) that has made an election to be treated as a U.S.
person.
For purposes of this discussion, you are a non-U.S. holder if you are a beneficial owner (other than a partnership or entity or
arrangement treated as a partnership for U.S. federal income tax purposes) of the convertible notes or our common stock that is not a U.S.
holder.
U.S. Federal Income Tax Consequences to U.S. Holders
Conversion of Convertible Notes Into Common Stock
A U.S. holder’s conversion of a convertible note into our common stock will be a taxable event for U.S. federal income tax purposes.
A U.S. holder generally will recognize gain or loss equal to the difference between (i) the sum of the fair market value of the common stock
received upon conversion of the convertible note (except for common stock attributable to accrued and unpaid interest) and any cash
received in lieu of a fractional share of common stock, and (ii) such U.S. holder’s adjusted tax basis in the convertible note. The fair market
value of common stock attributable to accrued and unpaid interest is treated as interest. Gain or loss generally will be capital gain or loss,
and will be long-term capital gain or loss if the U.S. holder’s holding period is more than one year at the time of conversion. Long-term capital
gains of non-corporate taxpayers are currently taxed at reduced rates. Short-term capital gains are taxed at ordinary income rates. The
deductibility of capital losses is subject to limitations.
A U.S. holder’s tax basis in the common stock received upon a conversion of a convertible note will be equal to the fair market value
of the common stock on the date of receipt. The U.S. holder’s holding period for the common stock would begin on the day after the date of
receipt.
S-10
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Distributions on Common Stock
If, after a U.S. holder acquires any of our common stock upon a conversion of a note, we make a distribution in respect of such
common stock from our current or accumulated earnings and profits (as determined under U.S. federal income tax principles), the distribution
will be treated as a dividend and will be includible in such U.S. holder’s income when paid. If the distribution exceeds our current and
accumulated earnings and profits, the excess will be treated first as a tax-free return of the U.S. holder’s investment, up to the U.S. holder’s
tax basis in its common stock, and any remaining excess will be treated as capital gain from the sale or exchange of the common stock. If
the U.S. holder is a U.S. corporation, it would generally be able to claim a dividends received deduction on a portion of any distribution taxed
as a dividend, provided that certain holding period requirements are satisfied. Subject to certain exceptions, dividends received by
non-corporate U.S. holders are taxed at the reduced rates applicable to long-term capital gains, provided that certain holding period
requirements are met.
Sale, Exchange or Other Disposition of Common Stock
A U.S. holder generally will recognize capital gain or loss on a sale, exchange or other disposition of our common stock. The U.S.
holder’s gain or loss will equal the difference between the proceeds received by the holder and the holder’s tax basis in the stock. The
proceeds received by the U.S. holder will include the amount of any cash and the fair market value of any other property received for the
stock. The gain or loss recognized by a U.S. holder on a sale, exchange or other disposition of common stock will be long-term capital gain
or loss if the holder’s holding period in the common stock is more than one year, or short-term capital gain or loss if the holder’s holding
period in the common stock is one year or less, at the time of the transaction. Long-term capital gains of non-corporate taxpayers are
currently taxed at reduced rates. Short-term capital gains are taxed at ordinary income rates. The deductibility of capital losses is subject to
limitations.
U.S. Federal Income Tax Consequences to Non-U.S. Holders
Conversion of Convertible Notes Into Common Stock and Sale, Exchange or Other Disposition of Common Stock
A non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on any gain realized upon the conversion of
the convertible notes into our common stock (except for common stock attributable to accrued and unpaid interest) or upon the sale,
exchange or other disposition of our common stock unless:
• the gain is effectively connected with such non-U.S. holder’s conduct of a U.S. trade or business (and, if an income tax treaty
applies, the gain is attributable to a permanent establishment or fixed base maintained by such holder in the United States), in
which case such holder will be required to pay tax on the net gain derived from the sale under regular graduated U.S. federal
income tax rates, and corporate non-U.S. holders may also be subject to the branch profits tax at a 30% rate or such lower rate as
may be specified by an applicable income tax treaty;
• such non-U.S. holder is an individual who is present in the United States for a period or periods aggregating 183 days or more
during the calendar year in which the sale or disposition occurs and certain other conditions are met, in which case such holder will
be required to pay a flat 30% tax on the gain derived from the sale, which tax may be offset by certain U.S. source capital losses
(even though such holder is not considered a resident of the United States); provided that such holder has timely filed U.S. federal
income tax returns with respect to such losses; or
• our common stock constitutes a U.S. real property interest by reason of our status as a “United States real property holding
corporation” for U.S. federal income tax purposes, a USRPHC, at
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any time within the shorter of the five-year period preceding the disposition or your holding period for our common stock. We
believe that we are not currently and will not become a USRPHC. However, because the determination of whether we are a
USRPHC depends on the fair market value of our U.S. real property relative to the fair market value of our other business assets,
there can be no assurance that we will not become a USRPHC in the future. Even if we become a USRPHC, however, as long as
our common stock is regularly traded on an established securities market, such common stock will be treated as U.S. real property
interests only if a holder actually or constructively holds more than five percent of such regularly traded common stock at any time
during the applicable period that is specified in the Code.
Distributions
If, after a non-U.S. holder acquires any of our common stock upon a conversion of a note, we make a distribution in respect of such
common stock from our current or accumulated earnings and profits (as determined under U.S. federal income tax principles), the distribution
will be treated as a dividend for U.S. tax purposes. If the distribution exceeds our current and accumulated earnings and profits, the excess
will be treated first as a tax-free return of the non-U.S. holder’s investment, up to such holder’s tax basis in its common stock, and any
remaining excess will be treated as capital gain from the sale or exchange of the common stock.
Any dividend paid to a non-U.S. holder generally will be subject to U.S. withholding tax either at a rate of 30% of the gross amount of
the dividend or such lower rate as may be specified by an applicable income tax treaty. In order to receive a reduced treaty rate, a non-U.S.
holder must provide us with an IRS Form W-8BEN or IRS Form W-8BEN-E (generally including a U.S. taxpayer identification number) or
other appropriate version of IRS Form W-8 certifying qualification for the reduced rate. If a non-U.S. holder holds our common stock through
a financial institution or other agent acting on such holder’s behalf, such holder will be required to provide appropriate documentation to the
agent, who then will be required to provide the required certification to us or our paying agent, either directly or through other intermediaries.
A non-U.S. holder should consult its tax advisor regarding entitlement to benefits under any applicable income tax treaty. If a non-U.S. holder
is eligible for a reduced rate of withholding tax pursuant to a tax treaty, such holder may be able to obtain a refund of any excess amounts
currently withheld if such holder files an appropriate claim for refund with the IRS.
Dividends received by a non-U.S. holder that are effectively connected with such holder’s conduct of a U.S. trade or business (and, if
an income tax treaty applies, are attributable to a permanent establishment maintained by such holder in the United States) generally are
exempt from such withholding tax. In order to obtain this exemption, such non-U.S. holder must provide us with an IRS Form W-8ECI or
other applicable IRS Form W-8 properly certifying such exemption. Such effectively connected dividends, although not subject to withholding
tax, are taxed at the same graduated rates applicable to U.S. persons, net of certain deductions and credits, subject to an applicable income
tax treaty providing otherwise. In addition, dividends received by corporate non-U.S. holders that are effectively connected with their conduct
of a U.S. trade or business (and, if an income tax treaty applies, are attributable to a permanent establishment maintained by the such holder
in the United States) may also be subject to a branch profits tax at a rate of 30% or such lower rate as may be specified by an applicable
income tax treaty.
Legislation and Guidance Affecting Taxation of Our Common Stock Held By or Through Foreign Entities
Legislation and administrative guidance (referred to as the Foreign Account Tax Compliance Act or “FATCA”) generally imposes a
U.S. federal withholding tax of 30% on certain types of payments,
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including dividends on our common stock and the gross proceeds from a sale or other disposition of our common stock, in each case paid to
(i) a “foreign financial institution” (as specially defined under these rules), whether such foreign financial institution is the beneficial owner or
an intermediary, unless such institution enters into an agreement with the U.S. government to withhold on certain payments and to collect
and provide to the U.S. tax authorities substantial information regarding U.S. account holders of such institution (which includes certain
equity and debt holders of such institution, as well as certain account holders that are foreign entities with U.S. owners) or (ii) a “non-financial
foreign entity,” (as specially defined under these rules) whether such non-financial foreign entity is the beneficial owner or an intermediary,
unless such entity provides a certification that the beneficial owner of the payment does not have any substantial U.S. owners or provides
the withholding agent with a certification identifying the direct and indirect U.S. owners of the entity. The Treasury Secretary has issued
proposed Treasury Regulations which, if finalized in their present form, would eliminate withholding under FATCA with respect to payment of
gross proceeds from a sale or other disposition of our common stock. In its preamble to such proposed Treasury Regulations, the U.S.
Treasury stated that taxpayers may generally rely on the proposed Treasury Regulations until final regulations are issued. Under certain
circumstances, a non-U.S. holder might be eligible for refunds or credits of taxes withheld under FATCA. In certain cases, the relevant
foreign financial institution or non-financial foreign entity may qualify for an exemption from, or be deemed to be in compliance with, the
FATCA withholding rules. If the country in which the payee is resident has entered into an “intergovernmental agreement” with the United
States regarding FATCA, the payee may be permitted to report to that country instead of the United States, and the intergovernmental
agreement may otherwise modify the requirements described in this paragraph. Holders of the convertible notes or our common stock are
encouraged to consult with their own tax advisors regarding the possible implications of this legislation in their particular circumstances.
Backup Withholding and Information Reporting
Generally, we must report annually to the IRS the amount of dividends paid to you, your name and address, and the amount of tax
withheld, if any. A similar report will be sent to you. Pursuant to applicable income tax treaties or other agreements, the IRS may make
these reports available to tax authorities in your country of residence.
Payments of dividends or of proceeds on the sale or other disposition of our common stock made to you may be subject to additional
information reporting and backup withholding at a current rate of 24% unless you establish an exemption, for example by properly certifying
your non-U.S. status on an IRS Form W-8BEN, IRS Form W-8BEN-E or another appropriate version of IRS Form W-8. Notwithstanding the
foregoing, backup withholding and information reporting may apply if either we or our paying agent has actual knowledge, or reason to know,
that you are a U.S. person.
Backup withholding is not an additional tax; rather, the U.S. income tax liability of persons subject to backup withholding will be
reduced by the amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund or credit may generally be
obtained from the IRS, provided that the required information is furnished to the IRS in a timely manner.
The preceding discussion of U.S. federal tax considerations is for general information only. It is not tax advice. You are
urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your particular situation, as
well as any tax consequences of the conversion of the convertible notes into our common stock, and the ownership and
disposition of our common stock arising under the U.S. federal estate or gift tax rules or under the laws of any State of the United
States or any local, non-U.S. or other taxing jurisdiction, or under any applicable tax treaty.
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PLAN OF DISTRIBUTION
The shares of common stock offered by this prospectus are issuable upon conversion of the Convertible Notes.
SolarCity previously issued (i) the 2019 Notes pursuant to an indenture (the “2019 Indenture”), dated as of September 30, 2014,
between SolarCity and Wells Fargo Bank, National Association, as trustee (the “Trustee”); and (ii) the 2020 Notes pursuant to an indenture
(the “2020 Indenture” and, together with the 2019 Indenture, the “Indentures”), dated as of December 7, 2015, between SolarCity and the
Trustee.
On November 21, 2016, D Subsidiary, Inc., a Delaware corporation and wholly owned subsidiary of Tesla (“Merger Sub”), was merged
with and into SolarCity, with SolarCity surviving the Merger as a wholly-owned subsidiary of Tesla. In connection with the consummation of
the Merger, SolarCity and the Trustee entered into (i) a First Supplemental Indenture with respect to the 2019 Indenture (the “2019
Supplemental Indenture”); and (ii) a First Supplemental Indenture with respect to the 2020 Indenture (the “2020 Supplemental Indenture” and,
together with the 2019 Supplemental Indenture, the “Supplemental Indentures”). Each Supplemental Indenture modifies the applicable
Indenture by providing that, in accordance with Section 10.15 of such Indenture, from and after the effective time of the Merger, the right of
the holders of each series of Convertible Notes to convert each $1,000 principal amount of such Convertible Notes into shares of SolarCity’s
common stock in accordance with the terms of the applicable Indenture changed to a right of such holders to convert each $1,000 principal
amount of such series of Convertible Notes into the number of shares of Tesla common stock that a holder of a number of shares of
SolarCity’s common stock equal to the conversion rate of the applicable series of Convertible Notes immediately prior to the effective time of
the Merger would have been entitled to receive upon the Merger.
Pursuant to the 2019 Indenture, as modified by the 2019 Supplemental Indenture, the 2019 Notes are convertible by the holders of the
2019 Notes into Tesla common stock at any time prior to the close of business on the maturity date of the 2019 Notes, unless previously
redeemed or repurchased, at a conversion rate as of the date hereof of 1.3169 shares per $1,000 principal amount of the 2019 Notes, which
is equivalent to a conversion price of approximately $759.36 per share of Tesla common stock. Pursuant to the 2020 Indenture, as modified
by the 2020 Supplemental Indenture, the 2020 Notes are convertible by the holders of the 2020 Notes into Tesla common stock at any time
prior to the close of business on the maturity date of the 2020 Notes, unless previously redeemed or repurchased, at a conversion rate as of
the date hereof of 3.3333 shares per $1,000 principal amount of the 2020 Notes, which is equivalent to a conversion price of approximately
$300.00 per share of Tesla common stock.
The conversion rate for each series of Convertible Notes is subject to, pursuant to the terms of the applicable Indenture, as modified
by the applicable Supplemental Indenture, further adjustment upon the occurrence of stock splits, subdivisions of stock, dividends or
distributions and various other events affecting our common stock.
We estimate that our total expenses in connection with the issuance of the shares of common stock upon conversion of the
Convertible Notes will be approximately $25,000.
Our outstanding common stock is listed for trading on the NASDAQ Global Select Market under the symbol “TSLA.”
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LEGAL MATTERS
The validity of the shares of common stock offered hereby will be passed upon for us by Wilson Sonsini Goodrich & Rosati,
Professional Corporation, Palo Alto, California.
EXPERTS
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is
included in Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus Supplement by reference to
the Annual Report on Form 10-K for the year ended December 31, 2018 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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INFORMATION INCORPORATED BY REFERENCE
The rules of the SEC allow us to incorporate by reference information into this prospectus supplement. The information incorporated
by reference is considered to be a part of this prospectus supplement, and information that we file later with the SEC will automatically
update and supersede this information. This prospectus supplement incorporates by reference the documents listed below:
• Our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed with the SEC on February 19, 2019 (the
“Annual Report”);
• The information specifically incorporated by reference into the Annual Report from our definitive proxy statement on Schedule 14A ,
filed with the SEC on April 30, 2019;
• Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2019 and June 30, 2019, filed with the SEC on April
29, 2019 and July 29, 2019, respectively;
• Our Current Reports on Form 8-K, filed with the SEC on January 4, 2019, February 1, 2019, March 7, 2019, March 14, 2019, April
19, 2019, May 3, 2019, May 8, 2019, May 13, 2019, and June 12, 2019; and
• The description of our common stock contained in our Registration Statement on Form 8-A (Commission File No. 001-34756), filed
with the SEC on May 27, 2010, including any subsequent amendment or any report filed for the purpose of updating such
description.
All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after
the date of this prospectus supplement and prior to the termination of this offering shall be deemed to be incorporated by reference into this
prospectus and to be part hereof from the date of filing of such reports and other documents.
Notwithstanding the foregoing, we are not incorporating by reference any documents, portions of documents, exhibits or other
information that is deemed to have been furnished to, rather than filed with, the SEC.
Any statement contained in a document incorporated by reference into this prospectus shall be deemed to be modified or superseded
for the purposes of this prospectus to the extent that a statement contained herein or in any subsequently filed document that is also
incorporated by reference in this prospectus modifies or supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus or any prospectus supplement.
Tesla, Inc. hereby undertakes to provide without charge to each person, including any beneficial owner, to whom a copy of this
prospectus is delivered, upon written or oral request of any such person, a copy of any or all of the documents that has been or may be
incorporated by reference into this prospectus (excluding certain exhibits to the documents) at no cost. Any such request may be made in
writing or by telephoning our Investor Relations department at the following address or telephone number:
Tesla, Inc.
3500 Deer Creek Road
Palo Alto, CA 94304
Attention: Investor Relations
Telephone: 650-681-5000
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WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended, or the Securities
Act, with respect to the common stock offered by this prospectus supplement. This prospectus supplement, filed as part of the registration
statement, does not contain all the information set forth in the registration statement and its exhibits and schedules, portions of which have
been omitted as permitted by the rules and regulations of the SEC. For further information about us, we refer you to the registration
statement and to its exhibits and schedules.
We file annual, quarterly and current reports and other information with the SEC. The SEC maintains an internet website at
www.sec.gov that contains periodic and current reports, proxy and information statements, and other information regarding registrants that
are filed electronically with the SEC.
These documents are also available, free of charge, through the Investors section of our website, which is located at www.tesla.com.
Information contained on our website is not incorporated by reference into this prospectus supplement and you should not consider
information on our website to be part of this prospectus supplement.
S-17

Table of Contents

PROSPECTUS

Tesla, Inc.
Common Stock
Debt Securities
By this prospectus, we may offer and sell from time to time, in one or more offerings, common stock, debt securities or any combination thereof as
described in this prospectus. The debt securities may be convertible into our common stock. In addition, the selling stockholders may offer and sell
from time to time, in one or more offerings shares of common stock as described in this prospectus. You should read this prospectus, any prospectus
supplement and free writing prospectus, together with any documents we incorporate by reference, before you invest in our securities. The prospectus
supplement or free writing prospectus may also add to, update, supplement or clarify information contained in this prospectus. This prospectus may not
be used to sell our securities unless accompanied by a prospectus supplement.
Our common stock is listed on the Nasdaq Global Select Market under the symbol “TSLA.”
We or any selling stockholders may offer and sell our securities to or through one or more agents, underwriters, dealers or other third parties or
directly to one or more purchasers on a continuous or delayed basis. If we or any selling stockholders use any agents, underwriters or dealers to sell our
securities, we will name them and describe their compensation in a prospectus supplement. The price to the public of our securities and the net
proceeds we and any selling stockholders expect to receive from the sale of such securities will also be set forth in a prospectus supplement. We will
not receive any proceeds from the sale of shares of our common stock by the selling stockholders.

Investing in our securities involves risks. You should carefully consider the risks described under “Risk Factors” on
page 5 of this prospectus, as well as in the applicable prospectus supplement, any related free writing prospectus and
other information contained or incorporated by reference in this prospectus and the applicable prospectus supplement,
before making a decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 1, 2019.
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We are responsible for the information contained and incorporated by reference in this prospectus, in any accompanying prospectus
supplement, and in any related free writing prospectus we prepare or authorize. We have not authorized anyone to give you any other
information, and we take no responsibility for any other information that others may give you. If you are in a jurisdiction where offers to sell, or
solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a person to whom it is unlawful to direct these
types of activities, then the offer presented in this document does not extend to you. The information contained in this document speaks only as of
the date of this document, unless the information specifically indicates that another date applies. Our business, financial condition, results of
operations and prospects may have changed since those dates.
Unless we have indicated otherwise, references in this prospectus to “Tesla,” “we,” “us,” “our” and similar terms refer to Tesla, Inc. and its
subsidiaries.
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SUMMARY
About This Prospectus
This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC,
as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act. We or any selling
stockholder may offer the securities described in this prospectus from time to time in one or more offerings. This prospectus only provides you
with a general description of the securities to be offered. Each time we or any selling stockholders sell securities pursuant to this prospectus, we
will describe in a prospectus supplement, which will be delivered with this prospectus, specific information about the offering. In the prospectus
supplement or free writing prospectus relating to any sales by selling stockholders, we will, among other things, identify the number of shares of
our common stock that each of the selling stockholders will be selling. The applicable prospectus supplement or free writing prospectus may also
add, update or change the information contained in this prospectus. If there is any inconsistency between the information in this prospectus and
any applicable prospectus supplement, you should rely on the information in the applicable prospectus supplement. Before making an investment
in our securities, you should carefully read both this prospectus, any applicable prospectus supplement and any applicable free writing
prospectus, together with the information incorporated and deemed to be incorporated by reference herein as described under “Information
Incorporated by Reference” and the additional information described under the heading “Where You Can Find More Information.” This
prospectus may not be used to sell our common stock or debt securities unless accompanied by a prospectus supplement.
The registration statement of which this prospectus is a part, including the exhibits to the registration statement, provides additional
information about us and the securities. Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules or regulations, we or the selling stockholders may instead include such information or
add, update or change the information contained in this prospectus by means of a post-effective amendment to the registration statement of which
this prospectus is a part, through filings we make with the SEC that are incorporated by reference into this prospectus or by any other method as
may then be permitted under applicable law, rules or regulations. The registration statement, including the exhibits to the registration statement
and any post-effective amendment thereto, can be obtained from the SEC, as described under the heading “Where You Can Find More
Information.”
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TESLA, INC.
Overview
Our mission is to accelerate the world’s transition to sustainable energy. We design, develop, manufacture, lease and sell high-performance
fully electric vehicles, solar energy generation systems and energy storage products. We also offer maintenance, installation, operation and other
services related to our products.
Our production vehicle fleet includes our Model S premium sedan and our Model X SUV, which are our highest-performance vehicles, and
our Model 3, a lower-priced sedan designed for the mass market. We continue to enhance our vehicle offerings with enhanced Autopilot options,
internet connectivity and free over-the-air software updates to provide additional safety, convenience and performance features. In March 2019,
we unveiled Model Y, a compact SUV utilizing the Model 3 platform, which we expect to produce at high volumes by the end of 2020. In
addition, we have several future electric vehicles in our product pipeline, including Tesla Semi, a pickup truck and a new version of the Tesla
Roadster.
We sell and lease retrofit solar energy systems and sell renewable energy and energy storage products to our customers, and are ramping our
Solar Roof product that combines solar energy generation with attractive, integrated styling. Our energy storage products, which we manufacture
at Gigafactory 1, consist of Powerwall, mostly for residential applications, and Powerpack, for commercial, industrial and utility-scale
applications.
We were incorporated in 2003 in Delaware. As of March 31, 2019, we and our subsidiaries had 40,853 full-time employees worldwide. We
are headquartered in Palo Alto, California. Our principal executive offices are located at 3500 Deer Creek Road, Palo Alto, California 94304, and
our telephone number at this location is (650) 681-5000. We completed our initial public offering in July 2010 and our common stock is listed on
the Nasdaq Global Select Market under the symbol “TSLA.” Our website address is www.tesla.com. Information contained on, or can be accessed
through, our website is not incorporated by reference into this prospectus and you should not consider such information to be part of this
prospectus.
The “Tesla” design logo, “Tesla,” “Model S,” “Model X,” “Model 3,” “Model Y,” “Tesla Roadster,” “Tesla Semi” and other trademarks or
service marks of Tesla appearing in this prospectus supplement and the accompanying prospectus are the property of Tesla.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS
This prospectus and any prospectus supplement or free writing prospectus, including the documents incorporated or deemed to be incorporated
by reference into this prospectus, may include forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of
the Securities Exchange Act of 1934, as amended, or the Exchange Act. These forward-looking statements include, but are not limited to, statements
concerning our strategy, future operations, future financial position, future revenues, projected costs, profitability, expected cost reductions, capital
adequacy, expectations regarding demand and acceptance for our technologies, growth opportunities and trends in the market in which we operate,
prospects, plans and objectives of management, and the statements set forth in Part I, Item 2, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019 and in our other filings
with the Securities and Exchange Commission. The words “anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,”
“projects,” “will,” “would” and similar expressions are intended to identify forward-looking statements, although not all forward-looking statements
contain these identifying words. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements and
you should not place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and
expectations disclosed in the forward-looking statements that we make. These forward-looking statements involve risks and uncertainties that could
cause our actual results to differ materially from those in the forward-looking statements, including, without limitation, the risks set forth in Part II, Item
1A, “Risk Factors” in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019 and in our other filings with the Securities and
Exchange Commission. We do not assume any obligation to update any forward-looking statements, except as required by law.
More information on potential factors that could affect our financial results is included from time to time in our SEC filings and reports,
including the risks identified under the section captioned “Risk Factors” in our periodic reports on Form 10-K and Form 10-Q that we file with the
SEC. We disclaim any obligation to update information contained in these forward-looking statements whether as a result of new information, future
events, or otherwise, except as required by law.
Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law, you are advised to consult any additional disclosures we make in our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC. See “Where You Can Find More Information.”
3

Table of Contents

WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to this offering. This prospectus, filed as
part of the registration statement, does not contain all the information set forth in the registration statement and its exhibits and schedules, portions of
which have been omitted as permitted by the rules and regulations of the SEC. For further information about us, we refer you to the registration
statement and to its exhibits and schedules.
We file annual, quarterly and current reports and other information with the SEC. The SEC maintains an internet website at www.sec.gov that
contains periodic and current reports, proxy and information statements, and other information regarding registrants that are filed electronically with
the SEC.
These documents are also available, free of charge, through the Investors section of our website, which is located at www.tesla.com. The reference
to our website address does not constitute incorporation by reference of the information contained on our website.
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RISK FACTORS
You should carefully consider the risks described in Part I, Item 1A, Risk Factors, in our Quarterly Report on Form 10-Q for the three months
ended March 31, 2019, together with the other information set forth in this prospectus and in the other documents that we include or incorporate by
reference into this prospectus and any prospectus supplement we will provide in connection with our offering of securities described in this prospectus,
which could materially affect our business, financial condition and future results. The risks described in our Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2019 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 business, financial condition and operating results.
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USE OF PROCEEDS
Unless otherwise indicated in the applicable prospectus supplement, we anticipate that the net proceeds from the sale of the securities that we
may offer under this prospectus and any applicable prospectus supplement or free writing prospectus will be used for general corporate purposes. We
will have significant discretion in the use of any net proceeds. We may invest the net proceeds temporarily until we use them for their stated purpose. If
we decide to use the net proceeds from a particular offering of securities for a specific purpose, we will describe that purpose in the applicable
prospectus supplement and/or free writing prospectus.
We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders.
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DESCRIPTION OF THE SECURITIES
We may issue from time to time, in one or more offerings, the following securities:
•

shares of common stock; and

•

debt securities, which may be senior or subordinated, and which may be convertible into our common stock or be non-convertible.

In addition, the selling stockholders may offer and sell from time to time, in one or more offerings shares of common stock as described in this
prospectus.
We or the selling stockholders will set forth in the applicable prospectus supplement and/or free writing prospectus a description of the common
stock and debt securities that may be offered under this prospectus. The terms of the offering of securities, the initial offering price and the net proceeds
to us or the selling stockholders will be contained in the prospectus supplement, and other offering material, relating to such offer.
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SELLING STOCKHOLDERS
This prospectus also relates to the possible resale by certain of our stockholders, who we refer to in this prospectus as the “selling stockholders,”
of shares of common stock. Information about any selling stockholders, where applicable, including their identities and the number of shares of
common stock to be registered on their behalf, will be set forth in a prospectus supplement, in a post-effective amendment, in a free writing prospectus
or in filings we make with the SEC under the Exchange Act that are incorporated by reference. The selling stockholders shall not sell any shares of our
common stock pursuant to this prospectus until we have identified such selling stockholders and the shares being offered for resale by such selling
stockholders. However, the selling stockholders may sell or transfer all or a portion of their shares of our common stock pursuant to any available
exemption from the registration requirements of the Securities Act.
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PLAN OF DISTRIBUTION
We or the selling stockholders may sell our securities from time to time in one or more transactions. We or the selling stockholders may sell our
securities to or through agents, underwriters, dealers, remarketing firms or other third parties or directly to one or more purchasers or through a
combination of any of these methods. We may issue common stock as a dividend or distribution. In some cases, we or dealers acting with us or on
behalf of us may also purchase our securities and reoffer them to the public. We or the selling stockholders may also offer and sell, or agree to deliver,
our securities pursuant to, or in connection with, any option agreement or other contractual arrangement.
Agents whom we or the selling stockholders designate may solicit offers to purchase our securities.
•

We or the selling stockholders will name any agent involved in offering or selling our securities, and disclose any commissions that we
will pay to the agent, in the applicable prospectus supplement.

•

Unless we or the selling stockholders indicate otherwise in the applicable prospectus supplement, agents will act on a best efforts basis for
the period of their appointment.

•

Agents may be deemed to be underwriters under the Securities Act, of any of our securities that they offer or sell.

We or the selling stockholders may use an underwriter or underwriters in the offer or sale of our securities.
•

If we or the selling stockholders use an underwriter or underwriters, we or the selling stockholders will execute an underwriting agreement
with the underwriter or underwriters at the time that we reach an agreement for the sale of our securities.

•

We or the selling stockholders will include the names of the specific managing underwriter or underwriters, as well as the names of any
other underwriters, and the terms of the transactions, including the compensation the underwriters and dealers will receive, in the
applicable prospectus supplement.

•

The underwriters will use the applicable prospectus supplement, together with this prospectus, to sell our securities.

We or the selling stockholders may use a dealer to sell our securities.
•

If we or the selling stockholders use a dealer, we will sell our securities to the dealer, as principal.

•

The dealer will then sell our securities to the public at varying prices that the dealer will determine at the time it sells our securities.

•

We or the selling stockholders will include the name of the dealer and the terms of the transactions with the dealer in the applicable
prospectus supplement.

We or the selling stockholders may solicit directly offers to purchase our securities, and we or the selling stockholders may directly sell our
securities to institutional or other investors. We or the selling stockholders will describe the terms of direct sales in the applicable prospectus
supplement.
We or the selling stockholders may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) of the
Securities Act.
We or the selling stockholders may indemnify agents, underwriters and dealers against certain liabilities, including liabilities under the
Securities Act. Agents, underwriters and dealers, or their affiliates, may be customers of, engage in transactions with or perform services for us or our
respective affiliates or the selling stockholders, in the ordinary course of business.
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We or the selling stockholders may authorize agents and underwriters to solicit offers by certain institutions to purchase our securities at the
public offering price under delayed delivery contracts.
•

If we or the selling stockholders use delayed delivery contracts, we will disclose that we are using them in the prospectus supplement and
will tell you when we or the selling stockholders will demand payment and when delivery of our securities will be made under the
delayed delivery contracts.

•

These delayed delivery contracts will be subject only to the conditions that we or the selling stockholders describe in the prospectus
supplement.

•

We or the selling stockholders will describe in the applicable prospectus supplement the commission that underwriters and agents
soliciting purchases of our securities under delayed delivery contracts will be entitled to receive.

Any underwriter, agent or dealer that is a Financial Industry Regulatory Authority member is not permitted to sell our securities in an offering to
accounts over which it exercises discretionary authority without the prior specific written approval of its customer.
Unless otherwise specified in connection with a particular underwritten offering of our securities, the underwriters will not be obligated to
purchase offered securities unless specified conditions are satisfied, and if the underwriters do purchase any offered securities, they will purchase all
offered securities.
In connection with underwritten offerings of the offered securities and in accordance with applicable law and industry practice, the underwriters
in certain circumstances are permitted to engage in certain transactions that stabilize the price of our securities. Such transactions consist of bids or
purchases for the purpose of pegging, fixing or maintaining the price of our securities. If the underwriters create a short position in our securities in
connection with the offering (i.e., if they sell more securities than are set forth on the cover page of the applicable prospectus supplement), the
underwriters may reduce that short position by purchasing our securities in the open market or as otherwise provided in the applicable prospectus
supplement. The underwriters also may impose a penalty bid, whereby selling concessions allowed to dealers participating in the offering may be
reclaimed if the securities sold by them are repurchased in connection with stabilization transactions. In general, purchases of a security for the purpose
of stabilization or to reduce a short position could cause the price of the security to be higher than it might be in the absence of such purchases. The
imposition of a penalty bid might also have an effect on the price of our securities to the extent that it were to discourage resales of our securities. The
underwriters are not required to engage in these activities and may end any of these activities at any time.
We or the selling stockholders may effect sales of securities in connection with forward sale, option or other types of agreements with third
parties. Any distribution of securities pursuant to any forward sale agreement may be effected from time to time in one or more transactions that may
take place through a stock exchange, including block trades or ordinary broker’s transactions, or through broker-dealers acting either as principal or
agent, or through privately-negotiated transactions, or through an underwritten public offering, or through a combination of any such methods of sale,
at market prices prevailing at the time of sale, at prices relating to such prevailing market prices or at negotiated or fixed prices.
The specific terms of the lock-up provisions, if any, in respect of any given offering will be described in the applicable prospectus supplement.
Selling stockholders may use this prospectus in connection with resales of securities they hold as described in the applicable prospectus
supplement, in a post-effective amendment, in a free writing prospectus or in filings we make with the SEC under the Exchange Act that are
incorporated by reference. Selling stockholders may be deemed to be underwriters under the Securities Act in connection with the securities they resell
and any profits on the sales may be deemed to be underwriting discounts and commissions under the Securities Act.
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LEGAL MATTERS
Unless otherwise indicated in the applicable prospectus supplement, the validity of any securities offered hereby will be passed upon by Wilson
Sonsini Goodrich & Rosati, Professional Corporation, Palo Alto, California.

EXPERTS
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K
for the year ended December 31, 2018 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered
public accounting firm, given on the authority of such firm as experts in auditing and accounting.
11

Table of Contents

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The rules of the SEC allow us to incorporate by reference information into this prospectus. The information incorporated by reference is
considered to be a part of this prospectus, and information that we file later with the SEC will automatically update and supersede this
information. This prospectus incorporates by reference the documents listed below:
•

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed with the SEC on February 19, 2019;

•

Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019, filed with the SEC on April 29, 2019;

•

The information specifically incorporated by reference into the Annual Report from our definitive proxy statement on Schedule 14A,
filed with the SEC on April 30, 2019;

•

Our Current Reports on Form 8-K filed with the SEC on January 4, 2019, February 1, 2019, March 7, 2019, March 14, 2019, and April
19, 2019; and

•

The description of our common stock contained in our Registration Statement on Form 8-A (Commission File No. 001-34756), filed with
the SEC on May 27, 2010, including any subsequent amendment or any report filed for the purpose of updating such description.

All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this
prospectus and prior to the termination of this offering shall be deemed to be incorporated by reference into this prospectus and to be part hereof from
the date of filing of such reports and other documents.
Notwithstanding the foregoing, we are not incorporating by reference any documents, portions of documents, exhibits or other information that is
deemed to have been furnished to, rather than filed with, the SEC.
Any statement contained in a document incorporated by reference into this prospectus shall be deemed to be modified or superseded for the
purposes of this prospectus to the extent that a statement contained herein or in any subsequently filed document that is also incorporated by reference
in this prospectus modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus or any prospectus supplement.
Tesla, Inc. hereby undertakes to provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request of any such person, a copy of any or all of the documents that has been or may be incorporated by reference into
this prospectus (excluding certain exhibits to the documents) at no cost. Any such request may be made in writing or by telephoning our Investor
Relations department at the following address or telephone number:
Tesla, Inc.
3500 Deer Creek Road
Palo Alto, CA 94304
Attention: Investor Relations
Telephone: 650-681-5000
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