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Musk Returns to the Board Again
Seeking an Acquisition of SolarCity 
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The Market Reacts Unfavorably to
Tesla’s Acquisition Proposal 
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Before Tesla Even Begins Due Diligence, Musk Begins Communicating
to the Market That the Acquisition is a Foregone Conclusion 

fait accompli



Due Diligence Uncovers a Significant “Liquidity Situation” 
at SolarCity and Other Issues 















his his









i.e.







The Acquisition Will Mire Tesla in Crushing Debt
and Weaken Its Already-Strained Finances 
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Evercore’s Deficient Fairness Opinion 



Evercore’s DCF Analyses of SolarCity Failed to Utilize 
Realistic Financial Projections Prepared by SolarCity Management 
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Evercore Failed to Account for Forthcoming Federal Tax Changes 
that Thwart SolarCity’s Long-Term Viability 











Evercore Used Overly Conservative Financial Projections for Tesla 



Analysts Sharply Question Evercore’s Financial Analyses 
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The Proxy Failed to Disclose That the Acquisition and Its  
Timing Were Driven by a Desire to Bail Out SolarCity and

Avoid Having SolarCity Default on Its Revolver 



The Proxy Failed to Disclose the Patent Flaws in 
Evercore’s DCF Analyses 







The Proxy Failed to Disclose that Defendant Buss Served
as an Advisor to SolarCity While He and the Rest of the  
Tesla Board Determined to Undertake the Acquisition 



The Proxy Omitted Material Information Regarding
Certain Tesla Directors’ Relationship With SpaceX 
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The Proxy Failed to Disclose that Credit Suisse Acted as a Financial Advisor to  
SolarCity in Connection with the Acquisition 



Elon Musk Made Unsupported and Contradictory
Statements to the Media and Investors During a Public

Relations Tour Leading up to the Stockholder Vote 

















Elon Musk Cannot Disinterestedly and Independently Consider a Demand 
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Buss Cannot Disinterestedly and Independently Consider a Demand 



Denholm Cannot Disinterestedly and Independently Consider a Demand 



The Acquisition Was Not the Product of a Valid  
Exercise of Business Judgment 
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I, Garrett B. Moritz, hereby certify that on May 25, 2018, I caused true and 

correct copies of the PUBLIC VERSION of Defendants’ Answer to the Second 

Amended Verified Class Action and Derivative Complaint to be served through 

File & ServeXpress on the following counsel of record: 

Jay W. Eisenhofer 
James J. Sabella 
Kelly L. Tucker  
GRANT & EISENHOFER P.A. 
123 Justison Street 
Wilmington, Delaware 19801 
 

 
 /s/ Garrett B. Moritz    
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