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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
Amendment No. 1

(Mark One)

x

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF
1934
For the quarterly period ended June 30, 2014
or

¨

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period from

to

Commission File Number: 001-35758

SolarCity Corporation
(Exact name of registrant as specified in its charter)

Delaware

02-0781046

(State or other jurisdiction of
incorporation or organization)

(I.R.S. employer
Identification No.)

3055 Clearview Way
San Mateo, California

94402

(Address of principal executive offices)

(Zip Code)

(650) 638-1028
(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for
the past 90 days. Yes x No ¨
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was
required to submit and post such files). Yes x No ¨
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.
See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer

x

Accelerated filer

¨

Non-accelerated filer

¨

Smaller reporting company

¨

Indicate by check mark whether the registrant is a shell company (as defined by Rule 12b-2 of the Exchange Act). Yes ¨ No x
The number of shares outstanding of the registrant’s common stock as of July 31, 2014 was 92,691,651.
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Explanatory Note
This Amendment No. 1 (“Amendment”) on Form 10-Q/A amends the quarterly report on Form 10-Q of SolarCity Corporation (the “Company”) for the
period ended June 30, 2014, as filed with the Securities and Exchange Commission (the “Commission”) on August 7, 2014 (the “Form 10-Q”).
This Amendment is filed solely for the purpose of amending Item 4. Controls and Procedures of the Form 10-Q. No revisions are being made to the
Company’s financial statements and this Amendment does not reflect events occurring after the filing of the Form 10-Q, or modify or update those disclosures
that may be affected by subsequent events, and no other changes are being made to any other disclosure contained in the Form 10-Q.
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PART I—FINANCIAL INFORMATION
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our chief executive officer and chief financial officer, evaluated the effectiveness of our disclosure controls
and procedures as of June 30, 2014 pursuant to Rule 13a-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The term
“disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means controls and other procedures of a
company that are designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include,
without limitation, controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits
under the Exchange Act is accumulated and communicated to the company’s management, including its principal executive and principal financial officers,
as appropriate to allow timely decisions regarding required disclosure.
Based on the evaluation of our disclosure controls and procedures as of June 30, 2014, our chief executive officer and chief financial officer concluded
that, as a result of material weaknesses in our internal control over financial reporting, as previously disclosed in our Annual Report on Form 10-K for the
year ended December 31, 2013, our disclosure controls and procedures were not effective as of June 30, 2014.
Previously Reported Material Weakness
Our management concluded that our internal control over financial reporting and our disclosure controls and procedures were ineffective as of
December 31, 2013 as a result of four material weaknesses we identified in our internal control over financial reporting relating to (i) the costing of our solar
system installations, (ii) accounting for and classification of redeemable noncontrolling interests, (iii) segregation of incompatible duties at our lease
administrator and our controls over the data received from our administrator, and (iv) certain areas of our financial statement close process. A material
weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a
material misstatement of a company’s annual or interim financial statements will not be prevented or detected on a timely basis.
In response to the material weaknesses described above, during the six months ended June 30, 2014, we began implementing and evaluating new
internal controls over financial reporting and disclosure controls and procedures. Though management is still evaluating the design of these new controls and
procedures, we believe that our improved processes and procedures will assist in the remediation of our material weaknesses. Once placed in operation for a
sufficient period of time, we will subject these controls and procedures to appropriate tests in order to determine whether they are operating effectively.
Management, with oversight from the Audit Committee, is committed to the remediation of known material weaknesses as expeditiously as possible.
In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and
procedures must reflect the fact that there are resource constraints and that management is required to apply its judgment in evaluating the benefits of
possible controls and procedures relative to their costs.
Changes in Internal Control over Financial Reporting
With the oversight of senior management and our audit committee, we have continued to remediate the underlying causes of the material weaknesses.
Other than with respect to the ongoing plan for remediation of the material weaknesses, there has been no change to our internal control over financial
reporting during our most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting.
PART II—OTHER INFORMATION
ITEM 6. EXHIBITS
The documents listed in the Exhibit Index of this quarterly report on Form 10-Q are incorporated by reference or are filed with this quarterly report on
Form 10-Q, in each case as indicated therein (numbered in accordance with Item 601 of Regulation S-K).
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SIGNATURES
Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
Date: November 6, 2014
SOLARCITY CORPORATION
By: /s/ Lyndon Rive
Lyndon Rive
Chief Executive Officer
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EXHIBIT INDEX
Exhibit
Number

2.1

Exhibit Description

File No.

Incorporated
by Reference

Exhibit Filing Date

8-K

001-35758

2.1

June 17, 2014

10-Q

001-35758

10.10f

August 7, 2014

10.10g* Second Amendment to the Amended and Restated
Credit Agreement, dated as of July 11, 2014, by and
among the Registrant, Bank of America, N.A. and
other banks and financial institutions party thereto.

10-Q

001-35758

10.10g

August 7, 2014

10.14c* Third Amendment to Loan Agreement among
Hammerhead Solar, LLC (an indirect wholly owned
subsidiary of the Registrant), Bank of America, N.A.
and other banks and financial institutions party
thereto, dated as of May 23, 2014.

10-Q

001-35758

10.14c

August 7, 2014

10.15*

Loan Agreement, dated as of May 23, 2014, by and
among AU Solar 2, LLC (an indirect wholly owned
subsidiary of the Registrant), ING Capital LLC, CIT
Finance LLC, Goldman Sachs Lending Partners LLC,
Crédit Agricole Corporate and Investment Bank and
the other banks and financial institutions party
thereto.

10-Q

001-35758

10.15

August 7, 2014

31.1

Certification of the Chief Executive Officer pursuant
to Section 302(a) of the Sarbanes-Oxley Act of 2002.

31.2

Certification of the Chief Financial Officer pursuant
to Section 302(a) of the Sarbanes-Oxley Act of 2002.

32.1†

Certification of the Chief Executive Officer pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

10-Q

001-35758

32.1

August 7, 2014

32.2†

Certification of the Chief Financial Officer pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

10-Q

001-35758

32.2

August 7, 2014

10.10f

Agreement and Plan of Merger, dated as of June 16,
2014, by and among SolarCity Corporation,
Sunflower Acquisition Corporation, Sunflower
Acquisition LLC, Silevo, Inc., Richard Lim, as
Securityholder Representative, and U.S. Bank
National Association, as Escrow Agent.

Form

First Amendment to the Amended and Restated Credit
Agreement, dated as of June 27, 2014, by and among
the Registrant, Bank of America, N.A. and other banks
and financial institutions party thereto.

* Registrant has omitted portions of the relevant exhibit and filed such exhibit separately with the Securities and Exchange Commission pursuant to a
request for confidential treatment under Rule 406 under the Securities Act of 1933, as amended.
† The certifications attached as Exhibit 32.1 and 32.2 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the Securities and
Exchange Commission and are not to be incorporated by reference into any filing of SolarCity Corporation under the Securities Act of 1933, as amended,
or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Quarterly Report on Form 10-Q, irrespective of any
general incorporation language contained in such filing.
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Exhibit 31.1
CERTIFICATION
I, Lyndon R. Rive, certify that:
1.

I have reviewed this quarterly report on Form 10-Q/A of SolarCity Corporation; and

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

Date: November 6, 2014
/s/ Lyndon R. Rive
Lyndon R. Rive
Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION
I, Brad Buss, certify that:
1.

I have reviewed this quarterly report on Form 10-Q/A of SolarCity Corporation; and

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

Date: November 6, 2014
/s/ Brad Buss
Brad Buss
Chief Financial Officer
(Principal Financial and Accounting Officer)

