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Item 7.01.        Regulation FD Disclosure.

On July 18, 2023, Aurora Innovation, Inc. (“we,” “us,” “our,” or “Aurora”) announced the commencement of an underwritten public offering of its shares of Class A common
stock. Concurrent with the proposed public offering, Aurora entered into a common stock purchase agreement pursuant to which certain existing institutional and strategic
investors, entities affiliated with two of Aurora’s directors, and new institutional investors, all of whom are qualified institutional buyers or institutional accredited investors,
agreed to purchase $600 million of shares of Aurora’s Class A common stock in a private placement exempt from the registration requirements of the Securities Act of 1933, as
amended. A copy of Aurora’s press release announcing the underwritten public offering and private placement is attached as Exhibit 99.1 to this Current Report on Form 8‑K
and incorporated herein by reference.

In connection with the private placement, Aurora disclosed the following to certain qualified institutional buyers and institutional accredited investors:

• Aurora expects to report that it had $785 million of cash, cash equivalents and short-term investments, exclusive of restricted cash, as of June 30, 2023.

• Aurora estimates quarterly cash use of $175 million to $185 million, on average, from the third quarter of 2023 through its planned commercial launch. The projected
uses of cash during this period is based upon assumptions including research and development and general and administrative activities, as well as capital expenses and
working capital.

• Prior to the proposed public offering and private placement described above, Aurora anticipates needing $1.6 billion to $1.7 billion in incremental capital beyond its
cash, cash equivalents and short term investments as of June 30, 2023 to become free cash flow positive on a run-rate basis by the end of 2027.

Key Forecast Assumptions for Financial Disclosures

Aurora’s financial disclosures on estimated quarterly cash use through its planned commercial launch and anticipated incremental capital to become free cash flow positive were
prepared on a reasonable basis and reflect the best currently available estimates and judgments, and present, to the best of management’s knowledge and belief, the expected
course of action and the expected future financial performance of Aurora and are based upon the following assumptions:

• Cash and cash equivalent and short-term investments

◦ The amount as of June 30, 2023 is preliminary and subject to completion of management’s quarterly financial closing procedures and the completion of the
preparation of our interim consolidated financial statements.

• Quarterly cash use through planned commercial launch

◦ Aurora's projected uses of cash during this period is based upon assumptions including research and development and general and administrative activities, as
well as capital expenses and working capital.

• Incremental capital to become free cash flow positive

◦ The timing of free cash flow breakeven is influenced by the number of Aurora Driver-powered trucks deployed and miles per truck, pricing assumptions of our
Driver as a Service per mile fee, gross profit expectations including cost efficiencies and technical advancements over time, and anticipated operating expenses,
capital expenditures, and working capital. Aurora expects free cash flow generation to occur, on a run rate basis, by year end 2027.



◦ The incremental capital to reach free cash flow breakeven is based upon our anticipated cash use between now and the time of free cash flow breakeven, less
our existing cash, cash equivalents, and short term investments. Aurora's cash use is based upon assumptions for operating expenses including research and
development and general and administrative activities. These expenses are offset by gross profit from commercial operations which is based on assumptions
regarding the number of Aurora Driver-powered trucks and miles driven, price per mile, and cost improvements over time (including reductions in the hardware
cost of our system and reductions in insurance cost per mile). Additional assumptions that impact incremental capital to breakeven are estimated capital
expenditures and working capital.

The assumptions and estimates underlying the above-referenced information are inherently uncertain and are subject to a wide variety of significant business, economic and
competitive uncertainties that could cause actual results to differ materially from those contained in such information. While all projections, estimates and targets are necessarily
speculative, Aurora believes that the preparation of this type of information involves increasingly higher levels of uncertainty the further out the forecast, estimate or target
extends from the date of preparation. Inclusion of these forecasts in this report should not be regarded as a representation by any person that the forecasted results will be
achieved.

Forward Looking Statements

This report contains forward-looking statements as that term is defined in Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.
Such statements include, but are not limited to Aurora’s cash use and timing of free cash flow breakeven. These forward-looking statements are neither promises nor guarantees
and are subject to a variety of risks and uncertainties, including but not limited to: whether or not Aurora will be able to raise capital through the sale of Class A common stock
or consummate the proposed offerings; the final terms of the offerings; the satisfaction of closing conditions; and other risks. Information regarding the foregoing and additional
risks are described in the Risk Factor sections of the preliminary prospectus supplement for the underwritten public offering to be filed with the SEC, and the documents
incorporated by reference therein, including without limitation those risks and uncertainties identified in the “Risk Factors” section of Aurora’s Annual Report on Form 10-K
filed with the SEC on February 21, 2023, Aurora’s Quarterly Report on Form 10-Q filed with the SEC on May 4, 2023 and other filings that Aurora makes with the SEC from
time to time. All forward-looking statements reflect Aurora’s beliefs and assumptions only as of the date of this report. Aurora undertakes no obligation to update forward-
looking statements to reflect future events or circumstances.

Non-GAAP Financial Measures

This report makes reference to certain non-GAAP financial measures that Aurora’s management uses to evaluate Aurora’s operations, measure its performance and make
strategic decisions. Free cash flow is a non-GAAP financial measure. Free cash flow is defined as net cash provided by operating activities, the most directly comparable
financial measure calculated in accordance with GAAP, less purchases of property and equipment. Aurora believes that free cash flow is a meaningful indicator of liquidity to
management and investors that provides information about the amount of cash generated from our operations that, after the investments in property and equipment, can be used
for strategic initiatives. Aurora believes that free cash flow provides useful information to investors and others in understanding and evaluating Aurora’s operating results in the
same manner as management. However, free cash flow is not a financial measure calculated in accordance with GAAP and should not be considered as a substitute for or
superior to net cash provided in operations or any other operating performance measure which is calculated in accordance with GAAP. Using any such financial measure to
analyze Aurora’s business would have material limitations because the calculations are based on the subjective determination of management regarding the nature and
classification of events and circumstances that investors may find significant and because they exclude significant expenses that are required by GAAP to be recorded in
Aurora’s financial measures. In addition, although other companies in Aurora’s industry may report measures titled free cash flow or similar measures, such financial measures
may be calculated differently from how Aurora calculates such financial measures, which reduces their overall usefulness as comparative measures. Additionally, to the extent
that forward-looking non-GAAP financial measures are provided, they are presented on a non-GAAP basis without reconciliations of such forward-looking non-GAAP
measures due to the inherent difficulty in forecasting and quantifying certain amounts that are necessary



for such reconciliations. Because of these limitations, you should consider free cash flow alongside other financial performance measures, including net cash flow from
operations and other financial results presented in accordance with applicable accounting standards.

The information in this Item 7.01, including Exhibit 99.1 attached hereto, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended,
except as expressly set forth by specific reference in such filing.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

EXHIBIT INDEX

Exhibit
No. Description

99.1 Press release dated July 18, 2023.
104 Cover Page Interactive Data File.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

Dated: July 18, 2023
AURORA INNOVATION, INC.

By: /s/ David Maday
David Maday
Chief Financial Officer



Exhibit 99.1

Aurora Announces Proposed Public Offering and $600 Million Concurrent Private Placement of Class A Common Stock

PITTSBURGH, PA, July 18, 2023 – Aurora Innovation, Inc. (Nasdaq: AUR) today announced that it has commenced an underwritten
public offering of up to $200 million of its Class A common stock. Aurora intends to grant the underwriters a 30-day option to purchase up
to an additional 15% of the shares to be sold in the proposed public offering. All of the shares of Class A common stock in this offering will
be sold by Aurora. The proposed offering is subject to market and other conditions, and there can be no assurance as to whether or when
the offering may be completed, or as to the actual size or terms of the offering.

Concurrent with the proposed public offering, Aurora also entered into a common stock purchase agreement with certain existing
institutional and strategic investors, entities affiliated with two of Aurora’s directors, and new institutional investors to issue and sell
approximately $600 million of its Class A common stock at a price per share equal to the lesser of (i) $2.70 and (ii) a 10% discount to the
price per share in the underwritten public offering, through a private placement. The sale of these shares of Class A common stock will not
be registered under the Securities Act of 1933, as amended (the “Securities Act”). The concurrent private placement is expected to close
on July 21, 2023. The concurrent private placement is not conditioned on the closing of the public offering but is subject to other customary
closing conditions.

The shares of Class A common stock in the proposed underwritten public offering are being offered by Aurora pursuant to a Registration
Statement on Form S-3 previously filed and declared effective by the U.S. Securities and Exchange Commission (the “SEC”), and Aurora
will file a preliminary prospectus supplement and accompanying prospectus relating to and describing the terms of the proposed
underwritten public offering, copies of which can be accessed for free through the SEC’s website at www.sec.gov. When available, copies
of the preliminary prospectus supplement and the accompanying prospectus relating to the underwritten public offering may also be
obtained from: Goldman Sachs & Co. LLC, Attention: Prospectus Department, 200 West Street, New York, New York 10282-2198; or Allen
& Company LLC, Attention: Prospectus Department, 711 Fifth Avenue New York, New York 10022.

This press release does not constitute an offer to sell or a solicitation of an offer to buy, nor will there be any sale of the shares of Class A
common stock in any state or other jurisdiction in which such offer, solicitation, or sale would be unlawful before registration or qualification
under the securities laws of any such state or jurisdiction.

The Class A common stock to be sold in the concurrent private placement have not been registered under the Securities Act, or any state
or other applicable jurisdiction’s securities laws and may not be offered or sold in the United States absent registration or an applicable
exemption from the registration requirements of the Securities Act and applicable state or other jurisdictions’ securities laws. Concurrently
with the execution of the common stock purchase agreement, Aurora and the investors entered into a registration rights agreement
pursuant to which the Aurora has agreed to file a registration statement with the SEC registering the resale of the shares sold in the
concurrent private placement. Any offering of the shares sold in the concurrent private placement under the resale registration statement
will only be made by means of a prospectus.



Forward-Looking Statements

This press release contains forward-looking statements as that term is defined in Section 27A of the Securities Act of 1933 and Section
21E of the Securities Exchange Act of 1934. Such statements include, but are not limited to the timing, pricing and size of the offering.
These forward-looking statements are neither promises nor guarantees and are subject to a variety of risks and uncertainties, including but
not limited to: whether or not Aurora will be able to raise capital through the sale of Class A common stock or consummate the proposed
offerings; the final terms of the offerings; and its expectations with respect to granting the underwriters a 30-day option to purchase
additional shares of Class A common stock; the satisfaction of closing conditions; and other risks. Information regarding the foregoing and
additional risks are described in the Risk Factor sections of the preliminary prospectus supplement for the underwritten public offering to
be filed with the SEC, and the documents incorporated by reference therein, including without limitation those risks and uncertainties
identified in the “Risk Factors” section of Aurora’s Registration Statement on Form S-3 declared effective by the SEC on April 11, 2023, the
accompanying prospectus, Aurora’s Annual Report on Form 10-K filed with the SEC on February 21, 2023, Aurora’s Quarterly Report on
Form 10-Q filed with the SEC on May 4, 2023 and other filings that Aurora makes with the SEC from time to time. All forward-looking
statements reflect Aurora’s beliefs and assumptions only as of the date of this press release. Aurora undertakes no obligation to update
forward-looking statements to reflect future events or circumstances.
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