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INTRODUCTORY NOTE
This Amendment No. 1 to Current Report on Form 8-K/A (“Amendment No. 1”) amends the Current Report on Form 8-K of Aurora Innovation, Inc., a
Delaware corporation (the “Company ”), filed on November 4, 2021 (the “Original Report”), in which the Company reported, among other events, the
completion of the Merger (as defined in the Original Report).
This Amendment No. 1 is being filed in order to include (a) the unaudited condensed consolidated financial statements of Aurora Innovation Holdings,
Inc., a Delaware corporation (formerly known as Aurora Innovation, Inc., a Delaware corporation) (“Legacy Aurora”), as of September 30, 2021 and for
the nine months ended September 30, 2021 and 2020, (b) Management’s Discussion and Analysis of Financial Condition and Results of Operations of
Legacy Aurora for the nine months ended September 30, 2021 and 2020, and (c) the unaudited pro forma condensed combined financial information as of
and for the nine months ended September 30, 2021 and for the year ended December 31, 2020.
This Amendment No. 1 does not amend any other item of the Original Report or purport to provide an update or a discussion of any developments at the
Company or its subsidiaries, including Legacy Aurora, subsequent to the filing date of the Original Report. The information previously reported in or filed
with the Original Report is hereby incorporated by reference into this Form 8-K/A.
Item 9.01.

Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.
The unaudited condensed consolidated financial statements of Legacy Aurora as of September 30, 2021 and for the nine months ended September 30, 2021
and 2020, and the related notes thereto are attached as Exhibit 99.1 and are incorporated herein by reference. Also included as Exhibit 99.2 and
incorporated herein by reference is Management’s Discussion and Analysis of Financial Condition and Results of Operations of Legacy Aurora for the
nine months ended 30, 2021 and 2020.
(b) Pro forma financial information.
Certain unaudited pro forma condensed combined financial information for the Company as of September 30, 2021 and for the nine months ended
September 30, 2021 and the year ended December 31, 2020 is attached hereto as Exhibit 99.3 and is incorporated herein by reference.
(d) Exhibits.
EXHIBIT INDEX
Exhibit
No.

Description

99.1

Unaudited Condensed Consolidated Financial Statements of Legacy Aurora as of September 30, 2021 and for the nine months ended September
30, 2021 and 2020.

99.2

Management’s Discussion and Analysis of Financial Condition and Results of Operations for Legacy Aurora for the nine months ended
September 30, 2021 and 2020.

99.3

Unaudited Pro Forma Condensed Consolidated Combined Financial Statements of the Company as of and for the nine months ended September
30, 2021 and for the year ended December 31, 2020.
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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: November 15, 2021
AURORA INNOVATION, INC.
/s/ Richard Tame
By:
Name: Richard Tame
Title: Vice President, Finance

Exhibit 99.1
AURORA INNOVATION, INC.
Condensed Consolidated Balance Sheets
(in thousands, except share and per share data)
(Unaudited)

Assets
Current assets:
Cash and cash equivalents
Restricted cash equivalents
Contract asset
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Operating lease right-of-use assets
Restricted cash equivalents, long-term
Other assets
Acquisition related intangible assets
Goodwill
Total assets

September 30, 2021

December 31, 2020

$

630,374
182
5,599
28,391
664,546
87,774
156,167
13,300
20,328
617,200
1,111,197
2,670,512

$

3,408
1,363
58,978
11,749
75,498
139,106
3,203
835
218,642

$

$

Liabilities, Redeemable Convertible Preferred Stock, and Stockholders’ Equity (Deficit)
Current Liabilities
Accounts payable
Related party payable
Accrued expenses and other current liabilities
Operating lease liabilities, current
Total current liabilities
Operating lease liabilities, long-term
Deferred tax liability
Other long-term liabilities
Total liabilities
Redeemable convertible preferred stock
Redeemable convertible preferred stock, $0.0001 par value; 214,425,920 shares authorized,
204,949,573 shares issued and outstanding
Stockholders’ equity (deficit):
Common stock, $0.0001 par value, 535,000,000 shares authorized, 251,257,585 issued and
outstanding
Additional paid-in capital
Accumulated deficit
Total stockholders’ equity (deficit)
Total liabilities, redeemable convertible preferred stock, and stockholder’s equity (deficit)

$

$

6,502
—
18,768
6,681
31,951
97,153
3,052
25
132,181

2,161,145

763,283

25
1,130,238
(839,538)
290,725
2,670,512

13
59,171
(335,763)
(276,579)
618,885

See accompanying notes to unaudited condensed consolidated financial statements
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$

387,346
182
—
18,918
406,446
10,897
90,864
12,300
15,631
52,700
30,047
618,885

$

AURORA INNOVATION, INC.
Condensed Consolidated Statements of Operations
(in thousands, except share and per share data)
(Unaudited)
Nine Months Ended
September 30,
2021
2020

Collaboration revenue
Operating expenses:
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Other income (expense):
Interest and other income
Other expense
Loss before income taxes
Income tax benefit
Net loss

$

$

Basic and diluted net loss per share

55,599

127,893
23,627
151,520
(151,520)

403
(5,141)
(506,419)
(2,643)
(503,776)

3,642
(39)
(147,917)
1
(147,918)

240,949,740

See accompanying notes to unaudited condensed consolidated financial statements
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—

477,056
80,224
557,280
(501,681)

(2.09)

Basic and diluted weighted-average shares outstanding

$

$

(1.19)
123,966,127

AURORA INNOVATION, INC.
Condensed Consolidated Statements of Comprehensive Loss
(in thousands)
(Unaudited)
Nine Months Ended
September 30,
2021
2020

Net Loss
Other comprehensive Income:
Available-for sale investments
Net unrealized loss
Net Change
Other Comprehensive loss
Comprehensive Loss

$(503,776) $(147,918)
—
(65)
—
(65)
—
(65)
$(503,776) $(147,983)
See accompanying notes to unaudited condensed consolidated financial statements
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AURORA INNOVATION, INC.
Condensed Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Equity (Deficit)
(In thousands, except share and per share data)
(Unaudited)
Redeemable Convertible
Preferred stock

Balance as of December 31, 2020
Issuance of Series U-1
redeemable convertible
preferred stock at $19.66
per share in relation to
acquisition
Issuance of Series U-2
redeemable convertible
preferred stock at $19.66
per share, net of issuance
costs of $2,138
Issuance of common stock in
relation to acquisitions
Purchase consideration
allocated to non-cash
compensation expense
Issuance of common stock
upon exercise of stock
options
Issuance of common stock
upon vesting of restricted
stock units
Common stock withheld for
net share settlement of
equity awards
Vesting of ear1y exercised
stock options
Vesting of restricted stock
Stock-based compensation
Net loss
Balance as of September 30, 2021

Amount

Additional
paid-in capital

Accumulated
other
comprehensive
income

Accumulated
deficit

Total
Stockholders’
Equity (Deficit)

$

$

$

$ (335,763)

$

Common stock

Shares

Amount

Shares

133,727,268

$ 763,283

128,434,407

50,873,075

1,000,000

—

—

—

—

—

—

20,349,230

397,862

—

—

—

—

—

—

937,656

—

—

937,668

—

7,873

—

—

7,873

—

(276,579)

—

—

—

—

—

2,744,243

—

4,834

—

—

4,834

—

—

2,000

—

—

—

—

—

—

—

—

(11)

—

—

(11)

—
—
—
—
$2,161,145

—

(592)
523,750
768,881
—
—
251,257,585

12

59,171

—

—
—
—
—
204,949,573

118,784,896

13

—
—
—
—
$ 25

165
—
120,550
—
$ 1,130,238

$

See accompanying notes to unaudited condensed consolidated financial statements
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—
—
—
—
—

—
—
—
(503,775)
$ (839,538)

$

165
—
120,550
(503,775)
290,725

AURORA INNOVATION, INC.
Condensed Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Equity (Deficit)
(In thousands, except share and per share data)
(Unaudited)
Redeemable Convertible
Preferred stock

Balance as of December 31, 2019
Issuance of common stock
upon exercise of stock
options
Vesting of ear1y exercised
stock options
Vesting of restricted stock
Repurchase of series B
redeemable convertible
preferred stock at $9.2403
Stock-based compensation
Unrealized gain on held for
sale investments
Net loss
Balance as of September 30, 2020

Amount

Additional
paid-in capital

Accumulated
other
comprehensive
income

Accumulated
deficit

Total
Stockholders’
Equity (Deficit)

$

$

$

$ (121,314)

$

Common stock

Shares

Amount

Shares

133,784,888

$763,815

121,414,839

12

—

—

538,631

—

—
—

—
—

995,064
3,207,164

—

(15,140)
—
—
—
133,769,748

(140)
—
—
—
$763,675

—
—
—
—
126,155,698

1
—
—
—
—
$ 13

$

38,952

125

713

—

—

713

445
(1)

—
—

—
—

445
—

—
13,016

—
—

—
—

—
13,016

—
—
53,125

(66)
—
59

$

See accompanying notes to unaudited condensed consolidated financial statements
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(82,225)

—
(147,919)
$ (269,233)

$

(66)
(147,919)
(216,036)

AURORA INNOVATION, INC.
Condensed Consolidated Statement of Cash Flows
(In thousands)
(Unaudited)
Nine Months Ended
September 30,
2021
2020

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation, amortization and other
Reduction in the carrying amount of ROU assets
Accretion of discount on short-term investments
Stock based compensation
Non-cash compensation
Change in deferred tax asset valuation allowance
Loss on disposal of equipment
Changes in operating assets and liabilities:
Contract asset
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued expenses and other current and non-current liabilities
Operating lease liability
Net cash used in operating activities
Cash flows from investing activities:
Purchases of property and equipment
Net cash acquired in acquisitions
Purchase of short-term investments
Maturities of short-term investments
Net cash provided by investing activities
Cash flows from financing activities:
Proceeds from early exercised stock options
Payments to repurchase unvested early exercised stock options
Payments to repurchase series B preferred stock
Proceeds from issuance of Series U-2 preferred stock, net
Proceeds from issuance of common stock
Net cash provided by financing activities
Net increase in cash, cash equivalents and restricted cash equivalents
Cash, cash equivalents, and restricted cash equivalents at beginning of the period
Cash, cash equivalents, and restricted cash equivalents at end of the period
See accompanying notes to unaudited condensed consolidated financial statements
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$(503,776) $(147,918)
14,212
19,063
—
118,405
7,873
(2,638)
3,338

2,234
9,841
(57)
13,016
—
—
—

(5,599)
(3,979)
(1,071)
(4,657)
(45,240)
(16,785)
(420,854)

—
(2,064)
(13,939)
4,239
7,325
(6,462)
(133,785)

(32,128)
294,439
—
—
262,311

(2,440)
—
(120,110)
445,000
322,450

—
—
—
397,862
4,709
402,571
$ 244,028
399,828

79
(312)
(140)
—
719
346
$ 189,011
246,972

$ 643,856

$ 435,983

AURORA INNOVATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited)
September 30, 2021
(in thousands, except share and per share data)
(1)

Overview and Organization and Basis of Presentation
Overview of the Organization
Aurora Innovation, Inc. (the Company) was initially formed as a Delaware limited liability company in October 2016, then converted to a Delaware
corporation in March 2017. The Company has offices in seven cities: Palo Alto, Mountain View, San Francisco, California; Pittsburgh, Pennsylvania;
Bozeman, Montana; Coppell, Texas; Wixom, Michigan; and Seattle, Washington. The Company designs and develops the Aurora Driver, which is the
hardware, software, and data services that allow vehicles to drive themselves.
Basis of Presentation and Principles of Consolidation
The unaudited condensed consolidated financial statements have been prepared in conformity with U.S. generally accepted accounting principles
(“GAAP”) and include the Company and wholly owned subsidiaries. All intercompany transactions and balances have been eliminated in
consolidation. Certain information and note disclosures normally included in financial statements prepared in accordance with GAAP have been
condensed or omitted pursuant to rule and regulations of the Securities and Exchange Commission (“SEC”).
The information included herein should be read in conjunction with the audited financial statements and accompanying notes for the years ended
December 31, 2020 and 2019. The condensed consolidated balance sheet as of December 31, 2020 included in the condensed consolidated financial
statements was derived from the audited financial statements as of that date.
The condensed consolidated financial statements reflect, in the opinion of management, all adjustments of a normal, recurring nature necessary to
fairly present our balance sheet, results of operations, and cash flows for the nine month period but are not necessarily indicative of the expected
results for the full fiscal year or any future year.

(2)

Significant Accounting Policies
Listed below are changes made to the significant accounting policies described in the audited financial statements and accompanying notes as of and
for the years ended December 31, 2020 and 2019 that have a material impact on the condensed consolidated financial statements and accompanying
notes.
Collaboration revenue
In January 2021, the Company entered into a collaboration framework agreement with Toyota Motor Corporation (“Toyota”) with the intention of
deploying the Aurora Driver into a fleet of Toyota Sienna vehicles, subject to further agreement of a collaboration projection plan that was signed in
August 2021. The Company received $50,000 in consideration in April 2021 and expects the remaining $100,000 in 2022.
The Company determined revenue recognition for this agreement in accordance with Accounting Standards Codification (ASC) Topic 808,
Collaborative Arrangements for the development activities that are ongoing and central to the activities of the Company.The total consideration
received is recognized using the input measure of hours expended as a percentage of total estimated hours to complete the project commencing with
initial recognition in August 2021 when the project plan was signed.
For the nine months ended September 30, 2021, the Company recognized $55,599 based on actual hours to date. A contract asset of $5,599 was
recorded as of September 30, 2021.
Reinvent Technology Partners Y Merger
On November 3, 2021, subsequent to the period ended September 30, 2021, the Company completed a merger into RTPY Merger Sub Inc. (“Merger
Sub”), a wholly owned subsidiary of Reinvent Technology Partners Y (“RTPY”). On completion of the merger, RTPY was renamed Aurora
Innovation, Inc.
7

The Merger is expected to be accounted for as a reverse recapitalization. The Company has been determined to be the accounting acquirer due to
factors including the Company having the largest voting interest post-combination, the ability to appoint the majority of the members of the Board of
Directors, and the Company comprising the ongoing operations and executive management of the post-combination company.
Under this method of accounting, RTPY will be treated as the acquired company for financial reporting purposes. Accordingly, for accounting
purposes, the Merger will be treated as the equivalent of Aurora issuing shares for the net assets of RTPY, accompanied by a recapitalization. The net
assets of RTPY will be recognized at historical cost.
All outstanding capital stock of the Company will be converted into shares of common stock of the post-combination company based on an exchange
ratio with the corresponding increase in par value of common stock being recognized against additional paid-in capital.
Operations prior to the business combination will be presented in future financial reports as those of the Company.
Use of Estimates
The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of expenses during the reporting period. Actual results could differ from those estimates. Significant items subject to such estimates
and assumptions include the useful lives of property and equipment; valuation allowance for deferred income tax assets, valuation of acquired
intangible assets, fair value of options granted under the Company’s stock-based compensation plans, present value of the lease liability, and the
assumptions used in determining the recognition of revenue.
Significant Risks and Uncertainties Including Business and Credit Concentrations
The Company’s principal operations are the research, design, and implementation of the Aurora Driver. The Company is currently researching and
developing its proprietary technology with the goal of commercializing the Aurora Driver. The Company expects that it will need to raise additional
capital to support its development and commercialization activities. Significant risks and uncertainties to the Company’s operations include failing to
secure additional funding and the threat of other companies developing and bringing to market similar technology at an earlier time than the Company.
Financial instruments that potentially subject the Company to concentration of credit risk consist primarily of cash and cash equivalents. The
Company maintains its cash and cash equivalents at U.S. commercial banks. Cash and cash equivalents deposited with domestic commercial banks
generally exceed the Federal Deposit Insurance Corporation insurable limit. To date, the Company has not experienced any losses on its deposits of
cash and cash equivalents.
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On March 11, 2020, the World Health Organization declared the novel strain of coronavirus, COVID-19, a global pandemic and recommended
containment and mitigation measures worldwide. As of the date of these financial statements, the Company has not experienced a negative impact to
its financial position, results of operations, and operating cash flows. The Company cannot accurately predict the length or severity of this pandemic
and the impact it might have on the world and domestic economies. However, the Company believes that for the foreseeable future, based on its
current capital resources and its operations and cash flows, it will not be materially nor negatively affected.
Recently Issued Accounting Standards – Not Yet Adopted
In December 2019, the FASB issued ASU2019-12, Simplifying the Accounting for Income Taxes, which simplifies accounting for income taxes by
revising or clarifying existing guidance in ASC 740, Income Taxes, as well as removing certain exceptions within ASC 740. The new standard is
effective for annual periods beginning after December 15, 2021 and earlier adoption permitted. The standard will be effective for the Company on
January 1, 2022. The Company is currently evaluating the impact of this guidance.
In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments, that replaces the incurred loss impairment methodology in current GAAP. The new impairment model requires immediate recognition of
estimated credit losses expected to occur for most financial assets and certain other instruments. Entities will apply the standard’s provisions as a
cumulative-effect adjustment to retained earnings as of the beginning of the first effective reporting period. The Company is currently evaluating the
impact of this guidance and the timing of adoption.
Recently Issued Accounting Standards – Adopted in Fiscal 2021
In August 2018, the FASB issued ASU No. 2018-15, Intangibles—Goodwill and Other-Internal-Use Software (Subtopic 350-40): Customer’s
Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract, which aligns the requirements for
capitalizing implementation costs incurred in a hosting arrangement that is a service contract with the requirements for capitalizing implementation
costs incurred to develop or obtain internal-use software. The new standard requires capitalized costs to be amortized on a straight-line basis generally
over the term of the arrangement, and the financial statement presentation for these capitalized costs would be the same as that of the fees related to
the hosting arrangements. The standard was effective for the Company on January 1, 2021 and applied prospectively. The adoption did not have a
material impact.
(3)

Fair Value Measurements
The Company uses a three-level hierarchy, which prioritizes, within the measurement of fair value, the use of market-based information over entityspecific information for fair value measurement based on the nature of inputs used in the valuation of an asset or liability as of the measurement date.
Fair value focuses on an exit price and is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The inputs or methodology used for valuing financial instruments are not necessarily
an indication of the risk associated with those financial instruments.
The three-level hierarchy for fair value measurements is defined as follows:
Level 1: Inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in active markets.
Level 2: Inputs to the valuation methodology included quoted prices for similar assets and liabilities in active markets, and inputs that are observable
for the asset or liability, either directly or indirectly, for substantially the full term of the financial instrument.
Level 3: Inputs to the valuation methodology, which are significant to the fair value measurement, are unobservable.
An asset or liability’s categorization within the valuation hierarchy is based upon the lowest level of input that is significant to the fair value
measurement.
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The following table summarizes the Company’s fair value hierarchy for its financial assets measured at fair value on a recurring bases as of
September 30, 2021 and December 31, 2020:

Level 1

Cash equivalents and restricted cash equivalents:
Money market funds
Total cash equivalents and restricted cash equivalents

$642,285
$642,285

Level 1

Cash equivalents and restricted cash equivalents:
Money market funds
Total cash equivalents and restricted cash equivalents
(4)

$399,946
$399,946

As of September 30, 2021
Level 2
Level 3

$
$

—
—

$
$

—
—

As of December 31, 2020
Level 2
Level 3

$
$

—
—

$
$

—
—

Total

$642,285
$642,285

Total

$399,946
$399,946

Acquisitions
Apparate USA LLC
On January 19, 2021, the Company acquired 100% of the voting interests of Apparate USA LLC (“Uber Advanced Technologies Group” or “ATG”)
which was a company developing self-driving technology.
The ATG acquisition date fair value of the consideration transferred for ATG was approximately $1,915,708 which consisted of stock consideration.
The stock consideration transferred comprised 50,873,075 shares of the Company’s Series U-1 preferred stock and 116,173,646 shares of the
Company’s common stock. The preferred stock was valued referencing a subsequent purchase of the Company’s Series U-2 redeemable convertible
preferred stock. The common stock was valued based on the fair value as of January 19, 2021, as determined by a third-party valuation expert using
an Option Pricing Method model.
The transaction costs associated with the acquisition were approximately $15,113 and were recorded in general and administrative expense in the nine
months ended September 30, 2021.
The Company has accounted for the ATG acquisition as a business combination, and therefore the assets acquired and liabilities assumed were
recognized at their fair values on the date of the ATG acquisition. Information which existed as of the acquisition date but is yet unknown to us may
result in adjustments during the remainder of the measurement period which will not exceed 12 months from the closing date. The area not finalized
relates to the valuation of acquired tangible and intangible assets and accrued expenses.
We recorded a measurement period adjustment to the preliminary purchase price allocation which included an $21,652 decrease in property and
equipment, net and an $21,652 increase in goodwill. This measurement period adjustment was made to reflect facts and circumstances that existed as
of the acquisition date.
The following table summarizes the fair values of assets acquired and liabilities assumed as of the date of the ATG acquisition:
Cash and cash equivalents
Prepaid expenses and other current assets
Property and equipment, net
Operating lease right-of-use assets
Other assets
Acquisition related intangible assets
Goodwill
Accounts payable
Related party payable
Accrued expenses and other current liabilities
Operating lease liabilities
Total

$ 310,540
6,229
63,395
41,915
18,351
545,500
1,056,817
(1,860)
(46,970)
(37,796)
(40,413)
$1,915,708
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The sole identifiable intangible asset acquired in the ATG acquisition was in-process research and development (IPR&D) and has an indefinite useful
life as of the date of the acquisition. The fair value of the IPR&D intangible asset was determined through a replacement cost approach, which
identifies the costs that would be necessary to recreate the asset if the Company were to internally develop the acquired technology. Significant
unobservable inputs include overhead costs, profit margin, opportunity cost, and obsolescence. Our estimate of the fair value is preliminary and
subject to change.
The asset has not been placed into service and there have been no impairment charges related to the intangible asset as of September 30, 2021.
The excess of purchase consideration over the fair value of net tangible and identifiable intangible assets acquired was recorded as goodwill, which is
primarily attributed to the assembled workforce, and is not deductible for tax purposes.
Separately, the Company recognized $7,873 in non-cash compensation expense for severance payments by the former parent of ATG. This amount
was allocated from total equity consideration transferred.
The following supplemental pro forma information combines the historical results of Aurora and ATG as if the ATG acquisition had occurred on
January 1, 2020, the beginning of the earliest period presented and includes pro forma adjustments related to depreciation and amortization of acquired
property, plant and equipment, share-based compensation expense, and severance expense.
Nine months ended September 30,
2021
2020

Revenue
Net loss

$
$

55,599
(405,172)

$
$

—
(805,207)

The pro forma combined financial statements do not necessarily reflect what the Company’s results of operations would have been had the ATG
acquisition occurred on the date indicated.
OURS Technology, Inc.
On March 5, 2021, the Company acquired 100% of the voting interests in OURS Technology, Inc. (“OURS”), a silicon photonics company. The
Company has included the financial results of OURS in the condensed consolidated financial statements prospectively from the date of acquisition.
The OURS acquisition date fair value of the consideration transferred for OURS was approximately $40,821, which consisted of the following
Fair Value

Cash
Stock Consideration
Assumed liabilities related to third-party expenses
Total

$ 16,107
24,105
609
$ 40,821

As part of the OURS acquisition, the Company assumed certain OURS compensation agreements, including the conversion of certain shares of OURS
restricted stock into rights to receive the Company’s restricted stock, and assuming certain stock options with an estimated fair value of $3,789. For
the stock options assumed, based on the service period related to the period prior to the OURS acquisition date, $2,145 was allocated to the purchase
price, and $1,644 relating to post-acquisition services which will be recorded as operating expenses over the remaining requisite service periods.
The stock consideration transferred comprised 2,793,699 shares of the Company’s common stock including 182,449 shares of restricted stock granted.
The restricted stock awards (RSAs) were valued based on the March 5, 2021 fair value, as determined by a third party valuation expert using an
Option Pricing Method model, and the estimated fair value of the stock options assumed by the Company was determined using the Black-Scholes
option pricing model. The RSAs vest monthly over a 2-year period starting on the vesting commencement date and expire once the holder ceases to be
a service provider of the Company.
The transaction costs associated with the OURS acquisition were approximately $262 and were recorded in general and administrative expense in the
nine months ended September 30, 2021.
The Company has accounted for the OURS acquisition as a business combination, and therefore the assets acquired and liabilities assumed were
recognized at their fair values on the date of the OURS acquisition. Information which existed as of the acquisition date but is yet unknown to us may
result in adjustments during the remainder of the measurement period which will not exceed 12 months from the closing date. The area not finalized is
the valuation of acquired intangible assets.
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The following table summarizes the fair values of assets acquired and liabilities assumed as of the date of the OURS acquisition:
Fair Value

Cash and cash equivalents
Prepaid expenses and other current assets
Property and equipment, net
Other assets
Acquisition related intangible assets
Goodwill
Accounts payable
Deferred tax liability
Total

$

153
23
218
9
19,000
24,251
(46)
(2,787)
$ 40,821

The sole identifiable intangible asset acquired in the OURS acquisition was in-process research and development (IPR&D) and has an indefinite useful
life as of the date of the acquisition. The fair value of the IPR&D intangible asset was determined through a replacement cost approach, which
identifies the costs that would be necessary to recreate the asset if the Company were to internally develop the acquired technology. Significant
unobservable inputs include profit margin and opportunity cost. Our estimate of the fair value is preliminary and subject to change.
The asset has not been placed into service and there have been no impairment charges related to the intangible asset as of September 30, 2021.
The excess of purchase consideration over the fair value of net tangible and identifiable intangible assets acquired was recorded as goodwill, which is
primarily attributed to the assembled workforce, and is not deductible for tax purposes.
Pro forma results for the OURS acquisition are not presented as the financial impact is immaterial.
(5)

Balance sheet details
Property and Equipment
Property and equipment consist of the following as of September 30, 2021 and December 31, 2020:
As of

Land
Building
Furniture and fixtures
Test and lab equipment
Leasehold improvements
Computer and equipment
Computer software
Automobile
Less accumulated depreciation and amortization
Total property and equipment

September 30,
2021

December 31,
2020

$

$

$

13,503
1,040
9,680
10,413
56,465
5,597
3,196
2,815
102,709
(14,935)
87,774

$

—
—
4,209
3,787
3,609
2,121
1,941
520
16,187
(5,290)
10,897

Accrued expenses and other current liabilities
Accrued expenses and other current liabilities consist of the following as of September 30, 2021 and December 31, 2020:
As of

Accrued expenses
Accrued compensation
Other
Total accrued expenses and other current liabilities

September 30,
2021

December 31,
2020

$

$

$
12

24,243
32,720
2,015
58,978

$

3,412
13,938
1,415
18,765

(6)

Capital Stock
(a)

Common Stock
The Company is authorized to issue 535,000,000 shares, par value of $0.0001 per share, of common stock. At September 30, 2021 and
December 31, 2020, the Company had 251,257,585 and 128,434,407 shares of common stock issued and outstanding, respectively. The
holders of common stock have voting rights equal to one vote per share of common stock held.

(b)

Redeemable Convertible Preferred Stock
The Company is authorized to issue 214,425,920 shares, par value of $0.0001 per share, of redeemable convertible preferred stock. The board
of directors designated 20,177,530 shares as Seed 1, 9,653,930 shares as Seed 2, 29,948,750 shares as Series A, 78,065,640 shares as Series B,
2,580,070 shares as Series B-1, 53,000,000 shares as Series U-1 and 21,000,000 shares as Series U-2.
At September 30, 2021, the Company had 20,177,530 shares of Seed 1, 9,653,930 shares of Seed 2, 29,948,750 shares of Series A,
71,389,540 shares of Series B, 2,557,518 shares of Series B-1, 50,873,075 shares of Series U-1 and 20,349,230 shares of Series U-2 issued
and outstanding.
(i)

Dividends
The holders of Seed 1, Seed 2, Series A, Series B, Series U-1, and Series U-2 (collectively, the “Senior Preferred Stock”) are entitled to
receive dividends, when, as and if declared by the board of directors of the Company, out of any available assets of the Company. The
annual dividend rate is $0.014 per share per annum for Seed 1, $0.026 per share per annum for Seed 2, $0.222 per share per annum for
Series A, $0.739 per share per annum for Series B, $1.5730 per share per annum for Series U-1, and $1.5730 per share per annum for
Series U-2 (subject to adjustment from time to time for recapitalization with respect to each such series of preferred stock). The right to
receive dividends on shares of Senior Preferred Stock is not cumulative, and payment of any dividends to the holders of Senior
Preferred Stock is on a pro rata pari passu basis in proportion to the dividend rates for each series of Senior Preferred Stock.
Subject to the prior dividend rights of the Senior Preferred Stock, the holders of outstanding shares of SeriesB-1 shall be entitled to
receive dividends, when, as and if declared by the board of directors of the Company, out of any available assets of the Company. The
annual dividend rate is $0.739 per share per annum for Series B-1 (subject to adjustment from time to time for recapitalization with
respect to each such series of redeemable convertible preferred stock). The right to receive dividends on shares of Series B-1 shall not
be cumulative and payment of any dividends to the holders of Series B-1 shall be on a pro rata pari passu basis in proportion to the
dividend rates for Series B-1.
After dividends in the full preferential amounts specified for the preferred stock have been paid or set aside, any additional dividends
shall be paid among the holders of the redeemable convertible preferred stock and common stock in proportion to the greatest whole
number of shares of common stock, which would be held by each holder if all shares of redeemable convertible preferred stock were
converted at the then effective conversion rate. The Company has not declared any dividends as of September 30, 2021.

(ii)

Conversion
At the option of the holder, each share of redeemable convertible preferred stock shall be convertible, at any time after the date of
issuance of such share, into the number of shares of common stock determined by dividing the original issue price for the redeemable
convertible preferred stock by the applicable conversion price, determined at the time of conversion. The original issue price and the
conversion price will be adjusted for any stock dividends, stock splits, combination of shares, reorganizations, recapitalizations,
reclassifications, or other similar events. The conversion price of each series of redeemable convertible preferred stock is also subject to
broad-based weighted average anti-dilution adjustments in the event that the Company issues certain securities at a price per share less
than the then applicable conversion price of such series of redeemable convertible preferred stock.
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Each share of redeemable convertible preferred stock will automatically be converted into common stock at the then effective
conversion rate (i) immediately prior to (x) the initial listing of the capital stock on an internationally recognized securities exchange
approved by means of an effective registration statement filed with the Securities and Exchange Commission or (y) completion by the
Company of transaction(s) by merger, consolidation, share exchange, or otherwise with a publicly traded “special purpose acquisition
company” in which the share capital of such entity is listed on an internationally recognized securities exchange approved by the
Company’s board of directors, provided that the aggregate gross proceeds to the Company are not less than $100,000 or (ii) upon the
written consent for such conversion from each of (A) the holders of a majority of the outstanding redeemable convertible preferred
stock other than the Series U-1 (voting together as a single class and on an as-converted basis) and (B) the holders of a majority of
outstanding of Series B (voting as a separate class) provided that in the case of a conversion pursuant to the preceding clause (ii) in
connection with a liquidation, dissolution or winding up of the Company in which Company’s holders of capital stock receive
consideration pursuant to a distribution or repurchase of capital stock, the Series U-2 shall not be converted unless approved by the
holders of a majority of the Series U-2 redeemable convertible preferred stock.
(iii) Liquidation
In the event of any liquidation, dissolution, or winding up of the Company, the holders of then outstanding Senior Preferred Stock are
entitled to be paid on a pari passu basis, and prior and in preference to any distribution on any share of Series B-1 and common stock, an
amount per share equal to (1) the greater of (a) the sum of (i) the liquidation preference specified for such share of Senior Preferred
Stock ($0.175 for Seed 1, $0.322 for Seed 2, $2.776 for Series A, $9.240 for Series B, $19.657 for Series U-1, and $19.657 for Series
U-2) and (ii) all declared but unpaid dividends on such share of Senior Preferred Stock or (b) the amount that would have been payable
if such share of Senior Preferred Stock had converted to common stock immediately prior to such liquidation, dissolution or winding
up, or (2) with respect to a particular series of Senior Preferred Stock, such lesser amount as may be approved by the holders of a
majority (or at least 75%, in the case of Series U-1) of the outstanding shares of such series, voting as a separate series.
Subject to the prior liquidation rights of the Senior Preferred Stock, in the event of any liquidation, dissolution, or winding up of the
Company, the holders of the then outstanding Series B-1, are entitled to be paid on a pari passu basis, and prior and in preference to any
distribution on any share of common stock, an amount per share equal to (1) the greater of (a) the sum of (i) the liquidation preference
specified for such share of Series B-1 (currently $9.240) and (ii) all declared but unpaid dividends on such share of SeriesB-1 or (b) the
amount that would have been payable if such shares of series B-1 had converted to common stock immediately prior to such
liquidation, dissolution or winding up, or (2) such lesser amount as may be approved by the holders of a majority of the outstanding
shares of Series B-1, voting as a separate series.
After the payment of the full liquidation preference to the holders of preferred stock described above, the assets of the Company legally
available for distribution, if any, shall be distributed pro rata to holders of the common stock of the Company in proportion to the
number of shares of common stock held by them.
The liquidation preferences are deemed to be contingent redemption features exercisable on certain deemed liquidation events which
includes a merger, change of control, or a sale of substantially all of the Company’s assets. The deemed liquidation event would
constitute a redemption event not solely within the control of the Company. Redeemable convertible preferred stock is presented outside
of permanent equity in mezzanine equity on the balance sheets. It is not probable that the Preferred Stock will become redeemable as of
September 30, 2021.
(iv)

Voting
The holders of shares of redeemable convertible preferred stock are entitled to the number of votes equal to the number of shares of
common stock into which the shares are then convertible. As long as any shares of Seed 1 remain outstanding, the holders of Seed 1,
voting as a separate class, are entitled to elect one member of the board of directors (the Series Seed Director). As long as any shares of
Series B remain outstanding, the holders of Series B preferred stock, voting as a separate class, are entitled to elect one member of the
board of directors. As long as any shares of Series U-2 remaining outstanding, the holders of Series U-2, voting as a separate class, are
entitled to elect two members of the board of directors. The holders of common stock, Seed 2, Series A and Series B-1, voting together
as a single class on an as converted basis, are entitled to elect five members of the board of directors. Any additional members of the
board of directors shall be elected by the holders of common stock and redeemable convertible preferred stock.
So long as the holders of Seed 1 are entitled to elect a director, the Series Seed Director shall be entitled to cast two votes on all matters
that come before the board of directors. All remaining directors shall be entitled to cast one vote on all matters.
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(v)

Protective Provision
As long as any shares of redeemable convertible preferred stock are issued and outstanding, the approval of holders of a majority of
outstanding shares of redeemable convertible preferred stock, voting together as a single class on an as-converted basis, is required in
order for the Company to take certain actions. Such actions include adversely amending the rights, preferences, privileges, or
restrictions provided for the benefit of preferred stock; purchasing, redeeming, paying, or declaring any dividend or making any
distribution on any shares of capital stock (subject to limited exceptions); and creating or authorizing the issuance of any debt security or
other indebtedness for borrowed money in excess of $250,000 (subject to limited exceptions); and creating or holding capital stock in a
subsidiary that is not wholly owned.

(7)

Equity Incentive Plans
We maintain three equity compensation plans: the 2017 Equity Incentive Plan (the Plan), the 2016 Blackmore Sensors & Analytics, Inc. Equity
Incentive Plan (the Blackmore Plan), and the OURS Technologies Inc Equity Incentive Plan (the OURS Plan). The Company assumed stock options
under the Blackmore Plan in 2019 and the OURS Plan in 2021 to the extent such employees continued as employees of the Company.
2017 Equity Incentive Plan
In 2017, the Company adopted the Plan. Under the Plan, equity-based compensation in the form of restricted stock units (RSUs), restricted stock
awards, incentive stock options, and nonqualified stock options may be granted to employees, officers, directors, consultants, and others. 77,502,791
shares are authorized and 9,797,304 are available to grant as of September 30, 2021.
Stock Options
Stock options under the Plan may be outstanding for periods of up to 10 years following the grant date. The exercise price of stock options for the
purchase of shares of common stock under the Plan may not be less than 100% of the fair value of the Company’s common stock on the date of the
grant, as determined by the board of directors. In the case of an incentive stock option granted to an employee who owns stock representing more than
10% of the voting shares, the price of each share will be at least 110% of the fair value on the date of grant. Stock options generally vest over
four years starting on the vesting commencement date (with a one-year cliff) and expire, if not exercised, 10 years from the date of grant or, if earlier,
three months after the option holder ceases to be a service provider of the Company. Stock options granted to a stockholder that owns greater than
10% of the company expire, if not exercised, five years from the date of grant.
The fair value of each award granted to employees in the nine months ended September 30, 2021 has been estimated on the date of grant using the
Black-Scholes-Merton option pricing model with the following weighted average assumptions: expected life of 5.93 years, risk-free interest rate of
0.59%; expected volatility of 55.00%; and no dividends during the expected life. Expected volatility is based on the Company’s review of historical
volatilities of comparable public companies and an expected future volatility based upon this evidence over the expected term of the award. The
expected life of the options represents the period of time options are expected to be outstanding and is estimated considering vesting terms,
employees’ historical exercise, and post vesting employment termination behavior. The risk-free interest rate is based on the U.S. Treasury yield curve
in effect at the time of grant. The Company records forfeitures on the date occurred.
Stock option activity under the Plan in the nine months ended September 30, 2021 is as follows:
Options outstanding
Weighted
Number of
average
Shares
exercise price

Balance, December 31, 2020
Granted
Exercised
Forfeited
Balance, September 30, 2021

34,584,332
8,973,700
(2,700,685)
(2,526,288)
38,331,059

$

$

1.90
7.95
1.78
4.59
3.15

The compensation expense recognized for options for the nine months ended September 30, 2021 and September 30, 2020 was $18,293 and $11,296,
respectively. The unrecognized deferred compensation expense for future years’ compensation expense was $44,241 as of September 30, 2021.
Unrecognized deferred compensation will be recognized over an estimated weighted average amortization period of approximately 2.56 years.
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Restricted Stock Units
The vesting of the initial RSU grants is based on the satisfaction of 2 separate vesting requirements on or before the expiration date: (1) a time-based
vesting requirement, and (2) a liquidity event. The liquidity event is the earlier of a (i) an initial public offering through a registration statement filed
by the Company declared effective or the closing of a transaction with a special purpose acquisition company, or (ii) a change in control. Generally,
the time-based vesting requirement is four years starting on the vesting commencement date (with a one-year cliff).
Beginning in July 2021, 2,617,921 RSUs were granted which have only a time-based vesting requirement.
RSU activity under the Plan is as follows:
Unvested RSUs outstanding
WeightedNumber of
Average Grant
shares
Date Fair Value

Balance, December 31, 2020
Granted
Vested
Forfeited
Balance, September 30, 2021

—
20,561,601
(2,000)
(4,090,153)
16,469,448

$

$

9.96
18.58
8.56
10.26

As of September 30, 2021, the liquidity event performance condition was not deemed probable. No compensation expense was recognized during the
period and the unrecognized deferred compensation expense was $154,870 as of September 30, 2021. $47,090 of this amount relates to awards where
the time-based vesting requirements was satisfied.
Stock-based payments awarded by a related party
Prior to the ATG acquisition, employees of ATG received grants of RSUs in the former ultimate parent company of ATG, a related party after the
closing of the transaction. These awards were modified after the transaction to allow the awards to continue to vest for the first year subsequent to the
closing of the acquisition as long as personnel remain employees of the Company. These awards are compensation for services provided to the
Company and accounted for as stock-based compensation.
Awards representing 2,928,854 shares were modified on the acquisition date. 512,459 shares were forfeited as of September 30, 2021. The fair value
of these awards is equal to the market value of the related party’s common stock on the date of modification. $98,512 in stock-based compensation
expense was recognized in the nine months ended September 30, 2021.
The unrecognized deferred compensation expense for future years’ compensation expense is $37,531 as of September 30, 2021. Unrecognized
deferred compensation will be recognized over an estimated weighted average amortization period of approximately 0.30 years.
Stock-based Compensation Expense
Stock-based compensation is allocated on a departmental basis, based on the classification of the option holder or grant recipient. No income tax
benefits have been recognized in the statement of operations for stock-based compensation arrangements and no stock-based compensation has been
capitalized as of September 30, 2021.
Total stock-based compensation expense by function was as follows (in thousands):
Nine Months Ended
September 30,
2021
2020

Research and Development
Selling, general, and administrative
Total

(8)

$112,329
6,076
$118,405

$10,940
2,076
$13,016

Income Taxes
The income tax benefit recognized differs from our statutory tax rate of 21% primarily due to valuation allowance movements.
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(9)

Leases
The Company leases its office facilities, data centers, and warehouses in Palo Alto, California; Mountain View, California; San Francisco, California;
Pittsburgh, Pennsylvania; Bozeman, Montana; Coppell, Texas; Wixom, Michigan; Seattle, Washington; Louisville, Colorado; and Ashburn, Virginia,
under non cancelable operating lease agreements that expire between 2021 through 2035. One acquired lease in Pittsburgh has renewal options the
Company is reasonably certain to exercise which result in a lease term to 2042.
As of September 30, 2021, the Company’s operating leases had a weighted average remaining lease term of 9.5 years and a weighted average discount
rate of 6.21%. Future minimum payments under non-cancelable operating leases (with initial or remaining lease terms in excess of one year) and other
contractual commitments as of September 30, 2021 were as follows:
Operating
leases

Year ending December 31,
2021
2022
2023
2024
2025
Thereafter
Total

$

5,574
26,002
24,357
23,905
22,275
79,188
$181,301

Rent expense under operating leases was $19,063 in the nine months ended September 30, 2021. Rent expense was $9,841 in the nine months ended
September 30, 2020.
In March 2021, the Company remeasured the right of use asset for the Mountain View headquarters which included reclassifying $16,998 from other
current assets related to variable payments to construct landlord owned assets. These payments were treated as variable payments as the total amount
to be paid for these assets was unknown at the lease commencement date. As the project was completed in March 2021 and the total amounts to be
paid by the Company were known, the right of use asset was remeasured and the adjustment was recorded during the period ended March 31, 2021.
(10) Commitments and Contingencies
From time to time the Company may be party to various claims in the normal course of business. Legal fees and other costs associated with such
actions are expensed as incurred. The Company assesses the need to record a liability for litigation and loss contingencies. Reserve estimates are
recorded when and if it is determined that a loss related to certain matters is both probable and reasonably estimable. No material losses were recorded
in the nine months ended September 30, 2021 and 2020.
Future minimum payments for contractual commitments related to purchase obligations as of September 30, 2021 were as follows:
Purchase
obligation

Year ending December 31,
2021
2022
2023
2024
2025
Thereafter
Total

$ 20,387
59,922
61,217
61,949
63,958
27,083
$294,516

(11) Employee Benefit Plan
The Company sponsors the Aurora 401(k) plan. All employees are eligible to participate in the plans after meeting eligibility requirements.
Participants may elect to have a portion of their salary deferred and contributed to the plan up to the limit allowed by applicable income tax
regulations. The Company may make a matching contribution at the discretion of the board of directors. The Company recognized $0 for matching
contributions in the nine months ended September 30, 2021 and 2020, respectively.
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(12) Supplemental Cash Flow Information
Cash paid for income taxes was $0 in the nine months ended September 30, 2021 and 2020, respectively. Cash paid for interest and noncash investing
and financing activities were as follows:

Noncash investing and financing activities:
Property and equipment included in accounts payable
Vesting of early exercised stock options
Non-cash acquisition
Cash, cash equivalents, and restricted cash equivalents at end of
period:
Cash and cash equivalents
Restricted cash equivalents
Total cash, cash equivalents, and restricted cash
equivalents

September 30, 2021

September 30, 2020

$

3,632
165
1,939,804

$

29
445
—

$

630,374
13,482

$

423,501
12,482

$

643,856

$

435,983

(13) Earnings Per Share
Series Seed 1 preferred stock, Series Seed 2 preferred stock, Series A preferred stock, Series B preferred stock, Series B-1 preferred stock, Series
U-1, Series U-2, unvested Restricted Stock Awards (“RSA”), unvested early exercised stock options, and unvested RSUs are participating securities in
periods of income as the securities participate in undistributed earnings. The securities do not share in losses.
The Company computes earnings per share of common stock using thetwo-class method required for participating securities and does not apply the
two-class method in periods of net loss.
Basic earnings per share is computed using the two-class method required for participating securities but is not applied in fiscal periods with a net
loss. The computation of basic and diluted earnings per share is the same as the inclusion of all potential common stock would have been anti-dilutive
in a period of net loss.
Nine months ended September 30,
2021
2020

Numerator:
Net Loss
Net loss per share:
Basic
Diluted
Denominator:
Weighted average common shares outstanding - Basic
Weighted average common shares outstanding - Diluted

$

(503,776)

$

(147,918)

$
$

(2.09)
(2.09)

$
$

(1.19)
(1.19)

240,949,740
240,949,740

123,966,127
123,966,127

The following table presents the potential common stock outstanding excluded from the computation of diluted loss per share because including them
would have had an antidilutive effect:
September 30,
2021
2020

Series Seed 1 Preferred Stock
Series Seed 2 Preferred Stock
Series A Preferred Stock
Series B Preferred Stock
Series B-1 Preferred Stock
Series U-1 Preferred Stock
Series U-2 Preferred Stock
Stock Options

20,177,530
9,653,930
29,948,750
71,389,540
2,557,518
50,873,075
20,349,230
39,280,027
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20,177,530
9,653,930
29,948,750
71,432,020
2,557,518
—
—
38,605,231

September 30,
2021
2020

Restricted Stock Awards
Restricted Stock Units
Grants available under the 2017 Equity Incentive Plan
Total

500,392
16,469,448
9,797,304
270,996,774

2,013,819
—
3,906,020
178,294,818

(14) Related Parties
In January 2021, the Company paid $10,000 relating to financial advisory fees with a related party for a contract that was entered into by the
Company in December 2020. $8,250 was recognized in selling, general and administrative expenses and $1,750 was recognized as a reduction to
redeemable convertible preferred stock for issuance costs in the nine months ended September 30, 2021. No amounts were due as of September 30,
2021. In November 2021, the Company paid $34,200 relating to financial advisory fees to this related party for services in the RTPY merger.
The Company assumed a net liability of $46,970 from the ATG acquisition for an obligation due to the former owner of ATG who is a related party
of the Company subsequent to the acquisition. The net obligation was a $54,777 related party payable offset by a $7,808 related party receivable for
certain services performed by the former owner of ATG on behalf of ATG, and vice versa, prior to the closing of the acquisition. The services include
administering an employee equity incentive plan, shared personnel, and other centralized services. No amounts were due as of September 30, 2021.
In January 2021, the former owner of ATG made payment of $7,873 in severance to former employees of ATG which will be reimbursed by the
Company. Expense of $6,320 was recognized in research and development expenses and $1,552 was recognized in selling, general, and administrative
expenses in the six months ended June 30, 2021. No amounts were due as of September 30, 2021.
We recognized $4,450 in the nine months ended September 30, 2021 in selling, general, and administrative expenses for the transition service
agreement with the former owner of ATG. As of September 30, 2021, $1,363 of related party payables was recorded on the consolidated balance
sheet.
(15) Subsequent Events
On November 3, 2021, the Company completed a merger into RTPY Merger Sub Inc. (“Merger Sub”), a wholly owned subsidiary of Reinvent
Technology Partners Y (“RTPY”). RTPY was renamed Aurora Innovation, Inc. on completion of the merger. All outstanding shares of the Company’s
capital stock together with shares of common stock reserved in respect of equity awards outstanding were cancelled in exchange for the right to
receive capital stock or the right to receive capital stock of Aurora Innovation, Inc.
The merger closing results in the recognition of $47,090 of stock-based compensation expense related to RSUs where the vesting condition was met
but the liquidity event performance condition was not considered probable as of September 30, 2021.
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Exhibit 99.2
AURORA MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis of the financial condition and results of operations of Aurora should be read together with Aurora’s
unaudited financial statements as of and for the nine months ended September 30, 2021 and 2020 together with related notes thereto, included in Exhibit
99.1 of this Amendment. The following discussion contains forward-looking statements that reflect future plans, estimates, beliefs and expected
performance. The forward-looking statements are dependent upon events, risks and uncertainties that may be outside of Aurora’s control. Auroras actual
results may differ significantly from those projected in the forward-looking statements. Factors that might cause future results to differ materially from
those projected in the forward-looking statements include, but are not limited to, those discussed in the sections entitled “Risk Factors” and “Cautionary
Statement Regarding Forward-Looking Statements” included in the final prospectus and definitive proxy statement (the “Proxy Statement/Prospectus”)
dated October 8, 2021.
Percentage amounts included in this discussion and analysis have not in all cases been calculated on the basis of such rounded figures, but on the
basis of such amounts prior to rounding. For this reason, percentage amounts may vary from those obtained by performing the same calculations using
the figures in our consolidated financial statements. Certain other amounts that appear may not sum due to rounding.
Unless otherwise indicated or the context otherwise requires, references in this Aurora Management’s Discussion and Analysis of Financial
Condition and Results of Operations section to “Aurora,” “we,” “us,” “our” and other similar terms refer to Aurora Innovation, Inc. and subsidiaries.
Aurora’s Business
Aurora is developing the Aurora Driver based on what it believes to be the most advanced and scalable suite of self-driving hardware, software, and
data services in the world to fundamentally transform the over $9 trillion global transportation market. The Aurora Driver is designed as a platform to
adapt and interoperate amongst vehicle types and applications. To date, it has been successfully integrated into eight different vehicle platforms: from
passenger vehicles to light commercial vehicles to Class 8 trucks. By creating one driver system for multiple vehicle types and use cases, Aurora’s
capabilities in one market reinforce and strengthen its competitive advantages in others. For example, highway driving capabilities developed for trucking
will carry to highway segments driven by passenger vehicles in ride hailing applications. We believe this approach will enable us to target and transform
multiple massive markets, including the $4 trillion global trucking market, the $5 trillion global passenger mobility market, and the $400 billion U.S. local
goods delivery market.
We expect that the Aurora Driver will ultimately be commercialized in a Driver as a Service (“DaaS”) business model, in which we will supply selfdriving technology. We do not intend to own nor operate a large number of vehicles ourselves. Throughout commercialization, we expect to earn revenue
on a fee per mile basis. We intend to partner with OEMs, fleet operators, and other third parties to commercialize and support Aurora-powered vehicles.
We expect that these strategic partners will support activities such as vehicle manufacturing, financing and leasing, service and maintenance, parts
replacement, facility ownership and operation, and other commercial and operational services as needed. During the start of commercialization, though,
we expect to briefly operate our own logistics and mobility services, where we own and operate a small fleet of vehicles equipped with our Aurora Driver.
This level of control is useful during early commercialization as we will define operational processes and playbooks for our partners.
We intend to launch trucking as our first driverless product, as we believe that is where we can make the largest impact the fastest, given the massive
industry demand, attractive unit economics, and the ability to deploy on high volume highway-focused routes. From there, we plan to leverage the
extensibility of the Aurora Driver to deploy and scale into the passenger mobility and local goods delivery markets.

Our Business Model
The Aurora Driver will be delivered as a service. We intend to partner with our ecosystem of OEMs, fleet operators, and mobility and logistics
services, and other third parties to commercialize and support Aurora-powered vehicles. Our business model is for fleet owners to purchase Aurora Driverpowered vehicles from our OEM partners, subscribe to the Aurora Driver, and utilize Aurora-certified fleet service partners to operate autonomous
mobility and logistics services. In many instances, the same party may play multiple roles: for example, our OEM partners will in certain cases also
provide maintenance services and act as a fleet operator. We expect this DaaS model to enable an asset-light and high margin revenue stream for Aurora,
while allowing us to scale more rapidly through partnerships.
Significant Events and Transactions
Business Combination
On July 14, 2021, Aurora entered into the Merger Agreement with RTPY. Pursuant to the Merger Agreement, on November 3, 2021 Merger Sub, a
newly formed subsidiary of RTPY, merged with and into Aurora, with Aurora surviving as a wholly owned subsidiary of RTPY, which was renamed
Aurora Innovation, Inc. (the “Business Combination”). Aurora was deemed the accounting predecessor and the post-combination company will be the
successor SEC registrant, which means that Aurora’s financial statements for previous periods will be disclosed in the Company’s future periodic reports
filed with the SEC.
The Business Combination is anticipated to be accounted for as a reverse recapitalization. Under this method of accounting, RTPY will be treated as
the acquired company for financial statement reporting purposes. Under the terms of the Business Combination, Merger Sub merged with and into Aurora,
with Aurora surviving as a wholly owned subsidiary of Aurora Innovation, Inc., at an estimated equity value of $12.2 billion. Cash proceeds, after
expenses, from the Business Combination will fund up to approximately $1.2 billion of cash to Aurora’s balance sheet. The cash components of the
Business Combination was funded by RTPY’s cash in trust of $174.5 million (net of redemptions and transaction costs) as well as a $1.0 billion private
placement of common stock at $10 per share from various institutional investors. As a consequence of the Business Combination, Aurora became the
successor to a SEC-registered and Nasdaq-listed company, which will require Aurora to hire additional personnel and implement procedures and processes
to address public company regulatory requirements and customary practices. Aurora expects to incur additional annual expenses as a public company for,
among other things, directors’ and officers’ liability insurance, director fees and additional internal and external accounting and legal and administrative
resources, including increased audit and legal fees.
Apparate Business Combination
On January 19, 2021, Aurora acquired 100% of the voting interests of Apparate, the self-driving technology division of Uber. The acquisition date
fair value of the consideration transferred was approximately $1.9 billion, which consisted of both preferred and common stock issued to the shareholders
of Apparate. Aurora accounted for the acquisition as a business combination and recognized the assets acquired and liabilities assumed at fair value on the
date of acquisition. The excess of purchase consideration over the fair value of the assets acquired was recorded as goodwill.
COVID-19 Impact
The spread of COVID-19 caused us to modify our business practices (including reducing employee travel, recommending that allnon-essential
personnel work from home and cancelling or reducing physical participation in activities, meetings, events and conferences), and we may take further
actions as may be required by government authorities or that we determine are in the best interests of our employees, suppliers, and business partners. In
recent months, Aurora implemented a voluntary return to office policy for its employees, and we expect a full return to office to be possible in the coming
months.
All of our products and services are in a research phase of development and do not involve physical customer interaction. Therefore, our ability to
meet our business expectations and customers’ needs has not been materially impaired due to this COVID-19 pandemic. Even though the global economic
implications remain uncertain, this pandemic has not yet had any measurable material impact on our operating results. At the same time, we will continue
to actively monitor the pandemic situation and may take further actions to modify our business practices as may be required by federal, state, or local
authorities or that we determine are in the best interests of our employees and customers.
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Key Factors Affecting Our Results
Our financial position and results of operations depend to a significant extent on the following factors:
Development of Our Technology
Since Aurora’s inception, we have focused on attracting and retaining best-in-class talent to solve self-driving’s most difficult challenges. We
continue to invest heavily in employee recruitment and retention to advance our technology. Additionally, our team has made purposeful and foundational
technological investments in key aspects of self-driving hardware and software. We believe these early investments in our technology will enable us to
move toward commercialization more safely and quickly than would otherwise be possible. When we have deemed it to be beneficial, we have entered
into strategic acquisitions to expand and accelerate our technology development.
We believe that our developmental approach provides us with meaningful technological advantages in areas such as our lidar technology, fusion of
machine learning and engineered approaches, common driver platform, virtual testing, and high definition maps. The successful execution of these details
of self-driving technology is what we believe will allow us to differentiate ourselves by developing leading self-driving technology that can safely and
reliably navigate its environment. By developing a substantial part of this technology in-house, we ensure that the various inputs and components of our
autonomy stack integrate successfully and reduce our reliance on third parties for key aspects of our commercial product offering.
While we believe we are best positioned to address advanced autonomous solutions in trucking and passenger mobility, potential competition may
exist from other autonomous technology providers using other approaches. Future success will be dependent on our ability to continue to execute against
our product roadmap.
Commercialization and Strategic Partnerships
We anticipate robust demand for the Aurora Driver. We intend to launch first in trucking, a $700 billion industry in the U.S. in 2019. Further, we
have multiple levers for sustained growth and adjacent market opportunities, with a core strategy to focus on attractive markets with significant growth and
profitability potential. We expect to penetrate into other verticals such as the ride hailing market, $35 billion in the U.S., and local goods delivery market,
$100 billion in the U.S, both of which have significant growth potential. Each such market also has a potentially significant global opportunity that we
intend to address over time.
Key customers in trucking include for-hire carriers and private fleets. To meet these customers’ needs, we have formed strategic partnerships with
two leading truck OEMs who together represent approximately 50% of the U.S. Class 8 truck sales. Aurora’s strategic partnerships with truck OEMs
include PACCAR (representing Peterbilt & Kenworth brands) and Volvo Trucks. Our OEM partnerships represent an ability to deploy self-driving trucks
at scale, allowing the Aurora Driver to expand quickly. Currently, there is a significant driver shortage and we expect to provide access to safe, efficient,
and consistent operation at an attractive total cost of ownership (“TCO”). We see our existing partner base as a substantial competitive advantage.
Our second commercial use case will be passenger mobility. In this space, we have formed strategic partnerships with Uber and Toyota, which will
be key enablers to our growth in this segment. Currently, our ten-year agreement with Uber provides us access to Uber network data to refine market
selection, to enable better roadmap prioritization, and to optimize commercial fleet operations in an effort to further develop and monetize our Aurora
Driver for passenger mobility. We are collaborating with Toyota to integrate the Aurora Driver into driverless-capable Toyota Sienna minivans. Over time,
we anticipate the Aurora Driver will allow ride hailing to be offered at price points that are more cost-competitive with personal vehicle ownership.
The ability of Aurora to achieve profitability depends upon progression of technological and commercial milestones in order to meet required
volumes and economies of scale to cover overhead. Delays in development timelines or technological integration with third parties that Aurora is currently
or will be working with could result in Aurora being unable to achieve its revenue targets and profitability in the time frame it anticipates.
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We intend to pursue additional partnerships to support fleet operations and broaden our commercialization opportunities. The successful progression of our
partnerships is expected to result in Aurora Driver integrations that scale each year as we successfully implement the DaaS business model.
Should Aurora’s assumptions about the commercialization of its technology prove overly optimistic or if Aurora is unable to develop, obtain, or
progress third party partnerships into successful commercialization of the Aurora Driver, Aurora may fail to generate operating cash flow and may incur
delays to its ability to achieve profitability. This may also lead Aurora to make changes in its go-to-market plans, which could result in unanticipated delays
or cost overruns, which could in turn adversely impact margins and cash flows.
Economies of Scale, Sales and Marketing, & Competition
We believe that our DaaS model will give us the opportunity to establish high margin unit economics when operating at scale. Our future
performance will depend on our ability to deliver on these economies of scale with higher volume. We believe our business model is positioned for
scalability by leveraging third party partnerships so that Aurora can focus its efforts on core technology development. We expect revenue will be based on
miles traveled for each truck equipped with the Aurora Driver. For the first two years of commercial operations we expect our product will primarily
consist of our own fleet that we own and operate. Over those two years, we plan to transition to our DaaS model wherein we will provide the Aurora
Driver to external fleet owners on a per mile subscription basis.
Once we have transitioned to DaaS we plan to operate in a capital light model and do not expect that we will require significant capital expenditures
as revenues grow. Improvements from scale are expected to increase truck gross margins. Achievement of this scale is further dependent on our ability to
transition from owning our fleet to the DaaS model within our expected time frame.
While we expect to achieve and maintain high margins on the Aurora Driver technology for trucking and passenger mobility, emergence of
competition in advanced autonomous driving technologies may negatively impact pricing, margins, and market share. As we operate on a fee per mile
basis, it is possible that competition may lead to pricing pressure and lower margins that negatively impact operating results. However, we believe our
unique technology provides a compelling value proposition for favorable margins and unit economics in industries with increasing demand for driver
supply. We expect our gross margin to increase as miles traveled projections are met, our DaaS model is implemented, and we reduce operating costs. If
we do not generate the margins we expect upon commercialization of our DaaS model, we may be required to raise additional debt or equity capital, which
may not be available or may only be available on terms that are onerous to our stockholders.
Key Components of Sales and Expenses
Basis of Presentation
Currently, we conduct business through one operating segment. Substantially all our property and equipment are maintained in, and our losses are
attributable to, the United States. The consolidated financial statements include the accounts of Aurora Innovation, Inc., and its wholly owned subsidiaries.
See Note 2 to Aurora’s financial statements included in the Proxy Statement/Prospectus beginning on page F-39 for more information on the basis of
presentation and operating segments.
Revenue
In 2019, Aurora recognized development services revenue based on contracts in force at the time. Aurora does not expect development services
revenue to continue into the future. Development services revenue was derived from revenue earned on non-recurring development service agreements to
research, design, and implement the Aurora Driver. Development services are recognized over time as we perform the underlying services and satisfy the
performance obligations. Revenue allocable to hardware design and development services are recognized over time based on the hours incurred.
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In January 2021, we entered into a collaboration framework agreement with Toyota with the intention of deploying the Aurora Driver into a fleet of
Toyota Sienna vehicles, subject to further agreement of a collaboration project plan. In April 2021, we received a $50 million payment from Toyota as a
part of this collaboration agreement and it is recorded as a contract liability pending finalization of the project plan. In August 2021, the project plan was
agreed and signed which includes $100 million in fees expected to be collected in 2022 in addition to the $50 million received in April 2021. The total
consideration received is recognized as revenue using the input measure of hours expended as a percentage of total estimated hours to complete the project.
$55.6 million was recognized in the nine months ended September 30, 2021.
Once we reach commercialization, our DaaS business model will become our primary revenue source. We expect to derive recurring revenue from
per-mile fees charged to users of the Aurora Driver. Recognition of this future revenue will be subject to the terms of any arrangements with our partners or
users, which have not yet been negotiated. To date, we have not recorded any revenue under this model.
Cost of Revenue
Cost of revenue consists of costs related to development services revenue, which is comprised of costs associated with delivering customer hardware
design and development services for operating a customer’s vehicle platform with the Aurora Driver. These costs consist primarily of payroll, payrollrelated expense, stock-based compensation and allocated overhead incurred as the Company performs the underlying services related to satisfying the
performance obligations under the development services agreements.
As we transition towards commercialization, we expect cost of revenue to increasingly be comprised of costs needed to support the Aurora Driver.
We expect these costs may include, but not be limited to, insurance, teleassistance service, telecom connectivity, cloud services, hardware, and OEM
licensing fees. In early commercialization, where Aurora will operate a fleet, we expect we will incur additional cost of revenue, for example fuel costs,
that we do not expect to continue significantly as we transition to our DaaS model. As this represents a new offering, we will evolve the specifics of our
service bundle in partnership with our customers.
Research and Development
Research and development costs are expensed as incurred. Research and development costs consist of payroll, hardware and electrical engineering
prototyping, cloud computing, data labeling, and third-party development services, as well as costs associated with vehicle operations for our test fleet of
vehicles. These costs are included within research and development within the statement of operations. We expect our research and development expenses
to increase in absolute dollars as we increase our investment in scaling our proprietary technologies.
Selling, General and Administrative
Selling, general and administrative costs consist primarily of personnel-related expenses such as salaries, wages and benefits as well as stock-based
compensation. Selling, general and administrative also includes professional service fees, marketing and other general corporate expenses.
Following the completion of this offering, we expect to incur additional selling, general and administrative expenses as a result of operating as a
public company, including expenses related to compliance with the rules and regulations of the SEC and stock exchange listing standards, additional
insurance expenses, investor relations activities, and other administrative and professional services. We also expect to increase the size of our selling,
general and administrative function to support the growth of our business. As a result, we expect that our selling, general and administrative expenses will
increase in absolute dollars.
Interest Income
Aurora earns interest income through investments in money market securities and U.S. Treasury securities, which are classified as both cash and
cash equivalents and short-term investments on the statement of financial position and are classified as available-for-sale.
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Income Tax Expense (Benefit)
Provision for income taxes consists of U.S. federal and state income taxes and income taxes. Since inception, we have incurred operating losses. We
have a valuation allowance for net deferred tax assets, including federal and state net operating loss carryforwards and research and development credit
carryforwards. We expect to maintain this valuation allowance until it becomes more likely than not that the benefit of our federal and state deferred tax
assets will be realized by way of expected future taxable income.
Results of Operations
Comparison of the Nine Months Ended September 30, 2021, to Nine Months Ended September 30, 2020
The following table sets forth a summary of our consolidated results of operations for the periods indicated, and the changes between periods.
Nine Months ended September 30,
2021
2020

$ Change

% Change

(in thousands, except for percentages)

Collaboration revenue
Operating expenses:
Research and development
Selling, general, and administrative
Total operating expenses
Loss from operations
Other income (expense):
Interest and other income
Other expense
Loss before income taxes
Income tax benefit
Net loss
(1)

$

$

55,599

$

—

$ 55,599

n/m(1)

477,056
80,224
557,280
(501,681)

127,893
23,627
151,520
(151,520)

349,163
56,597
(405,760)
(350,161)

273.01%
239.54%
267.79%
231.10%

403
(5,141)
(506,419)
(2,643)
(503,776)

3,642
(39)
(147,917)
1
(147,918)

(3,239)
(5,102)
(358,502)
(2,644)
$(355,858)

-88.93%
n/m(1)
242.37%
n/m(1)
$ 240.58%

$

Not meaningful.

Collaboration revenue
Collaboration revenue was $55.6 million for the nine months ended September 30, 2021 due to revenue recognized related to the collaboration
agreement with Toyota signed in 2021.
Research and Development
Research and development increased by $349.2 million for the nine months ended September 30, 2021, or 273.0%, to $477.1 million in 2021 from
$127.9 million in 2020, primarily driven by an increase in headcount from acquisitions and from continued hiring to effectively scale the growth of our
business. Payroll costs related to research and development increased $168.3 million, non-payroll hardware development costs increased $10.5 million,
non-payroll software development costs increased $39.9 million, and stock-based compensation increased $101.4 million.
Selling, General and Administrative
Selling, general, and administrative expense increased by $56.6 million for the nine months ended September 30, 2021, or 239.53%, to $80.2 million
in the nine months ended September 30, 2021 from $23.6 million in the nine months ended September 30, 2020, primarily driven by an increase in
professional services costs of $18.9 million and an increase in payroll costs of $21.2 million from continued hiring to effectively support the growth of our
business.
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Interest and Other Income
Interest and other income decreased by $3.2 million for the nine months ended September 30, 2021, or 88.9%, to $0.4 million in the nine months
ended September 30, 2021 from $3.6 million in the nine months ended September 30, 2020, primarily driven by investments in money market accounts
with lower interest rates.
Other Expense
Other expense increased by $5.1 million for the nine months ended September 30, 2021 to $5.1 million in the nine months ended September 30,
2021 from $0.1 million in the nine months ended September 30, 2020. The increase was primarily driven by the loss on disposal of IT equipment of
$3.3 million and the $1.7 million impairment of acquisition related assets that are no longer in use.
Income Tax Benefit
Income tax benefit was $2.6 million for the nine months ended September 30, 2021 due to the release of a deferred tax asset valuation allowance as a
result of deferred tax liabilities incurred from the acquisition of OURS Technology, Inc.
Liquidity and Capital Resources
We have financed our operations primarily through the sale of redeemable convertible preferred stock, which has historically been sufficient to meet
our working capital and capital expenditure requirements. As of September 30, 2021, our principal sources of liquidity were $630.4 million of cash and
cash equivalents, exclusive of short-term restricted cash of approximately $0.2 million and long-term restricted cash of approximately $13.3 million. Cash
and cash equivalents consist primarily of money market funds.
In 2019, we sold 69,146,470 shares of Series B redeemable convertible preferred stock at $9.2403 per share for net proceeds of approximately
$634.0 million, before taking into account repurchases of 17,290 and 57,620 shares of Series B redeemable convertible preferred stock at $9.2403 per
share in 2019 and 2020, respectively. We did not issue any redeemable convertible preferred stock in 2020. In 2021, we sold 20,349,230 shares of
Aurora’s Series U-2 redeemable convertible preferred stock at $19.66 per share for net proceeds of approximately $397.9 million. We have incurred
negative cash flows from operating activities and significant losses from operations in the past as reflected in our accumulated deficit of $839.5 million as
of September 30, 2021. We expect to continue to incur operating losses for at least the next 12 months due to the investments that we intend to make in our
business and, as a result, we may require additional capital resources to grow our business. We believe our cash on hand together with the proceeds from
our sale of redeemable convertible preferred stock and the cash proceeds from the Business Combination and the related private placement will be
sufficient to meet our working capital and capital expenditure requirements for a period of at least twelve months from the date of this Amendment.
On a pro forma basis, assuming the Business Combination closed on September 30, 2021, our cash and cash equivalents would have amounted to
$1.8 billion. We may need additional funding due to changing business conditions or other developments, including unanticipated regulatory developments
and competitive pressures. Our future capital requirements will depend on several factors, including but not limited to, the rate of our growth, our ability to
attract
7

and retain customers and partnerships and their willingness to pay for our services, and the timing and extent of spending to support our efforts to develop
our Aurora Driver. Further, we may enter into future arrangements to acquire or invest in businesses, products, services, strategic partnerships, and
technologies. To the extent that our current resources are insufficient to satisfy our cash requirements, we may need to seek additional equity or debt
financing. If the needed financing is not available, or if the terms of financing are less desirable than we expect, we may be forced to scale back our
existing operations, which could have an adverse impact on our business and financial prospects.
Cash Flows
The following table summarizes our cash flows for the periods indicated(in thousands):
Nine Months ended September 30,
2021
2020
(in thousands)

Net cash used in operating activities
Net cash provided by investing activities
Net cash provided by financing activities
Net increase in cash
Cash, cash equivalents, and restricted cash, beginning of period
Cash, cash equivalents, and restricted cash, end of period

$

$

(420,854)
262,311
402,571
244,028
399,828
643,856

$

$

(133,785)
322,450
346
189,011
246,972
435,983

Cash Flows Used in Operating Activities
Net cash used in operating activities increased by $287.1 million from September 30, 2020 to September 30, 2021 due to increases in spending on
research and development and selling, general, and administrative expenses, primarily driven by increases in payroll related expenses due to an increase in
headcount.
Net cash used in operating activities is $420.9 million for the nine months ended September 30, 2021, primarily related to normal cash operating
expenses, including research and development and selling, general and administrative expenses. Changes in operating assets and liabilities decreased cash
flows from operations by $77.3 million, primarily due to decreases in accrued expenses and other current and non-current liabilities of $45.2 million and
operating lease liabilities of $16.8 million.
Net cash used in operating activities of $133.8 million for the nine months ended September 30, 2020, primarily related to normal cash operating
expenses, including research and development and selling, general and administrative expenses.
Cash Flows Provided by Investing Activities
Net cash provided by investing activities decreased by $60.1 million from September 30, 2020 to September 30, 2021, primarily due to a decrease in
the net cash provided from maturities and purchases of short-term investments of $324.9 million, partially offset by net cash acquired in the purchase of
businesses of $294.4 million.
Net cash provided by investing activities is $262.3 million for the nine months ended September 30, 2021, due to net cash acquired in the purchase
of businesses of $294.4 million partially offset by $32.1 million in purchases of property and equipment.
Net cash provided by investing activities is $322.5 million for the nine months ended September 30, 2020, primarily due to maturities of short-term
investments of $445.0 million partially offset by purchases of short-term investments of $120.1 million.
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Cash Flows Provided by Financing Activities
Net cash provided by financing activities increased by $402.2 million from September 30, 2020 to September 30, 2021, due to net proceeds from the
issuance of Series U-2 preferred stock of $397.9 million during 2021.
Net cash provided by financing activities is $402.6 million for the nine months ended September 30, 2021, primarily due to net proceeds from the
issuance of Series U-2 preferred stock of $397.9 million.
Net cash provided by financing activities is $0.4 million for the nine months ended September 30, 2020, due to proceeds from the issuance of
common stock of $0.7 million.
Contractual Obligations, Commitments and Contingencies
Aurora may be party to various claims within the normal course of business. Legal fees and other costs associated with such actions are expensed as
incurred. We assess the need to record a liability for litigation and other loss contingencies, with reserve estimates recorded if we determine that a loss
related to the matter is both probable and reasonably estimable. We did not record any material losses for 2019 or 2020.
Our future contractual commitments related to future minimum payments for purchase obligations at September 30, 2021 are $20.4 million in 2021,
$59.9 million in 2022, $61.2 million in 2023, $61.9 million in 2024, $64.0 million in 2025, and $27.1m thereafter. Our future contractual commitments
related to future minimum payments under non-cancelable operating leases at September 30, 2021 are $5.6 million in 2021, $26.0 million in 2022,
$24.4 million in 2023, $23.9 million in 2024, $22.3 million in 2025, and $79.2 million thereafter.
Our future contractual commitments related to future minimum payments for purchase obligations at December 31, 2020 are $16.5 million in 2021,
$26.6 million in 2022, and $0.8 million in 2023. Our future contractual commitments related to future minimum payments under non-cancelable operating
leases at December 31, 2020 are $14.0 million in 2021, $15.1 million in 2022, $14.6 million in 2023, $14.4 million in 2024, $14.6 million in 2025, and
$68.1 million thereafter.
Critical Accounting Estimates
Our consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting principles, or U.S. GAAP.
Preparation of the financial statements requires our management to make judgments, estimates and assumptions that impact the reported amount of net
sales and expenses, assets and liabilities and the disclosure of contingent assets and liabilities. We consider an accounting judgment, estimate or
assumption to be critical when (1) the estimate or assumption is complex in nature or requires a high degree of judgment and (2) the use of different
judgments, estimates and assumptions could have a material impact on our consolidated financial statements. Our significant accounting policies are
described in Note 2 to our audited consolidated financial statements included in the Proxy Statement/Prospectus beginning on page F-39. Our critical
accounting policies are described below.
Stock-Based Compensation
Aurora measures and records the cost of stock-based awards granted to its employees and directors based on the estimated grant-date fair value of
the awards. Cost is recognized on a straight-line basis over the requisite service period, which is generally the vesting period of the award. Aurora elected
to recognize the effect of forfeitures in the period they occur. Aurora determines the fair value of stock options using the Black-Scholes-Merton option
pricing model, which is impacted by the following assumptions:
•

Expected Term—Aurora uses the simplified method when calculating the expected term due to insufficient historical exercise data to develop
reasonable expectations about future exercise patterns and post-vesting employment termination behavior.
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•

Expected Volatility—As Aurora’s stock is not currently publicly traded, the volatility is based on the average historical stock volatilities of a
peer group of comparable companies within the automotive and energy storage industries.

•

Expected Dividend Yield—The dividend rate used is zero as Aurora has never paid any cash dividends on its common stock and does not
anticipate doing so in the foreseeable future.

•

Risk-Free Interest Rate—The interest rates used are based on the implied yield available on U.S. Treasury zero-coupon issues with an
equivalent remaining term equal to the expected life of the award.

The grant date fair value of Aurora common stock was determined with the assistance of an independent third-party valuation specialist. The grant
date fair value of Aurora common stock was determined using valuation methodologies which utilizes certain assumptions, including probability
weighting of events, volatility, time to liquidation, a risk-free interest rate, and an assumption for a discount for lack of marketability (Level 3 inputs).
Based on Aurora’s early stage of development and other relevant factors, it determined that an Option Pricing Model (“OPM”) was the most appropriate
method for allocating its enterprise value to determine the estimated fair value of Aurora common stock. We have historically used the OPM back solve
analysis to estimate the fair value of Aurora common stock, which derives the implied equity value for one type of equity security from a
contemporaneous transaction involving another type of security, shares of our convertible preferred stock in this instance. The estimates utilized in
determining the grant date fair value for new awards will not be necessary once our shares are publicly traded.
Business Combinations
Aurora allocates the fair value of the purchase consideration to the tangible assets acquired, liabilities assumed, and intangible assets acquired based
on their estimated fair values. The excess of the fair value of purchase consideration over the fair values of these identifiable assets and liabilities is
recorded as goodwill. Such valuations require management to make significant estimates and assumptions, especially with respect to intangible assets.
Significant estimates and assumptions in valuing certain intangible assets include, but are not limited to, estimated replacement cost, profit margin,
opportunity cost, useful lives, and discount rates. Management’s estimates of fair value are based upon assumptions believed to be reasonable, but which
are inherently uncertain and unpredictable and, as a result, actual results may differ from estimates. During the measurement period, Aurora may record
adjustments to the assets acquired and liabilities assumed, with the corresponding offset to goodwill. Upon the conclusion of the measurement period, any
subsequent adjustments are recorded to earnings.
Valuation of Intangible Assets
Intangible assets with indefinite lives consist of in-process research and development (“IPR&D”). We test these assets for potential impairment
annually as of December 31 of each fiscal year. These assets are tested annually for impairment until completion. The process of evaluating the potential
impairment of these assets involve significant judgment regarding estimates of the future cash flows associated with each asset.
No intangible asset impairments were recorded during the years ended December 31, 2019 or 2020.
Recently Adopted and Issued Accounting Pronouncements
See Note 2 in our condensed consolidated financial statements attached as Exhibit 99.2 to Amendment No. 1 to for recently adopted accounting
pronouncements and recently issued accounting pronouncements not yet adopted as of the date of this Amendment.
Emerging Growth Company Accounting Election
Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company
can elect not to take advantage of the extended transition period and comply with the requirements that apply to non-emerging growth companies, and any
such election to not take advantage of the extended transition period is irrevocable. RTPY was an “emerging growth company” as defined in Section
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2(a) of the Securities Act of 1933, as amended, and elected to take advantage of the benefits of this extended transition period. Following the
consummation of the Business Combination, we expect to remain an emerging growth company at least through the end of 2021 and will have the benefit
of the extended transition period. This may make it difficult to compare our financial results with the financial results of other public companies that are
either not emerging growth companies or emerging growth companies that have chosen not to take advantage of the extended transition period.
Quantitative and Qualitative Disclosures About Market Risk
We are exposed to a variety of market and other risks, including the effects of changes in interest rates, and inflation, as well as risks to the
availability of funding sources, hazard events, and specific asset risks.
Interest Rate Risk
Our results of operations are directly exposed to changes in interest rates, among other macroeconomic conditions. Interest rate risk is highly
sensitive to many factors, including governmental monetary and tax policies, domestic and international economic and political considerations, and other
factors beyond our control.
We do not believe that an increase or decrease in interest rates of 100-basis points would have a material effect on our business, financial condition
or results of operations. Fluctuations in the value of our money market funds caused by a change in interest rates (gains or losses on the carrying value) are
recorded in other income and are realized only if we sell the underlying securities.
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Exhibit 99.3

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Defined terms included below shall have the same meaning as terms defined and included elsewhere in this Form 8-K/A and, if not defined in the
Form 8-K/A, the final prospectus and definitive proxy statement, dated October 8, 2021 (the “Proxy Statement/Prospectus”).
We are providing the following unaudited pro forma condensed combined financial information to aid in the analysis of the financial aspects of the
Merger. The Merger and the related transactions, as further described elsewhere in the unaudited pro forma financial information, were completed on
November 3, 2021.
The following unaudited pro forma condensed combined financial information presents the combination of the financial information of RTPY and
Legacy Aurora, adjusted to give effect to the Merger and other events contemplated by the Business Combination Agreement. The following unaudited pro
forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X as amended by the final rule,
Release 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses.”
The unaudited pro forma condensed combined balance sheet of RTPY as of September 30, 2021 combines the historical balance sheet of RTPY as
of September 30, 2021 and the historical consolidated balance sheet of Legacy Aurora as of September 30, 2021, adjusted to give pro forma effect to the
Business Combination between RTPY and Legacy Aurora, summarized below, the PIPE Investment and certain other related events related to the Business
Combination, in each case, as if the Business Combination, PIPE Investment and the other related events had been consummated on September 30, 2021.
The unaudited pro forma combined statements of operations for the year ended December 31, 2020 and for the nine months ended September 30,
2021 combine the historical statements of operations of RTPY and the historical consolidated statements of operations of Legacy Aurora for such periods
on a pro forma basis as if the Business Combination and related transactions had been consummated on January 1, 2020, the beginning of the earliest
period presented.
Additionally, and as further described in Note 2 to the unaudited pro forma condensed combined financial information herein, Legacy Aurora
completed the acquisition of Apparate on January 19, 2021. The acquisition of Apparate was deemed to be a material transaction that is separate from the
Business Combination. The unaudited pro forma combined statements of operations for the year ended December 31, 2020 and for the nine months ended
September 30, 2021 combine the historical statements of operations of Legacy Aurora and Apparate as if the acquisition of Apparate had occurred on
January 1, 2020, the beginning of the earliest period presented. The acquisition of Apparate is reflected in the balance sheet of Legacy Aurora as of
September 30, 2021.
The unaudited pro forma condensed combined financial information was derived from and should be read in conjunction with the following
historical financial statements and the accompanying notes:
•

the historical audited financial statements of RTPY as of December 31, 2020 and for the period from October 2, 2020 (inception) through
December 31, 2020 included in the Proxy Statement/Prospectus and incorporated herein by reference;

•

the historical unaudited condensed financial statements of RTPY as of and for the nine months ended September 30, 2021, the related notes,
and Management’s Discussion and Analysis of Financial Condition and Results of Operations, included in Aurora’s Form 10-Q filed with
SEC on November 15, 2021 and incorporated herein by reference;

•

the historical audited financial statements of Legacy Aurora as of and for the year ended December 31, 2020 included in the Proxy
Statement/Prospectus and incorporated herein by reference;

•

historical unaudited condensed consolidated financial statements of Legacy Aurora as of and for the nine months ended September 30, 2021,
the related notes, and Management’s Discussion and Analysis of Financial Condition and Results of Operations, filed as Exhibit 99.1 and
99.2, respectively, to this Amendment No. 1 to Current Report on Form 8-K/A and incorporated herein by reference;

•

the historical audited consolidated financial statements of Apparate, as of and for the year-ended December 31, 2020, included in the Proxy
Statement/Prospectus and incorporated herein by reference; and

•

other information relating to RTPY and Legacy Aurora included in the Proxy Statement/Prospectus and are incorporated herein by reference.

The unaudited pro forma condensed combined financial information should be read together with the section titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and other financial information included elsewhere in the Proxy Statement/Prospectus and are
incorporated herein by reference.
The unaudited pro forma combined financial statements do not necessarily reflect what the Company’s financial condition or results of operations
would have been had the Business Combination occurred on the dates indicated. The unaudited pro forma combined financial information also may not be
useful in predicting the future financial condition and results of operations of the Company. The actual financial position and results of operations may
differ significantly from the pro forma amounts reflected herein due to a variety of factors.
Description of the Business Combination and the related transactions
The Domestication, Merger, PIPE Investment and accompanying transactions may be summarized as follows:
•

RTPY changed its jurisdiction of incorporation from the Cayman Islands to the State of Delaware;

•

RTPY entered into the Merger Agreement with Merger Sub and Legacy Aurora, pursuant to which, among other things, following the
Domestication, (i) Merger Sub merged with and into Legacy Aurora, the separate corporate existence of Merger Sub ceased and Legacy
Aurora became the surviving corporation and a wholly owned subsidiary of RTPY, and RTPY was renamed Aurora Innovation, Inc.;

•

Prior to the effective time of the Merger, Legacy Aurora adopted the Amended and Restated Certificate of Incorporation (the “A&R
Certificate of Incorporation”) to implement a dual class structure, pursuant to which (i) Legacy Aurora authorized and issued the Aurora
Class B Stock and (ii) each existing share of Legacy Aurora Series A Preferred Stock or Legacy Aurora Series B Preferred Stock issued and
outstanding as of immediately prior to the Conversion Amendment (as defined below) was provided the right to convert each such share,
from and following the Conversion Amendment, into one share of Legacy Aurora Class B Stock ((i) and (ii) together, the “Conversion
Amendment”). For the avoidance of doubt, all rights, preferences, privileges and powers of, and restrictions provided for the benefit of the
Legacy Aurora Series Seed 1 Preferred Stock, Legacy Aurora Series Seed 2 Preferred Stock, Legacy Aurora Series U-1 Preferred Stock,
Legacy Aurora Series U-2 Preferred Stock or Legacy Aurora Series B-1 Preferred Stock remained unchanged by the Conversion
Amendment;

•

Prior to the effective time of the Merger, but immediately subsequent to the Conversion Amendment, and pursuant to the terms of the A&R
Certificate of Incorporation, each share of Legacy Aurora Series Seed 1 Preferred Stock, Legacy Aurora Series Seed 2 Preferred Stock,
Legacy Aurora Series U-1 Preferred Stock, Legacy Aurora Series U-2 Preferred Stock or Legacy Aurora Series B-1 Preferred Stock
automatically converted into one share of Legacy Aurora common stock (the “Preferred Stock Conversion”);

•

Prior to the effective time of the Merger, but immediately subsequent to the Conversion Amendment, and pursuant to certain contractual
exchange agreements with Legacy Aurora, each share of Legacy Aurora common stock held by the Aurora Founders was exchanged for one
share of Legacy Aurora Class B Stock (the “Exchange” and, together with the Conversion Amendment and the Preferred Stock Conversion,
the “Pre-Closing Restructuring”);

•

Upon the consummation of the Merger, Legacy Aurora Stockholders received an aggregate of 1,100,000,000 shares of Legacy Aurora
common stock (at a deemed value of $10.00 per share), which, in the case of Legacy Aurora Awards, were shares underlying awards based
on Legacy Class A Common Stock, representing a pre-transaction equity value of Aurora of $11.0 billion (such total number of shares of
Legacy Aurora common stock, the “Aggregate Merger Consideration”). Specifically, after giving effect
to the Pre-Closing Restructuring, (a) each share of Legacy Aurora common stock was cancelled and converted into the right to receive a
number of shares of Class A Common Stock equal to the quotient obtained by dividing (i) the Aggregate Merger Consideration by (ii) the
aggregate fully diluted number of shares of Legacy Aurora capital stock (the “Exchange Ratio”) and (b) each share of Legacy Aurora Class B
Stock will be cancelled and converted into the right to receive a number of shares of Class B Common Stock equal to the Exchange Ratio of
approximately 2.1708. The portion of the Aggregate Merger Consideration reflecting the conversion of the Legacy Aurora Awards was
calculated assuming that all Legacy Aurora Options are net-settled. Holders of Legacy Aurora common stock received Class A Common
Stock and holders of Legacy Aurora Class B Stock received Class B Common Stock. Accordingly, 513,575,373 shares of Class A Common
Stock and 481,107,977 shares of Class B Common Stock were issued as outstanding shares to Legacy Aurora Stockholders upon completion
of the Business Combination;

•

82,432,681 shares have been reserved for the potential future issuance of Class A Common Stock upon the exercise of Aurora Options and
34,698,749 shares have been reserved for the potential future issuance of Class A Common Stock upon the settlement of Aurora RSU
Awards based on the following transactions contemplated by the Merger Agreement:
•

The conversion of all outstanding Legacy Aurora Options into options exercisable for shares of Class A Common Stock with the same
terms except for the number of shares exercisable and the exercise price, each of which will be adjusted using the Exchange Ratio;

•

The conversion of all outstanding Legacy Aurora RSU Awards into awards of restricted stock units based on shares of Class A
Common Stock with the same terms, except the number of restricted stock units comprising the award will be adjusted using the
Exchange Ratio;

•

Aurora issued and sold 100,000,000 shares of Class A Common Stock at $10.00 per share to the PIPE Investors pursuant to the PIPE
Investment;

•

75,458,911 of RTPY Class A ordinary shares were redeemed by RTPY public shareholders in connection with the Business Combination for
an aggregate redemption price of approximately $754.6 million;

•

17,434,414 Sponsor Shares were forfeited as a result of the above redemptions;

•

1,720,772 shares of Aurora Class A common stock was issued as a result of conversion of Class B ordinary shares of RTPY owned by the
Sponsor in the Domestication and become subject to a lock-up (but not price-based vesting) until the first anniversary following the
completion of the Business Combination. Such shares represent 25% of the Remaining Sponsor Shares;

•

Additionally, 5,162,314 shares of Aurora Class A common stock issued as a result of the conversion of Class B ordinary shares of RTPY
owned by the Sponsor in the Domestication have been immediately subject to both price-based vesting
provisions and lock-up provisions. Such shares represent 75% of the Remaining Sponsor Shares; and
•

The Sponsor Shares subject to both price-based vesting provisions and a lock-up will consist of three tranches, equaling 1,720,772,
1,720,771 and 1,720,771 shares of Aurora Class A common stock for the first tranche, the second tranche and the third tranche,
respectively, as follows:

•

Tranche I: Tranche I has (i) a price-based vesting trigger based on the trading price of Aurora common stock exceeding $15.00
on a 20-trading day volume-weighted average price measurement basis and (ii) a lock up of two years following the completion of the
Business Combination.

•

Tranche II: Tranche II has (i) a price-based vesting trigger based on the trading price of Aurora common stock exceeding $17.50
on a 20-trading day volume-weighted average price measurement basis and (ii) a lock up of three years following the completion of
the Business Combination.

•

Tranche III: Tranche III has (i) a price-based vesting trigger based on the trading price of Aurora common stock exceeding $20.00
on a 20-trading day volume-weighted average price measurement basis and (ii) a lock up of four years following the completion of the
Business Combination.

If the price-based vesting conditions have not been met prior to or on the 10th anniversary from the completion of the Business Combination, any
unvested Sponsor Shares are forfeited. Additionally, upon a change in control event, all of the Sponsor Shares become vested and are released
from the lock-up.
Accounting for the Business Combination
The Business Combination is accounted for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, RTPY will be
treated as the acquired company for financial reporting purposes. Accordingly, for accounting purposes, the Business Combination will be treated as the
equivalent of Aurora issuing shares for the net assets of RTPY, accompanied by a recapitalization.
Aurora has been determined to be the accounting acquirer based on evaluation of the following facts and circumstances:
•

Legacy Aurora Stockholders have the largest voting interest in the post-combination company;

•

Legacy Aurora will have the ability to appoint the majority of the members of the Aurora Board;

•

Legacy Aurora will comprise the ongoing operations of Aurora;

•

Legacy Aurora management hold executive management roles (including Chief Executive Officer, among others) in the post-combination
company and are responsible for the day-to-day operations; and

•

The post-combination company assumed the Aurora branded name: Aurora Innovation, Inc.

Accordingly, the net assets of RTPY will be recognized at historical cost (which is expected to be consistent with carrying value), with no goodwill
or other intangible assets recorded. Operations prior to the Business Combination will be presented in future financial reports as those of Aurora.
The unvested Sponsor Shares are expected be classified as a liability measured at fair value as at the date of the Business Combination, subject to
subsequent remeasurement at each reporting date until the liability is settled in accordance with the vesting terms or the Sponsor Shares are forfeited upon
the 10th anniversary. Public and private warrants of RTPY are not expected to be modified as a result of the Business Combination, resulting in no
accounting impact upon consummation of Business Combination.
All outstanding capital stock of Legacy Aurora were converted into shares of common stock of Aurora based on the Exchange Ratio, with the
corresponding increase in the par value of common stock being recognized against additional paid-in capital. Outstanding vested and unvested share-based
awards of Legacy Aurora (including options and RSUs) were converted into the right to receive upon vesting or exercise such awards for common shares
of Aurora, adjusted proportionately based on the Exchange Ratio. Because no terms of such share-based awards were modified upon consummation of the
Business Combination, no accounting impact for such outstanding awards is expected. For pro forma presentation purposes, the Exchange Ratio is
approximately 2.1708.
Basis of Pro Forma Presentation
The adjustments in the unaudited pro forma condensed combined financial information have been identified and presented to provide relevant
information of Aurora upon consummation of the Business Combination and other events contemplated by the Merger Agreement. Assumptions and
estimates underlying the unaudited pro forma adjustments set forth in the unaudited pro forma condensed combined financial information are described in
the accompanying notes.
The unaudited pro forma condensed combined financial information has been presented for illustrative purposes only and is not necessarily
indicative of the operating results and financial position that would have been achieved had the Business Combination occurred on the dates indicated.
Any additional Business Combination

proceeds remaining after the payment of redeeming RTPY shareholders, the payment of underwriter fees and the payment of transaction costs related to
the Merger are expected to be used for other general corporate purposes. Further, the unaudited pro forma condensed combined financial information does
not purport to project the future operating results or financial position of Aurora following the completion of the Business Combination. The unaudited pro
forma adjustments represent management’s estimates based on information available as of the date of these unaudited pro forma condensed combined
financial information and are subject to change as additional information becomes available and analyses are performed. RTPY and Aurora have not had
any historical relationship prior to the transactions, accordingly, no pro forma adjustments were required to eliminate activities between the companies.
The following summarizes the pro forma Aurora common stock issued and outstanding immediately after the Business Combination and the related
ownership percentages.

(in millions)

Legacy Aurora Stockholders(1)
Sponsor, Sponsor Related PIPE Investor and RTPY independent directors(2)
RTPY’s public shareholders(3)
Third Party PIPE Investors
Outstanding Shares
(1)
(2)
(3)

Number
of Shares

1,047.0
9.3
22.3
40.2
1,118.8

Percentage of
Outstanding
Shares

93.6%
0.8%
2.0%
3.6%
100.0%

Includes (i) 513.6 million shares of Class A Common Stock (ii) 481.1 million shares of Class B Common Stock, and (iii) 52.4 million shares
subscribed for through the PIPE by existing Legacy Aurora investors. Excludes (i) 82.4 million shares underlying the Aurora Options, whether
unvested or vested, and (ii) 34.7 million shares underlying Aurora RSU Awards.
Includes 7.5 million shares to be purchased by Sponsor Related PIPE Investor as part of the PIPE Investment. Excludes 5.2 million Sponsor Shares
which became subject to price-based vesting conditions in conjunction with the completion of the Business Combination.
The number of shares is net of redemptions of approximately 75.5 million RTPY Class A ordinary shares at redemption price of approximately
$10.00 per share.

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF SEPTEMBER 30, 2021
(in thousands)
Legacy
Aurora
(Historical)

Transaction
Accounting
Adjustments

263
—
—
1,117
1,380
977,556
—
—
—
—
—
—
$ 978,936

$ 630,374
182
5,599
28,391
664,546
—
87,774
156,167
13,300
20,328
617,200
1,111,197
$2,670,512

$ 1,144,393 A $1,775,030
—
182
—
5,599
(4,534) B
24,974
1,139,859
1,805,785
(977,556) C
—
—
87,774
—
156,167
—
13,300
—
20,328
—
617,200
—
1,111,197
$ 162,303
$3,811,751

$

$

$

RTPY
(Historical)

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash, current
Contract asset
Prepaid expenses and other current assets
Total current assets
Cash held in trust account
Property and equipment, net
Operating lease right-of-use assets
Restricted cash, noncurrent
Other assets, net
Acquisition related intangible assets
Goodwill
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Operating lease liabilities, current
Related party payable
Total current liabilities
Other liabilities
Derivative warrant liabilities
Derivative liability – Sponsor Shares
Deferred legal fees and underwriting commissions
Operating lease liabilities, long-term
Deferred tax liability
Total liabilities
Redeemable convertible preferred stock
Common shares subject to possible redemption
Stockholders’ equity (deficit):
RTPY Class B Ordinary Shares
Class A Common Stock
Class B Common Stock
Legacy Aurora common stock
Additional paid-in capital
Retained earnings (accumulated deficit)
Total stockholders’ equity
Total liabilities and stockholders’ equity (deficit)

$

915
5,714
—
969
7,598
—
32,122
—
34,231
—
—
73,951
—
977,500

3,408
58,978
11,749
1,363
75,498
835
—
—
—
139,106
3,203
218,642
2,161,145
—

(8)
(8,558)
—
—
(8,566)
—
—
46,941
(34,231)
—
—
4,144
(2,161,145)
(977,500)

2
—
(2)
—
—
6
—
—
5
—
25
(25)
—
1,130,239
3,275,506
(72,517)
(839,539)
21,314
(72,515)
290,725
3,296,804
$ 978,936 $2,670,512 $ 162,303

Pro Forma
Combined

D $
D

E
F

G
H
I
J
K
L
M
N

4,315
56,134
11,749
2,332
74,530
835
32,122
46,941
—
139,106
3,203
296,737
—
—
—
6
5

—
4,405,745
(890,742)
3,515,014
$3,811,751

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2020
(in thousands, except share and per share amounts)
For the Year Ended
December 31, 2020

Revenue
Operating Expenses
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Interest and other income, net
Loss before income taxes
Income taxes (benefit) expense
Net income (loss)
Weighted average shares outstanding,
Aurora, basic and diluted
Net loss per share attributable to Aurora,
basis and diluted
Weighted average shares outstanding –
RTPY Class B ordinary shares, basic
and diluted,
Net loss per share – Class B, basic and
diluted
Weighted average shares outstanding –
Aurora Class A, basic and diluted
Net loss per share – Class A, basic and
diluted
Weighted average shares outstanding –
Aurora Class B, basic and diluted
Net loss per share – Class B, basic and
diluted

Apparate Acquisition
Transaction
Accounting
Adjustments

Legacy Aurora
(Historical)

Apparate
(Historical)

$

$ 100,000 $ (100,000) O $

$
$

—

Pro Forma
Combined

—

For the period
from
October 2, 2020
(inception) to
December 31,
2020 RTPY
(Historical)

Transaction
Accounting
Adjustments

$

$

179,426
649,047
32,180 P
860,653
38,693
150,637
(4,042) Q
185,288
218,119
799,684
28,138
1,045,941
(218,119) (699,684)
(128,138)
(1,045,941)
3,672
2,409
—
6,081
(214,447) $(697,275) $ (128,138)
$(1,039,860)
2
(1,510)
—
(1,508)
(214,449) $(695,765) $ (128,138)
$(1,038,352) $

—

—
19
19
(19)
—
(19)
—
(19) $

—

Pro Forma
Combined

$

—

88,583 R
949,236
5,903 S
191,210
94,486
1,140,446
(94,486)
(1,140,446)
—
6,081
(94,486)
$ (1,134,365)
—
(1,508)
(94,486)
$ (1,132,857)

124,743,865
$

(1.72)
21,250,000
$

(0.00)
636,496,966
$

(1.01)
481,107,977

$

(1.01)

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2021
(in thousands, except share and per share amounts)
For the Nine
Months Ended
September 30,
2021

Revenue
Operating Expenses
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Interest and other income, net
Fair value adjustments for warrant
liability
Financing costs – derivative warrant
liabilities
Income from investments held in trust
account
Loss before income taxes
Income taxes (benefit) expense
Net income (loss)
Weighted average shares outstanding,
used in computing net loss per share,
Aurora, basic and diluted
Net loss per share, Aurora, basis and
diluted
Weighted average shares outstanding –
RTPY Class A ordinary shares, basic
and diluted,
Net loss per share – Class A, basic and
diluted
Weighted average shares outstanding –
RTPY Class B ordinary shares, basic
and diluted,
Net loss per share – Class B, basic and
diluted
Weighted average shares outstanding –
Aurora Class A, basic and diluted
Net loss per share – Class A, basic and
diluted
Weighted average shares outstanding –
Aurora Class B, basic and diluted
Net loss per share – Class B, basic and
diluted

Legacy Aurora
(Historical)

For the Period
from January 1,
2021 to
January 19, 2021
Apparate
(Historical)

$

$

55,599
477,056
80,224
557,280
(501,681)
(4,738)

$
$

Apparate Acquisition
Transaction
Accounting
Pro Forma
Adjustments
Combined

5,108 $
26,509
2,367
28,876
(23,768)
141

(5,108) O $ 55,599
(120,385) P
(6,954) Q
(127,339)
122,231
—

For the Nine
Months
Ended
September 30,
2021 RTPY
(Historical)

Transaction
Accounting
Adjustments

$

$

383,180
75,637
458,817
(403,218)
(4,597)

—
—
8,203
8,203
(8,203)
—

—

Pro Forma
Combined

$

13,619 R
(263) S
13,356
13,356
—

55,599
396,799
83,577
480,376
(424,777)
(4,597)

—

—

—

—

3,038

—

3,038

—

—

—

—

(1,111)

—

(1,111)

—
(506,419) $
(2,643)
(503,776) $

—
—
(23,627) $ 122,231
—
—
(23,627) $ 122,231

—
$(407,815)
(2,643)
$(405,172) $

56
(6,220)
—
(6,220) $

(56) T
(13,412)
$
—
(13,412)
$

—
(427,447)
(2,643)
(424,804)

240,949,740
$

(2.09)
97,750,000
$

(0.05)
23,550,137

$

(0.05)
636,496,966
$

(0.38)
481,107,977

$

(0.38)

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Note 1—Basis of Presentation
The Business Combination will be accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in accordance
with GAAP. Under this method of accounting, RTPY will be treated as the “acquired” company for financial reporting purposes. Accordingly, for
accounting purposes, the Business Combination will be treated as the equivalent of Aurora issuing stock for the net assets of RTPY, accompanied by a
recapitalization. The acquisition of Apparate has been treated as a business combination and has been accounted for using the acquisition method with
Aurora being the accounting acquirer. Aurora has recorded the fair value of assets and liabilities acquired from Apparate.
The unaudited pro forma combined balance sheet as of September 30, 2021 assumes that the Business Combination occurred on September 30,
2021. The unaudited pro forma combined statement of operations for the year ended December 31, 2020 and for the nine months ended September 30,
2021 presents pro forma effect to the Business Combination as if it had been completed on January 1, 2020.
The unaudited pro forma combined balance sheet as of September 30, 2021 has been prepared using, and should be read in conjunction with, the
following:
•

RTPY’s unaudited balance sheet as of September 30, 2021 and the related notes, included in Aurora’s Form 10-Q filed with SEC on
November 15, 2021 and incorporated herein by reference; and

•

Legacy Aurora’s unaudited consolidated balance sheet as of September 30, 2021 and the related notes, filed as Exhibit 99.1 to the Form
8-K/A and incorporated herein by reference;

The unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2021 has been prepared using, and
should be read in conjunction with, the following:
•

RTPY’s unaudited condensed statement of operations for the nine months ended September 30, 2021 and the related notes, included in
Aurora’s Form 10-Q filed with SEC on November 15, 2021 and incorporated herein by reference;

•

Legacy Aurora’s unaudited condensed consolidated statement of operations for the nine months ended September 30, 2021 and the related
notes, filed as Exhibit 99.1 to the Form 8-K/A and incorporated herein by reference; and

•

Apparate’s unaudited financial information provided by Apparate management, for the period from January 1, 2021 through January 19,
2021.

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020 has been prepared using, and should
be read in conjunction with, the following:
•

RTPY’s audited statement of operations for the period between October 2, 2020 (inception) and December 31, 2020 and the related notes,
included elsewhere in the Proxy Statement/Prospectus and are incorporated herein by reference;

•

Legacy Aurora’s audited statement of operations for the year ended December 31, 2020 and the related notes, included elsewhere in the
Proxy Statement/Prospectus and are incorporated herein by reference; and

•

Apparate’s audited consolidated statement of operations for the year ended December 31, 2020 and the related notes, included elsewhere in
the Proxy Statement/Prospectus and are incorporated herein by reference.

Management has made significant estimates and assumptions in its determination of the pro forma adjustments. As the unaudited pro forma
combined financial information has been prepared based on these preliminary estimates, the final amounts recorded may differ materially from the
information presented. The unaudited pro forma combined financial information does not give effect to any anticipated synergies, operating efficiencies,
tax savings, or cost savings that may be associated with the Business Combination or Legacy Aurora’s acquisition of Apparate. The pro forma adjustments
reflecting the closing of the Business Combination and the

acquisition of Apparate are based on certain currently available information and certain assumptions and methodologies that Aurora believes are
reasonable under the circumstances. The unaudited pro forma adjustments, which are described in the accompanying notes, may be revised as additional
information becomes available and is evaluated. Therefore, it is likely that the actual adjustments will differ from the pro forma adjustments and it is
possible such differences may be material. Aurora believes that these assumptions and methodologies provide a reasonable basis for presenting all of the
significant effects of the Business Combination based on information available to management at the time and that the pro forma adjustments give
appropriate effect to those assumptions and are properly applied in the unaudited pro forma combined financial information.
The unaudited pro forma combined financial information is not necessarily indicative of what the actual results of operations and financial position
would have been had the Business Combination taken place on the dates indicated, nor are they indicative of the future consolidated results of operations
or financial position of Aurora. They should be read in conjunction with the historical financial statements and notes thereto of RTPY, Legacy Aurora and
Apparate.
Note 2—Apparate Transaction
On January 19, 2021, Legacy Aurora acquired 100% of the voting interests of Apparate which was a company developing self-driving technology.
The acquisition of Apparate has been treated as a business combination and has been accounted for using the acquisition method.
The acquisition date fair value of the consideration transferred was approximately $1.9 billion which consisted of stock consideration. The stock
consideration transferred comprised 50.9 million shares of Legacy Aurora’s Series U-1 preferred stock and 116.2 million shares of Legacy Aurora’s stock.
The preferred stock was valued referencing a subsequent purchase of Legacy Aurora’s preferred stock on the same date as the acquisition. The common
stock was valued based on the fair value as of January 19, 2021, as determined by a third-party valuation expert using an Option Pricing Method model.
The transaction costs associated with the acquisition were approximately $15.0 million and were recorded in general and administrative expense in 2020
and 2021.
The acquisition of Apparate was determined to be a material transaction that is separate from the Business Combination between RTPY and Legacy
Aurora. As part of preparing the unaudited pro forma condensed combined statement of operations, Aurora identified certain differences in classification
and presentation of Apparate’s financial statements when compared to those of Legacy Aurora. The historical statement of operations of Apparate were
adjusted, as shown below, to conform presentation and classification of the items noted below to presentation and classification of Legacy Aurora.

(in thousands)

Revenue
Research and development
Selling, general and administrative
Loss from operations
Interest and other income, net
Total other income (expense)
Loss before income taxes
Income tax (benefit) expense
Net loss
(1)
(2)

For the period
from January 1,
2021 through
January 19,
2021

For the year
ended
December 31,
2020

$

$

$
$
$
$

5,108
26,509(1)
2,367(1)(2)
(23,768)
141
141
(23,627)
—
(23,627)

$
$
$
$

100,000
649,047(1)
150,637(1)(2)
(699,684)
2,409
2,409
(697,275)
(1,510)
(695,765)

Depreciation and amortization expense were separately disclosed in the Apparate historical statement of operations. In Legacy Aurora’s statement of
operations, depreciation and amortization was included as part of research and development and selling general and administrative expenses.
Sales and marketing and general and administrative expenses were separately disclosed in the Apparate historical statement of operations. In Legacy
Aurora’s statement of operations, these expenses are presented together.

Note 3—Accounting Policies
Upon completion of the Business Combination, management will perform a comprehensive review of RTPY’s and Legacy Aurora’s accounting
policies. As a result of the review, management may identify differences between the accounting policies of the companies which, when conformed, could
have a material impact on the combined financial statements. Based on its initial analysis, management has not identified any material differences in
accounting policies that would have a material impact on the unaudited pro forma condensed combined financial information.
Note 4—Adjustments to Unaudited Pro Forma Condensed Combined Financial Information
Article 11 of Regulation S-X allows for the presentation of reasonably estimable synergies and other transaction effects that have occurred or are
reasonably expected to occur (“Management’s Adjustments”). Aurora has elected not to present Management’s Adjustments and will only be presenting
Transaction Accounting Adjustments in the following unaudited pro forma combined financial information.
The unaudited pro forma basic and diluted net loss per share amounts presented in the unaudited pro forma combined statements of operations are
based upon the number of Aurora shares outstanding, assuming the Business Combination occurred on January 1, 2020.
The unaudited pro forma condensed combined statement of operations of Legacy Aurora for the year ended December 31, 2020 and nine months
ended September 30, 2021 takes into consideration if recognition of deferred tax assets is appropriate when realization of these assets is more likely than
not. Based upon the weight of all available evidence, with primary focus on Legacy Aurora’s history of recent losses and Aurora being in a net loss position
on a pro forma basis, Aurora has concluded that it is not more likely than not that the recorded deferred tax assets will be realized. As a result, the tax
effect of the Business Combination and related pro forma adjustments is recorded at no tax expense or benefit to Aurora. The pro forma combined
provision for income taxes does not necessarily reflect the amounts that would have resulted had RTPY and Legacy Aurora filed consolidated income tax
returns during the period presented.
Adjustments to Unaudited Pro Forma Combined Balance Sheet
The pro forma Transaction Accounting Adjustments, based on preliminary estimates that could change materially as additional information is
obtained, are as follows:
A. Represents pro forma adjustments to cash and cash equivalents to reflect the following:
(in thousands)

Release of cash from trust account
Proceeds from PIPE Investment
Payment of deferred underwriting fees and transaction expenses
Cash payment for redemptions
Net adjustment
(1)
(2)

Amount

$ 977,556(1)
1,000,000(2)
(78,574)(3)
(754,589)(4)
$1,144,393

Reflects the reclassification of cash and cash equivalents held in the trust account that becomes available in connection with the Business
Combination or to pay redeeming RTPY shareholders.
Reflects the proceeds of $1.0 billion from the issuance and sale of 100.0 million shares of Class A Common Stock, with a per share par value of
$0.00001, at $10.00 per share in the PIPE Investment pursuant to the Subscription Agreements. The shares include approximately 40.2 million
shares to be purchased by Third Party PIPE Investors, approximately 7.5 million shares to be purchased by Sponsor Related PIPE Investor, and
approximately 52.4 million shares to be purchased by Aurora PIPE Investors. The proceeds from the PIPE Investment are reflected with
corresponding pro forma adjustments to the par value of Class A Common Stock, as shown in Note 4(J), and additional paid-in capital, as shown in
Note 4(M).

(3)

Reflects the settlement of approximately $78.6 million of deferred underwriting fees and transaction-related expenses at close in connection with the
Business Combination. Of the total, approximately $44.3 million relates to advisory, legal, and other fees to be incurred in conjunction with the
Business Combination and $34.2 million relates to RTPY’s deferred underwriting and legal fees.
The adjustments for expenses incurred in conjunction with the Business Combination are reflected as corresponding adjustments of $8,000 to accounts
payable and $8.6 million to accrued expenses for amounts which had been incurred prior to and unpaid as of September 30, 2021, as further noted in
Note 4(D). The remaining $35.8 million, representing estimated expenses to be incurred subsequent to September 30, 2021, is reflected as an
adjustment to additional paid-in capital, as shown in Note 4(M).
From the amounts incurred prior to September 30, 2021, approximately $4.5 million, of which approximately $1.6 million had been paid prior to
September 30 2021, had been capitalized as deferred transaction costs by Legacy Aurora with the adjustment for these being reflected as a
reclassification from prepaid expenses and other current assets to additional paid-in capital, as described in Note 4(B).
The settlement of RTPY’s deferred underwriting commissions and legal fees, which were incurred by RTPY in conjunction with its initial public
offering, are reflected with a corresponding elimination of the liabilities, as further described in Note 4(F) below. Such amounts become payable upon
completion of the Business Combination.

(4)

Reflects the payment to redeeming RTPY public shareholders. The amount of redemptions is approximately 75.5 million shares at a redemption
price of $10.00 per share. The corresponding adjustments are a reduction in par value of Class A Common Stock and a reduction to
additional paid-in capital, as shown in Notes 4(J) and 4(M). As a result of redemptions, approximately $223.0 million of cash from the trust account
was available for the payment of underwriter fees, the payment of transaction costs related to the Merger and for Aurora’s general corporate
purposes.

B. Reflects the reclassification of previously deferred and capitalized transaction costs from prepaid expenses and other current assets
to additional paid-in capital.
C. Reflects the release of $977.5 million of cash currently held in the trust account that became available to effectuate the Business Combination,
including payment of redemptions by RTPY shareholders, and for the general use of Aurora upon completion of the Business Combination.
D. Reflects the payment of previously incurred and accrued transaction costs paid upon completion of the Business Combination.
E. Reflects recognition of the derivative liability related to the Sponsor Shares which become subject to price-based vesting upon completion of the
Business Combination with a corresponding adjustment to additional paid-in capital, as further described in Note 4(M). Upon completion of the Business
Combination, these Sponsor Shares will contain certain features which will require these shares to be initially classified as a liability and measured at fair
value upon completion of the Business Combination and in subsequent periods. Any changes in the fair value will be reflected in earnings until the vesting
conditions for such shares are met or expire. The fair value of the derivative liability is determined by using the Monte-Carlo Simulation approach, which
estimates the number of Sponsor Shares expected to vest and their value based on a simulation of the post-combination company’s common stock price in
the future.
F. Reflects the payment of approximately $34.2 million of deferred underwriters’ commissions and deferred legal fees incurred during RTPY’s
initial public offering and due upon completion of the Business Combination.
G. Reflects conversion of Legacy Aurora preferred stock into Legacy Aurora common stock pursuant to the terms of the Merger Agreement, and as a
result of the Pre-Closing Restructuring, resulting in an adjustment of $2.2 billion from temporary equity to additional paid-in capital, as shown in Note
4(M) and an adjustment of $20,000 to Legacy Aurora common stock, Note 4(L).

H. Reflects the reclassification of Class A ordinary shares of $977.5 million to permanent equity with the reclassification shown as an adjustment to
par value and additional paid-in capital prior to the impact of redemptions in Note 4(J) and Note 4(M).
I. Reflects the conversion of RTPY Class B ordinary shares to Class A Common Stock in conjunction with the Domestication and pursuant to terms
of the Merger Agreement.
J. Represents pro forma adjustments to par value of Class A Common Stock balance to reflect the following:

(1)

(in thousands)

Amount

Recapitalization of Legacy Aurora common stock into Aurora common stock
Reclassification of RTPY public shares to permanent equity, prior to impact of
redemptions
Issuance of Class A Common Stock from PIPE Investment per Subscription
Agreements
Conversion of RTPY Class B ordinary shares into Class A Common Stock as a result of
the Domestication
Decrease due to redemption of RTPY public shares
Net adjustment

$

5
1
1
—(1)
(1)
6

$

Adjustment to par value of Aurora Class A Common Stock was immaterial and significantly less than one thousand dollars.
K. Represents recapitalization of Legacy Aurora common stock to Class B Common Stock issuable to certain Legacy Aurora Stockholders.
L. Reflects conversion and recapitalization of Legacy Aurora common stock to Aurora common stock, as follows:
(in thousands)

Increase in par value of Legacy Aurora common stock as a result of Legacy Aurora
preferred stock converting into Legacy Aurora common stock
Elimination and recapitalization of par value of Legacy Aurora common stock, inclusive
of par value of Legacy Aurora common stock issued upon conversion of Legacy Aurora
preferred stock
Net adjustment

Amount

20

$

(45)
(25)

M. Represents pro forma adjustments to additional paid-in capital balance to reflect the following:
(in thousands)

Conversion of Legacy Aurora preferred stock into Legacy Aurora common stock
Reclassification of RTPY public shares to permanent equity, prior to impact of
redemptions
Issuance of Class A Common Stock from PIPE Investment per Subscription
Agreements
Cumulative catch-up expense for Legacy Aurora RSUs
Record fair value of liability related to the Sponsor Shares which became subject to
price-based vesting upon completion of the Business Combination
Reclassification of Aurora’s previously deferred transaction costs
Reduction in additional paid-in capital for acquisition-related transaction expenses
incurred subsequent to September 30, 2021
Elimination of RTPY’s historical accumulated deficit
Impact of the Domestication to additional paid-in capital
Recapitalization of Legacy Aurora common stock into Aurora common stock
Reduction in additional paid-in capital due to actual redemptions
Net adjustment
(1)

Amount

$2,161,125
977,499
999,999
51,203(1)
(46,941)
(4,534)
(35,777)
(72,517)
2
35
(754,588)
$3,275,506

Represents the stock-based compensation for certain Legacy Aurora RSUs subject to (i) time-based vesting conditions and (ii) a performance-based
condition tied to achievement of a liquidity event. Upon completion of the Business Combination, the performance-based vesting condition was met,
resulting in Aurora recognizing a cumulative catch-up expense for pro forma presentation purposes.

N. Reflects the elimination of the historical accumulated deficit of RTPY in connection with the recapitalization, inclusive of transaction expenses
related to the Meger and recognized by RTPY in the historical periods, and the cumulative catch-up expense adjustment for Legacy Aurora RSUs with
corresponding adjustments to additional paid-in capital, both of which are also reflected in Note 4(M).
Adjustments to Unaudited Pro Forma Condensed Combined Statement of Operations
The pro forma adjustments included in the unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020,
and the nine months ended September 30, 2021 are as follows:
O. As a result of the Apparate acquisition, Apparate’s sole revenue-producing customer contract was cancelled and subsequently renegotiated. The
renegotiated terms had not been settled at the time of close of the acquisition. As such, the historical Apparate revenue was eliminated for pro forma
presentation purposes.

P. The Transaction Accounting Adjustments to research and development expense for the Apparate acquisition as follows:

(in thousands)

Elimination of historical depreciation and amortization expense on
Apparate’s fixed assets
Elimination of historical Uber RSU stock-based compensation expense
To record adjustment for severance expense
To record pro forma depreciation and amortization expense on
Apparate’s fixed assets based on the fair value as of the acquisition
date
To record pro forma share-based compensation related to related-party
share-based compensation payments
Net adjustment
(1)

(2)

(3)

For the nine
months ended
September 30,
2021

$

(610)(1)
(11,579)
(12,641)(2)

For the year
ended
December 31,
2020

$

17(1)

$

(95,572)(3)
(120,385)

(12,459)(1)
(103,452)
12,641(2)
3,446(1)

$

132,004(3)
32,180

Amortization expense existed in the historical period and not in the future periods as the fair value of the historical intangible assets was zero in the
post-acquisition period. The pro forma adjustments include the net impact of recording depreciation expense based on the acquisition date fair value
of the acquired fixed assets and removing historically recorded depreciation expense for the periods presented assuming that the acquisition of
Apparate had been completed on January 1, 2020. During the period from January 20, 2021 to September 30, 2021, Legacy Aurora recorded
$2.6 million in depreciation expense relating to the acquired fixed assets and the pro forma depreciation expense for the nine months ended
September 30, 2021 is presented net of such expense.
During the nine months ended September 30, 2021, Legacy Aurora recorded $15.8 million, of which approximately $12.6 million was recorded in
research and development expenses, in severance expense in conjunction with the Apparate acquisition. The pro forma adjustments include the net
impact of removing the historically recorded expense for the periods presented, assuming that the acquisition of Apparate had been completed on
January 1, 2020.
Former employees of Apparate received grants of RSUs in a related party entity in connection with their employment with a subsidiary of the related
party entity prior to the acquisition. These awards were modified after the transaction to allow the awards to continue to vest for the first year
subsequent to the closing of the acquisition as long as the personnel remain employees of Aurora. As the RSUs were a modification to previously
held awards by these employees in the historical period and the acquisition accounting measured the awards at fair value under stock-based
compensation guidance, the stock-based compensation expense in the historical periods was eliminated and adjusted to reflect the fair value of the
awards. During the nine months ended September 30, 2021, Legacy Aurora recorded $95.6 million in expense relating to these awards and the pro
forma adjustments include the net impact of removing the historically recorded expense for the periods presented assuming that the acquisition of
Apparate had been completed on January 1, 2020 and the vesting period would have concluded on December 31, 2020. In addition, former
employees of Apparate received Legacy Aurora restricted stock units which have service-based and performance-based vesting conditions with
performance-based vesting condition tied to achievement of a liquidity event. Upon completion of the Business Combination, the performance-based
vesting condition was met with the pro forma impact of such restricted stock units reflected as an adjustment in Note 4(R) and Note 4(S).

Q. The Transaction Accounting Adjustments to selling, general and administrative expenses for the Apparate acquisition are as follows:

(in thousands)

Elimination of historical depreciation expense on Apparate’s fixed
assets
Elimination of historical Uber RSU stock-based compensation
expense
To record adjustment for severance expense
To record pro forma depreciation expense on Apparate’s fixed
assets based on the fair value as of the acquisition date
To record pro forma share-based compensation related to relatedparty share-based compensation payments
Net adjustment
(1)

(2)

(3)

For the nine
months ended
September 30,
2021

(453)(1)

$

For the year
ended
December 31,
2020

$

(849)
(3,105)(2)

(9,952)
3,105(2)

393 (1)
(2,940)(3)
(6,954)

$

(8,459)(1)

7,225(1)

$

4,039(3)
(4,042)

The pro forma adjustments include the net impact of recording depreciation expense based on the acquisition date fair value of the acquired fixed
assets and removing historically recorded depreciation expense for the periods presented assuming that the acquisition of Apparate had been
completed on January 1, 2020. During the period from January 20, 2021 to September 30, 2021, Legacy Aurora recorded $5.0 million in
depreciation expense relating to the acquired fixed assets and the pro forma depreciation expense for the nine months ended September 30, 2021 is
presented net of such expense.
During the nine months ended September 30, 2021, Legacy Aurora recorded $15.8 million in severance expense, of which approximately
$3.1 million was recorded in selling, general and administrative expenses, in conjunction with the Apparate acquisition. The pro forma adjustments
include the net impact of removing the historically recorded expense for the periods presented, assuming that the acquisition of Apparate had been
completed on January 1, 2020.
Former employees of Apparate received grants of RSUs in a related party entity in connection with their employment with a subsidiary of the related
party entity prior to the acquisition. These awards were modified after the transaction to allow the awards to continue to vest for the first year
subsequent to the closing of the acquisition as long as the personnel remain employees of Legacy Aurora. As the RSUs were a modification to
previously held awards by these employees in the historical period and the acquisition accounting measured the awards at fair value under stockbased compensation guidance, the stock-based compensation expense in the historical periods was eliminated and adjusted to reflect the fair value of
the awards. During the nine months ended September 30, 2021, Legacy Aurora recorded $2.9 million in expense relating to these awards and the pro
forma adjustments include the net impact of removing the historically recorded expense for the periods presented assuming that the acquisition of
Apparate had been completed on January 1, 2020 and the vesting period would have concluded on December 31, 2020.

In addition, former employees of Apparate received Legacy Aurora restricted stock units which have a service-based and performance-based vesting
conditions with performance-based vesting condition tied to achievement of a liquidity event. Upon completion of the Business Combination, the
performance-based vesting condition is met with the pro forma impact of such restricted stock units reflects as an adjustment in Note 4(R) and Note 4(S).
R. The Transaction Accounting Adjustments to research and development expense for the Business Combination and related transactions are as
follows:

(1)

(in thousands)

For the nine
months ended
September 30,
2021

To record pro forma share-based compensation related to Legacy
Aurora restricted stock units
Net adjustment

$
$

13,619(1)
13,619

For the year
ended
December 31,
2020

$
$

88,583(1)
88,583

Certain Legacy Aurora restricted stock units are subject to (i) time-based vesting conditions and (ii) a performance-based condition tied to
achievement of a liquidity event. Upon completion of the Business Combination, the performance-based vesting condition was met, resulting in a
cumulative catch-up expense of $47.8 million for pro forma presentation purposes. Such cumulative catch-up expense is reflected in the year ended
December 31, 2020. The remaining expense will be recognized over the remaining time-based vesting condition following the completion of the
Business Combination, assuming that the Business Combination had been completed on January 1, 2020 for pro forma presentation purposes.

S. The Transaction Accounting Adjustments to selling, general and administrative expense for the Business Combination and related transactions are
as follows:

(in thousands)

To record pro forma share-based compensation related to Legacy
Aurora restricted stock units
Elimination of expenses incurred by RTPY for certain support
services
Net adjustment
(1)

(2)

For the year
ended
December 31,
2020

For the nine
months ended
September 30,
2021

$

675 (1)

$

5,903(1)

$

(938)(2)
31

$

—
5,903

Certain Legacy Aurora restricted stock units are subject to (i) time-based vesting conditions and (ii) a performance-based condition tied to
achievement of a liquidity event. Upon completion of the Business Combination, the performance-based vesting condition was met, resulting in a
cumulative catch-up expense of $3.4 million for pro forma presentation purposes. Such cumulative catch-up expense is reflected in the year ended
December 31, 2020. The remaining expense will be recognized over the remaining time-based vesting condition following the completion of the
Business Combination, assuming that the Business Combination had been completed on January 1, 2020 for pro forma presentation purposes.
Reflects the elimination of expense related to RTPY’s support services which ceased upon completion of the Business Combination.
T. Reflects the elimination of unrealized gains on investments held in the trust account.

Note 5—Net Loss Per Share
Represents the net loss per share calculated using the historical weighted average shares outstanding and the issuance of additional shares in
connection with the Business Combination, the PIPE Investment, and other related events, assuming such additional shares were outstanding since
January 1, 2020. As the Business Combination, and PIPE Investment are being reflected as if they had occurred as of January 1, 2020, the calculation of
weighted average shares outstanding for basic and diluted net loss per share assumes the shares issued in connection with the Business Combination and
PIPE Investment have been outstanding for the entire periods presented.

(in thousands, except share and per share data)

Pro forma loss attributable to common stockholders—Class A and Class B
Combined Entity Class A Common Stock
Weighted average shares outstanding—Class A, basic and diluted
Net loss per share—Class A, basic and diluted
Combined Entity Class B Common Stock
Weighted average shares outstanding—Class B, basic and diluted
Net loss per share—Class B, basic and diluted

For the nine
months ended
September 30,
2021

For the year
ended
December 31,
2020

$

(424,804)

$ (1,132,857)

$

636,496,966
(0.38)

$

636,496,966
(1.01)

$

481,107,977
(0.38)

$

481,107,977
(1.01)

The following summarizes the number of shares of Class A Common Stock outstanding for both the nine months ended September 30, 2021 and
year ended December 31, 2020:
Legacy Aurora Stockholders(1)
RTPY’s public shareholders
PIPE Investors
Sponsor and Sponsor Related PIPE Investor(2)
Pro forma weighted average shares outstanding—basic and diluted
(1)
(2)

564,715,105
22,291,089
40,150,000
9,340,772
636,496,966

Excludes approximately 1.2 million restricted shares or shares issued for early exercised options, subject to a repurchase right, and includes
approximately 52.4 million shares to be purchased by Aurora PIPE Investors as part of the PIPE Investment.
Includes 7.5 million shares to be purchased by Sponsor Related PIPE Investor as part of the PIPE Investment.

The following potential outstanding securities were excluded from the computation of pro forma net loss per share, basic and diluted, because their
effect would have been anti-dilutive or issuance of such shares is contingent upon the satisfaction of certain conditions which are not satisfied as of the
period end for pro forma presentation purposes.
Sponsor Shares subject to price-based vesting conditions
Public warrants and Private Placement Warrants
Aurora options and restricted stock units
Aurora restricted stock and shares issued for early exercised options, subject to a
repurchase right

5,162,314
21,118,750
117,131,430
1,210,268

