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EXPLANATORY NOTE

This registration statement on Form S-8 (this “Registration Statement”) is filed by Astra Space, Inc., a Delaware corporation (the
“Registrant”), to
register an additional 19,148,738 shares of its Class A common stock, par value $0.0001 per share (the “Class A common stock”), issuable under the
Astra Space, Inc. 2021 Omnibus Incentive Plan, as
amended (the “Incentive Plan”). The Incentive Plan was originally approved by the Registrant’s
stockholders on June 30, 2021, authorizing 36,765,000 shares of Class A common stock for issuance thereunder. Under the terms of
the Incentive Plan,
the shares of Class A common stock authorized for issuance thereunder was increased by 13,148,738 to 49,913,738 on January 1, 2022. Further, the
Registrant’s board of directors has approved an amendment to the
Incentive Plan to increase the number of shares of Class A common stock authorized
for issuance thereunder by 6,000,000, or from 49,913,738 to 55,913,738 shares. The amendment to the Incentive Plan was subsequently approved at the
Registrant’s 2022 Annual Meeting of Stockholders on May 31, 2022.

This Registration Statement is also filed by the Registrant to register an
additional 2,629,748 shares of Class A common stock issuable under the Astra
Space, Inc. 2021 Employee Stock Purchase Plan (the “ESPP”). The ESPP was originally approved by the Registrant’s stockholders on June 30, 2021,
authorizing 5,000,000 shares of Class A common stock for issuance thereunder. Under the terms of the ESPP, the shares of Class A common stock
authorized for issuance thereunder was increased by 2,629,748 to 7,629,748 on January 1,
2022.

Pursuant to General Instruction E of Form S-8, the contents of the registration statement on Form S-8, File No. 333-259467, filed with the Securities and
Exchange Commission (the “SEC”) on September 10, 2021, is incorporated herein by reference and made
a part of this registration statement, except as
amended hereby.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

We
incorporate by reference herein the following documents filed by the Registrant with the SEC pursuant to the Securities Act and pursuant to the
Securities Exchange Act of 1934, as amended (the “Exchange Act”):
 
  (a) the Registrant’s Annual Report on Form
10-K for the fiscal year ended December 31, 2021, filed with the SEC on March 31, 2022;
 

  (b) the Registrant’s Quarterly Report on Form
10-Q for the quarterly period ended March 31, 2022, filed with the SEC on May 5, 2022;
 

 

(c) the Registrant’s Current Reports on Form 8-K filed with the SEC on
January 3, 2022, February 
1, 2022, February 9, 2022, February 10,
2022, February 14, 2022, February 22,
2022, March 3, 2022, March 
7, 2022, March 14, 2022, March 15, 2022,
March 17, 2022 (Item 8.01
only), March 22,
2022, March 23, 2022, April 
7, 2022, April 12, 2022, April 28, 2022
(Items 5.02 and 8.01 only), May 5, 2022, May 
6,
2022, May 10, 2022, May 17, 2022, and
June 3, 2022.

 

  (d) the Registrant’s Current Reports on Form 8-K/A filed with the SEC
on February 1, 2022 and March 30, 2022;
 

  (e) the description of the Registrant’s securities contained in the Registrant’s amendments to the
Registration Statement on Form S-1, filed
with the SEC on July
30, 2021 and August 9,
2021.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act, prior to the filing of a post-
effective amendment to this Registration Statement that indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated
herein by reference from the date of filing of such documents. Any statement contained herein or
in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is incorporated or is deemed to
be incorporated by reference herein modifies or supersedes such earlier statement. Any statement
so modified or superseded shall not be deemed, except
as so modified or superseded, to constitute part of this Registration Statement.

http://www.sec.gov/Archives/edgar/data/1814329/000095017022005246/astr-20211231.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022007882/astr-20220331.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022000015/astr-20220103.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022000625/astr-20220201.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022000970/astr-20220205.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022001089/astr-20220209.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022001208/astr-20220210.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022001550/astr-20220222.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022002798/astr-20220303.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022002965/astr-20220307.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022003514/astr-20220314.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022003773/astr-20220314.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022004081/astr-20220317.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022004298/astr-20220315.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022004403/astr-20220318.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022005427/astr-20220407.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022005599/astr-20220412.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022006710/astr-20220422.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022007593/astr-20220505.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022008021/astr-20220506.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022008680/astr-20220510.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022010182/astr-20220512.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022011155/astr-20220601.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022000639/astr-20220201.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022005042/astr-20220315.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022005042/astr-20220315.htm
http://www.sec.gov/Archives/edgar/data/1814329/000095017022005042/astr-20220315.htm
http://www.sec.gov/Archives/edgar/data/1814329/000119312521240636/d185151ds1a.htm
http://www.sec.gov/Archives/edgar/data/1814329/000119312521240636/d185151ds1a.htm


Item 8. Exhibits.

Exhibit
 
4.1

  
Second Amended and Restated Certificate of Incorporation of Astra Space, Inc. (incorporated by reference to the Company’s Current Report
on Form 8-K, filed with the SEC on July 1, 2021).

4.2
  

Amended and Restated Bylaws of Astra Space, Inc. (incorporated by reference to the Company’s Current Report on Form 8-K, filed with the
SEC on July 1, 2021).

4.3
  

Astra Space, Inc. 2021 Omnibus Incentive Plan, as amended (incorporated by reference to Appendix A of the Company’s Proxy
Statement for
the 2022 Annual Meeting of Stockholders (File No. 001-39426), filed with the SEC on April 28, 2022).

4.4
  

Astra Space, Inc. 2021 Employee Stock Purchase Plan (incorporated by reference to Annex G of Holicity Inc.’s Proxy Statement/Prospectus
on
Form 424B3 (Reg. No. 333-255703), filed with the SEC on June 8, 2021).

5.1    Opinion of Cozen O’Connor P.C. (filed herewith).

23.1    Consent of Grant Thornton LLP, independent registered public accounting firm for Astra Space, Inc. (filed herewith).

23.2    Consent of Cozen O’Connor P.C. (included in the opinion filed as Exhibit 5.1).

24.1    Powers of Attorney (included on the signature page in Part II).

107    Filing fee table (filed herewith).

http://www.sec.gov/Archives/edgar/data/1814329/000119312521205288/d196589dex31.htm
http://www.sec.gov/Archives/edgar/data/1814329/000119312521205288/d196589dex32.htm
http://www.sec.gov/Archives/edgar/data/0001814329/000114036122016558/ny20003867x1_def14a.htm#tAPPA
http://www.sec.gov/Archives/edgar/data/1814329/000121390021031300/f424b30621_holicityinc.htm#TOC001


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Alameda, California, on this 10th
day of June, 2022.
 

ASTRA SPACE, INC.

By:  /s/ Chris Kemp
 Name: Chris Kemp
 Title: Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Kelyn Brannon his or her true and lawful attorney-in-fact and agent with full power
of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments
(including
post-effective amendments) to this Registration Statement on Form S-8 to be filed by Astra Space, Inc., and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorney-in-fact and agent full
power and authority to be done in and about the premises, as fully to all intents
and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorney-in-fact and agent, or her substitute, may lawfully do or
cause to be done by virtue hereof.

* * * *

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the
dates indicated:
 

Signature    Title    Date

/s/ Chris Kemp
Chris Kemp   

Chief Executive Officer and Chairman of the Board
(Principal Executive Officer)   

June 10, 2022

/s/ Adam London
Adam London   

Chief Technology Officer and Director
  

June 10, 2022

/s/ Kelyn Brannon
Kelyn Brannon   

Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)   

June 10, 2022

/s/ Michael Lehman
Michael Lehman   

Director
  

June 10, 2022

/s/ Scott Stanford
Scott Stanford   

Director
  

June 10, 2022

/s/ Michèle Flournoy
Michèle Flournoy   

Director
  

June 10, 2022

/s/ Lisa Nelson
Lisa Nelson   

Director
  

June 10, 2022



Exhibit 5.1
 

June 10, 2022

Astra Space,
Inc.
1900 Skyhawk Street
Alameda, CA 94501
 
Re:

  
Astra Space, Inc.
Registration Statement on
Form S-8

Ladies and Gentlemen:

We have acted as counsel to Astra Space, Inc., a Delaware corporation (the “Company”), in connection with the preparation of
the Company’s
registration statement on Form S-8, filed with the U.S. Securities and Exchange Commission (the “Commission”) on or about the date first written
above (as amended from time
to time, the “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), with respect to
the registration of 19,148,738 shares (the “Incentive Plan Shares”) of the
Company’s Class A common stock, par value $0.0001 per share (the “Common
Stock”), pursuant to the terms of the Astra Space, Inc. 2021 Omnibus Incentive Plan, as amended (the “Incentive Plan”), and with respect to
the
registration of 2,629,748 shares (the “ESPP Shares” and, together with the Incentive Plan Shares, the “Plan Shares”), of the Company’s Common Stock
pursuant to the terms of the Astra Space, Inc. 2021
Employee Stock Purchase Plan (the “ESPP”).

As counsel to the Company, we have examined and are familiar with originals
or copies, certified or otherwise identified to our satisfaction of the
Incentive Plan and ESPP, as applicable; the Certificate of Incorporation of the Company as currently in effect; the Bylaws of the Company as currently
in effect; the relevant
corporate proceedings of the Company; the Registration Statement, together with the exhibits filed as part thereof or incorporated
therein by reference, covering the registration of the Plan Shares under the Securities Act; a management certificate
addressed to us, dated of even date
herewith and executed by the Company, containing certain factual representations; and such other corporate records, certificates, other documents, and
questions of law as we have considered necessary or
appropriate for the purposes of this opinion.

In our examination, we have assumed the legal capacity of all natural persons, the
genuineness of all signatures, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified or photostatic copies, and the authenticity
of the originals of such
copies. As to any facts material to this opinion that we did not independently establish or verify, we have relied upon oral or
written statements and representations of officers and other representatives of the Company. We have made no
independent investigation or other
attempt to verify the accuracy of any of such information or to determine the existence or non-existence of any other factual matters.

Based on the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion that the Plan
Shares
have been duly authorized and when the Plan Shares have been duly issued and delivered pursuant to the terms of the Incentive Plan and ESPP, as
applicable, and in a manner and for the consideration stated in the Registration Statement and the
prospectuses thereto, such Plan Shares will be validly
issued, fully paid and non-assessable.

We
express no opinion as to the applicability or compliance with or effect of federal law or the law of any other jurisdiction other than the General
Corporation Law of the State of Delaware (including the statutory provisions, the applicable
provisions of the Delaware Constitution and reported
judicial decisions interpreting the foregoing).



We hereby consent to the filing of this opinion as an exhibit to the Registration
Statement. In giving such consent, we do not hereby admit that we
are in the category of persons whose consent is required under Section 7 of the Securities Act, or the rules and regulations of the Securities and
Exchange
Commission. This opinion is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities
Act.

This opinion has been prepared for your use in connection with the issuance of the Plan Shares under the Incentive Plan and ESPP, as
applicable,
and speaks as of the date hereof. We assume no obligation to advise you of any fact, circumstance, event or change in the law or the facts that may
hereafter be brought to our attention, whether or not such occurrence would affect
or modify the opinions expressed herein.

It is understood that this opinion is to be used only in connection with the issuance of the
Plan Shares while the Registration Statement is in effect.
 

Very truly yours,

/s/ Cozen O’Connor P.C.
Cozen O’Connor P.C.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated March 31, 2022 with respect to the consolidated financial statements of Astra Space, Inc. included in the Annual Report
on Form 10-K for the year ended December 31, 2021, which is incorporated by reference in this Registration Statement. We consent to the incorporation
by reference of the aforementioned report in this
Registration Statement.

/s/ Grant Thornton LLP

Phoenix,
Arizona
June 10, 2022



Exhibit 107

Calculation of Filing Fee Tables
Form S-8

(Form Type)

Astra Space, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

               

Security
Type  

Security
Class
Title  

Fee
Calculation

Rule or
Instruction  

Amount
Registered(1)(2)  

Proposed
Maximum
Aggregate
Offering
Price Per
Unit(3)  

Maximum Aggregate
Offering Price   Fee Rate  

Amount of
Registration Fee

               

Equity  Class A common stock, par value $0.0001 per share  Other  19,148,738(4)   $2.27  $43,467,635.30 .0000927 $4,029.45(6)
               

Equity  Class A common stock, par value $0.0001 per share  Other   2,629,748(5)   $2.27   $5,969,527.96  .0000927  $553.38(6)
         

Total Offering Amounts    $49,437,163.26  –     $4,582.83
         

Total Fee Offsets         –  
         

Net Fee Due            $4,582.83
 
(1) This registration statement on Form S-8 (this “Registration
Statement”) covers an indeterminate number of options and other rights to acquire

Class A common stock up to the number of shares of Class A common stock, par value $0.0001 per share (the “Class A common stock), of Astra
Space, Inc. (the “Registrant”) set forth in the above table, to be granted pursuant to the Astra Space, Inc. 2021 Omnibus Incentive Plan, as
amended (the “Incentive Plan”) and under the Astra Space, Inc. 2021 Employee Stock
Purchase Plan (the “ESPP”).

 

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this
Registration Statement shall also cover any
additional shares of Class A common stock that become issuable under the Incentive Plan and ESPP by reason of any stock dividend, stock split,
recapitalization or any other similar transaction
effected without the receipt of consideration which would result in an increase in the number of
outstanding shares of Class A common stock.

 

(3) Estimated pursuant to Rules 457(c) and 457(h) under the Securities Act solely for the purpose of calculating
the registration fee. The price of
$2.27 per share represents the average of the high and low sales prices of the common stock as reported on The Nasdaq Global Select Market on
June 9, 2022.



(4) Represents shares of Class A common stock reserved for issuance pursuant to future awards under the
Incentive Plan. The total number of shares
of Class A common stock under the Incentive Plan will automatically increase on January 1 of each calendar year from 2023 to 2030, by the lesser
of 5% of the number of shares of Class A
common stock and Class B Common Stock, par value $0.0001 per share, outstanding as of the close of
business on the immediately preceding December 31 and the number of shares determined by the Astra Space, Inc. board of directors on or
prior
to such date for such year. Notwithstanding the foregoing, the plan administrator may act prior to January 1 of a given year to provide that there
will be no such increase in the share reserve for that year or that the increase in the
share reserve for such year will be a lesser number of shares
than as provided in the Incentive Plan. Such additional shares have not been included in this Registration Statement.

 

(5) Represents shares of Class A Common Stock reserved for issuance pursuant to future awards under the ESPP.
The total number of shares of
Class A Common Stock under the ESPP will automatically increase on January 1 of each calendar year from 2023 to 2030 by the lesser of 1% of
the sum of the number of shares of Class A Common Stock and
Class B Common Stock outstanding as of the close of business on the
immediately preceding December 31 and the number of shares determined by the board of directors on or prior to such date for such year.
Notwithstanding the foregoing, the
plan administrator may act prior to January 1 of a given year to provide that there will be no such increase in
the share reserve for that year or that the increase in the share reserve for such year will be a lesser number of shares than as
provided in the ESPP.
Such additional shares have not been included in this Registration Statement.

 

(6) Pursuant to General Instruction E to Form S-8, a filing fee is being
paid only with respect to the registration of additional shares of Class A
common stock being registered pursuant to the Incentive Plan and the ESPP. A Registration Statement on Form S-8 has been filed
previously on
September 10, 2021 (File No. 333-259467) covering an aggregate of 41,765,000 shares of Class A common stock reserved for issuance pursuant
to the Incentive Plan and the ESPP.


