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Check this box if no longer subject to

|:| Section 16. Form 4 or Form 5
obligations may continue. See
Instruction 1(b).

D Check this box to indicate that a
transaction was made pursuant to a
contract, instruction or written plan
for the purchase or sale of equity
securities of the issuer that is
intended to satisfy the affirmative
defense conditions of Rule 10b5-
1(c). See Instruction 10.

Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934

or Section 30(h) of the Investment Company Act of 1940

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

| OMBAPPROVAL |

OMB Number: 3235-0287
Estimated average burden
hours per response: 0.5

1. Name and Address of Reporting Person”
Gajendra Sanjay

(Last) (First)
C/O ASTERA LABS, INC.
2901 TASMAN DRIVE, SUITE 205

(Middle)

2. Issuer Name and Ticker or Trading Symbol

Astera Labs, Inc. [ ALAB ]

5. Relationship of Reporting Person(s) to Issuer

(Check all applicable)
Director 10% Owner

Other (specify

3. Date of Earliest Transaction (Month/Day/Year)
08/30/2024

Officer (give title

below) below)

See Remarks

(Street)

SANTA

CLARA CA 95054
(City) (State) (Zip)

4. If Amendment, Date of Original Filed (Month/Day/Year)

6. Individual or Joint/Group Filing (Check Applicable
Line)

Form filed by One Reporting Person

Form filed by More than One Reporting
Person

Table | - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3) 2. Transaction 2A. Deemed 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership | 7. Nature
Date Execution Date, | Transaction | Disposed Of (D) (Instr. 3, 4 and 5) | Securities Form: Direct | of Indirect
(Month/Day/Year) | if any Code (Instr. Beneficially (D) or Indirect | Beneficial
(Month/Day/Year) | 8) Owned Following | (1) (Instr. 4) Ownership
Repor‘teq (Instr. 4)
Code |V Amount YS; o | Price '(I;:lasl::.a; 2:2 (:;
Common Stock 08/30/2024 s 20,888 | D | $41.450 | 7,084,657 I ll?’g) Trust
By Trust
Common Stock 08/30/2024 s 20,472 D | $42.24% 7,064,185 1 )
By Trust
Common Stock 08/30/2024 sth 7,237 D | $43.12 7,056,948 I 16
. By Trust
Common Stock 08/30/2024 sth 3,803 D | $44.210 7,053,145 1 )
\ ; By Trust
Common Stock 08/30/2024 st 6,499 D | $45.037 7,046,646 1 )
By Trust
Common Stock 08/30/2024 sth 2,200 D | $46.11® 7,044,446 1 )
By Trust
Common Stock 08/30/2024 s 600 D $47.85 7,043,846 1 )
By Trust
Common Stock 08/30/2024 sth 5,400 D | $45.08® 869,600 1 2(10)
: " By Trust
Common Stock 08/30/2024 sth 300 D |$46.161D 869,300 1 200)
\ By Trust
Common Stock 08/30/2024 s 100 D $47.85 869,200 1 200)
By Trust
Common Stock 08/30/2024 sth 5,400 D | $45.059 869,600 1 302)
| . By Trust
Common Stock 08/30/2024 s 300 D | $46.160D 869,300 1 302
| By Trust
Common Stock 08/30/2024 sth 100 D $47.85 869,200 1 302
Common Stock 2,704,335(13) D

Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned

(e.g., puts, calls, warrants, options, convertible securities)



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001998179
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001736297

1. Title of | 2. 3. Transaction w 9. Number of | 10. 11. Nature
Derivative | Conversion | Date Tai)?ecutl af:gatll#ansa Lrl‘lléﬁlmdl Xpifa ﬁngga{?esléuaw )krr%ﬁpgma erivative jderivative Ownership | of Indirect
Security | or Exercise | (Month/Day/Year) | if any ?e @i wathants rlsy/mnvertlb Q&ﬁﬁldfl 1e: Secunty Securmes Form: Beneficial
g Priceof { Securities Underlying {instr-5) Benefi Direct(D)—]©Ownership
Derivative Acquired Derivative Owned or Indirect | (Instr. 4)
Security (A) or Security (Instr. Following (1) (Instr. 4)
Disposed 3and4) Reported
of (D) Transaction(s)
(Instr. 3, 4 (Instr. 4)
and 5)
1. Title of || 2. 3. Transaction 3A. Deemed 4. 5. Number | 6. Date Exerdisable and | 7. Title Apfbunt | 8. Price of | 9. Number of 10. 11. Nature
Derivative | Conversion | Date Execution Date, | Transaction | of Expiration D3te Amoungof Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/Day/Year) | if any Code (Jnstr. | Deriviative | (Month/Day/Year) Secullifiggmber | Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Day/Year) | 8) Securities | pate Expiration | Undeflping (Instr. 5) Beneficially Direct (D) | Ownership
Derivative Code | V ﬁql, ires) | Exercisable | Date PrrAvaSifares Owned or Indirect | (Instr. 4)
S it Alo Secufity (Instr. Eall ((Instr.4)
Explanatioh of Responsges: Disposed 3 and 4) Reported
Transaction(s)
1. The sales reported in this Form 4 were effected pursuant to a Rule 10b5 1 Trading Phﬁéﬁ)oytqi by the Reporting Person on May 31,2024. . (Instr. 4) .

2. The price reported in Column 4 is a weighted average price. The 5hares were sold in @@ @ple transactions at prices ranging from $40.79 to $41. 78 The Repomng Person undertakes to prov1de to the
Issuer, any security holder of the Issuer, or the staff of the Securities and Exchange Commission, upon request, full information rcgardm%lhc number of shares sold at each separate price within the range
set forth in thls footnote.

3. These sharcs are owned derLlly by an estate plannms trust ("Trust 1") of whu,h thn, chomng Pcreon isa trustcc The Rn,pomng Persthbdmms beneficial owmrshlp of thcsc securities, c,xct,pt to the

extent, if any, of his pecuniary interest therein, and the filing of this Form 3 is not an admission that fDat@eporting PEbepiratidre beneficiabbwner of these securities for purposes of Section 16 or for any
other purpose. Code V (A) (D) Exercisable Date Title Shares

4. The price reported in Column 4 is a weighted average price. The shares were sold in mulllple lransacllons at prrces ranging from $41 79 to $42. 78 The Reporlmg Person undertakes to provrde to the
Issuer, any security holder of the Issuer, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of shares sold at each separate price within the range
set forth in this footnote.

5. The price reported in Column 4 is a weighted average price. The shares were sold in multiple transactions at prices ranging from $42.79 to $43.77. The Reporting Person undertakes to provide to the
Issuer, any security holder of the Issuer, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of shares sold at each separate price within the range
set forth in this footnote.

6. The price reported in Column 4 is a weighted average price. The shares were sold in multiple transactions at prices ranging from $43.79 to $44.73. The Reporting Person undertakes to provide to the
Issuer, any security holder of the Issuer, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of shares sold at each separate price within the range
set forth in this footnote.

7. The price reported in Column 4 is a weighted average price. The shares were sold in multiple transactions at prices ranging from $44.80 to $45.40. The Reporting Person undertakes to provide to the
Issuer, any security holder of the Issuer, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of shares sold at each separate price within the range
set forth in this footnote.

8. The price reported in Column 4 is a weighted average price. The shares were sold in multiple transactions at prices ranging from $45.84 to $46.77. The Reporting Person undertakes to provide to the
Issuer, any security holder of the Issuer, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of shares sold at each separate price within the range
set forth in this footnote.

9. The price reported in Column 4 is a weighted average price. The shares were sold in multiple transactions at prices ranging from $45.00 to $45.89. The Reporting Person undertakes to provide to the
Issuer, any security holder of the Issuer, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of shares sold at each separate price within the range
set forth in this footnote.

10. These shares are owned directly by an estate planning trust ("Trust 2"). The Reporting Person disclaims beneficial ownership of these securities, except to the extent, if any, of his pecuniary interest
therein, and the filing of this Form 3 is not an admission that the Reporting Person is the beneficial owner of these securities for purposes of Section 16 or for any other purpose.

11. The price reported in Column 4 is a weighted average price. The shares were sold in multiple transactions at prices ranging from $46.13 to $46.21. The Reporting Person undertakes to provide to the
Issuer, any security holder of the Issuer, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of shares sold at each separate price within the range
set forth in this footnote.

12. These shares are owned directly by an estate planning trust ("Trust 3"). The Reporting Person disclaims beneficial ownership of these securities, except to the extent, if any, of his pecuniary interest
therein, and the filing of this Form 4 is not an admission that the Reporting Person is the beneficial owner of these securities for purposes of Section 16 or for any other purpose.

13. These shares represent an award of restricted stock units ("RSUs") granted on January 24, 2024 under the Astera Labs, Inc. Amended and Restated 2018 Equity Incentive Plan, all of which RSUs are
currently unvested. Such award vests upon satisfaction of both (i) a time-based condition, which provides that the RSUs shall vest as to 25% on February 15, 2025 and the remaining RSUs shall vest in 12
equal quarterly installments thereafter, and (ii) a performance-based condition, which is satisfied upon the occurrence of a change in control of the Issuer or the consummation of an initial public offering
of the Issuer's equity securities, subject to the Reporting Person's continuous service relationship with the Issuer through each applicable vesting date. Each RSU represents a contingent right to receive
one share of the Issuer's Common Stock.

Remarks:
President and Chief Operating Officer

(s/ Philip Mazzara, Attorney- 09/04/2024
in-Fact -
** Signature of Reporting Person Date

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.




