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Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

 
(Mark One)

☒   ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended March 31, 2022
OR

☐   TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM                      TO___________

Commission File Number 001-39587
 

23ANDME HOLDING CO.
(Exact name of Registrant as specified in its Charter)

 
  

Delaware 87-1240344
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

349 Oyster Point Boulevard

South San Francisco, California 


 
94080

 
(Address of principal executive offices) (Zip Code)

(650) 938-6300
(Registrant’s telephone number, including area code)

 
Securities registered pursuant to Section 12(b) of the Act: 
 

Title of each class Trading Symbol(s) Name of each exchange on which registered
Class A common stock, $0.0001 par value per share ME The Nasdaq Global Select Market

 
Securities registered pursuant to Section 12(g) of the Act: None

 
Indicate by check mark if the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  Yes ☐     No ☒
 
Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act. Yes ☐     No ☒
 
Indicate by check mark whether the Registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for 
such shorter period that the Registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes ☒     No ☐
 
Indicate by check mark whether the Registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) 
during the preceding 12 months (or for such shorter period that the Registrant was required to submit such files).  Yes ☒     No ☐
 
Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth company. See the 
definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer    ☒   

 
Accelerated filer   ☐

       
Non-accelerated filer    ☐   

 
Smaller reporting company   ☐

             
Emerging growth company   ☐

 
       

If an emerging growth company, indicate by check mark if the Registrant has elected not to use the extended transition period for complying with any new or revised financial accounting 
standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
 
Indicate by check mark whether the Registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its internal control over financial reporting under Section 
404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report.   ☐
 
 
Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  
Yes ☐     No ☒
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The aggregate market value of voting stock held by non-affiliates of the Registrant as of September 30, 2021, the last business day of the Registrant’s most recently completed second fiscal 
quarter, was approximately $0.82 billion (based on the last reported sale price of the Registrant’s Class A common stock of $9.06 per share on September 30, 2021 on the Nasdaq Global Select 
Market), excluding only shares of Class A common stock held by executive officers and directors of the Registrant as of such date. The Registrant has no non-voting stock outstanding.
 
As of July 29, 2022, there were 259,768,376 shares of Class A common stock, $0.0001 par value per share, and 191,756,521 shares of Class B common stock, $0.0001 par value per share, issued 
and outstanding.
 

DOCUMENTS INCORPORATED BY REFERENCE
 

No documents are incorporated by reference into this Amendment No. 1 on Form 10-K/A.
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EXPLANATORY NOTE

23andMe Holding Co. (the “Company”) is filing this Amendment No. 1 on Form 10-K/A (this “Amendment”) to its Annual Report on Form 10-K 
for the fiscal year ended March 31, 2022 (the “Original Filing” and, together with this Amendment, the “Form 10-K Filings”), which was filed with the 
Securities and Exchange Commission (the “SEC”) on May 27, 2022 (the “Original Filing Date”), to amend and restate Part II, Item 9A, “Controls and 
Procedures,” with respect to the conclusion of management regarding the effectiveness of the Company’s disclosure controls and procedures as of March 
31, 2022. 

In accordance with Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the Company is also including in this 
Amendment an amended and restated Part IV, Item 15 to include currently dated certifications pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
(“SOX”) from the Company’s principal executive officer and principal financial officer. Because no financial statements have been included in this 
Amendment, paragraph 3 of the certifications has been omitted. Similarly, the Company is not including certifications under Section 906 of SOX, as no 
financial statements are being filed with this Amendment.

This Amendment speaks as of the Original Filing Date of the Original Filing (unless otherwise noted or as the context otherwise requires) and 
reflects only the changes to the cover page, Item 9A of Part II, and the Exhibit Index in Item 15 of Part IV. No other information included in the Original 
Filing has been modified or updated in any way. The Original Filing continues to speak as of the Original Filing Date, and the Company has not updated 
the disclosures contained therein to reflect any events which occurred at a date subsequent to the Original Filing Date other than as expressly indicated in 
this Amendment. Accordingly, this Amendment should be read in conjunction with the Original Filing and the Company’s other SEC filings.

In this Amendment, 23andMe Holding Co. (together with its subsidiaries) is referred to as the “Company,” “we,” “us,” or “our.” 
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PART II

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our 
reports filed or submitted under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules 
and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be 
disclosed in company reports filed or submitted under the Exchange Act is accumulated and communicated to management, including our Chief Executive 
Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure. 

We do not expect that our disclosure controls and procedures will prevent all errors and all instances of fraud. Disclosure controls and procedures, no 
matter how well conceived and operated, can provide only reasonable assurance of achieving the desired control objectives. Further, the design of 
disclosure controls and procedures must reflect the fact that there are resource constraints, and the benefits must be considered relative to their costs. The 
design of disclosure controls and procedures also is based partly on certain assumptions about the likelihood of future events, and there can be no assurance 
that any design will succeed in achieving its stated goals under all potential future conditions.

As of March 31, 2022, as required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer and Chief Financial Officer 
carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures. Based upon their evaluation, our Chief 
Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the 
Exchange Act) were not effective at the reasonable assurance level as of such date, due to the material weakness in our internal control over financial 
reporting described below. Notwithstanding the identified material weakness, management has concluded that the consolidated financial statements 
included in the Original Filing present fairly, in all material respects, the Company’s financial position, results of operations, and cash flows as of the dates, 
and for the periods presented, in accordance with generally accepted accounting principles in the United States of America (“GAAP”). 

Management’s Report on Internal Controls over Financial Reporting

The Form 10-K Filings do not include a report of management’s assessment regarding internal control over financial reporting, or an attestation 
report of our independent registered public accounting firm, as allowed by the SEC for reverse acquisitions between an issuer and a private operating 
company when it is not possible to conduct an assessment of the private operating company’s internal control over financial reporting in the period between 
the consummation date of the reverse acquisition and the date of management’s assessment of internal control over financial reporting (pursuant to Section 
215.02 of the SEC Division of Corporation Finance’s Regulation S-K Compliance & Disclosure Interpretations). 

As discussed in the Original Filing, we completed the Business Combination (as defined in the Original Filing) on June 16, 2021, pursuant to which 
we acquired 23andMe, Inc. Prior to the Business Combination, we were a special purpose acquisition company formed for the purpose of effecting a 
merger, capital stock exchange, asset acquisition, stock purchase, recapitalization, reorganization, or similar business combination with one or more 
businesses. As a result, previously existing internal controls are no longer applicable or comprehensive enough as of the assessment date as our operations 
prior to the Business Combination were insignificant compared to those of the consolidated entity post-Business Combination. The design of internal 
control over financial reporting for the Company post-Business Combination has required and will continue to require significant time and resources from 
management and other personnel. As a result, management was unable, without incurring unreasonable effort or expense, to conduct an assessment of our 
internal control over financial reporting as of March 31, 2022.
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Remediation Efforts to Address the Previously Disclosed Material Weakness

A material weakness in our internal control over financial reporting was identified as of March 31, 2020 and 2021, and remains unremediated at 
March 31, 2022. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a 
reasonable possibility that a material misstatement of our consolidated financial statements will not be prevented or detected on a timely basis. The material 
weakness identified was a lack of sufficient resources in our finance function to meet our financial reporting requirements. This material weakness resulted 
in insufficient management review of journal entries, account reconciliations, and review of financial statements. Management continues to review and 
make necessary changes to the overall design of our internal control environment, including implementing additional internal controls over journal entries, 
account reconciliation, and the review of financial statements. We are in the process of adding additional resources to our finance function to enhance the 
effectiveness of internal controls over financial reporting. The material weakness will not be considered remediated until the applicable remedial controls 
operate for a sufficient period of time and management has concluded, through testing, that these controls are operating effectively. Although we plan to 
complete this remediation process as quickly as possible, we cannot estimate at this time how long it will take.

As previously disclosed in Part I, Item 9A of VG Acquisition Corp.’s (“VGAC”) Annual Report on Form 10-K/A (Amendment No. 1) for the period 
ended December 31, 2020 filed with the SEC by VGAC on May 4, 2021 (the “VGAC Form 10-K/A”), the management of VGAC, including the principal 
executive officer and principal financial officer, concluded that VGAC did not maintain effective internal control over financial reporting as of December 
31, 2020, due to a material weakness. The material weakness in our internal control over financial reporting led to the Company’s restatement of its 
financial statements to reclassify the Company’s Public Warrants and Private Placement Warrants as described in the Explanatory Note to the VGAC Form 
10-K/A. In response to this material weakness, our management plans to enhance our processes to identify and appropriately apply applicable accounting 
requirements to better evaluate and understand the nuances of the complex accounting standards that apply to our financial statements. Our plans include 
providing enhanced access to accounting literature, research materials, and documents and increased communication among our personnel and third-party 
professionals with whom we consult regarding complex accounting applications. The elements of our remediation plan can only be accomplished over 
time, and we can offer no assurance that these initiatives will ultimately have the intended effects.

Changes in Internal Control over Financial Reporting

Other than disclosed above, during the fiscal quarter ended March 31, 2022, there has been no change in our internal control over financial reporting, 
as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act that has materially affected, or is reasonably likely to materially affect, our internal 
control over financial reporting. As a result of the acquisition of Lemonaid Health, Inc., the Company has incorporated internal controls over significant 
processes specific to the acquisition that it believes to be appropriate and necessary in consideration of the level of related integration. As the post-closing 
integration continues, the Company will continue to review such internal controls and processes and may take further steps to integrate such controls and 
processes with those of the Company.
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PART IV

Item 15. Exhibits, Financial Statement Schedules

See “Index to Consolidated Financial Statements” in Part II, Item 8 of the Original Filing. Financial statement schedules have been omitted because 
they are not required or are not applicable or because the information required in those schedules either is not material or is included in the consolidated 
financial statements or the accompanying notes.

Exhibit Index
 

Exhibit
Number    Description

2.1†**    Agreement and Plan of Merger, dated as of February 4, 2021, by and among VG Acquisition Corp., Chrome Merger Sub, Inc., and 
23andMe, Inc. (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K (File No. 001-39587), filed with the SEC on 
February 4, 2021).

2.2**    First Amendment to the Merger Agreement, dated as of February 13, 2021, by and among VG Acquisition Corp., Chrome Merger Sub, 
Inc., and 23andMe, Inc. (incorporated by reference to Exhibit 2.2 to the Registration Statement on Form S-4 (File No. 333-254772), 
filed with the SEC on May 13, 2021).

2.3**    Second Amendment to the Merger Agreement, dated as of March 25, 2021, by and among VG Acquisition Corp., Chrome Merger Sub, 
Inc., and 23andMe, Inc. (incorporated by reference to Exhibit 2.3 to the Registration Statement on Form S-4/A (File No. 333-254772), 
filed with the SEC on May 13, 2021).

2.4**    Agreement and Plan of Merger and Reorganization, dated as of October 21, 2021, by and among 23andMe Holding Co., Life Merger 
Sub One, Inc., Life Merger Sub Two, Inc., Lemonaid Health, Inc., and Fortis Advisors LLC (incorporated by reference to Exhibit 2.1 to 
the Current Report on Form 8-K (File No. 001-39587), filed with the SEC on October 22, 2021).

3.1**    Certificate of Incorporation of 23andMe Holding Co. (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K/A 
(File No. 001-39587) filed with the SEC on June 21, 2021).

3.2**   Amended and Restated Bylaws of 23andMe Holding Co. (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K/A 
(File No. 001-39587) filed with the SEC on June 21, 2021).

4.1**   Description of 23andMe Holding Co.’s Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934, as 
amended (incorporated by reference to Exhibit 4.1 to the Annual Report on Form 10-K (File No. 001-39587), filed with the SEC on 
May 27, 2022).

4.2**   Specimen Warrant Certificate (incorporated by reference to Exhibit 4.3 to the Registration Statement on Form S-1 (File No. 333-
248844), filed with the SEC on September 16, 2020).

4.3**   Warrant Agreement, dated as of October 1, 2020, between VG Acquisition Corp. and Continental Stock Transfer & Trust Company 
(incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K (File No. 001-39587), filed with the SEC on October 6, 
2020).

4.4**   Certificate of Corporate Domestication of VG Acquisition Corp. (incorporated by reference to Exhibit 4.3 to the Current Report on 
Form 8-K (File No. 001-39587) filed with the SEC on June 21, 2021).

10.1**   Sponsor Letter Agreement, dated as of February 4, 2021, by and among 23andMe, Inc., VG Acquisition Sponsor LLC, VG Acquisition 
Corp., Credit Suisse Securities (USA) LLC as representative of the several Underwriters named therein, the Insiders (as defined therein) 
and the Holders (as defined therein) (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K (File No. 001-39587), 
filed with the SEC on February 4, 2021).

10.2**   Form of Subscription Agreement (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K (File No. 001-39587), 
filed with the SEC on February 4, 2021).

10.3†**   Form of Support Agreement (incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K (Registration No. 001-
39587), filed with the SEC on February 4, 2021).

10.4**   Amended and Restated Registration Rights Agreement, dated as of June 16, 2021, by and among 23andMe Holding Co., VG 
Acquisition Sponsor LLC, and certain other initial stockholders (incorporated by reference to Exhibit 10.4 to the Current Report on 
Form 8-K (File No. 001-39587) filed with the SEC on June 21, 2021).




 
10.5+**   23andMe Holding Co. 2021 Incentive Equity Plan (incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K (File 

No. 001-39587) filed with the SEC on June 21, 2021).
10.6+**   23andMe Holding Co. 2021 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.6 to the Current Report on Form 8-

K (File No. 001-39587) filed with the SEC on June 21, 2021).
10.7+**   Form of Indemnification Agreement (incorporated by reference to Exhibit 10.6 to the Registration Statement on Form S-4/A (File No. 

333-254772), filed with the SEC on May 13, 2021).
 
 

https://www.sec.gov/Archives/edgar/data/0001804591/000095010321001779/dp145636_ex0201.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521096583/d127117ds4.htm#anxb
https://www.sec.gov/Archives/edgar/data/1804591/000119312521096583/d127117ds4.htm#anxc
https://www.sec.gov/Archives/edgar/data/0001804591/000119312521305409/d231996dex21.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000119312521194259/d171804dex31.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000119312521194259/d171804dex32.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017022010852/me-ex4_1.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095010320018108/dp136513_ex0403.htm
https://www.sec.gov/Archives/edgar/data/1804591/000095010320019734/dp138407_ex0401.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521194255/d187358dex43.htm
https://www.sec.gov/Archives/edgar/data/1804591/000095010321001779/dp145636_ex1001.htm
https://www.sec.gov/Archives/edgar/data/1804591/000095010321001779/dp145636_ex1002.htm
https://www.sec.gov/Archives/edgar/data/1804591/000095010321001779/dp145636_ex1003.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521194255/d187358dex104.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521194255/d187358dex105.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521194255/d187358dex106.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521159847/d127117dex106.htm
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10.8+**   Offer Letter, dated as of February  16, 2014, by and between 23andMe, Inc. and Kathy Hibbs (incorporated by reference to Exhibit 10.8 

to the Registration Statement on Form S-4/A (File No.  333-254772), filed with the SEC on May 13, 2021).
10.9+**   Offer Letter, dated as of February  1, 2019, by and between 23andMe, Inc. and Kenneth Hillan (incorporated by reference to Exhibit 

10.9 to the Registration Statement on Form S-4/A (File No.  333-254772), filed with the SEC on May 13, 2021).
10.10+**   Offer Letter, dated as of October  14, 2010, by and between 23andMe, Inc. and Steve Lemon (incorporated by reference to Exhibit 10.10 

to the Registration Statement on Form S-4/A (File No.  333-254772), filed with the SEC on May 13, 2021).
10.11+**   Offer Letter, dated as of March  27, 2018, by and between 23andMe, Inc. and Steve Schoch (incorporated by reference to Exhibit 10.11 

to the Registration Statement on Form S-4/A (File No.  333-254772), filed with the SEC on May 13, 2021).
10.12**   Consulting Agreement, dated as of April  1, 2019, by and between 23andMe, Inc. and Richard Scheller, Ph.D. (incorporated by 

reference to Exhibit 10.12 to the Registration Statement on Form S-4/A (File No.  333-254772), filed with the SEC on May 13, 2021).
10.13**   Amendment No. 1 to Consulting Agreement, dated as of March  30, 2020, by and between 23andMe, Inc. and Richard Scheller, Ph.D. 

(incorporated by reference to Exhibit 10.13 to the Registration Statement on Form S-4/A (File No.  333-254772), filed with the SEC on 
May 13, 2021).

10.14**   Amendment No. 2 to Consulting Agreement, dated as of March  24, 2021, by and between 23andMe, Inc. and Richard Scheller, Ph.D. 
(incorporated by reference to Exhibit 10.14 to the Registration Statement on Form S-4/A (File No.  333-254772), filed with the SEC on 
May 13, 2021).

10.15+**   23andMe, Inc. 2006 Equity Incentive Plan (as Amended and Restated) (incorporated by reference to Exhibit 10.15 to the Registration 
Statement on Form S-4/A (File No. 333-254772), filed with the SEC on May 13, 2021).

10.16+**   Form of 23andMe, Inc. 2006 Stock Option Agreement (incorporated by reference to Exhibit 10.16 to the Registration Statement on 
Form S-4/A (File No. 333-254772), filed with the SEC on May 13, 2021).

10.17††**   Collaboration Agreement, dated as of July 24, 2018, by and between 23andMe, Inc. and GlaxoSmithKline Intellectual Property (No.3) 
Limited (incorporated by reference to Exhibit 10.17 to the Registration Statement on Form S-4/A (File No. 333-254772), filed with the 
SEC on May 13, 2021).

10.18††**   First Amendment to Collaboration Agreement, dated as of April 8, 2019, by and between 23andMe, Inc. and GlaxoSmithKline 
Intellectual Property (No.3) Limited (incorporated by reference to Exhibit 10.18 to the Registration Statement on Form S-4/A (File No. 
333-254772), filed with the SEC on May 13, 2021).

10.19††**   Second Amendment to Collaboration Agreement, dated as of January 13, 2021, by and between 23andMe, Inc. and GlaxoSmithKline 
Intellectual Property (No. 3) Limited (incorporated by reference to Exhibit 10.19 to the Registration Statement on Form S-4/A (File No. 
333-254772), filed with the SEC on May 13, 2021).

10.20+**   Form of 23andMe, Inc. Employee Invention Assignment and Confidentiality Agreement (incorporated by reference to Exhibit 10.20 to 
the Registration Statement on Form S-4/A (File No. 333-254772), filed with the SEC on May 13, 2021).



 

10.21**   Promissory Note dated April 5, 2021, issued by VG Acquisition Corp. to VG Acquisition Sponsor LLC (incorporated by reference to 
Exhibit 10.21 to the Registration Statement on Form S-4/A (File No. 333-254772), filed with the SEC on May 13, 2021).

10.22+**   Form of 23andMe Holding Co. 2021 Nonqualified Stock Option Grant Agreement (incorporated by reference to Exhibit 10.22 to the 
Quarterly Report on Form 10-Q, filed with the SEC on August 13, 2021).

10.23+**   Form of 23andMe Holding Co. 2021 Restricted Stock Unit Agreement (Employee) (incorporated by reference to Exhibit 10.1 to the 
Quarterly Report on Form 10-Q, filed with the SEC on November 10, 2021).

10.24+**   Form of 23andMe Holding Co. 2021 Restricted Stock Unit Agreement (Non-Employee Director) (incorporated by reference to Exhibit 
10.2 to the Quarterly Report on Form 10-Q, filed with the SEC on November 10, 2021).

10.25+**   Offer Letter, dated as of October 21, 2021, by and between 23andMe Holding Co. and Paul Johnson (incorporated by reference to 
Exhibit 10.1 to the Quarterly Report on Form 10-Q, filed with the SEC on February 11, 2022).

21.1**   List of Subsidiaries.
23.1**   Consent of KPMG LLP, (Santa Clara, California; Auditor ID: 185), independent registered public accounting firm of 23andMe Holding 

Co.
31.1*   Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as 

Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2*   Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as 

Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1***   Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-

Oxley Act of 2002.
32.2***   Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-

Oxley Act of 2002.
 
 

https://www.sec.gov/Archives/edgar/data/1804591/000119312521096583/d127117dex108.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex109.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521096583/d127117dex1010.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521096583/d127117dex1011.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1012.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1013.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1014.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1015.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1016.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1017.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1018.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1019.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521150945/d127117dex1020.htm
https://www.sec.gov/Archives/edgar/data/1804591/000119312521159847/d127117dex1021.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017021001418/me-20210630ex10_22.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017021004101/me-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017021004101/me-ex10_2.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017022001110/me-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017022010852/me-ex21_1.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017022010852/me-ex23_1.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017022010852/me-ex32_1.htm
https://www.sec.gov/Archives/edgar/data/0001804591/000095017022010852/me-ex32_2.htm
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101.INS   Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are embedded 

within the Inline XBRL document.
101.SCH   Inline XBRL Taxonomy Extension Schema Document
101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
*   Filed herewith
**   Previously filed
***   Previously furnished
+   Indicates management contract or compensatory plan or arrangement
†   Schedules and exhibits to this agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted 

schedule and/or exhibit will be furnished to the SEC upon request.
††   The Registrant has redacted provisions or terms of this Exhibit pursuant to Regulation S-K Item 601(b)(10)(iv). The Registrant agrees to 

furnish an unredacted copy of the Exhibit to the SEC upon its request.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this Report 
to be signed on its behalf by the undersigned, thereunto duly authorized.
 
      23ANDME HOLDING CO.
           
Date: August 9, 2022    By: /s/ Anne Wojcicki
         Name: Anne Wojcicki

        
Chief Executive Officer
(Principal Executive Officer)

 
 



 
Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Anne Wojcicki, certify that:

(1) I have reviewed this Amendment No. 1 on Form 10-K/A to the Annual Report on Form 10-K for the fiscal year ended March 31, 2022 of 
23andMe Holding Co.;

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

(3) [Intentionally omitted];

(4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

i. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;

ii. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

iii. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and

iv. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

(5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):

i. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 
information; and

ii. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting.

 
Date: August 9, 2022    By: /s/ Anne Wojcicki
         Anne Wojcicki

        
Chief Executive Officer
(Principal Executive Officer)

 
 



 
Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Steven Schoch, certify that:

(1) I have reviewed this Amendment No. 1 on Form 10-K/A to the Annual Report on Form 10-K for the fiscal year ended March 31, 2022 of 
23andMe Holding Co.;

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

(3) [Intentionally omitted];

(4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

i. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;

ii. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

iii. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and

iv. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

(5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):

i. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 
information; and

ii. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting.

 
Date:  August 9, 2022    By: /s/ Steven Schoch
         Steven Schoch

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

 
 




