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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As previously disclosed, Kathy Hibbs, a named executive officer of 23andMe Holding Co. (the “Company”), will retire and cease to serve as the
Company’s Chief Administrative Officer (the “Retirement”) effective as of May 24, 2024 (the “Retirement Date”).

In connection with the Retirement, on May 23, 2024, the Company entered into a Consulting Agreement and Statement of Work #1 thereunder with
Ms. Hibbs (together, the “Consulting Agreement”). Pursuant to the Consulting Agreement, Ms. Hibbs will provide general advisory services to the
Company to support the transition of legal and regulatory related work (the “Advisory Services”). During the Term (as defined below) of the Consulting
Agreement, Ms. Hibbs is anticipated to provide a maximum of ten hours of Advisory Services to the Company a month and will be compensated at an
hourly rate of $750 (rounded to the nearest quarter hour as billed). Additionally, Ms. Hibbs is entitled to reimbursement for out-of-pocket and reasonable
expenses, provided that such expenses are pre-approved by the Company.

The Consulting Agreement clarifies that equity awards that were previously granted to Ms. Hibbs in connection with her prior employment with the
Company that remained outstanding and unvested as of the Retirement Date will not continue to vest as a result of Ms. Hibbs’ and the Company’s entry
into the Consulting Agreement or Ms. Hibbs’ status as a consultant of the Company.

The Consulting Agreement contains customary provisions and restrictive covenants, including provisions related to proprietary information, intellectual
property, confidentiality, and non-solicitation. Unless terminated earlier in accordance with its terms, the Consulting Agreement is effective as of
May 28, 2024 and will remain in effect until May 30, 2025 (the “Term”).

The foregoing description of the Consulting Agreement does not purport to be complete and is qualified in its entirety by the full text of the Consulting
Agreement, which is attached hereto as Exhibit 10.1 and incorporated herein by reference.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.   Description of Exhibit

10.1    Consulting Agreement, dated as of May 23, 2024, by and between the Company and Kathy Hibbs.
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tags are embedded within the Inline XBRL document



SIGNATURES

Pursuant to the requirements 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 hereunto duly authorized.
 

23ANDME HOLDING CO.

By:  /s/ Joseph Selsavage
 Name: Joseph Selsavage
 Title: Chief Financial and Accounting Officer

Dated: May 24, 2024



EXHIBIT 10.1
 

CONSULTING AGREEMENT

This Consulting Agreement sets forth the terms of the consultancy arrangement between the Consultant (as defined below) and 23andMe, Inc.
(including its
affiliates, “23andMe”), as follows:

Certain Definitions:
 

“Consultant”:   Kathy Hibbs
“Effective Date”:   May 28, 2024
“Statement of Work” or “SOW”

  

a.   “Statement of Work” or “SOW” as used in this Agreement shall mean the
document attached as
Exhibit A hereto, and any subsequently executed Statement of Work signed by both parties which
references this Agreement.

“Fees”:   Fees for Services are as set forth on the relevant Statement of Work.

Scope of Agreement:

The attached terms and conditions describe the terms under which Consultant agrees to provide 23andMe the Services described in one or more
Statement of Work
(the “Terms and Conditions”). Each subsequent Statement of Work executed by both parties that references this Agreement shall
also be governed by the Terms and Conditions attached hereto. The Terms and Conditions and any Statement
of Work entered into between the parties
set forth the entire understanding of the parties with respect to the subject matter described herein (collectively the “Agreement”). By signing below, the
parties agree to be bound by terms
of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as May 23, 2024.
 

   

23ANDME, INC.    Kathy Hibbs
   

By:       /s/ Savita Pillai   By:       /s/ Kathy Hibbs
   

Name:     Savita Pillai
Title:     VP, People   

Address:                             
                                     

   

Address:   349 Oyster Point Blvd.
         South San Francisco, CA 94080

  

Telephone:                           
 

Email:                                
   

All notices shall be
copied to:
Legal at the address above    
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Terms and Conditions

1.  Services. Consultant agrees to perform the services set forth in the Statement of Work (the “Services”) and to deliver the
deliverables described in
the Statement of Work (if any) (“Deliverables”) in accordance with terms of this Agreement. If there are Deliverables described in the SOW, Consultant
agrees that Deliverable(s) will meet the requirements
agreed to by the parties and shall be of a quality which is consistent with industry standards.
Consultant will provide, at its own expense, a place of work and all equipment, tools, and other materials necessary to complete the Services; however,
to the extent necessary to facilitate performance of the Services and for no other purpose, 23andMe may, in its discretion, make its equipment or
facilities available to Consultant at Consultant’s request or otherwise.

2.  Access Rules and Procedures. While on 23andMe’s premises, Consultant shall comply with 23andMe’s then-current rules and procedures,
including
those procedures pertaining to access, safety, security, and confidentiality.

3.  Fees; Expenses; Invoicing; Taxes; Audit. Subject
to the terms and conditions of this Agreement, 23andMe will pay Consultant in accordance with
this Section 3 and the relevant Statement of Work. Out-of-pocket
expenses will be reimbursed if pre-approved in writing by an authorized officer of
23andMe. Consultant shall invoice 23andMe for any such pre-approved expenses as
provided below, and shall include receipts and other documentation
reasonably required by 23andMe. Unless otherwise stated in any Statement of Work, Consultant shall submit invoices within ten (10) business days after
the end of any month in
which Consultant provides Services, itemizing the fees and out-of-pocket expenses due to Consultant for the preceding month
and summarizing the Services performed. The
invoice shall be in the form attached as Exhibit B or such other form reasonably acceptable to 23andMe.
23andMe shall pay Consultant within thirty (30) days after receipt of an invoice. Consultant understands that payment cannot be made
until 23andMe
receives from Consultant a properly completed W-9 (a form of which is attached as Exhibit C). Consultant shall be solely responsible for reporting
and/or paying any and all taxes, payments and/or
withholdings, including, but not limited to federal, state and local income taxes.

4.  Inventions.

a.  Ownership; Further Assurances. 23andMe shall own all right, title and interest to all Intellectual Property Rights (as defined below) relating
to any
and all inventions, works of authorship, mask works, designations, designs, know-how, ideas, products, drawings, notes, documents, information,
documentation, improvements, processes, techniques,
algorithms, technical and/or business plans, specifications, hardware, circuits, computer
languages, computer programs, databases, user interfaces, encoding techniques, and other materials or innovations of any kind that Consultant makes,
conceives,
develops and/or reduces to practice, in whole or in part, alone or jointly with others, in connection with the Services and/or which relate to
any Proprietary Information (as defined below in Section 5) and/or that result from or that are
related to Services, whether or not any of the foregoing
are eligible for patent, copyright, mask work, trade secret, trademark or other legal protection (collectively, “Inventions”). Consultant will promptly
disclose in writing and
provide all Inventions to 23andMe. Consultant hereby irrevocably transfers and assigns to 23andMe, all right, title and interest in
and to the Inventions, including all worldwide patent rights (including patent applications and disclosures),
copyrights, trade secret rights, mask work
rights, trademark rights, sui generis database rights and all other intellectual and industrial property rights of any sort throughout the world (the
“Intellectual Property
Rights”). Consultant further agrees to assist 23andMe, at 23andMe’s expense, to further evidence, record and perfect such
assignments, and to perfect, obtain, maintain, enforce, and defend any rights assigned. In the event Consultant
is unable or unavailable to or otherwise
fails to evidence, record, perfect, obtain, maintain, enforce and/or defend such rights, Consultant hereby irrevocably designates and appoints 23andMe
as its agents and attorneys-in-fact, coupled with an interest, to act for and in Consultant’s behalf to execute and file any document and to do all other
lawfully permitted acts to further the foregoing with the same
legal force and effect as if executed/performed by Consultant.

b.  Moral Rights Waiver. To the extent allowed by law, any license or
assignment to 23andMe under this Agreement includes all rights of paternity,
integrity, disclosure and withdrawal and any other rights that may be known as or referred to as “moral rights,” “artist’s rights,” “droit
moral,” or the
like. To the extent any of the foregoing is ineffective under applicable law: (i) Consultant hereby unconditionally and irrevocably waives the
enforcement of
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such rights and all claims and causes of action against 23andMe with respect to such rights; and (ii) to the extent Consultant cannot (as a matter of law)
make such waiver, Consultant hereby
irrevocably and unconditionally grants to 23andMe, without further consideration, an exclusive, fully paid-up,
royalty-free, assumable, perpetual, worldwide license, with right to transfer and to sublicense
through multiple tiers, to practice and exploit such
Inventions and to make, have made, copy, modify, edit, publish, publicly display, perform, transmit, syndicate, make derivative works of, use, sell,
import, and otherwise distribute the
Inventions, and to exercise any and all other present or future rights in such Inventions, in any medium or format,
whether now known or hereafter discovered, under all applicable laws regarding Intellectual Property Rights without restriction of
any kind.

c.  Consultant’s Intellectual Property. If any part of the Services or Inventions is based on, incorporates, or is an
improvement or derivative of, or
cannot be fully exploited without using or violating rights owned or licensed by Consultant and not assigned hereunder, Consultant hereby grants or, if
necessary, shall cause to be granted, to 23andMe and its
successors and assigns, a perpetual, irrevocable, worldwide, fully paid-up, royalty-free,
non-exclusive, sublicensable right and license to exploit and exercise all such
rights in support of 23andMe’s exercise or exploitation of the Services
and/or Inventions (including any modifications, improvements and derivatives of any of them).

d.  Limited License to Licensed Technology. In connection with performing Services, Consultant may be provided access to certain Proprietary
Information or its licensors (software, products, prototypes, systems, tools, know-how, etc.) (collectively “Licensed Technology”). In connection with
the same, 23andMe grants Consultant a
limited license during the term of the relevant SOW to use Licensed Technology only as necessary to complete
Services. Consultant agrees that it shall not, and shall not authorize any third party to: (i) use or duplicate Licensed Technology, or
any portion thereof,
except as necessary to perform the Services; (ii) use Licensed Technology on behalf of, or for the benefit of any third party, or for any purpose, including
without limitation time sharing, subscription services, service
bureau services or any other similar arrangement, except as necessary to perform the
Services (iii) modify, translate, or prepare derivative works based upon Licensed Technology, except as necessary to perform the Services;
(iv) sublicense, rent, lease, loan, sell, transfer, or distribute Licensed Technology, or any copy or portion thereof, to any other person or entity, except as
necessary to perform the Services; (v) reverse-compile or decompile,
disassemble or otherwise reverse engineer, de-encrypt or otherwise derive the
design, internal logic, structure or inner workings (including algorithms and source code) of Licensed Technology, except as
necessary to perform the
Services; (vi) alter, remove, or obscure any copyright, trademark, or other proprietary notices or confidentiality legend on or in Licensed Technology or
any documentation provided by 23andMe, except as necessary to
perform the Services; or (vii) disclose or publish the performance benchmark results
for Licensed Technology to any third party without 23andMe’s prior written consent. Except for the license expressly granted by 23andMe to Consultant
in
any SOW, 23andMe and its third party licensors (as applicable) reserve all right, title and interests in and to Licensed Technology and all intellectual
property rights therein.

5.  Proprietary Information.

b.  Definition. Consultant further agrees that all Inventions (including Deliverables) and Services and all other business, technical, product and
financial information, results, material and/or intellectual property (i) that Consultant learns, obtains or observes in connection with providing Services
or that relate to 23andMe or the business or demonstrably anticipated business of
23andMe (including this Agreement or its content) and/or (ii) that are
received by or for 23andMe in confidence, (including, without limitation, the identity of and information relating to its customers, suppliers, contractors
or employees),
and/or (iii) provided to or by Consultant in performing the Services, and/or (iv) performed, developed and/or produced by Consultant in
connection with this Agreement constitute trade secrets and confidential and proprietary information of
23andMe (collectively, “Proprietary
Information”).

c.  Limited Use and Disclosure. Consultant agrees (a) to hold all
such Proprietary Information in strict confidence, not to disclose it to others or use it
in any way, commercially or otherwise, except in performing the Services, (b) not to allow any unauthorized person access to Proprietary Information,
either before or after expiration or termination of this Agreement, and (c) take all action reasonably necessary to protect the confidentiality of the
Proprietary Information. However, the restrictions set forth in (a), (b), and (c) of this
Section 5(b) shall not apply with
 
CONFIDENTIAL
Page 3 of 6



respect to information Consultant can document is or becomes readily publicly available without restriction through no fault of Consultant. 

d.  U.S. Defend Trade Secrets Act. Notwithstanding the foregoing, the U.S. Defend Trade Secrets Act of 2016 (“DTSA”) provides that an
individual
shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made (i) in confidence to
a federal, state, or local government official, either directly or
indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a
suspected violation of law; or (iii) in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
In addition,
DTSA provides that an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade
secret to the attorney of the individual and use the trade secret information in the
court proceeding, if the individual (A) files any document containing
the trade secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.

e.  Non-Solicitation. As additional protection for Proprietary Information, Consultant agrees that during
the period over which it is to be providing
Services (i) and for one (1) year thereafter, Consultant will not encourage or solicit any employee or consultant of 23andMe to leave 23andMe for any
reason.

f.  Return or Destruction of Proprietary Information. Upon termination and as otherwise requested by 23andMe, Consultant will promptly return to
23andMe or destroy (with certification) all items and copies containing or embodying Proprietary Information, except that Consultant may keep its
personal copies of its compensation records and this Agreement.

g.  Publicity. Consultant agrees that 23andMe may use, disclose and publish Consultant’s name, likeness, image and details of Services
provided by
Consultant hereunder in articles, press releases and other communications issued by or on behalf of 23andMe and/or on 23andMe’s website.

h.  Conflicting Engagements. Because of the highly sensitive and proprietary nature of the Services and the crucial importance of the Proprietary
Information to the business of 23andMe, Consultant agrees that at least fifteen (15) days in advance of undertaking, or agreeing to undertake, any role,
including service on a board of directors or advisory board, or providing any consulting or
advisory services, for or on behalf of any person or entity
whose business includes one or more therapeutic programs (a “Conflicting Engagement”) , Consultant shall notify 23andMe in writing of such
Conflicting Engagement, including
the name of the person or entity and the nature of the Conflicting Engagement. In the event that 23andMe determines
that such Conflicting Engagement presents the potential for a conflict of interest, it shall so inform Consultant and, unless
Consultant notifies 23andMe
that he will not proceed with the Conflicting Engagement, 23andMe may terminate this Agreement and any Statement of Work, with immediate effect.

6.  Warranty. Consultant agrees and warrants that: (a) the Services will be performed in a professional and workmanlike manner
(b) Services will be
performed in accordance with any relevant and recognized professional and ethical standards; (c) all work under this Agreement shall be Consultant’s
original work and none of the Services or Inventions or any
development, use, production, distribution or exploitation thereof will infringe,
misappropriate or violate any intellectual property or other right of any person or entity (including, without limitation, Consultant); (d) Consultant has
the full
right to provide 23andMe with the assignments and rights provided for herein; (e) Consultant shall comply with all applicable laws in connection
with its performance hereunder and Services do not involve a business arrangement or activity that
violates any law; and (f) Consultant has not been
debarred, suspended or excluded, or convicted of any offenses which might lead to debarment, suspension or exclusion, from participation in any
relevant professional or government program or
body which would govern Consultant’s provision of Services or have had civil monetary or other
penalties imposed on Consultant by any such program or body; (g) Services provided hereunder do not violate or otherwise interfere with any
corporate
policies or any current or prior employment agreement or other agreement Consultant may have with any other party, or any other current or previous
employers; and (h) Consultant has the full right to enter into this Agreement and that
there exists no impediments contained within or related to any
agreements with third parties which would prevent Consultant from carrying out the terms of this Agreement.
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7.  LIMITATION OF LIABILITY. IN NO EVENT WILL 23ANDME BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT,
EXEMPLARY,
SPECIAL, OR INCIDENTAL DAMAGES ARISING FROM OR RELATING TO THIS AGREEMENT. 23ANDME’S TOTAL CUMULATIVE
LIABILITY IN CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT OR TORT OR OTHERWISE, WILL NOT EXCEED THE
AGGREGATE AMOUNT OF FEES
PAID BY 23ANDME TO CONSULTANT FOR THE SERVICES.

8.  Term and Termination. This Agreement shall commence on the Effective Date and continue
until May 30, 2025, unless terminated earlier as
described in this Section 8. Each SOW shall terminate on the date specified in the SOW, or if none is stated, upon completion of the Services specified
in the SOW. If either party materially
breaches a material provision of this Agreement, the other party may terminate this Agreement upon fourteen
(14) calendar days’ written notice unless the breach is cured within the notice period. 23andMe also may terminate this Agreement
or any SOW at any
time, with or without cause, upon thirty (30) calendar days’ written notice, and may also terminate this Agreement with immediate effect pursuant to
Section 5(g) hereof, but, if without cause or pursuant to
Section 5(g), 23andMe shall upon termination pay Consultant all unpaid amounts due for
Services completed prior to notice of termination. Sections 3 through 12 (inclusive) of this Agreement, and any remedies for breach of this Agreement,
shall
survive any termination or expiration.

9.  Relationship of the Parties; No Employee Benefits. Notwithstanding any provision hereof,
Consultant is an independent contractor and not an
employee, agent, partner or joint venturer of 23andMe and shall not bind nor attempt to bind 23andMe to any contract. Consultant shall be solely
responsible for the manner and hours in which
Services are performed under this Agreement. Consultant shall not be eligible to participate in any of
23andMe’s employee benefit plans, fringe benefit programs, group insurance arrangements or similar programs. 23andMe shall not provide
workers’
compensation, disability insurance, Social Security or unemployment compensation coverage or any other statutory benefit to Consultant. 

10.  Assignment. This Agreement and the services contemplated hereunder are personal to Consultant and Consultant shall not have the right or
ability
to assign, transfer, or subcontract any obligations under this Agreement without the written consent of 23andMe. Any attempt to do so shall be void.
23andMe may assign its rights and obligations under this agreement in whole or part.

11.  Notice. All notices under this Agreement shall be in writing, and notice to a party shall be deemed given when personally delivered, or upon
its
delivery (with confirmation) by an overnight delivery service, or five (5) days after being sent by prepaid United States mail (certified mail, return
receipt requested), addressed in each case to the party at the address set forth in the
signature block of this Agreement. Either party may designate a
different address by providing notice to the other in accordance with this paragraph. Notices by email shall not be permitted or valid under this
Agreement.

12.  Miscellaneous. Any breach of this Agreement will cause irreparable harm to 23andMe for which damages would not be an adequate remedy, and,
therefore, 23andMe will be entitled to injunctive relief with respect thereto in addition to any other remedies. The failure of either party to enforce its
rights under this Agreement at any time for any period shall not be construed as a waiver of
such rights. No changes or modifications or waivers to this
Agreement will be effective unless in writing and signed by both parties. In the event that any provision of this Agreement shall be determined to be
illegal or unenforceable, that
provision will be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise remain in
full force and effect and enforceable. This Agreement shall be governed by and construed in accordance with the laws of the
State of California without
regard to its conflicts of laws provisions that may direct the application of laws of another jurisdiction. The parties irrevocably submit to the exclusive
jurisdiction of the state and federal courts located in Santa
Clara County, California. Notwithstanding the foregoing, the parties may apply to any court
of competent jurisdiction for temporary or preliminary injunctive relief. In any action or proceeding to enforce rights under this Agreement, the
prevailing
party will be entitled to recover costs and attorneys’ fees. Headings herein are for convenience of reference only and shall in no way affect
interpretation of the Agreement. This Agreement may be executed in counterparts, each of which when so
executed and delivered will be deemed an
original, and all of which together shall constitute one and the same agreement.
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EXHIBIT A
STATEMENT OF WORK #1

This
Statement of Work #1 is entered into between Kathy Hibbs (“Consultant”) and 23andMe, Inc. (“23andMe”) and is subject to the Terms and
Conditions described in the Consulting Agreement entered between the parties with
the Effective Date of May 28, 2024 (the “Agreement”).

Detailed description of Services: General advisory services to support
transition of legal and regulatory related work. Consultant is expected to provide
a maximum of 10 hours per month.

Term/Termination (for this
Statement of Work): May 28, 2024 to May 30, 2025

Compensation for Services:
In consideration of the services, provided that Consultant providers the Services contemplated under this Statement of Work #1 until May 30, 2025, the
consultant will be compensated at the rate of $750 per hour, rounded to the nearest quarter hour, as billed.

For clarity, as of the Effective Date,
Consultant shall not continue to vest in any options or RSUs granted by the Company to Consultant in connection
with Consultant’s prior employment with the Company.

Travel: Reasonable out-of-pocket expenses must be pre-approved and will be charged to 23andMe at cost.
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