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Act of 1934 (the “Act”) or
otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see
the Notes.)
 



1. Names of Reporting Persons
 
ABeeC 2.0, LLC

2. Check the Appropriate Box if a Member of a Group
(a)  ☐        (b)  ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
N/A

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
Delaware

Number of
Shares

 Beneficially 
Owned by

Each
Reporting

Person
With 

7. Sole Voting Power
 
0

8. Shared Voting Power
 
98,633,827 (1)(2)(3) (see Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
98,633,827 (1)(3) (see Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
98,633,827 (3) (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
22.5% (4)

14. Type of Reporting Person
 
OO

 
(1) The ANNE WOJCICKI REVOCABLE TRUST U/A/D 9/2/09, AS AMENDED AND RESTATED (the “Trust”) is the sole member of ABeeC 2.0,

LLC (the “LLC”) and Anne Wojcicki is the sole trustee of the Trust. Accordingly, the LLC, the Trust, and Ms. Wojcicki have shared power to vote and
dispose, or direct the disposition, of 98,633,827 shares of the
Class B common stock, par value $0.0001 per share (the “Class B Common Stock”) of
23andMe Holding Co. (the “Issuer”) held by the LLC.

(2) The LLC is manager-managed and the manager from time to time may exercise voting power with respect to the shares of Class B Common Stock
held by the LLC.

(3) Represents shares of the Issuer’s Class A common stock, par value $0.0001 per share (the “Class A Common Stock”) that may be obtained
upon the
conversion of shares of Class B Common Stock held by the reporting persons. Class B Common Stock, which is not registered under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”),
is convertible into shares of Class A Common Stock on a share-for-share basis.

(4) Based upon (a) 339,502,600 shares of Class A Common Stock outstanding as of July 31, 2024, as disclosed in the Issuer’s Quarterly Report for the
quarterly period ended June
30, 2024 filed on Form 10-Q with the Securities and Exchange Commission (“SEC”) on August 8, 2024, and (b)
98,633,827 shares of Class A Common Stock issuable upon conversion of the Class B Common
Stock held by the LLC.

1



1. Names of Reporting Persons
 
 THE ANNE WOJCICKI REVOCABLE TRUST U/A/D 9/2/09, AS AMENDED AND RESTATED

2. Check the Appropriate Box if a Member of a Group
(a)  ☐        (b)  ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
N/A

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
 California

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
98,633,827 (1)(2)(3) (see Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
98,633,827 (1)(3) (see Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
98,633,827 (3) (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
22.5% (4)

14. Type of Reporting Person
 
OO

 
 
(1) Represents shares of Class B Common Stock held by LLC. The Trust is the sole member of the LLC and Ms. Wojcicki is the sole trustee of the Trust.

Accordingly, the LLC, the
Trust, and Ms. Wojcicki have shared power to vote and dispose, or direct the disposition, of 98,633,827 shares of the
Class B Common Stock held by the LLC.

(2) The LLC is manager-managed and the manager from time to time may exercise voting power with respect to the shares of Class B Common Stock
held by the LLC.

(3) Represents shares of the Issuer’s Class A Common Stock that may be obtained upon the conversion of shares of Class B Common Stock held by the
reporting persons. The Class B
Common Stock, which is not registered under the Exchange Act, is convertible into shares of Class A Common Stock
on a share-for-share basis.

(4) Based upon (a) 339,502,600 shares of Class A Common Stock outstanding as of July 31, 2024, as disclosed in the Issuer’s Quarterly Report for the
quarterly period ended June
30, 2024 filed on Form 10-Q with the SEC on August 8, 2024, and (b) 98,633,827 shares of Class A Common Stock
issuable upon conversion of the Class B Common Stock held by the LLC.
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1. Names of Reporting Persons
 
 Anne Wojcicki

2. Check the Appropriate Box if a Member of a Group
(a)  ☐        (b)  ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
 PF

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
 United States

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

 

7. Sole Voting Power
 
9,642,996 (1)

8. Shared Voting Power
 
101,133,827 (2)(3)(4)(5)(6) (see Item 5)

9. Sole Dispositive Power
 
9,642,996 (1)

10. Shared Dispositive Power
 
101,133,827 (2)(3)(5)(6) (see Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
110,776,823 (1)(2)(6) (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
24.8% (7)

14. Type of Reporting Person
 
IN

(1) Includes (a) 1,094,257 shares of Class A Common Stock held directly by Ms. Wojcicki and (b) 8,548,739 stock options held by Ms. Wojcicki that have
vested or will vest within
sixty days of the date hereof.

(2) Includes indirect beneficial ownership of (a) 98,633,827 shares of Class B Common Stock held by the LLC and (b) 2,500,000 shares of Class A
Common Stock held by The Anne
Wojcicki Foundation (“AWF”), for which Ms. Wojcicki disclaims beneficial ownership except to the extent of her
pecuniary interest therein.

(3) The Trust is the sole member of the LLC and Ms. Wojcicki is the sole trustee of the Trust. Accordingly, the LLC, the Trust, and Ms. Wojcicki have
shared power to vote and
dispose, or direct the disposition, of 98,633,827 shares of the Class B Common Stock held by the LLC.

(4) The LLC is manager-managed and the manager from time to time may exercise voting power with respect to the shares of Class B Common Stock
held by the LLC.

(5) Ms. Wojcicki, as the President and Chairman of the Board of AWF, has shared power to vote and dispose, or direct the disposition, of 2,500,000 shares
of Class A Common Stock
held by AWF.

(6) Includes 98,633,827 shares of the Class A Common Stock that may be obtained upon the conversion of shares of Class B Common Stock held by the
reporting persons. Class B
Common Stock, which is not registered under the Exchange Act, is convertible into shares of Class A Common Stock on a
share-for-share basis.

(7) Based upon (a) 339,502,600 shares of Class A Common Stock outstanding as of July 31, 2024, as disclosed in the Issuer’s Quarterly Report for the
quarterly period ended June
30, 2024 filed on Form 10-Q with the SEC on August 8, 2024, (b) 98,633,827 shares of Class A Common Stock issuable
upon conversion of the Class B Common Stock held by the LLC, and (c) 8,548,739 shares of Class A Common Stock issuable upon
the exercise of
options held by Ms. Wojcicki that have vested or will vest within sixty days of the date hereof.
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Explanatory Note

This Amendment No. 4 (“Amendment No. 4”) to Schedule 13D relates to the Class A common stock, par value $0.0001 per
share (the “Class A Common
Stock”) of 23andMe Holding Co., a Delaware corporation (the “Issuer”), and amends and supplements the initial statement on Schedule 13D filed
by the
Reporting Persons with the Securities and Exchange Commission (“SEC”) on June 25, 2021, as amended by Amendment No. 1 filed on April 17, 2024,
Amendment No. 2 filed on July 31, 2024 and Amendment No. 3
filed on September 11, 2024 (collectively, the “Initial Schedule 13D”, and as amended
and supplemented by this Amendment No. 4, the “Schedule 13D”).  Capitalized terms
used but not defined in this Amendment No. 4 shall have the same
meanings ascribed to them in the Schedule 13D.

ITEM 4.  Purpose of the Transaction.

Item 4 of the Schedule 13D is hereby amended and supplemented as follows:

On September 17, 2024, in response to the resignation of the independent members of the Board of Directors of the Issuer, Ms. Wojcicki sent
an email to
all of the employees of the Issuer which said the following:

“I am surprised and disappointed by the decision of the directors to resign.

I have been committed to the mission of 23andMe for the last 18 years and believe strongly in the potential for genetic information to
transform
healthcare and the therapeutic discovery process. I remain committed to our customers, my employees and to our stockholders to achieve our goals.  I
continue to believe that we will be better positioned to achieve our mission and goals
outside of the short term pressures of the public markets and that
taking 23andMe private will be the best opportunity for long term success.

We will immediately begin identifying independent directors to join the board.  I want to thank the directors for their service to the
company and its
stockholders.”

ITEM 5.  Interest in Securities of Issuer.

Items 5(a)-(c) of the Schedule 13D are hereby amended and restated as follows:

(a) The LLC is the record and beneficial owner of 98,633,827 shares of the Issuer’s Class B Common Stock, which may be converted into the
same
number of shares of Class A Common Stock, representing beneficial ownership of 22.5% of outstanding shares of Class A Common Stock and 59.2 % of
the outstanding shares of Class B Common Stock.
 
The Trust is the sole member of the LLC and therefore may be deemed to beneficially own the 98,633,827 shares of Class B Common Stock held by the
LLC, which may be converted into the same number of
shares of Class A Common Stock, representing beneficial ownership of 22.5% of the outstanding
shares of Class A Common Stock and 59.2% of the outstanding shares of Class B Common Stock.

Ms. Wojcicki is the sole trustee of the Trust and the President and Chairman of the Board of AWF. Accordingly, Ms. Wojcicki may be deemed the
beneficial owner of an aggregate of
110,776,823 shares of Class A Common Stock, consisting of: (a) 1,094,257 shares of Class A Common Stock held
directly by Ms. Wojcicki, (b) 8,548,739 stock options held
directly by Ms. Wojcicki that have vested or will vest within sixty days of the date hereof, (c)
98,633,827 shares of Class B Common Stock held by the LLC, which may be converted into the number of shares of Class A Common Stock, and (d)
2,500,000
shares of Class A Common Stock held by AWF, representing beneficial ownership of 24.8% of the outstanding shares of Class A Common Stock
and 59.2% of the outstanding shares of Class B Common Stock; provided,
however, the foregoing amounts include Ms. Wojcicki’s indirect ownership of (i)
98,633,827 shares of Class B Common Stock held by the LLC and (ii) 2,500,000 shares of Class A Common Stock held by AWF, for which Ms. Wojcicki
disclaims beneficial
ownership except to the extent of her pecuniary interest therein.

The calculation of the Class A Common Stock beneficial ownership percentages in this Item 5 are based upon (a) 339,502,600 shares of Class A Common
Stock outstanding as of July 31, 2024, as disclosed in the Issuer’s Quarterly Report for the quarterly period ended June 30, 2024 filed on Form 10-Q with
the SEC on August 8, 2024, and (b) any shares of Class A Common Stock issuable
upon the conversion, exercise and/or vesting of Class B Common
Stock, stock options, restricted stock units or other convertible securities held by each Reporting Person (including any such securities that have vested or
will vest within sixty days
of the date hereof), as applicable. The calculation of the Class B Common Stock beneficial ownership percentages are based
upon 166,507,453 shares of Class B Common Stock outstanding as of July 31, 2024, as disclosed
in the Issuer’s Quarterly Report for the quarterly period
ended June 30, 2024 filed on Form 10-Q with the SEC on August 8, 2024.



By virtue of the relationships described herein, the Reporting Persons may be deemed to constitute a “group” within the meaning of Rule 13d-5 under the
Exchange Act. As a member of
a group, each Reporting Person may be deemed to share voting and dispositive power with respect to, and therefore
beneficially own, the securities of the Issuer beneficially owned by members of the group as a whole. The filing of this Statement on
Schedule 13D shall
not be construed as an admission that the Reporting Persons beneficially own those securities held by another member of such group. In addition, each
Reporting Person expressly disclaims beneficial ownership of any securities
reported herein except to the extent such Reporting Person actually exercises
voting or dispositive power with respect to such securities.

(b) The LLC, the Trust (as the sole member of LLC), and Ms. Wojcicki (as the sole trustee of the Trust) have shared power to vote and
dispose, or direct
the disposition, of 98,633,827 shares of the Class B Common Stock held by the LLC. Additionally, the LLC is manager-managed and the manager from
time to time may exercise voting power with respect to the shares of Class B Common
Stock held by the LLC.

Ms. Wojcicki, as the President and Chairman of the Board of AWF, has shared power to vote and dispose, or direct the disposition, of 2,500,000 shares of
Class A Common Stock held
by AWF. AWF is a 501(c)(3) non-profit organization; its address is 171 Main Street, Suite 259, Los Altos, California 94022.
During the last five years, AWF has not been convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors). During the last five
years, AWF has not been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and has not been and is not, as a result
of such proceeding, subject to a judgment, decree or
final order enjoining future violations of, or prohibiting or mandating activities subject to, Federal or
state securities laws or finding any violation with respect to such laws.

Ms. Wojcicki has sole power to vote and dispose, or direct the disposition, of the securities reported herein as directly held by her.

(c) There have been no reportable transactions with respect to the Common Stock of the Issuer within the last 60 days by the Reporting
Persons, except as
described in this Schedule 13D.



SIGNATURES

After reasonable inquiry and to the best of its knowledge and belief, the undersigned each certifies that the information with respect to it set forth in this
Schedule 13D is true,
complete, and correct.

Dated: September 17, 2024

  ABeeC 2.0, LLC  
       
  By:   /s/ Ryan Batenchuk  
    Name: Ryan Batenchuk  
    Title: Manager  
       
  THE ANNE WOJCICKI REVOCABLE TRUST U/A/D

9/2/09, AS AMENDED AND RESTATED
 

       
  By:   /s/ Anne Wojcicki  
    Name: Anne Wojcicki  
    Title: Trustee  
       
  Anne Wojcicki  
     
  /s/ Anne Wojcicki  

 


