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Name of issuer:

Cadence Health, Inc.

Legal status of issuer:
Form: Other
Other (specify): Public Benefit Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 9/29/2014

Physical address of issuer:

1440 Broadway
Suite 750
Oakland CA 94612

Website of issuer:

https://cadenceotc.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a
dollar amount or a percentage of the offering amount, or a good faith
estimate if the exact amount is not available at the time of the filing, for
conducting the offering, including the amount of referral and any other
fees associated with the offering:

7.9% of the offering amount upon a successful fundraise, and
be entitled to reimbursement for out-of-pocket third party
expenses it pays or incurs on behalf of the Issuer in
connection with the offering.

Any other direct or indirect interest in the issuer held by the
intermediary, or any arrangement for the intermediary to acquire such
an interest:

No



the total prin
.
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Taxes Paid: $0.00 $0.00
Net Income: ($9,919,466.00) ($3,634,345.00)

Select the jurisdictions in which the issuer intends to offer the
securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A,
KS, KY, LA, ME, MD, MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ,
NM, NY, NC, ND, OH, OK, OR, PA, RI, SC, SD, TN, TX, UT, VT,
VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each
question and any notes, but not any instructions thereto, in their entirety. If
disclosure in response to any question is responsive to one or more other
questions, it is not necessary to repeat the disclosure. If a question or series of
questions is inapplicable or the response is available elsewhere in the Form,
either state that it is inapplicable, include a cross-reference to the responsive

disclosure, or omit the question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do
not discuss any future performance or other anticipated event unless you have
a reasonable basis to believe that it will actually occur within the foreseeable
future. If any answer requiring significant information is materially inaccurate,
incomplete or misleading, the Company, its management and principal

shareholders may be liable to investors based on that information.

THE COMPANY

1. Name of issuer:

Cadence Health, Inc.

COMPANY ELIGIBILITY

2. lv] Check this box to certify that all of the following statements are
true for the issuer.

Organized under, and subject to, the laws of a State or
territory of the United States or the District of Columbia.

Not subject to the requirement to file reports pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of
1934,

Not an investment company registered or required to be
registered under the Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6)
of the Securities Act as a result of a disqualification specified
in Rule 503(a) of Regulation Crowdfunding.

Has filed with the Commission and provided to investors, to

the extent required, the ongoing annual reports required by
Regulation Crowdfunding during the two years immediately
preceding the filing of this offering statement (or for such
shorter period that the issuer was reqguired to file such
reports).

Not a development stage company that (a) has no specific
business plan or (b) has indicated that its business plan is to



engage in a merger or acquisition with an unidentified
company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not
true, then you are NOT eligible to rely on this exemption under
Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply
with the ongoing reporting requirements of Rule 202 of Regulation
Crowdfunding?

[]Yes[v]No
DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any
persons occupying a similar status or performing a similar function) of
the issuer.

Principal Main Year Joined as
Director Occupation Employer Director
Chief Medical
Officer Cadence
Robert Hosan ’ 2017
4 Treasurer and Health, Inc.
Co-CEO
Investor, Serial —_—
Timothy Koogle entrepreneur, 2018
X ] Employed
Philanthropist
Director,
Documentary
Abigail Disney Producer, Fork Films 2017
Activist,
Philanthropist
Samantha Miller CEO Laienes 2023
Health, Inc.

Chief Strategy

Officer, Serial Known 2018
Entrepreneur

Constance Evans  Self Employed Self Employed2019

Nathalie Molina
Nifio

For three years of business experience, refer to Appendix D:
Director & Officer Work History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any
persons occupying a similar status or performing a similar function) of
the issuer.

Officer Positions Held Year Joined
SVP Clinical

Simon Gilburt Research & 2020
Medical Affairs
Chief Medical

Robert Hosang Officer and Co- 2016
founder

Samantha Miller CEO 2016

For three years of business experience, refer to Appendix D:
Director & Officer Work History.

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroiler or

principal accounting officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS



6. Provide the name and ownership level of each person, as of the most
recent practicable date, who is the beneficial owner of 20 percent or
more of the issuer’s outstanding voting equity securities, calculated on
the basis of voting power.

% of Votin
No. and Class . d
Name of Holder . Power Prior to
of Securities Now Held )
Offering

No principal security holders.

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that

is no more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or
indirectly has or shares the voting power, which includes the power to vote or to direct the
voting of such securities. If the person has the right to acquire voting power of such securities
within 60 days, including through the exercise of any option, warrant or right, the conversion
of a security, or other arrangement, or if securities are held by a member of the family,
through corporations or partnerships, or otherwise in a manner that would allow a person to
direct or control the voting of the securities (or share in such direction or control — as, for
example, a co-trustee) they should be included as being “beneficially owned.” You shoulcd
include an explanation of these circumstances in a footnote to the “Number of and Class of
Securities Now Held.” To calculate outstanding voting equity securities, assume all

outstanding options are exercised and all outstanding convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated
business plan of the issuer.

For a description of our business and our business plan,
please refer to the attached Appendix A, Business Description
& Plan

INSTRUCTION TO QUESTION 7. Wefunder will provide your company'’s Wefunder profile as
an appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&A

items and “‘read more” links in an un-collapsed formar. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC
in response to this question. As a result, your company will be potentially liable for
misstatements and omissions in your profile under the Securities Act of 1933, which requires
you to provide material information related to your business and anticipated business plan.
Please review your Wefunder profile carefully to ensure it provides all material information,
is not false or misleading, and does not omit any information that would cause the

information included to be false or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should not invest
any funds in this offering unless you can afford to lose your
entire investment.

In making an investment decision, investors must rely on their
own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have
not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore,
these authorities have not passed upon the accuracy or
adequacy of this document.

The U.S. Securities and Exchange Commission does not pass
upon the merits of any securities offered or the terms of the

offering, nor does it pass upon the accuracy or completeness
of any offering document or literature.
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registration; however, the U.S. Securities and Exchange
Commission has not made an independent determination that
these securities are exempt from registration.

8. Discuss the material factors that make an investment in the issuer
speculative or risky:

FDA does not provide clearance to allow us to begin the
actual use trial, then Cadence cannot complete the OTC
switch process and Zena will have little value.

If the actual use trial results are inadequate failing to reach
the expected statistical thresholds, Zena's OTC approval will
at risk.

The FDA could require Cadence to conduct additional studies
beyond what the Company expects, thereby delaying the OTC
approval.

The FDA could surprisingly refuse to allow the Company the
three years of market exclusivity expected based on the
standard regulatory provisions. In this case competitors could
take market share before Cadence has an opportunity

to establish market leadership in the OTC birth control

pill space.

A manufacturing failure or quality issue could result in a
temporary production closure leading to low inventory,
reduced sales, and loss of reputation. This could cause
the Company to lose market share.

The supply chain for high quality ingredients such as ethinyl
estradiol or levonorgestrel could become constrained and the
Company would be unable to meet demand, and lose sales
revenue. Price increases are likely to reduce demand.

A manufacturing or packaging issue could trigger FDA
investigation of the Company’'s contract supplier. This
investigation could shut the program down temporarily
causing loss of reputation and negative sales impact. If

the manufacturing or packaging issue has a significant
implication for safety or efficacy, the Company would initiate
a product recall, resulting in loss of sales and potential loss of
reputation.

The Company may not be successful in selling Morning After
Pill and other reproductive health products through
convenience stores, making sales lower than projected. Low
uptake will make it more difficult to get shelf space in the
larger chain stores (Target, Walgreens)

If there is political upheaval after the next presidential
election, in an extreme case, FDA approvals could be
overturned or contraceptives like Zena and Morning After
Pill, could become illegal in some states.

If the Company is unable to raise sufficient funds
and exhausts cash reserves they would have to hibernate
Zena program or possibly shut down the company altogether.

The Company has a small internal team and relies heavily on
consultants and contract organizations for important
activities. There is a risk that some of these consultants and
contractors could fail to perform as expected or could go out
of business. Finding alternative vendors might take time and
disrupt growth.

Our future success depends on the efforts of a small
management team. The loss of services of the members of
the management team may have an adverse effect on the

ramnanv Thare ran he nn acciirance that we will he
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successful in attracting and retaining other personnel we
require to successfully grow our business.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and inclucde only those
factors that are unique to the issuer. Discussion should be tailored to the issuer’s business and
the offering and should not repeat the factors addressed in the legends set forth above. No

specific number of risk factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering
for working capital and general corporate purposes, which
includes the specific items listed in Item 10 below. While the
Company expects to use the net proceeds from the Offering
in the manner described above, it cannot specify with
certainty the particular uses of the net proceeds that it will
receive from this Offering. Accordingly, the Company will
have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise:  $100,000

Use of 92.1% toward commercial launch of the emergency
Proceeds: contraceptive product (media spend), 7.9% toward
Wefunder fees

If we raise: $3,000,000

Use of 50% toward commercial launch of the emergency
Proceeds: .onhtraceptive and pregnancy test products
(manufacturing & media costs). 42.1% toward
manufacturing and final self-selection studies for the
OTC Pill, and 7.9% toward Wefunder fees.

INSTRUCTION TO QUESTION 10: An issuer must provide a reasonably detailed description
of any intended use of proceeds, such that investors are provided with an adequate amount of
information to understand how the offering proceeds will be used. If an issuer has identified a
range of possible uses, the issuer should identify and describe each probable use and the
factors the issuer may consider in allocating proceeds among the potential uses. If the issuer
will accept proceeds in excess of the target offering amount, the issuer must describe the
purpose, method for allocating oversubscriptions, and intended use of the excess proceeds
with similar specificity. Please include all potential uses of the proceeds of the offering,
including any that may apply only in the case of oversubscriptions. If you do not do so, you
may later be required to amend your Form C. Wefunder is not responsible for any failure by

you to describe a potential use of offering proceeds.
DELIVERY & CANCELLATIONS

11. How will the issuer complete the transaction and deliver securities to
the investors?

Book Entry and Investment in the Co-Issuer. Investors will
make their investments by investing in interests issued by one
or more co-issuers, each of which is a special purpose vehicle
(“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued
to investors by the SPV will be in book entry form. This means
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The Company’s right to cancel. The Investment Agreement you
will execute with us provides the Company the right to cancel
for any reason before the offering deadline.

If the sum of the investment commitments from all investors
does not equal or exceed the target offering amount at the
time of the offering deadline, no securities will be sold in the
offering, investment commitments will be cancelled and
committed funds will be returned.

Ownership and Capital
Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Convertible note with $73,000,000.00 valuation cap;
20.000% discount; 8.0% interest. See exact security attached
as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes").
Amount to be Offered: The goal of the raise is $3,000,000.00
Valuation Cap: $73,000,000.00

Discount Rate: 80%

Maturity Date: 72 months from the Effective Date.

Interest Rate: 8.0%. Interest shall commence with the date of
the convertible note and shall continue on the outstanding
principal amount until paid in full or converted. Interest shall
be computed on the basis of a year of 365 days for the actual
number of days elapsed. All unpaid interest and principal shall
be due and payable upon request of the Majority Holders on
or after the Maturity Date.

Conversion and Repayment

(a) Conversion Upon Qualified Financing Conversion upon a
Qualified Financing. In the event that the Company issues and
sells its equity securities to investors (the “Investors”) while
this Note remains outstanding in an equity financing with
total proceeds to the Company of not less than $1000000
(excluding the conversion of the Notes or other convertible
securities issued for capital raising purposes (e.g., Simple
Agreements for Future Equity)) (a “Qualified Financing”),
then the outstanding principal amount of this Note and any
unpaid accrued interest shall automatically convert in whole
without any further action by the Holder into Equity Securities
sold in the Qualified Financing at a conversion price equal to
the lesser of (i) the price paid per share for Equity Securities
by the Investors in the Qualified Financing multiplied by 0.8,
and (ii) the quotient resulting from dividing $73000000 by
the number of outstanding shares of common stock of the
Company immediately prior to the Qualified Financing
(assuming conversion of all securities convertible into
common stock and exercise of all outstanding options and
warrants, but excluding the shares of equity securities of the
Company issuable upon the conversion of the Notes or other
convertible securities issued for capital raising purposes (e.g.,
Simple Agreements for Future Equity)). The issuance of
Equity Securities pursuant to the conversion of this Note shall
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