Form C

Cover Page

Name of issuer

Cadence Health, Inc.

Lagal status of issuer:
Form: Other
Other (specify): Public Benefit Corporation
Jurisdiction of Incorperation/Organization: DE
Date of organization: 9/29/2014

Physical addrass of issuar:
1440 Broadway
Suite 750
Oakland CA 94612

Waebsite of issuer:

https:/fcadenceotc.com

Name of intermediary thraugh 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 amaunt, or a good faith estimate if the exact amount is not
available at the time of the filing, for cenducting 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

Type of security offered;

[J Common Stock
[ Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered:

100,000

Price:

$1.00000

Methed for getermining price:
Pro-rated portion of the total principal value of $100,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$100,000.00

Oversubscriptions accepted:

OnNe

If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis

If ether, describe how oversubscriptions will be allecated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$3,000,000.00

Deadling ta reach the target offering amount:
4/29/2024
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i i will be and committed funds will be returned.

Current number of employees:

6



Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $8,959,353.00 $18,392,477.00
Cash & Cash Equivalents; $6,676,902.00 $9,781,082.00
Accounts Roceivable $0.00 $0.00

Short-term Debt: $388,308.00 $142,391.00
Long-term Debt: $708,532.00 $708,532.00
Revenues/Sales: $0.00 50.00

Cost of Gaods Sold $0.00 $0.00

Taxes Paid $0.00 $0.00

Net Income: ($9,919,466.00) (53,634,345.00)

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, ML MN, MS, MO, MT, NE. NV, NH, NJ, NM, NY, NC, ND, OH, K, OR, PA. RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1¥

Offering Statement

Respond Lo each question in each paragruph of this part. Set forth each question and any notes. but not
amy instructions thereto, in their entirety. [T disclosure in response (o any question is responsive lo one
or more other questions, it is not necessary 10 vepeat the diselosure. 11 & question or series of questions
is napplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

include ference (o the responsive disclosure, or omit the question or series of questions.

Be very carcful and precise in answering all questions. Give full and complete answers so that they arc
not misleading under the circumstances involved. Do not discuss any future performance or other
anticipated cvent unless you have a reasonable basis to believe that it will actually occur within the

foresecable furure. If any answer requiring significant inft ion is materially i

or misleading, the Company. its management and principal sharcholders may be liable te investors

based on that information.

THE COMPANY

1. Name of issuer:

Cadence Health, Inc.

COMPANY ELIGIBILITY

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

« Qrganized undler, 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,

= Mot 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 required 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 Regulaticn Crowdfunding?

DIRECTORS OF THE COMPANY

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

EialE & Mal Year Jolned as

Director rincinal OECUPSton  Employer Director
Chief Medical

Cadence Health,

Robert (Nap) Hosang Officer, Treasurer, \nac ence A 2017
and Co-founder :
Investor, Serial

Timothy Koogle entrepreneur, Self-Employed 2018
Philanthropist
Directar,

S Documentary .

Abigail Disney Producer, Activist, Fork Films 2017
Philanthropist

Samantha Miller CEOD & Co-founder ﬁ‘acde"ce Fealth. 5093
Chief Strategy

Nathalie Molina Nifa Officer, Serial Known 2018
Entreprencur

Constance Evans Self Employed Self Employed 2019

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

OFFICERS OF THE COMPANY

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

Officar Poslitions Held Year Jolned
SYP Clinical

Simen Gilburt Research & Medical 2020
Affairs

Samantha Miller CEQ and Co-founder2016

Robert (Nap) Hasang Chief Medical OiﬁcerzmG

and Co-founder

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

INSTRUCTION T0) QUESTION 5: For purposes of shis Questian 5, the iwrne officer means o presideat, vice president,



SCCHEIAPY, MCASHICE OF PRACIPA] RIGHCIAL OHICER, CORtproIter of PROCIPOL GECoutiinng ORKCer ind any persen ihat routinely

v

idlar funaians

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date. wha is the beneficial owner of 20 percent ar more of the issuer's outstanding voting
eauity seeurities, calculated on the basis of voting powar.

No. and Class % of Voting Power

Name of Holder of Securitles Now Held Prior to Offering

No principal security holders.

TNSTRUCTION T0) QUESTION 62 The abave information must be provided as of o date shar s no more than 126 days prior

ter ihe dare af filing af this offeving suatement.

tiv ety tota] votiag powes, inclide all securities for vhick the person divecty o indivecily bas or s th voting
ponver, which includes the power o vote or fo diveet the voring af'such securities. If the person has the right 10 acquire

1., the

voring power of siich sacuzities within 60 days, including thiowgh the exercise of @iy option. sarrant or

conversion of a security, or other arrangement, or if securitics are held by w member of she fomily, through corporatiens or

purtsiessiips

o otlerwies in o manner that would allow o person 10 divsct ar conirnd i

Hinge o thes cwesrdtios (o0 shae in

a, for example. a co-trusice) they should be inclided as being “beraficialty owned." You

shouid include an explanation of these cireumstances i a poomoie 1o the “Naumber of and Class of Secawities Now Heid." To

calcuiate ouistanding voring equeity securitics, assume oll outsianding aptions are exercised and all owistanding convernble

cerurities eomyerted.

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 70 QUESTION 7: Wafunder wilk provis your company 's Wattmdar pre

i s on appenelix (Appendtiv A) s
thie Forvis € ins POV finit T swbsaission will inclids nli QA Heans ol “seved puore” Unks in i un-rollapsed firrmar AT

videos will be i hed.

T sseans thust any infarnwation picvided in your Wefunder profite will be provided o the SEC in response w s guestion

Avan resuit, g company will be potendtally liabie fon nissiaseienss ad omissions in vour profile ander e Secueitive Avt

af 1933, which requires vou no provide materiad informarion refated 1o your business and anficipased business plan. Please

review your Wefunder profile carefully to ensure it provides ull material information, is not false or misleading. and does

1ot it any information that wouid cawuse the i ion included fo be faise or

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,

These securities are offered under an exemption from registration; however, the
u.s. ities and C ission has not made an independent
determination that these secutities 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 appreval will be at risk.

The FDA could require Cadence to conduct additional studies beyend 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 temparary 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 guality ingredients such as ethinyl estradiol or
levenorgestrel could become constrained and the Company would be unable to
meaet 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 threugh convenience stores, making sales lower
than projected. Low uptake will make it mare difficult to get shelf space in the
larger chain stares (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 became 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 dewn 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.

QOur 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 company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION TO QUESTION 8: Avoid generakized starements and ineliede only these factors that ave unigne o ihe issuer,

Disctission shouid be teibored o the Gstee's birsine

il e afferlieg and shoutd Bot vepeat tee jastors addressed in the

tegondds ot fintih obove. Novspecific nuabes of vist faeanrs is required ie bo ideaified

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 proceads from the Offering in
the manner described above, it cannct 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 contraceptive
Froceeds: product (media spend), 7.9% toward Wefunder fees

If we raise: $3,000,000

Use of 50% toward commercial launch of the emergency contraceptive and
Froceeds: o gnancy 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 10 QUESEION 10 An issuer mist provide o reasonably detailed description of any intended wse of

procereds. surh it investor are provided with an urleauate aimum of iforotion w0 wideestand o e offeving proceeds
witl e sedd I an i s el a pangs of possibie wses, e isse shoudd deay aad deseribe cach probibis e
and the feciors the fsswer nay consider in allocating proceeds aamong the porential uses. {f the issuer will aceept pracee
excesr of the gt afiering amount, the isser must describe ihe purpose, method for allocaring oversubscriptions, and

lutended use of the excess proceeds with similar specificity. Flease inctucde all potential uses of the procecds of ihe offering,

imclnding any ahar mary apphy ondy in the case o oversubseriptions. [ o de not du so, you may later be required 10 amemd

your Form C. Wefunder is nor responsible for any faiture by vou io describe a use of offering praceeds

DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-lssuer. 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 farm. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors® interests in the
investments will be recorded in each investor’s "Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
Cor similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investrment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the Issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the affering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his ar her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

i within five il days of receipt of the natice. If the Investor does
not reconfirm, he or she will receive ificati disclosing that the i 1t
was cancelled, the reason for the cancellation, and the refund amount that the
Investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor ta

reconfirm.

|f the Investor cancels his or her investment commitment during the period when
cancellation Is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not closs, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, Identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s Ag you will te with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the in i fromalli 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, Invastor Contracts.






SeLunues 3uSu Uy

Instead of issuing its securities directly to investors, the Campany has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV does not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a co-issuer with the Company of the securities being offered in
this offering. The Company’s use of the SPV is intended to allow investors in the
SPV to achieve the same economic exposure, voting power, and ability to assert
State and Federal law rights, and receive the same disclosures, as if they had
invested directly in the Company. The Company's use of the SPV will nat result in
any additional fees being charged to investars.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investar
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number. denomination. type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the "Investor”),
through a power of attorney granted by Investor in the Investor Agreement. has
appointed or will appoint the Lead Investar as the Investor’s true and lawful proxy
and attorney (the “Proxy™) with the power to act alone and with full power of
substitution, en behalf of the Investor to: (i) vate all securities related to the
Company purchased in an offering hosted by Wefunder Partal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor”) takes the place of the Lead
Investar. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

[ Yes
ENo

15. Are there any limitations on any voting or other rights identified above?

See the above description of the Proxy to the Lead Investor.

16. How may the terms of the securities being offered be modified?

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof ta the Holder if the Holder
has not previously consented to such amendment ar waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver,

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company's offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being olfered may nol be lransferred by any purchaser of such seeurities during the one year

peicd beginning when Uie securities were issued, unless such securities are (ranslierred:

to the issu

19

toan g dited investor;

as part of an offering registered with the U S . Securities and Exchange Commission; or

oW

to a member of the family of the purchaser or the equivalent, to o rust controlled by the purchaser, to
trust created for the benefit of 2 member of the family of the purchaser or the equivalent, or in connection

with the death ar divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth In Rule 501(a) of Regulation D, or who the seller reasenably belleves
comes within any of such categorles, at the time of the sale of the securlties to that person.

The term “member of the family of the purchaser or the equivalent” Inciudes a child,
stepchild, grandchild, parent, stepparent, grandparent, spause or spausal equivalent, sibling,
mother-in-law, father-in-law, in-law, gl in-law, brother-in-law, or sister-in-law of
the purchaser, and Includes adoptive relationships. The term “spousal equivalent” means a
itant occupying a i i il i

to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What cther securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) {or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred A 5722584 5700908 Yes v

Common 20000000 7741527 Yes ~



prererrea isi ELEEEN) PEVEVIS ] Yes ~

Preferred B2 1209490 1209490 Yes v
Preferred C1 1299714 649857 Yes -
preferred C2 2989342 2365937 Yes -

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: No warrants
Options: 2286774

Describe any other rights:

Preferred holders have a liquidations preference, an accrued dividend, anti-
dilution protection, and protections preventing major decisions without their
consent.

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’'s rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of equity in the Company, for example by
diluting those rights ar limiting them to certain types of events or consents. To the
extent applicable, in cases where the rights of holders of convertible debt, SAFES,
or other outstanding options or warrants are exercised, or if new awards are
granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor’s voting and/or ecanomic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor’s interest will typically also be diluted.
Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

19. Are there any differences not reflected above between the securities being offered and
each other ciass of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
sharsholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securities in the Company, and the
Investor will have no recourse to change these decisians. The Investor’s interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor,

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company. and even force out minority
helders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them, They may also vote to engage in new offerings and/or to register certain of
the Company’s securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Investars' exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investor’s securities will decrease, which could also diminish the Investor's voting
and/or economic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investor’s interest will typically also be diluted.

21. How are the securilies being offered being valued? Include examples ef methods for how
such securities may be valued by the issuer in the future, including during subsequent
carparate actions.

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company’s book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

The initial amount invested in a Convertible Note is determined by the investor,
and we do not guarantee that the Convertible Note will be converted into any
particular number of shares. As discussed in Question 13, when we engage in an
offering of equity involving Stock, Investors may receive a number of shares of
Preferred Stock calculated as either the conversion price equal to the lesser of (i)
80% of the price paid per share for Equity Securities by the Investors in the
Qualified Financing or (ii) the price equal to the quotient of the valuation cap of
$73.000,000.00 (the “Valuation Cap”) divided by the aggregate number of
outstanding shares of the Company's stock as of immediately priot to the initial
closing of the Qualified Financing (assuming full conversion or exercise of all
convertible and exercisable securities then outstanding, but excluding the shares
of equity securities of the Company issuable upon the conversion of the Notes or
any other debt). Because there will likely be nc public market for our securities
prior to an initial public offering or similar liquidity event, the price of the Stock
that Investors will receive, and/or the total value of the Company’s capitalization,
will be determined by our board of directars. Among the factors we may consider
in determining the price of Stock are prevailing market conditions, our financial
information, market valuations of other companies that we believe to be
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant. In the future, we will perform
valuations of our units that take into account, as applicable, factors such as the
following:

- unrelated third party valuations;

- the price at which we sell other securities in light of the relative rights,
preferences and privileges of those






FINANCIAL
ISSUER




December 31, 2022 and $850.,923 for the fiscal year ended December 31, 2021.

Liquidity & Capital Resources

To-date, the company has been financed with $250,000 in debt, $4,074,000 in
grant funding and $31,608,634 in equity.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 18 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
don’t have any other sources of capital in the immediate future.

We will likely raquire additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 menths. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Cadence Health, Inc. cash in hand is $2,820,922, as of February 2024. Over the
last three manths, revenues have averaged $111,000/month, cost of goads sold
has averaged $46,667/month, and aperational expenses have averaged
$420,000/month, for an average burn rate of $355,667 per month. Our intent is
to be profitable in 23 months.

The material change in 2024 compared to 2021-2023 is that we will have revenues
in 2024 from commercial sales of our emergency contraceptive and pregnancy
tests products that we did not have before. The product is paid for by our main
distributor on bulk receipt, so revenues are periodic. similarly, our OTC switch
program costs are linked to the cost of research and manufacturing, both of
which are large and not on a regular schedule, We have smoothed out the cash
flows for accounting purposes.

Cadence just started generating revenues from our first commercial product at
the beginning of 2024. Our expected revenues for the first half of 2024 are
approximately $1-2M and we expect to grow revenues rapidly over the next five
years as we launch more products, especially our biggest product, Zena. Our
current expenses are approximately $500k per month, and we expect them to
increase to about $600k per month from March = June.

Cadence is not yet profitable. We will need ~$2.5M to reach a point of profitability
for the commercial products next year. We are also funding the OTC development
studies for Zena, so Zena will not be profitable for several years.

We have $2.8M in the bank and are expecting a $1M grant payment coming on
May Tst.

The total size of the current reund is $10M, with a $5M commitment from Scros
Fund, pending a successful WeFunder raise of $2M.

The combined funds ($13.8M) will allow us to grow our commercial products to
profitability in 2025 and allow us to complete critical consumer studies that will
derisk the pathway to approval for the QTC Pill.

Cadence Health Inc has registered a “Doing Business As” (DBA) name Cadence
QTC.

All projections in the above narrative are forward-looking and not guaranteed.
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FINANCIAL INFORMATION

29. include financial statements covering the
period(s) since inception, if shorter:

o most recently completed fiscal years or the

Refer to Appendix C, Financial Statements

T, Samantha Miller, certify that:

(D) the financial statements of Caclence Health. Inc. included in this Form are true
and complete in all material respects ; and

(2) the financial information of Cadence Health. Inc. included in this Form reflects
accurately the information reported on the tax return for Cadence Health, Inc.
filed for the most recently completed fiscal year.

Samantha Miller

CEO and Co-founder

STAKEHOLDER ELIGIBILITY

30 respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promater connectad with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration fer solicitation of purchasers in connection with such sale
of securities, or any general partner, directar, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five vears, in the case of issuers.
their predecessors and affiliated issuars) before the filing of this offering statement, of any
telony or misdemeancr

I.in eannaction with the nurchase or sale of anv securitv? [ Yes 1 Na



ii. invelving the making of any false filing with the Commission? [ | Yes [] No

iii. arising out of the canduct of the business of an underwriter, broker, dealer, municipal
securities daaler, investment adviser, funding portal or paid solicitor of purchasars of
securities

O

(2) Is any such person subject to any erder, judgmant or decree of any court of competent
jurisdiction, entarad within five yesrs befors the filing of the information required by Section
4A(D) of the Securities Act that, at Lthe time of filing ©f this offering statement, rastrains or
enjoins such person from engaging or continuing to engage in any conduct ar practice:
i.in connection with the purchase or sale of any security? [J Yes &2 No
ii. invelving the making of any false filing with the Commission? [] Yes [+ No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [ No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that suparvises ar examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an apprepriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offering statement bars the person from:

A. association with en entity regulated by such commission, autherity, agency or
officer? [ ves [ No

B. engaging in the business of securities, insurance or banking? [ Yes

C. engaging in savings association or credit union activities?[ ] Yes [2] No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was enterad
within the 10-year periad ending on the date of the filing of this offering statement?

O ves

(4) Is any such persen subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

I suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes

ii. places limitations on the activities, functions or operations of such person?
[ ves I Ne

iii. bars such person from being associated with any entity or from participating in the
oftering of any penny stock? [] Yes [F No

(59 Is any such person subject to any order of the Commissicn entered within five years before
the filing of this offering statemant that, at the time of the filing of this offering statemant,
orders the person to cease and desist from committing or causing a violation or future
violation of

. any scienter-based anti-fraud provision ef the federal securities laws, including without
limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act.
Section 165(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers
Act of 1940 or any other rule or regulation thereunder? [] Yes

ii. Section 5 of the Securities Act? [] Yes [1 No

(6) Is any such persan suspended or expelled from membership in, or suspanded or barred
from association with a member of, a registered national securities exchange or a registered
natienal or affiliated securities association for any act or omission te act constituting conduct
inconsistent with just and equitable principles of trade?

[ves

(7) Has any such person filed (as a registrant or issuer), or was any such persan or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this affering
statement, was the subject of a refusal order, stop order, or ordar suspending the Regulation A
exemption, or Is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

Cdes

(8) Is any such persen subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b} of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
atemporary restraining orcler or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money ar praperty
threugh the mail by means of false representations?

[ Yes I No

If you would have answered "Yes” to any of these questions had the conviction, order,

i decree, i ion ar bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31 In addition to the information expressly required to be included in this Form, include
- (1) any other material informaticn presentad to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made. not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor ta the Lead Investor (the "Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day peried to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investers’
behalf.

The Lead Investor is an expetienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed teo Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or

voidnalea eiinh Piaw divina = B daie daviad hadinaine ith Antica of thia
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replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund ¢“Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor's interests should always be aligned with those of
Investars. It is, however, possiblethat in some limited circumstances the Lead
Investar’s interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investars that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investar who holds an interest in the SPV,
including each investor's taxpayer identification number (*TIN®) (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) vears of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investar's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, na later than

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual report may be found on the issuer's website at

https://cadenceotc. com//invest

The issuer must continue to comply with the ongoing reporting requirements until;

the issuer is required to file reports under Exch e Act Sections 13(a) or 15(d):

=

the issuer has filed at least one annual report and has tewer than 300 holders of record:

the issuer has filed at least three annual reports and has total assets that do not exceed S10

million:

s

the issuer or another party purchases or repurchases all of the securities issued pursuant to
Scction 4(a)(6), including any payment in full of debt securitics or any complete

redemption of redeemable securities: or the issuer liquidates or dissolves in accordance

with state law.
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Pursuant te the requirements of Sections 4(a)(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100) et seq ), the issuer certifies thet it has reasonable grounds to believe that it meets all of the requirements for

filing on Form C and has duly caused this Fornt to be signed on its behalf by the duly authorized undersigned.

Cadence Health, Inc.

By

Samantha Miller

Co-Founder & CEO

Pursuant w the requirements of Sections 4(a)(6) and 4A ol the Secunties Act of 1933 and Regulation Crowdlunding

(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

and on the dates indicated.
legal name:

legal name

date of birth:

Samantha Miller

Co-Founder & CEC
3/14/2024

Robert Hosan g

Chief Medical Officer, Co-Founder
3/14/2024

‘Ti’morﬁy Koogle

Mr.
3/14/2024

Constance ‘E. ‘Evans

Board Director
3/14/2024

Pending Signatures

Abigail Disney - absedna@forkoffics com (1] &

Timathy Kongh c@gmail.com [ 85
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I authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’'s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,

place and stead to ma execute, sign, acknowled wear to and file a Form C on the

company’s behalf. This power of attorney is coupled with an interest and is irrevocable.

The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




