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Item 2.05.

Costs Associated with Exit or Disposal Activities.

On August 30, 2022, the Board of Directors of GoodRx Holdings, Inc. (the “Company”, “we”, “us” or “our”) approved a reduction in force involving
approximately 140 employees of its indirect wholly owned subsidiary GoodRx, Inc., representing approximately 16% of GoodRx, Inc.’s workforce,
primarily in its technology-focused and marketing groups. This action is part of the Company’s initiatives to re-balance its investments and cost
structure into prioritized areas that the Company believes will drive incremental long-term growth and improve margins, consistent with the Company’s
comments during its second quarter 2022 earnings call.
Since June 30, 2020, the Company has transitioned from being a private company to a public company, and its labor force has more than doubled. The
Company is focused on efficiently growing its core prescriptions business, accelerating its pharma manufacturer solutions business, and doubling down
on consumer engagement.
As the Company focuses on these goals, it is consolidating functions and eliminating or reducing investment in areas of lower focus.
The Company expects that the reduction in force will be substantially completed within approximately 60 days of August 31, 2022.
The Company expects to incur pre-tax charges of between approximately $5 million and $7 million for the reduction in force, substantially all of which
is expected to be incurred in the third quarter of 2022. These charges will be substantially settled in cash and almost entirely consist of one-time
termination charges arising from severance obligations, continuation of salaries and benefits over a 60-day transitional period during which impacted
employees remain employed but are not expected to provide active service, and other customary employee benefit payments in connection with a
reduction in force. This reduction in force is expected to result in approximately $23 million to $25 million of annualized run rate cash savings
associated with the approximately 140 employees, excluding the hiring of new employees or other additions to the Company’s costs and expenses.
The Company may incur additional expenses not currently contemplated due to events associated with the reduction in force. The charges that the
Company expects to incur in connection with the reduction in force and annualized run rate cash savings are estimates and subject to a number of
assumptions, and actual results may differ materially.
Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended, about the Company and its industry that involve substantial risks and
uncertainties. All statements other than statements of historical facts contained in this Current Report on Form 8-K are forward-looking statements. In
some cases, you can identify forward-looking statements because they contain words such as “believe,” “continue,” “could,” “estimate,” “expect,”
“may,” “will,” or “would” or the negative of these words or other similar terms or expressions. Forward-looking statements in this Current Report on
Form 8-K include, but are not limited to, anticipated charges and future annualized run rate cash savings in connection with the reduction in force and
the Company’s strategic focuses. The forward-looking statements in this Current Report on Form 8-K are only predictions. We have based these
forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe may affect our
business, financial condition and results of operations. Forward-looking statements involve known and unknown risks, uncertainties and other important
factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements, including, but not limited to, risks related to our limited operating history and early stage of
growth; our ability to achieve broad market education and change consumer purchasing habits; our ability to continue to attract, acquire and retain
consumers in a cost-effective manner; our reliance on our prescription transactions offering and ability to expand our offerings; changes in medication
pricing and pricing structures; our inability to control the categories and types of prescriptions for which we can offer savings or discounted prices; our
reliance on a limited number of industry participants; the competitive nature of our industry; our ability to accurately forecast revenue and appropriately
plan our expenses in the future; risks related to general economic factors, natural disasters or other unexpected events; as well as the other important
factors discussed in the sections entitled “Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, and in our
other filings with the Securities and Exchange Commission. The forward-looking statements in this Current Report on Form 8-K are based upon
information available to us as of the date of this Current Report on Form 8-K, and while we believe such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to
unduly rely upon these statements. Except as required by law, the Company assumes no obligation to update these forward-looking statements, or to
update the reasons if actual results differ materially from those anticipated in the forward-looking statements.
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