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Item 1.01

Entry into a Material Definitive Agreement.

On March 6, 2022, GoodRx Holdings, Inc. (“GoodRx” or the “Company”), through a wholly-owned subsidiary of the Company, entered into an
agreement to acquire all of the outstanding shares of capital stock of vitaCare Prescription Services, Inc. (“vitaCare”) (the “Acquisition”), pursuant to
the terms of a Stock Purchase Agreement (the “Purchase Agreement”), by and between the Company, and TherapeuticsMD, Inc., the sole stockholder of
vitaCare (the “Seller”).
Under the terms of the Purchase Agreement, the Company has agreed to make an upfront cash payment of $150.0 million, subject to customary
adjustments, to the Seller. In addition, the Seller is eligible to receive certain future contingent payments, of up to an aggregate of $7.0 million in cash
that may become payable upon the achievement of certain milestone events. The Company has also agreed to establish a management incentive plan
under which certain continuing employees would be eligible to receive up to $10 million of additional compensation upon achievement of certain
performance milestones.
The Company and the Seller have agreed to customary representations, warranties and covenants in the Purchase Agreement. Subject to certain
limitations, the Seller is required to indemnify the Company for losses resulting from any breaches of the Seller’s representations, warranties and
covenants made in the Purchase Agreement and certain other matters, secured in part by a customary escrow from a portion of the upfront cash payment.
The Acquisition is expected to close in mid-2022, subject to the satisfaction or waiver of certain customary conditions, including, among others,
(i) obtaining applicable regulatory and third party approvals, (ii) the absence of any order or legal requirement that enjoins, restrains or otherwise
prevents the consummation of such Acquisition, (iii) the absence of a Material Adverse Effect (as defined in the Purchase Agreement) and
(iv) customary conditions regarding the accuracy of the representations and warranties and material compliance by the parties with their respective
obligations under the Purchase Agreement.
The Purchase Agreement includes customary termination provisions for both the Seller and Company, whereby the parties may terminate (i) by mutual
written consent, (ii) following a permanent legal prohibition on consummating such Transaction, (iii) if the closing of the Transaction has not occurred
prior to the outside date set forth in the applicable Purchase Agreement, (iv) if certain regulatory conditions or actions are imposed or taken with respect
to the transaction and (v) following a breach by the other party of its representations and warranties or covenants contained in the Purchase Agreement
that would result in a failure of a condition to closing of such Transaction, subject to cure rights.
Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All
statements contained in this Current Report on Form 8-K that do not relate to matters of historical fact should be considered forward-looking statements,
including without limitation statements regarding the expected timing of the closing of the Acquisition, if at all. These statements are neither promises
nor guarantees, but 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, the satisfaction of the closing conditions of the vitaCare acquisition, risks associated with acquired businesses, including
the ability to integrate acquired operations, products, and technologies in our business; risks associated with the Company’s acquisition strategy; failure
to realize the full value of goodwill and intangible assets; restructuring risk; and the other important factors discussed under the caption “Risk Factors”
in GoodRx’s Annual Report on Form 10-K for the year ended December 31, 2021, and our other filings with the SEC. These factors could cause actual
results to differ materially from those indicated by the forward-looking statements made in this Current Report on Form 8-K. Any such forward-looking
statements represent management’s estimates as of the date of this Current Report on Form 8-K. While we may elect to update such forward-looking
statements at some point in the future, we disclaim any obligation to do so, even if subsequent events cause our views to change.
Item 7.01.

Regulation FD Disclosure.

The Company issued a press release on March 7, 2022 announcing the Acquisition. A copy of the press release is attached to this Current Report on
Form 8-K as Exhibit 99.1 and incorporated into this Item 7.01 by reference.

The information in this Item 7.01 and Exhibit 99.1 is furnished and shall not be deemed to be “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and such information shall not be
deemed to be incorporated by reference into any of the Company’s filings under the Securities Act or the Exchange Act.
Item 9.01

Financial Statements and Exhibits

(d) Exhibits
Exhibit
No.

Description

99.1

Press Release dated March 7, 2022.

104

Cover Page Interactive Data File, formatted in inline XBRL.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
GOODRX HOLDINGS, INC.
/s/ Karsten Voermann
By:
Name: Karsten Voermann
Title: Chief Financial Officer
Date: March 7, 2022

Exhibit 99.1
GoodRx Agrees to Acquire vitaCare, A Tech-Enabled Pharmacy Services Platform
GoodRx expands offering to pharmaceutical manufacturers while helping to improve patient access and adherence to affordable brand drugs
SANTA MONICA, Calif. March 7, 2022 — GoodRx (Nasdaq: GDRX), a leading consumer-focused digital healthcare platform, today announced it has
entered into a definitive agreement to acquire vitaCare Prescription Services from TherapeuticsMD. VitaCare is a technology and services platform that
helps patients navigate key access and adherence barriers for brand medications. Specifically, vitaCare helps patients understand coverage and identify
available savings opportunities, and facilitates communications between providers and payors. The platform also offers a seamless path for filling a
prescription, primarily through its network of third-party pharmacies. This acquisition will enable GoodRx to help more patients receive their
prescriptions in an efficient, affordable, and transparent manner, and stay on their prescribed therapies as long as appropriate.
Only half of the 500 million brand prescriptions written each year are actually filled, based on IQVIA, FDA and DrFirst data. One important reason is
because affordability is a huge barrier to access for many people, leading to a lack of medication adherence among patients. Of all of the prescriptions
filled in the U.S. last year, CoverMyMeds found 29% of patients experienced a delay in getting their medication because of insurance processes and
provider communication delays. With vitaCare, GoodRx believes it will have more tools to help facilitate the prescription process from start to finish,
ensuring patients have a clear path to access and afford the brand-name therapies they need. In addition, the acquisition is expected to further strengthen
GoodRx’s set of rapidly growing, high-margin Pharma Manufacturer Solutions offerings which span medication awareness, access, and adherence with
unique capabilities.
“Over the past decade, GoodRx has helped millions of Americans afford generic medications, but brand medications remain too expensive for too many
people,” said Doug Hirsch, co-CEO and co-founder of GoodRx. “Pharma manufacturers want to help patients find affordable options but too many
consumers still face affordability challenges or complex reimbursement processes. With vitaCare, we aim to grow our reach and provide new tools for
both consumers and providers to help ensure that more patients can access relevant savings programs and navigate prior authorization requirements.
We’re excited about the potential to help patients from the point of prescribing through their ongoing refills to ensure they can stay healthy.”
“We couldn’t be more excited to join GoodRx and be part of a team that is working to put affordable healthcare within reach for everyone,” said John
Milligan, CEO at vitaCare Prescription Services. “Consumers come to vitaCare looking for a seamless, patient-first experience that will help them get
the brand medications they are prescribed. Upon joining the GoodRx team, we hope to expand our network of pharmaceutical manufacturers and put
even more therapies within reach for consumers.”

GoodRx has invested in bringing affordable brand drug solutions directly to consumers. Through our Pharma Manufacturer Solutions business, GoodRx
works with pharmaceutical manufacturers to boost awareness of savings programs among patients and prescribers directly on our site, improving patient
access to these programs and increasing adherence to the brand medications patients need to stay healthy. With GoodRx Health, our online health
information site, GoodRx offers a platform where manufacturers can reach large, high-intent audiences contextually relevant to their products. Now,
with vitaCare, GoodRx plans to expand its solutions for pharmaceutical manufacturers to help increase access and adherence for patients.
GoodRx has agreed to acquire vitaCare for $150 million in cash, with an additional $7 million consideration contingent upon vitaCare’s financial
performance through 2023. The transaction is expected to close in mid-2022, subject to the satisfaction of customary closing conditions. We expect the
transaction to contribute under 1% to our overall revenue and reduce adjusted EBITDA margin by approximately 2% in 2022, assuming the transaction
closes mid-year. We expect the business to grow in revenue and profitability in future years, but not materially impact our long-term guidance.
The company will host a live conference call and webcast today at 5:30 a.m. Pacific Time (8:30 a.m. Eastern Time) to address this acquisition.
GoodRx vitaCare Acquisition Conference Call
Date:

Monday, March 7, 2022

Time:

5:30 a.m. Pacific Time / 8:30 a.m. Eastern Time

Webcast:

https://investors.goodrx.com (live and replay)

Dial-in number:

(833) 614-1447

Approximately one hour after completion of the live call, an archived version of the webcast will be available on the Company’s investor relations
website at https://investors.goodrx.com for at least 30 days.
Advisors
Locust Walk, a global life-sciences focused investment bank, served as exclusive advisor to TherapeuticsMD, the parent company of vitaCare.
About GoodRx
GoodRx is a leading consumer-focused digital healthcare platform. Our technology delivers strong savings, trusted information and access to care to
make healthcare affordable and convenient for all Americans. Since 2011, we have helped consumers save over $35 billion and are one of the most
downloaded medical apps over the past decade.
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements
contained in this press release that do not relate to matters of historical fact should be considered forward-looking statements, including without
limitation statements regarding the benefits of the vitaCare acquisition, the expected timing of the closing of the

vitaCare acquisition, if at all, the impact to future financial results from the vitaCare acquisition, our relationships with manufacturers and the services
we provide manufacturers. These statements are neither promises nor guarantees, but 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, the satisfaction of the closing conditions of the
vitaCare acquisition, risks associated with acquired businesses, including the ability to integrate acquired operations, products, and technologies in our
business; risks associated with the Company’s acquisition strategy; failure to realize the full value of goodwill and intangible assets; restructuring risk;
and the other important factors discussed under the caption “Risk Factors” in GoodRx’s Annual Report on Form 10-K for the year ended December 31,
2021, and our other filings with the SEC. These factors could cause actual results to differ materially from those indicated by the forward-looking
statements made in this press release. Any such forward-looking statements represent management’s estimates as of the date of this press release. While
we may elect to update such forward-looking statements at some point in the future, we disclaim any obligation to do so, even if subsequent events
cause our views to change.
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