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The information in this preliminary prospectus is not complete and may be changed.
These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an
offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.
 

Subject to Completion, dated April 5, 2024.

PROSPECTUS
 

GOODRX HOLDINGS, INC.
99,983,317 Shares

Class A Common Stock
Offered by the Selling Securityholders

 
 

The selling
securityholders may offer and sell up to 99,983,317 shares in the aggregate of Class A common stock identified above from time to
time in one or more offerings. We will not receive any proceeds from the sale of our Class A common stock by
the selling securityholders.

Each time the selling securityholders offer and sell shares of our Class A common stock, we or such
selling securityholders may provide a
supplement to this prospectus that contains specific information about the offering and the selling securityholders. The supplement may also add, update
or change information contained in this prospectus with
respect to that offering of our Class A common stock. You should carefully read this prospectus
and the applicable prospectus supplement before you invest in any of our Class A common stock.

The selling securityholders may offer and sell shares of our Class A common stock described in this prospectus and any prospectus
supplement to
or through one or more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. In addition, the selling
securityholders may offer and sell shares of our Class A common stock from
time to time, together or separately. The selling securityholders will
determine at what price they may sell the Class A common stock offered by this prospectus, and such sales may be made at fixed prices, at prevailing
market prices at the
time of the sale, at varying prices determined at the time of sale, or at negotiated prices. If any underwriters, dealers or agents are
involved in the sale of any of our Class A common stock, their names and any applicable purchase price, fee,
commission or discount arrangement
between or among them will be set forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the sections
of this prospectus entitled “About this Prospectus”
and “Plan of Distribution” for more information. No Class A common stock may be sold without
delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering of such securities.
 

 

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE “RISK FACTORS” ON PAGE 6 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
SECURITIES.

Our Class A common stock is listed on the Nasdaq Global Select Market under the symbol “GDRX.” On April 4, 2024, the last
reported sale price
of our Class A common stock on the Nasdaq Global Select Market was $6.71 per share.

Neither the
Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal
offense.

The date of this prospectus is         , 2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a “shelf” registration process. By using a
shelf registration
statement, the selling securityholders may, from time to time, sell shares of Class A common stock in one or more offerings as described in this
prospectus. Each time that the selling securityholders offer and sell shares of
our Class A common stock, we or the selling securityholders may provide a
prospectus supplement to this prospectus that contains specific information about the Class A common stock being offered and sold and the specific
terms of that
offering. We may also authorize one or more free writing prospectuses to be provided to you that may contain material information relating
to these offerings. The prospectus supplement or free writing prospectus may also add, update or change
information contained in this prospectus with
respect to that offering. If there is any inconsistency between the information in this prospectus and the applicable prospectus supplement or free writing
prospectus, you should rely on the prospectus
supplement or free writing prospectus, as applicable. Before purchasing any Class A common stock, you
should carefully read both this prospectus and the applicable prospectus supplement (and any applicable free writing prospectuses), together
with the
additional information described under the heading “Where You Can Find More Information; Incorporation by Reference.”

Neither we, nor the selling securityholders, have authorized anyone to provide you with any information or to make any representations other
than
those contained in this prospectus, any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we
have referred you. We and the selling securityholders take no responsibility for, and can
provide no assurance as to the reliability of, any other
information that others may give you. We and the selling securityholders will not make an offer to sell the Class A common stock in any jurisdiction
where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus and the applicable prospectus supplement
to this prospectus is accurate only as of the date on its respective cover, that the information appearing in any applicable free
writing prospectus is
accurate only as of the date of that free writing prospectus, and that any information incorporated by reference is accurate only as of the date of the
document incorporated by reference, unless we indicate otherwise. Our
business, financial condition, results of operations and prospects may have
changed since those dates. This prospectus incorporates by reference, and any prospectus supplement or free writing prospectus may contain and
incorporate by reference,
market data and industry statistics and forecasts that are based on independent industry publications and other publicly
available information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness of this
information and we
have not independently verified this information. In addition, the market and industry data and forecasts that may be included or incorporated by
reference in this prospectus, any prospectus supplement or any applicable free
writing prospectus may involve estimates, assumptions and other risks
and uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk Factors” contained in this
prospectus, the
applicable prospectus supplement and any applicable free writing prospectus, and under similar headings in other documents that are
incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on this
information.

When we refer to “GoodRx,” “we,” “our,” “us” and the “Company” in this
prospectus, we mean GoodRx Holdings, Inc. and its consolidated
subsidiaries, unless otherwise specified. When we refer to “you,” we mean the potential holders of the Class A common stock.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. In some cases, you can identify forward-looking statements by words such as
“may,”
“should,” “expect,” “might,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,”
“estimate,” “predict,” “potential,”
“seek,” “would” or “continue,” or the negative or plural of these words or other similar terms or expressions. All statements other than statements of
historical fact are forward-looking statements, which speak only as of the date they are made, and are not guarantees of future performance. Forward-
looking statements contained in this prospectus or documents incorporated by reference into this
prospectus may include, but are not limited to
statements regarding our future results of operations and financial position, industry and business trends, our value proposition, our collaborations and
partnerships with third parties, including our
integrated savings program, our direct contracting approach with select pharmacies, anticipated impacts of
the de-prioritization of certain solutions under our pharma manufacturer solutions offering and our
cost savings initiatives, the sunset of the Kroger
Savings program, the impact of a grocery chain not accepting PBM pricing on our future results of operations, stock compensation, our new stock
repurchase program, realizability of deferred tax
assets, potential outcomes and estimated impacts of certain legal proceedings, business strategy, our
plans, market opportunity and growth and our objectives for future operations.

The forward-looking statements contained in this prospectus or documents incorporated by reference into this prospectus are based on
historical
performance and management’s current plans, estimates and expectations in light of information currently available to us and are subject to uncertainty
and changes in circumstances. There can be no assurance that future developments
affecting us will be those that we have anticipated. Actual results
may differ materially from these expectations due to changes in global, regional or local political, economic, business, competitive, market, regulatory
and other factors, many of
which are beyond our control, as well as the other factors described in the section of this prospectus and documents
incorporated by reference into this prospectus entitled “Risk Factors.” Additional factors or events that could cause our
actual results to differ may also
emerge from time to time, and it is not possible for us to predict all of them. Should one or more of these risks or uncertainties materialize, or should any
of our assumptions prove to be incorrect, our actual
results may vary in material respects from what we may have expressed or implied by these
forward-looking statements. We may not actually achieve the plans, intentions, or expectations disclosed in our forward-looking statements, and we
caution that
you should not place undue reliance on any of our forward-looking statements. Any forward-looking statement made by us speaks only as
of the date on which we make it. We undertake no obligation to publicly update any forward-looking statement,
whether as a result of new information,
future developments or otherwise, except as may be required by applicable securities laws. You should read this prospectus, and the documents that we
reference in this prospectus and have filed with the SEC,
with the understanding that our actual future results, performance, and events and
circumstances may be materially different from what we expect.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file
reports, proxy statements and other information with the SEC. The SEC maintains a web site that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of
that website is http://www.sec.gov.

Our website address is www.goodrx.com. The information on our website, however, is not,
and should not be deemed to be, a part of this
prospectus.

This prospectus and any prospectus supplement are part of a registration
statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. For further information
about us and the
Class A common stock covered in this prospectus, you should refer to the registration statement and its exhibits, as well as documents
incorporated by reference in the registration statement. Statements in this prospectus or any prospectus
supplement about these documents are
summaries and each statement is qualified in all respects by reference to the document to which it refers. You should refer to the actual documents for a
more complete description of the relevant matters. You may
inspect a copy of the registration statement through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose
important information
to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will
automatically update and supersede that information. Any statement contained in
this prospectus or a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to
the extent that a
statement contained in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the SEC:
 

  •   Our Annual Report on Form 10-K for the year ended December 31, 2023,
filed with the SEC on February 29, 2024.
 

  •   Our Current Reports on Form 8-K filed with the SEC on January 17,
2024, February 
26, 2024, March 
7, 2024, March 
7, 2024 and
March 14, 2024.

 

 
•   The description of our securities registered pursuant to Section 
12 of the Exchange Act contained in Exhibit 4.3 to our Annual Report on

Form 10-K for the year ended December 31,
2023, filed with the SEC on February 29, 2024, including any amendment or report filed for
the purpose of updating such description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as
amended, which we refer to as the “Exchange Act” in this prospectus, prior to the termination of this offering, including all such documents we may file
with the SEC after the date of the initial registration statement and prior
to the effectiveness of the registration statement, but excluding any information
furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus from
the date of
the filing of such reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this
prospectus by writing or telephoning us at the following
address:

GoodRx Holdings, Inc.
2701 Olympic Boulevard
Santa
Monica, CA 90404

Telephone: (855) 268-2822
Attn: Investor Relations

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus
or any
accompanying prospectus supplement.
 

4



Table of Contents

THE COMPANY

Our mission is to help Americans get the healthcare they need at a price they can afford. To achieve this, we are building the leading,
consumer-
focused digital healthcare platform in the United States.

GoodRx was founded to solve the challenges that consumers face in
understanding, accessing, and affording healthcare. We started with a price
comparison tool for prescriptions, offering consumers free access to lower prices on their medication. This price comparison platform processes over
320 billion pricing
data points every day and integrates that data into a user-friendly interface which provides consumers with curated, geographically
relevant prescription pricing, and access to negotiated prices through GoodRx codes that can be used to save money on
prescriptions across the United
States.

Today, we believe our expanded platform improves the health and financial well-being of American
families by providing easy access to price
transparency and affordability solutions for generic and brand medications both for consumers and healthcare providers, other healthcare services,
including telehealth services, and wellness related
content. We believe that our offerings provide significant savings to consumers, and can help drive
greater medication awareness, access and adherence, faster treatment and better patient outcomes that also benefit the broader healthcare ecosystem
and
its stakeholders.

We see exciting growth potential as we continue to attract new consumers through our existing offerings, launch new
offerings to address more of
the needs of healthcare consumers, and improve healthcare affordability and access for all Americans. As we extend our platform, we believe that we
can create multiple monetization opportunities at different stages of
the consumer healthcare journey, enabling us to drive higher expected consumer
lifetime value without significant additional consumer acquisition costs.

GoodRx Holdings, Inc., a Delaware corporation, was incorporated in September 2015. GoodRx Holdings, Inc. is a holding company and its
principal assets are the equity interests of GoodRx Intermediate Holdings, LLC, a Delaware limited liability company. We were initially formed in
September 2011 as GoodRx, Inc., a Delaware corporation. In October 2015, we completed a corporate
reorganization whereby GoodRx, Inc. became a
subsidiary of GoodRx Holdings, Inc. In April 2017, we completed a second corporate reorganization whereby the equity interests of GoodRx, Inc. were
transferred to GoodRx Intermediate Holdings, LLC. Our
principal executive offices are located at 2701 Olympic Boulevard, Santa Monica, California
90404 and our telephone number is (855) 268-2822. Our website address is www.goodrx.com. The information contained
on, or that can be accessed
through, our website is not incorporated by reference into, and is not a part of, this prospectus or the registration statement of which this prospectus
forms a part.
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RISK FACTORS

Investment in our Class A common stock offered pursuant to this prospectus and the applicable prospectus supplement involves risks.
Before
deciding whether to invest in our Class A common stock, you should carefully consider the risk factors incorporated by reference to our most recent
Annual Report on Form 10-K and any subsequent
Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, and all other information contained
or incorporated by reference into this prospectus, as updated by our
subsequent filings under the Exchange Act, and the risk factors and other
information contained in the applicable prospectus supplement and any applicable free writing prospectus. The occurrence of any of these risks might
cause you to lose all or
part of your investment in our Class A common stock. There may be other unknown or unpredictable economic, business,
competitive, regulatory or other factors that could have material adverse effects on our future results. Past financial
performance may not be a reliable
indicator of future performance, and historical trends should not be used to anticipate results or trends in future periods. If any of these risks actually
occur, our business, financial condition, results of
operations or cash flow could be seriously harmed. This could cause the trading price of our Class A
common stock to decline, resulting in a loss of all or part of your investment. Please also carefully read the section entitled
“Forward-Looking
Statements” included in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on
Form
8-K.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of Class A common stock being offered by any of the selling securityholders.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is not complete and may not contain all the information you should consider before investing in
our
capital stock. This description is summarized from, and qualified in its entirety by reference to, our amended and restated certificate of incorporation and
our amended and restated bylaws, which have been publicly filed with the SEC. See
“Where You Can Find More Information; Incorporation by
Reference.”

Our authorized capital stock consists of:
 

  •   2,000,000,000 shares of Class A common stock, par value $0.0001 per share;
 

  •   1,000,000,000 shares of Class B common stock, par value $0.0001 per share; and
 

  •   50,000,000 shares of undesignated preferred stock, par value $0.0001 per share.

We have no shares of preferred stock issued and outstanding. The following summary describes the material provisions of our capital stock.

Common Stock

We have two classes of
authorized common stock, Class A common stock and Class B common stock. The rights of the holders of Class A
common stock and Class B common stock are identical, except with respect to voting and conversion.

Dividend Rights

Subject to
preferences that may apply to any shares of preferred stock outstanding at the time, the holders of our common stock are entitled to
receive dividends out of funds legally available if our board of directors, in its discretion, determines to declare
and pay dividends and then only at the
times and in the amounts that our board of directors may determine.

Voting Rights

Holders of our Class A common stock are entitled to one vote for each share of Class A common stock held on all matters submitted to
a vote of
stockholders and holders of our Class B common stock are entitled to 10 votes for each share of Class B common stock held on all matters submitted to
a vote of stockholders. Holders of shares of our Class A common stock
and Class B common stock vote together as a single class on all matters
(including the election of directors) submitted to a vote of stockholders, unless otherwise required by Delaware law or our amended and restated
certificate of
incorporation. Delaware law could require either holders of our Class A common stock or Class B common stock to vote separately as a
single class in the following circumstances:

(1) if we were to seek to amend our amended and restated certificate of incorporation to increase or decrease the par value of a class
of our capital
stock, then that class would be required to vote separately to approve the proposed amendment; and

(2) if we were to
seek to amend our amended and restated certificate of incorporation in a manner that alters or changes the powers, preferences,
or special rights of a class of our capital stock in a manner that affected its holders adversely, then that class would
be required to vote separately
to approve the proposed amendment.

Our amended and restated certificate of incorporation does not provide
for cumulative voting for the election of directors. As a result, the holders
of a majority of the voting power of our outstanding capital stock
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can elect all of the directors then standing for election. Our amended and restated certificate of incorporation establishes a classified board of directors,
to be divided into three classes with
staggered three-year terms. Only one class of directors is elected at each annual meeting of our stockholders, with
the other classes continuing for the remainder of their respective three-year terms.

No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights and is not subject to redemption or sinking fund provisions.

Right to Receive Liquidation Distributions

Upon our liquidation, dissolution, or winding up, the assets legally available for distribution to our stockholders would be distributable
ratably
among the holders of our Class A common stock, Class B common stock and any participating preferred stock outstanding at that time, subject to the
prior satisfaction of all outstanding debt and liabilities and the preferential
rights of and the payment of liquidation preferences, if any, on any shares of
preferred stock outstanding at that time, and unless disparate or different treatment of the shares of each class of common stock is approved by the
affirmative vote of
the holders of a majority of the outstanding shares of Class A common stock and Class B common stock, each voting as a separate
class.

Change of Control Transactions

In
the case of any distribution or payment in respect of the shares of our Class A common stock or Class B common stock upon a merger or
consolidation with or into any other entity, or other substantially similar transaction, the holders of
our Class A common stock and Class B common
stock will be treated equally and identically with respect to shares of Class A common stock or Class B common stock owned by them; provided,
however, shares of each class may receive,
or have the right to elect to receive, different or disproportionate consideration if the only difference in the
per share consideration is that the shares to be distributed to a holder of a share Class B common stock have 10 times the voting
power of any securities
distributed to a holder of a share of Class A common stock.

Subdivisions and Combinations

If we subdivide or combine in any manner outstanding shares of Class A common stock or Class B common stock, the outstanding shares
of the
other class will be subdivided or combined in the same manner, unless different treatment of the shares of each class is approved by the affirmative vote
of the holders of a majority of the outstanding shares of Class A common stock and
Class B common stock, each voting as a separate class.

Conversion

Each outstanding share of Class B common stock is convertible at any time at the option of the holder into one share of Class A
common stock. In
addition, each share of Class B common stock will convert automatically into one share of Class A common stock upon any transfer, whether or not for
value, except for certain permitted transfers described in our amended
and restated certificate of incorporation, including transfers to family members,
trusts solely for the benefit of the stockholder or their family members, and partnerships, corporations, and other entities exclusively owned by the
stockholder or
their family members, as well as affiliates, subject to certain exceptions. Once converted or transferred and converted into Class A
common stock, the Class B common stock may not be reissued.

All the outstanding shares of our Class B common stock will convert automatically into shares of our Class A common stock upon the
date that is
the earlier of (i) seven years from the filing and effectiveness of our amended and restated certificate of incorporation in connection with our initial
public offering and (ii) the first
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date the aggregate number of outstanding shares of Class B common stock ceases to represent at least 10% of the aggregate number of outstanding
shares of our common stock. Following such
conversion, each share of Class A common stock will have one vote per share and the rights of the holders
of all outstanding common stock will be identical. Once converted into Class A common stock, the Class B common stock may not be
reissued.

Preferred Stock

Our board
of directors is authorized, subject to limitations prescribed by Delaware law, to issue preferred stock in one or more series, to establish
from time to time the number of shares to be included in each series, and to fix the designation, powers
(including voting powers), preferences, and
rights of the shares of each series and any of its qualifications, limitations, or restrictions, in each case without further vote or action by our stockholders.
Our board of directors can also increase or
decrease the number of shares of any series of preferred stock, but not below the number of shares of that
series then outstanding, without any further vote or action by our stockholders. Our board of directors may authorize the issuance of
preferred stock with
voting or conversion rights that could adversely affect the voting power or other rights of the holders of our common stock. The issuance of preferred
stock, while providing flexibility in connection with possible acquisitions
and other corporate purposes, could, among other things, have the effect of
delaying, deferring, or preventing a change in control of our company and might adversely affect the market price of our Class A common stock.

Registration Rights

Our amended and
restated investor rights agreement grants the parties thereto certain registration rights in respect of the “registrable securities”
held by them, which securities include, among others, (1) the shares of our common stock issued upon
the conversion of shares of our redeemable
convertible preferred stock, (2) the shares of our common stock held or acquired by such parties and (3) any shares of common stock issued as a
dividend or other distribution to or in exchange for
or in replacement of the shares referenced in clause (1) and (2). The registration of shares of our
common stock pursuant to the exercise of these registration rights would enable the holders thereof to sell such shares without restriction
under the
Securities Act when the applicable registration statement is declared effective. Under the amended and restated investor rights agreement, we will pay
expenses relating to such registrations, including up to $50,000 of the reasonable fees
and disbursements of one counsel for the participating holders,
and the holders will pay among other things all underwriting discounts and commissions relating to the sale of their shares. The amended and restated
investor rights agreement also
includes customary indemnification and procedural terms.

These registration rights terminate upon the earlier of (1) the closing of
a deemed liquidation event, which includes (i) certain mergers,
reorganizations or consolidations, (ii) the sale or other disposition of all or substantially all of our assets, or (iii) any other transaction to which at least
50% of
our voting securities or assets are transferred, or (2) as to any given holder of such registration rights, at such time following our initial public
offering when all of the registrable securities of such holder, together with any registrable
securities held by affiliates of such holder, can be sold without
restriction under SEC Rule 144.

Demand Registration Rights

The holders of certain shares of our Class B common stock and Class A common stock are entitled to certain demand registration
rights. At any
time beginning six months after the effective date of the registration statement for our initial public offering, the parties may request that we prepare and
file a registration statement to register their registrable securities.
Following such a request, we will notify other holders with such rights as to the
requested registration and, as soon as practicable, but in any event no more than 90 days, effect such registration. We are obligated to effect only one
such
registration per investor group. If we determine that it would be detrimental to us and our stockholders to effect a requested registration, we may
postpone such registration, not more than once in
any 12-month period, for a period of up to 120 days.

The foregoing demand registration
rights are subject to a number of additional exceptions and limitations.
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Piggyback Registration Rights

In the event that we propose to register any of our securities under the Securities Act of 1933, as amended (the “Securities Act”),
either for our
own account or for the account of other stockholders, the stockholders party to the amended and restated investors’ rights agreement are entitled to
certain “piggyback” registration rights, entitling them to notice of
the registration and allowing them to include their registrable securities in such
registration. These rights apply whenever we propose to file a registration statement under the Securities Act other than with respect to (1) a registration
related to the sale of securities to employees pursuant to a stock option, stock purchase or similar plan, (2) a registration relating to an Securities and
Exchange Commission (“SEC”) Rule 145 transaction, (3) a registration on
any form that does not include substantially the same information as would
be required to be included in a registration statement covering the sale of registrable securities, or (4) a registration in which the only common stock
being registered
is common stock issuable upon conversion of debt securities that are also being registered.

S-3 Registration Rights

The holders of certain shares of our Class B common stock and Class A common stock are entitled to
certain Form S-3 registration rights. One or
more holders of these shares may request that we register the offer and sale of their shares on a registration statement on Form S-3 if we are eligible to
file a registration statement on Form S-3 so long as the request covers securities the anticipated aggregate public
offering price of which is at least
$5.0 million. Following such a request, we will notify the other holders with such rights as to the requested registration and, as soon as practicable, but
in any event within 60 days, effect such
registration. These holders may make an unlimited number of requests for registration on Form S-3; however,
we are not required to effect such a registration on
Form S-3 if we have effected two such registrations within the 12-month period preceding the date of
the request.

In addition, from time to time when a registration on Form S-3 is effective, the holders may
request that we facilitate a shelf takedown of all or a
portion of their shares. We are not required to effect such a registration on Form S-3 if we have effected four such registrations within
the 12-month period preceding the date of the request. We are also not required to effect more than one shelf takedown in any 90-day period.

In each case described above, if we determine that it would be detrimental to us and our stockholders to effect such a registration, we may
postpone such registration, not more than once in any 12-month period, for a period of up to 120 days. The foregoing Form S-3 and shelf takedown
rights are subject to a number of additional exceptions and limitations.

Anti-Takeover Provisions

Our amended and restated certificate of incorporation and our amended and restated bylaws may have the effect of delaying, deferring or
discouraging another person from acquiring control of us. They are also designed, in part, to encourage persons seeking to acquire control of us to
negotiate first with our board of directors. We believe that the benefits of increased protection of
our potential ability to negotiate with an unfriendly or
unsolicited acquirer outweigh the disadvantages of discouraging a proposal to acquire us because negotiation of these proposals could result in an
improvement of their terms.

Section 203 of the Delaware General Corporation Law

Our amended and restated certificate of incorporation contains a provision opting out of Section 203 of the Delaware General Corporation
Law.
However, our amended and restated certificate of incorporation contains provisions that are similar to Section 203. Specifically, our amended and
restated certificate of incorporation provides that, subject to certain exceptions, we are
not able to engage in a “business combination” with any
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“interested stockholder” for three years following the date that the person became an interested stockholder, unless:
 

  •   prior to such time, our board of directors approved either the business combination or the transaction that
resulted in the stockholder
becoming an interested stockholder;

 

  •   upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder
owned at least 85% of our voting stock outstanding at the time the transaction commenced, excluding certain shares; or

 

  •   at or subsequent to that time, the business combination is approved by our board of directors and by the
affirmative vote of holders of at
least 66 2/3% of our outstanding voting stock that is not owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale, consolidation involving us and the “interested
stockholder” or other
transactions resulting in a financial benefit to the interested stockholder. Subject to certain exceptions, an “interested stockholder” is any entity or person
who, together with that entity’s or
person’s affiliates and associates, owns or within the previous three years owned, 15% or more of our outstanding
voting stock. For purposes of this section only, “voting stock” has the meaning given to it in Section 203 of the
Delaware General Corporation Law.

Under certain circumstances, this provision makes it more difficult for a person who would be an
“interested stockholder” to effect various
business combinations with us for a period of three years. This provision may encourage companies interested in acquiring us to negotiate in advance
with our board of directors. These provisions
also may have the effect of preventing changes in our board of directors and may make it more difficult to
accomplish transactions that stockholders may otherwise deem to be in their best interests.

Our amended and restated certificate of incorporation provides that the parties to our stockholders agreement and any of their respective
affiliates,
and any group as to which such persons are a party, will not be deemed to be “interested stockholders” for purposes of this provision.

Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws

Our amended and restated certificate of incorporation and our amended and restated bylaws include a number of provisions that could deter
hostile takeovers or delay or prevent changes in control of our board of directors or management team, including the following:

Dual Class Stock

As described above in “—Common Stock—Voting Rights,” our amended and restated certificate of incorporation
provides for a dual class
common stock structure, which provides holders of our Class B common stock with significant influence over matters requiring stockholder approval,
including the election of directors and significant corporate
transactions, such as a merger or other sale of our company or its assets.

Classified Board

Our amended and restated certificate of incorporation provides that our board of directors is divided into three classes, Class I,
Class II and
Class III, with each class serving staggered three-year terms. Our amended and restated certificate of incorporation provides that directors may be
removed with or without cause upon the affirmative vote of a majority of the
voting power of our outstanding capital stock entitled to vote generally in
the election of directors, voting together as a single class; provided, however, that at any time when the holders of our Class B common stock no longer
beneficially
own, in the aggregate, at least the majority of the voting power of our outstanding capital stock entitled to vote generally in the election of
directors, directors may only
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be removed for cause and upon the affirmative vote of a majority of the voting power of our outstanding capital stock entitled to vote generally in the
election of directors, voting together as a
single class. The existence of a classified board could delay a potential acquirer from obtaining majority
control of our board of directors, and the prospect of that delay might deter a potential acquirer.

Board of Directors Vacancies

Subject to
the rights of the holders of any series of preferred stock to elect directors and the right granted pursuant to the stockholders agreement,
our amended and restated certificate of incorporation and amended and restated bylaws authorize our board of
directors to fill vacant directorships,
including newly created seats, and the number of directors constituting our board of directors are permitted to be set only by a resolution adopted by our
board of directors. These provisions prevent a
stockholder from increasing the size of our board of directors and then gaining control of our board of
directors by filling the resulting vacancies with its own nominees. This makes it more difficult to change the composition of our board of
directors and
promotes continuity of management.

Stockholder Action; Special Meeting of Stockholders

Our amended and restated certificate of incorporation provides that at any time when the holders of our Class B common stock no longer
beneficially own, in the aggregate, at least the majority of the voting power of our outstanding capital stock, our stockholders may not take action by
written consent, but may only take action at annual or special meetings of our stockholders. As a
result, a holder controlling a majority of our capital
stock would not be able to amend our amended and restated bylaws or remove directors without holding a meeting of our stockholders called in
accordance with our amended and restated bylaws. Our
amended and restated certificate of incorporation provides that special meetings of our
stockholders may be called only by a majority of our board of directors, the chairperson of our board of directors, our Chief Executive Officer or
our Co-Chief Executive Officers, as applicable, thus prohibiting a stockholder from calling a special meeting. These provisions might delay the ability
of our stockholders to force consideration of a
proposal or for stockholders controlling a majority of our capital stock to take any action, including the
removal of directors.

Advance Notice
Requirements for Stockholder Proposals and Director Nominations

Our amended and restated bylaws provide advance notice procedures for
stockholders seeking to bring business before our annual meeting of
stockholders or to nominate candidates for election as directors at our annual meeting of stockholders. Our amended and restated bylaws also specify
certain requirements regarding
the form and content of a stockholder’s notice. These provisions do not apply to the parties to our stockholders agreement
so long as the stockholders agreement remains in effect. These provisions might preclude our stockholders from bringing
matters before our annual
meeting of stockholders or from making nominations for directors at our annual meeting of stockholders if the proper procedures are not followed. We
expect that these provisions may also discourage or deter a potential
acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate
of directors or otherwise attempting to obtain control of our company.

No Cumulative Voting

The Delaware
General Corporation Law provides that stockholders are not entitled to cumulate votes in the election of directors unless a
corporation’s certificate of incorporation provides otherwise. Our amended and restated certificate of incorporation
does not provide for cumulative
voting.

Amendment of Charter and Bylaws Provisions

Amendments to certain provisions of our amended and restated certificate of incorporation require the approval of 66 2/3% of the voting
power of
our outstanding capital stock, voting as a single class. In addition, for
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so long as any shares of our Class B common stock remain outstanding, the approval of 66 2/3% of the voting power of our outstanding shares of
Class B common stock, voting as a separate
class, is required to amend the provisions of our amended and restated certificate of incorporation relating to
the terms of our Class A common stock or Class B common stock. Our amended and restated bylaws provide that approval of
stockholders holding 66
2/3% of the voting power of our outstanding capital stock, voting as a single class, is required for stockholders to amend or adopt any provision of our
bylaws.

Issuance of Undesignated Preferred Stock

Our board of directors has the authority, without further action by our stockholders, to issue up to 50,000,000 shares of undesignated
preferred
stock with rights and preferences, including voting rights, designated from time to time by our board of directors. The existence of authorized but
unissued shares of preferred stock would enable our board of directors to render more
difficult or to discourage an attempt to obtain control of us by
means of a merger, tender offer, proxy contest or other means.

Exclusive Forum

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative
forum, (A) (i)
any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any
current or former director, officer, other employee or stockholder of the
Company to the Company or the Company’s stockholders, (iii) any action
asserting a claim arising pursuant to any provision of the Delaware General Corporation Law, our amended and restated certificate of incorporation or
our amended and
restated bylaws (as either may be amended or restated) or as to which the Delaware General Corporation Law confers exclusive
jurisdiction on the Court of Chancery of the State of Delaware or (iv) any action asserting a claim governed by the
internal affairs doctrine of the law of
the State of Delaware shall, to the fullest extent permitted by law, be exclusively brought in the Court of Chancery of the State of Delaware or, if such
court does not have subject matter jurisdiction
thereof, the federal district court of the State of Delaware; and (B) the federal district courts of the United
States shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities
Act. Notwithstanding the
foregoing, the exclusive forum provision shall not apply to claims seeking to enforce any liability or duty created by the Exchange Act. Our amended
and restated certificate of incorporation also provides that, to the
fullest extent permitted by law, any person or entity purchasing or otherwise acquiring
or holding any interest in shares of our capital stock shall be deemed to have notice of and consented to the foregoing. By agreeing to this provision,
however,
stockholders are not be deemed to have waived our compliance with the federal securities laws and the rules and regulations thereunder.

Corporate
Opportunity Doctrine

Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain
opportunities that are presented to the
corporation or its officers, directors or stockholders. Our amended and restated certificate of incorporation, to the fullest extent permitted from time to
time by Delaware law, renounces any interest or
expectancy that we otherwise would have in, all rights to be offered an opportunity to participate in, any
business opportunity that are from time to time may be presented to SLP Geology Aggregator, L.P., Francisco Partners IV, L.P.,
Francisco Partners IV-A, L.P., Spectrum Equity VII, L.P., Spectrum VII Investment Managers’ Fund, L.P., Spectrum VII Co-Investment Fund,
L.P. and
Idea Men, LLC or their affiliates (other than us and our subsidiaries), and any of their respective principals, members, directors, partners, stockholders,
officers, employees or other representatives (other than any such person who is also
our employee or an employee of our subsidiaries), or any director or
stockholder who is not employed by us or our subsidiaries (each such person, an “exempt person”). Our amended and restated certificate of
incorporation provides that, to
the fullest extent permitted by law, no exempt person has any duty to refrain from (1) engaging in a corporate opportunity
in the same or similar lines of business in which we or our subsidiaries now engage or propose to engage or
(2) otherwise competing with us or our
subsidiaries. In addition, to the fullest extent permitted by law,
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if an exempt person acquires knowledge of a potential transaction or other business opportunity which may be a corporate opportunity for itself or
himself or its or his affiliates or for us or
our subsidiaries, such exempt person has no duty to communicate or offer such transaction or business
opportunity to us or any of our subsidiaries and such exempt person may take any such opportunity for themselves or offer it to another person or
entity.
To the fullest extent permitted by Delaware law, no potential transaction or business opportunity may be deemed to be a corporate opportunity of the
corporation or its subsidiaries unless (1) we or our subsidiaries would be permitted to
undertake such transaction or opportunity in accordance with the
amended and restated certificate of incorporation, (2) we or our subsidiaries, at such time have sufficient financial resources to undertake such
transaction or opportunity,
(3) we or our subsidiaries have an interest or expectancy in such transaction or opportunity, and (4) such transaction or
opportunity would be in the same or similar line of our or our subsidiaries’ business in which we or our
subsidiaries are engaged or a line of business
that is reasonably related to, or a reasonable extension of, such line of business.

Limitations on
Liability and Indemnification Matters

Our amended and restated certificate of incorporation limits the liability of our directors to
the fullest extent permitted by the Delaware General
Corporation Law, and our amended and restated bylaws provide that we will indemnify them to the fullest extent permitted by such law. We have
entered into indemnification agreements with our
current directors and executive officers and expect to enter into a similar agreement with any new
directors or executive officers. Further, pursuant to our indemnification agreements and directors’ and officers’ liability insurance, our
directors and
executive officers will be indemnified and insured against the cost of defense, settlement or payment of a judgment under certain circumstances. In
addition, as permitted by Delaware law, our amended and restated certificate of
incorporation will include provisions that eliminate the personal liability
of our directors for monetary damages resulting from breaches of certain fiduciary duties as a director. The effect of this provision is to restrict our rights
and the
rights of our stockholders in derivative suits to recover monetary damages against a director for breach of fiduciary duties as a director.

These provisions may be held not to be enforceable for violations of the federal securities laws of the United States.

Listing

Our Class A common stock is
traded on the Nasdaq Global Select Market under the symbol “GDRX.”

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is Equiniti Trust Company, LLC.
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SELLING SECURITYHOLDERS

On September 25, 2020, in connection with our initial public offering, we adopted our amended and restated certificate of incorporation
and
completed a reclassification of our then outstanding capital stock, pursuant to which each share of our common stock outstanding immediately prior to
the reclassification became one share of Class B common stock. The selling securityholders
originally acquired the shares included in this prospectus
pursuant to several private placements of redeemable convertible preferred stock prior to our initial public offering. This prospectus relates to the
possible resale by certain of our
shareholders identified below, who we refer to in this prospectus as the “selling securityholders,” of up to 99,983,317
shares of our Class A common stock that, as a result of the foregoing reclassification and transaction, were
either (i) issued and outstanding prior to the
original date of filing of the registration statement of which this prospectus forms a part, or (ii) are issuable upon the exchange of Class B common
stock.

The following table sets forth information with respect to the beneficial ownership of our Class A common stock and Class B common
stock held
by the selling securityholders as of March 31, 2024, and as adjusted to reflect the sale of Class A common stock offered by the selling securityholders in
this offering. The number of shares beneficially owned by each selling
securityholder is determined under rules issued by the SEC. The information is
not necessarily indicative of beneficial ownership for any other purpose. Under these rules, a person is deemed to be a beneficial owner of a security if
that person has
or shares voting power or investment power, which includes the power to dispose of or to direct the disposition of such security. Except
as indicated in the footnotes below, we believe, based on the information furnished to us, that the individuals
and entities named in the table below have
sole voting and investment power with respect to all shares beneficially owned by them, subject to any applicable community property laws.

The applicable percentage ownership before the offering is based on 94,073,884 shares of our Class A common stock and 280,869,320 shares
of
our Class B common stock outstanding, in each case as of March 31, 2024. The applicable percentage ownership after the offering assumes the
conversion of 99,983,317 shares of our Class B common stock held by the selling
securityholders into an equivalent number of shares of our Class A
common stock and the sale of such shares of our Class A common stock in this offering. The selling securityholders may sell some, all or none of their
shares and we cannot
predict when or if the selling securityholders will sell their shares. See the section titled “Plan of Distribution.” For purposes of the
following table, we have assumed that the selling securityholders will have sold all of the
securities covered by this prospectus upon the completion of
the offering. The information in the following table has been provided to us by or on behalf of the selling securityholders and the selling securityholders
may have sold, transferred or
otherwise disposed of all or a portion of their securities after the date on which they provided us with information
regarding their securities.
 
    Before the Offering         After the Offering  

   

Class A

Common

Stock   

Class B

Common

Stock  

 

% of

Total

Voting

Power(1)  

% of

Class A


Common

Stock


Beneficially

Owned(2)   

Class A

Common

Stock to

be Sold

in the


Offering  

 

Class A

Common

Stock   

Class B

Common

Stock  

 

% of

Total

Voting

Power(1)  

% of

Class A


Common

Stock


Beneficially

Owned(2)  Name of Selling Securityholder   Shares   %    Shares    %     Shares   %    Shares   %  

Entities affiliated with Francisco
Partners(3)     —      —      70,078,184    25.0     24.1     42.7    70,078,184     —      —       —      —       —       —   
Entities affiliated with Spectrum(4)     —      —      29,905,133    10.6     10.3     24.1    29,905,133     —      —       —      —       —       —   
 
(1) Percentage of total voting power represents voting power with respect to all shares of our Class A common
stock and Class B common stock, as a single class. The

holders of our Class B common stock are entitled to 10 votes per share, and holders of our Class A common stock are entitled to one vote per share.
(2) Reflects beneficial ownership of Class A common stock as defined in Rule
13d-3(d)(1) of the Exchange Act, which is calculated based on 94,073,884 shares of

our Class A common stock outstanding as of March 31, 2023, as increased by shares of Class B common stock,
which are convertible into shares of Class A
common stock on a one-to-one basis, held
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  by the applicable selling securityholder. Such shares of Class B common stock are not considered outstanding for purposes of computing the percentage ownership
of any other person.

(3) Based on a Schedule 13D/A filed with the SEC on March 8, 2024. Francisco Partners IV, L.P. has shared
voting and dispositive power of 46,680,496 shares of
Class A common stock issuable upon the conversion of an equal number of shares of Class B common stock. Francisco Partners IV-A, L.P. has shared
voting and
dispositive power of 23,397,688 shares of Class A common stock issuable upon the conversion of an equal number of shares of Class B common stock. Francisco
Partners GP IV, L.P. is the general partner of each of Francisco
Partners IV, L.P. and Francisco Partners IV-A, L.P. Francisco Partners GP IV Management Limited
is the general partner of Francisco Partners GP IV, L.P. Francisco Partners Management, L.P. serves as the
investment manager for each of Francisco Partners IV,
L.P. and Francisco Partners IV-A, L.P. As a result, each of Francisco Partners Management, L.P., Francisco Partners GP IV Management Limited and Francisco
Partners GP IV, L.P. may be deemed to have shared voting and dispositive power over the shares of Class B common stock held by the entities they control. Voting
and disposition decisions at Francisco Partners Management, L.P. with respect to
the securities reported herein are made by an investment committee. Each
member of the investment committee disclaims beneficial ownership of such securities. In addition, the above entities and individuals expressly disclaim
beneficial ownership
over any shares of Class A common stock that they may be deemed to beneficially own solely by reason of our stockholders agreement. The
address for each of these entities is One Letterman Drive, Building C, Suite 410, San Francisco, CA 94129

(4) Based on a Schedule 13D/A filed with the SEC on March 8, 2024. Spectrum Equity VII, L.P has share voting
and dispositive power over 29,825,306 shares of
Class A common stock issuable upon the conversion of an equal number of shares of Class B common stock. Spectrum VII Investment Managers’ Fund, L.P. has
shared voting and dispositive
power over 51,051 shares of Class A common stock issuable upon the conversion of an equal number of shares of Class B common
stock. Spectrum VII Co-Investment Fund, L.P. is the beneficial owner of
28,776 shares of Class A common stock issuable upon the conversion of an equal number
of shares of Class B common stock. Spectrum Equity Associates VII, L.P. is the general partner of Spectrum Equity VII, L.P., and as a result may be
deemed to
share beneficial ownership of the shares of Class A common stock beneficially owned by Spectrum Equity VII, L.P. SEA VII Management, LLC is the general
partner of each of Spectrum VII Investment Managers’ Fund, L.P., Spectrum VII
Co-Investment Fund, L.P. and Spectrum Equity Associates VII, L.P., and as a
result may be deemed to share beneficial ownership of the shares of Class A common stock beneficially owned by the foregoing
entities. Brion B. Applegate,
Christopher T. Mitchell, Victor E. Parker, Jr., Benjamin C. Spero, Ronan Cunningham, Peter T. Jensen, Stephen M. LeSieur, Brian Regan and Michael W. Farrell
may be deemed to share voting and dispositive power over the
securities held by the foregoing holders. The address for each of these entities is 140 New
Montgomery Street, 20th Floor, San Francisco, CA 94105.

Relationships with Selling Securityholders

Other than as
disclosed in this prospectus and (i) Dipanjan Deb, who is a member of our board of directors and is the Managing Partner and Chief
Executive Officer of Francisco Partners Management, L.P. (“Francisco Partners”); (ii) Christopher
Adams, who is a member of our board of directors
and a Partner at Francisco Partners; and (iii) Stephen LeSieur, who previously served as a member of our board of directors from October 2015 to March
2024 and is a Managing Director at
Spectrum Equity (“Spectrum”), none of the selling securityholders or any persons having control over such selling
securityholders has held any position or office with us or our affiliates within the last three years or has had a material
relationship with us or any of our
predecessors or affiliates within the past three years, other than as a result of the ownership of our shares or other securities.
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PLAN OF DISTRIBUTION

The selling securityholders may sell shares of our Class A common stock from time to time pursuant to underwritten public offerings,
negotiated
transactions, block trades or a combination of these methods or through underwriters or dealers, through agents and/or directly to one or more
purchasers. These sales may be at fixed prices, at prevailing market prices at the time of
sale, at prices related to the prevailing market price, at varying
prices determined at the time of sale, or at negotiated prices. The selling securityholders may use one or more of the following methods when disposing
of the shares or interests
therein:
 

  •   in market transactions or on any national securities exchange or quotation service or over-the-counter market on which the shares may be
listed or quoted at the time of sale;

 

  •   in transactions other than on such exchanges or services or in the over-the-counter market;
 

  •   in privately negotiated transactions;
 

  •   through one or more underwriters on a firm commitment or best-efforts basis, including through overnight
underwritten offerings or
bought deals;

 

  •   through the writing or settlement of options or other hedging transactions (including the issuance by the selling
securityholders of
derivative securities), whether the options or such other derivative securities are listed on an options exchange or otherwise;

 

  •   through the settlement of certain short sales entered into after the date of this prospectus;
 

  •   purchases by the broker-dealer as principal, and resale by the broker-dealer for its account pursuant to this
prospectus;
 

  •   a block trade in which the broker-dealer so engaged will attempt to sell the shares as agent, but may resell all
or a portion of the block as
principal in order to facilitate the transaction;

 

  •   in a public auction;
 

  •   transactions in which a broker-dealer may agree with the selling securityholders to sell a specified number of
such shares at a stipulated
price per share;

 

  •   transactions in which the broker-dealer as agent solicits purchasers and ordinary brokerage transactions by the
broker-dealer as agent;
 

  •   an offering at other than a fixed price on or through the facilities of any stock exchange on which the shares
are then listed or to or through
a market maker other than on that stock exchange;

 

  •   through any combination of the foregoing methods of sale; or
 

  •   through any other method permitted pursuant to applicable law.

The selling securityholders may enter into derivative transactions with third parties or sell securities not covered by this prospectus to
third parties
in privately negotiated transactions.

The selling securityholders may enter into hedging transactions with broker-dealers
or any other person, in connection with such broker dealer or
other person who may in turn engage in short sales of the shares of Class A common stock in the course of hedging the positions they assume. The
selling securityholders also may sell
shares short and deliver shares covered by this prospectus and any applicable prospectus supplement to close out
the short positions or loan, pledge, or grant a security interest in, some or all of the shares owned by them to broker-dealers that in
turn may sell such
shares.

From time to time, the selling securityholders may sell the shares of Class A common stock offered by
them pursuant to this prospectus to one or
more dealers acting as principals. The dealers, which may be deemed to be “underwriters” as that term is defined in the Securities Act, may then resell
the shares to purchasers.
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The selling securityholders may designate broker-dealers as agents from time to time to
solicit offers from purchasers to purchase the shares of
Class A common stock offered by them pursuant to this prospectus, or to sell such shares in ordinary brokerage transactions, on their behalf. Such
broker-dealers may be deemed to be
“underwriters” as that term is defined in the Securities Act in such offering.

The selling securityholders or their respective
underwriters, broker-dealers, or agents may make sales of the shares of Class A common stock that
are deemed to be an at-the-market offering as defined in Rule 415
of the Securities Act, which includes sales of such shares made directly on or through
any stock exchange on which the shares are listed, the existing trading market for the shares, or in the over-the-counter market or otherwise.

From time to time, one or more of the selling
securityholders may pledge, hypothecate or grant a security interest in some or all of the shares of
Class A common stock owned by them. In the event of default, the pledgees, secured parties or persons to whom the shares have been hypothecated
will,
to the extent registration rights are transferable and are transferred upon foreclosure, be deemed to be selling securityholders under this prospectus.

We may indemnify, in certain circumstances, the selling securityholders against certain liabilities to which they may become subject in
connection
with the sale of the shares of Class A common stock offered by them pursuant to this prospectus, including liabilities arising under the Securities Act.
Each of the selling securityholders may indemnify us in certain circumstances
against certain liabilities to which we may become subject in connection
with the sale of such shares, including liabilities arising under the Securities Act. We and the selling securityholders may agree to indemnify
underwriters, dealers and agents
who participate in the distribution of the shares offered by them pursuant to this prospectus against certain liabilities to
which they may become subject in connection with the sale of such shares, including liabilities arising under the Securities
Act. We may also agree that
if the indemnification described above is held by a court or government agency of competent jurisdiction to be unavailable to any indemnified party or is
insufficient to hold them harmless in respect of any losses, then
each such indemnifying party, in lieu of indemnifying such indemnified party, shall
contribute to the amount paid or payable by such indemnified party as a result of such loss in such proportion as is appropriate to reflect the relative fault
of the
indemnifying party on the one hand and of such indemnified party on the other in connection with the statements or omissions that resulted in
such losses, as well as any other relevant equitable considerations.

We may pay the expenses of the registration of the shares of Class A common stock offered and sold by the selling securityholders under
the
registration statement of which this prospectus forms a part, including, but not limited to, all registration and filing fees, fees and expenses of our
counsel and accountants. We may reimburse the selling securityholder for any certain legal
fees and expenses reasonably incurred in connection with
defending against certain liabilities. The selling securityholders will pay any underwriting discounts and commissions applicable to the shares sold by
the selling securityholders.

To the extent required, when the selling securityholders sell shares of our Class A common stock covered by this prospectus, we or the
selling
securityholders will provide a prospectus supplement or supplements that will describe the method of distribution and set forth the terms and conditions
of the offering of such Class A common stock, including the offering price of the
shares of our Class A common stock and the proceeds to us or the
selling securityholders, if applicable.

Offers to purchase our
Class A common stock being offered by this prospectus may be solicited directly. Agents may also be designated to solicit
offers to purchase the Class A common stock from time to time. If a dealer is utilized in the sale of the
Class A common stock being offered by this
prospectus, the Class A common stock will be sold to the dealer, as principal. The dealer may then resell the Class A common stock to the public at
varying prices to be determined by the
dealer at the time of resale. Any agent or dealer involved in the offer or sale of our Class A common stock will, if
required, be identified in a prospectus supplement.
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If an underwriter is utilized in the sale of the Class A common stock being offered by
this prospectus, an underwriting agreement will be executed
with the underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that the underwriter will use to
make resales of the Class A
common stock to the public. In connection with the sale of the Class A common stock, the selling securityholders, or the
purchasers of Class A common stock for whom the underwriter may act as agent, may compensate the underwriter in the
form of underwriting discounts
or commissions. The underwriter may sell the Class A common stock to or through dealers, and those dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters and/or
commissions from the purchasers for which they may act as agent. Unless
otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts basis and a dealer will purchase the Class A common stock as a
principal, and may
then resell the Class A common stock at varying prices to be determined by the dealer.

Any compensation paid to underwriters,
dealers or agents in connection with the offering of the Class A common stock, and any discounts,
concessions or commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus supplement.
Underwriters,
dealers, broker-dealers designated as agents, dealers acting as principals and agents participating in the distribution of the Class A common stock may be
deemed to be underwriters within the meaning of the Securities Act and any
discounts and commissions received by them and any profit realized by
them on resale of the Class A common stock may be deemed to be underwriting discounts and commissions.

Any Class A common stock will be listed on the Nasdaq Global Select Market. To facilitate the offering of our Class A common stock,
certain
persons participating in the offering may engage in transactions that stabilize, maintain or otherwise affect the price of the Class A common stock. This
may include over-allotments or short sales of the Class A common stock, which
involve the sale by persons participating in the offering of more shares
of Class A common stock than were sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making
purchases in the open
market or by exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price of our
Class A common stock by bidding for or purchasing shares of our Class A common stock in the open market or
by imposing penalty bids, whereby
selling concessions allowed to dealers participating in the offering may be reclaimed if Class A common stock sold by them are repurchased in
connection with stabilization transactions. The effect of these
transactions may be to stabilize or maintain the market price of the Class A common stock
at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any time.

The specific terms of any lock-up provisions in respect of any given offering will be described in the
applicable prospectus supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in
the ordinary course of business for which
they receive compensation.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the Class A common stock offered by the selling
securityholders.
Additional legal matters may be passed upon for us, the selling securityholders or any underwriters, dealers or agents, by counsel that we will name in
the applicable prospectus supplement.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included
in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K
for the year ended December 31, 2023 have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered
public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in connection with shares of our
Class A common stock being registered hereby.
 

SEC registration fee    $ 100,793.98 
FINRA filing fee    $ (1) 
Printing expenses    $ (1) 
Legal fees and expenses    $ (1) 
Accounting fees and expenses    $ (1) 
Transfer agent fees and expenses    $ (1) 
Miscellaneous    $ (1) 

      
 

Total    $ (1) 
      

 

 
(1) These fees are calculated based on the number of issued shares of our Class A common stock being offered
and accordingly cannot be estimated at

this time. An estimate of the aggregate amount of these expenses will be reflected in the applicable prospectus supplement.

 
Item 15. Indemnification of Directors and Officers

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or the DGCL, empowers a corporation to
indemnify any
person who was or is a party or who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right
of the corporation) by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by the person in connection with such action, suit or
proceeding if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe
the person’s conduct was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or
is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the
person acted in any of the capacities set
forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by the person in
connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably
believed to be in
or not opposed to the best interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless
and only to the extent that the Court of Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
such person is
fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in
the defense of
any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such person shall
be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by such person in connection therewith;
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that indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and
the indemnification provided for by
Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and
administrators. Section 145 also empowers
the corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his status
as such, whether
or not the corporation would have the power to indemnify such person against such liabilities under Section 145.

Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or
limiting the
personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such
provision shall not eliminate or limit the liability of a director (i) for
any breach of the director’s duty of loyalty to the corporation or its stockholders,
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of
the DGCL,
or (iv) for any transaction from which the director derived an improper personal benefit.

Any underwriting agreement or
distribution agreement that the registrant enters into with any underwriters or agents involved in the offering or
sale of any securities registered hereby may require such underwriters or dealers to indemnify the registrant, some or all of its
directors and officers and
its controlling persons, if any, for specified liabilities, which may include liabilities under the Securities Act of 1933, as amended.

Our amended and restated certificate of incorporation contains provisions that eliminate the personal liability of our directors for monetary
damages for any breach of fiduciary duties as a director, except to the extent such exemption from liability or limitation thereof is not permitted under
the DGCL as the same exists or may be amended.

As permitted by the DGCL, our restated bylaws provide that: (i) we are required to indemnify our directors and executive officers to the
fullest
extent permitted by the DGCL, subject to limited exceptions; (ii) we may indemnify our other employees and agents as set forth in the DGCL; (iii) we
are required to advance expenses, as incurred, to our directors and executive
officers in connection with a legal proceeding to the fullest extent permitted
by the DGCL, subject to limited exceptions; and (iv) the rights conferred in the restated bylaws are not exclusive.

We have entered into indemnification agreements with each of our directors and officers. These indemnification agreements may require us,
among other things, to indemnify our directors and officers for some expenses, including attorneys’ fees, judgments, fines and settlement amounts
incurred by a director or officer in any action or proceeding arising out of his or her service as
one of our directors or officers, or any of our subsidiaries
or any other company or enterprise to which the person provides services at our request.

We maintain a general liability insurance policy that covers certain liabilities of directors and officers of our corporation arising out of
claims
based on acts or omissions in their capacities as directors or officers.

In any underwriting agreement we enter into in connection
with the sale of common stock being registered hereby, the underwriters will agree to
indemnify, under certain conditions, us, our directors, our officers and persons who control us, and the selling securityholders, within the meaning of the
Securities Act against certain liabilities.
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Item 16. Exhibits
 
         

Incorporated

by Reference         

Exhibit

Number    Exhibit Description    Form     File No.      Number     

Filing

Date     

Filed/

Furnished


Herewith  

  1.1*    Form of Underwriting Agreement               

  3.1
  

Amended and Restated Certificate of Incorporation of GoodRx Holdings,
Inc.      8-K      001-39549      3.1      9/28/20   

  3.2    Amended and Restated Bylaws of GoodRx Holdings, Inc.      8-K      001-39549      3.2      9/28/20   

  4.1    Form of Certificate of Class A Common Stock      S-1      333-248465      4.1      8/28/20   

  4.2    Form of Certificate of Class B Common Stock      S-8      333-249069      4.4      9/25/20   

  4.4

  

Amended and Restated Stockholders Agreement by and between GoodRx
Holdings, Inc. and certain security holders of GoodRx Holdings, Inc., dated
October 12, 2018      S-1      333-248465      4.2      8/28/20   

  4.5

  

Stockholders Agreement by and between GoodRx Holdings, Inc. and
certain security holders of GoodRx Holdings, Inc., dated September 
22,
2020      8-K      001-39549      10.1      9/28/20   

  4.6

  

Amended and Restated Investor Rights Agreement by and between GoodRx
Holdings, Inc. and certain security holders of GoodRx Holdings, Inc., dated
October 12, 2018      S-1      333-248465      4.4      8/28/20   

  5.1    Opinion of Latham & Watkins LLP                  X 

23.1    Consent of Latham & Watkins LLP (included in Exhibit 5.1)                  X 

23.2
  

Consent of PricewaterhouseCoopers LLP, Independent Registered Public
Accounting Firm                  X 

24.1    Powers of Attorney (incorporated by reference to the signature page hereto)                  X 

107    Filing Fee Table                  X 
 
* To be filed by amendment or incorporated by reference in connection with the offering of our Class A
common stock.

 
Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent
post-effective amendment thereof) which, individually or in
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the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Securities and
Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement; and

(iii) To include any material information with respect to the plan of
distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) above do not apply if the information required to be
included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities and Exchange Commission by the
registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934
that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is a part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed
to be a new registration statement relating to shares of our Class A common stock offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the shares of our Class A common stock being
registered
which remain unsold at the termination of the offering.

(5) That, for the purpose of determining liability
under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3)
shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in
the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in
the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus
relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the
initial distribution
of shares of our Class A common stock:

The undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the
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securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser
and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of
the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

(ii) Any free writing
prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to
by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other
communications that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant
hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and,
where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe
that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Santa
Monica, State of California, on April 5, 2024.
 

GOODRX HOLDINGS, INC.

By:   /s/ Karsten Voermann
  Karsten Voermann
  Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned officers and directors of the registrant hereby severally constitutes and appoints Scott Wagner and Karsten Voermann,
and
each of them singly (with full power to each of them to act alone), as his or her true and lawful attorneys-in-fact and agents, with full power of
substitution and
resubstitution in each of them, for him or her and in his or her name, place and stead, and in any and all capacities, to file and sign any
and all amendments, including post-effective amendments, to this registration statement and any other
registration statement for the same offering that is
to be effective under Rule 462(b) of the Securities Act of 1933, and to file the same, with all exhibits thereto and other documents in connection
therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to
do and perform each and every act and thing requisite and
necessary to be done in connection therewith and about the premises as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney shall be governed by and construed with the laws of the State
of
Delaware and applicable federal securities laws.

Pursuant to the requirements of the Securities Act of 1933, as amended, this
registration statement has been signed below by the following persons
on behalf of the registrant in the capacities and on the dates indicated.
 
Signature    Title   Date

/s/ Scott Wagner
Scott Wagner   

Interim Chief Executive Officer
(Principal Executive Officer)  

April 5, 2024

/s/ Karsten Voermann
Karsten Voermann   

Chief Financial Officer
(Principal Financial Officer)  

April 5, 2024

/s/ Romin Nabiey
Romin Nabiey   

Chief Accounting Officer
(Principal Accounting Officer)  

April 5, 2024

/s/ Christopher Adams
Christopher Adams   

Director
 

April 5, 2024

/s/ Trevor Bezdek
Trevor Bezdek   

Chairman & Director
 

April 5, 2024

/s/ Julie Bradley
Julie Bradley   

Director
 

April 5, 2024
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/s/ Dipanjan Deb
Dipanjan Deb   

Director
 

April 5, 2024

/s/ Douglas Hirsch
Douglas Hirsch   

Chief Mission Officer & Director
 

April 5, 2024

/s/ Kelly J. Kennedy
Kelly J. Kennedy   

Director
 

April 5, 2024

/s/ Gregory Mondre
Gregory Mondre   

Director
 

April 5, 2024

/s/ Agnes Rey-Giraud
Agnes Rey-Giraud   

Director
 

April 5, 2024



Exhibit 5.1
 

   1271 Avenue of the Americas
   New York, New York 10020-1401
   Tel: +1.212.906.1200 Fax: +1.212.751.4864
   www.lw.com   

   FIRM / AFFILIATE OFFICES
   Austin   Milan
   Beijing   Munich

April 5, 2024    Boston   New York
   Brussels   Orange County
   Century City   Paris
   Chicago   Riyadh
   Dubai   San Diego
   Düsseldorf   San Francisco
   Frankfurt   Seoul

GoodRx Holdings, Inc.    Hamburg   Silicon Valley
2701 Olympic Boulevard    Hong Kong   Singapore
Santa Monica, CA 90404    Houston   Tel Aviv

   London   Tokyo
   Los Angeles   Washington, D.C.
   Madrid   

Re: Registration Statement on Form S-3

To the addressee set forth above:

We have acted
as special counsel to GoodRx Holdings, Inc., a Delaware corporation (the “Company”), in connection with its filing on the date
hereof with the Securities and Exchange Commission (the “Commission”) of a
registration statement on Form S-3 (as amended, the “Registration
Statement”), including a base prospectus (the “Base Prospectus”), which provides that it will
be supplemented by one or more prospectus supplements
(each such prospectus supplement, together with the Base Prospectus, a “Prospectus”), under the Securities Act of 1933, as amended (the “Act”),
relating to the registration for resale by certain selling securityholders (the “Selling Securityholders”) of up to 99,983,317 shares of the Company’s
Class A common stock, $0.0001 par value per share (the
“Class A Shares”), issuable to the Selling Securityholders upon the conversion of an equivalent
number of shares of the Company’s Class B common stock, $0.0001 par value per share
(the “Class B Shares”), held by such Selling Securityholders.

This opinion is
being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is
expressed herein as to any matter pertaining to the contents of the Registration
Statement, or related applicable Prospectus, other than as expressly stated
herein with respect to the issue of the Class A Shares.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter.
With
your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having
independently verified such factual matters. We are opining herein as to the General Corporation Law
of the State of Delaware (the “DGCL”), and we
express no opinion with respect to the applicability thereto, or the effect thereon, of the laws of any other jurisdiction or, in the case of the State of
Delaware, any other
laws, or as to any matters of municipal law or the laws of any local agencies within any state.



April 5, 2024
Page
2
 

 
Subject to the foregoing and the other matters set forth herein, it is our opinion that, as
of the date hereof, the Class A Shares have been duly

authorized by all necessary corporate action of the Company and, upon conversion of the Class B Shares in accordance with the Company’s Amended
and Restated Certificate of
Incorporation, when such Class A Shares have been duly registered on the books of the transfer agent and registrar therefor
in the name or on behalf of the Selling Securityholders, in the manner contemplated by the Registration Statement, will
be validly issued, fully paid and
nonassessable. In rendering the foregoing opinion, we have assumed that the Company will comply with all applicable notice requirements regarding
uncertificated shares provided in the DGCL.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely
upon
it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference
to our firm contained in the Prospectus under the heading “Legal Matters.” In
giving such consent, we do not thereby admit that we are in the category
of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

Sincerely,

/s/ Latham & Watkins LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of GoodRx
Holdings, Inc. of our report dated
February 29, 2024 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in GoodRx
Holdings
Inc.’s Annual Report on Form 10-K for the year ended December 31, 2023. We also consent to the reference to us under the heading “Experts”
in such Registration Statement.

/s/ PricewaterhouseCoopers LLP
Los Angeles, California
April 5, 2024
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Calculation of Filing Fee Tables

FORM S-3
(Form Type)

GoodRx Holdings, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

                 

    
Security

Type  

Security
Class
Title  
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Rule  
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Registration
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Fees to
be

Paid
  Equity   

Class A Common
Stock,

par value $0.0001
per share   457(c)   99,983,317(1)   $6.83(2)   $682,886,055.11   0.0001476   $100,793.98

           

    Total Offering Amounts     $682,886,055.11     $100,793.98
           

    Total Fees Previously Paid         —
           

    Total Fee Offsets         —
           

    Net Fee Due               $100,793.98
 
(1) Represents shares of Class A common stock, par value $0.0001 per share (“Class A Common
Stock”), of GoodRx Holdings, Inc. (the “Company”)

that are issuable upon the exchange of Class B common stock, par value $0.0001 per share, of the Company, and that may be offered and sold from
time to time by selling
securityholders to be identified in a subsequent prospectus supplement. Pursuant to Rule 416 under the Securities Act of
1933, as amended (the “Securities Act”), the shares of Class A Common Stock offered hereby also include an
indeterminate number of additional
shares of Class A Common Stock as may from time to time become issuable by reason of stock splits, stock dividends, recapitalizations or other
similar transactions.

(2) Estimated pursuant to Rule 457(c) under the Securities Act, the proposed maximum offering price per share of
Class A Common Stock registered
hereunder is based on the average of the high and low prices of the Class A Common Stock as reported on The Nasdaq Global Select Market on
April 2, 2023, which date is a date within five business days
prior to the filing of this registration statement.


