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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On January 16, 2024, GoodRx Holdings, Inc. (the “Company”) determined that the role currently held by Raj Beri, the Company's Chief Operating
Officer (principal operating officer), will be eliminated and the Company’s Board of Directors removed Mr. Beri as Chief Operating Officer, effective as of
February 15, 2024 (the “Effective Date”). Mr. Beri is expected to remain Chief Operating Officer of the Company through the Effective Date to assist with the
transition of his duties, and thereafter separate from the Company. Mr. Beri's separation constitutes a termination of employment by the Company and/or its
subsidiaries without cause under the terms of each of Mr. Beri's (i) offer letter with GoodRX, Inc. (an indirect wholly owned subsidiary of the Company), dated
May 6, 2022 (previously filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”)
on May 9, 2022), and (ii) letter agreement with GoodRYX, Inc., dated May 30, 2023 (previously filed as Exhibit 10.1 to the Company’s Current Report on Form
8-K filed with the SEC on June 2, 2023).

Effective as of the Effective Date, Mr. Beri’s responsibilities will be assumed by other executives within the Company who will report directly to Scott
Wagner, the Company’s Interim Chief Executive Officer (principal executive officer), and Mr. Wagner, age 53, will be designated as the principal operating
officer of the Company. Biographical and other information regarding Mr. Wagner, including his business experience and arrangements with the Company,
may be found in the “Executive Officers” and “Transactions Related to Directors, Equity Holders and Executive Officers” sections of the Company’s most
recent Definitive Proxy Statement on Schedule 14A, filed with the SEC on May 1, 2023, which information is incorporated herein by reference.

The Company expects to enter into a Separation Agreement with Mr. Beri, the material terms of which will be disclosed in a subsequent Current Report
on Form 8-K.


https://www.sec.gov/ix?doc=/Archives/edgar/data/1809519/000095017023016311/gdrx-20230501.htm
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