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Proposed
Maximum
Amount to Offering
i . Proposed Am‘ount ‘Of
Title of Each Class of be Price Per Maximum Registration
Aggregate
Securities to be Registered Registered(1) Share Offering Price(2) Fee(3)
Common Stock, $0.001 par value per share 11,615,000 $21.00 $243,915,000 $33,271
(1) Includes 1,515,000 shares of common stock issuable upon exercise of the underwriters option to purchase additional shares of common stock.
2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(a) of the Securities Act of 1933, as amended, based upon

an estimate of the maximum offering price.
3) $30,008 was previously paid on October 24, 2012.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission acting pursuant to said Section 8(a), may
determine.
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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 these securities 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 January 14, 2013

10,100,000 Shares

Bright Horizons Family Solutions Inc.

Common Stock

This is the initial public offering of shares of common stock of Bright Horizons Family Solutions Inc.
Bright Horizons Family Solutions Inc. is offering 10,100,000 shares of common stock to be sold in the offering.

Prior to this offering, there has been no public market for the common stock. It is currently estimated that the initial public offering price per
share will be between $19.00 and $21.00. Bright Horizons Family Solutions Inc. intends to apply to list our common stock on the New York
Stock Exchange, subject to notice of official issuance, under the symbol BFAM.

We are eligible to be treated as an emerging growth company as defined in Section 2(a) of the Securities Act of 1933 and, as a result, are
subject to reduced public company reporting requirements. See Prospectus Summary Implications of Being an Emerging Growth
Company.

Investing in our common stock involves substantial risks. See Risk Factors beginning on page 15 to read about factors you should
consider before buying shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed on the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
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Per share Total
Initial public offering price $ $
Underwriting discounts and commissions $ $
Proceeds, before expenses, to us $ $

To the extent that the underwriters sell more than 10,100,000 shares of common stock, the underwriters have the option for a period of 30 days
to purchase from us up to an additional 1,515,000 shares at the initial price to the public less the underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on or about ,2013.

Goldman, Sachs & Co. J.P. Morgan Barclays

BofA Merrill Lynch Credit Suisse
Baird BMO Capital Markets Stifel Nicolaus Weisel SMBC Nikko

Prospectus dated ,2013.
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Through and including , 2013 (the 25th day after the date of this prospectus), all dealers effecting transactions in these

securities, whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer s
obligation to deliver a prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.

We have not authorized anyone to provide any information or to make any representations other than those contained in this prospectus or in any
free writing prospectuses we have prepared. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. This prospectus is an offer to sell only the shares offered hereby, but only under circumstances and in
jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its date.
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Market and Other Industry Data

Although we are responsible for all of the disclosure contained in this prospectus, we rely on and refer to information regarding the child care
industry, which has been compiled from market research reports, census data and other publicly available information. Other industry and
market data included in this prospectus are from internal analyses based upon data available from known sources or other proprietary research
and analysis. We believe this data to be accurate as of the date of this prospectus. However, this information cannot always be verified with
complete certainty due to the limitations on the availability and reliability of raw data, the voluntary nature of the data gathering process and
other limitations and uncertainties.

Trademarks, Service Marks and Copyrights

We own or have rights to trademarks, service marks, trade names and copyrights that we use in connection with the operation of our business,
including our corporate names, logos and website names. Other trademarks, service marks and trade names appearing in this prospectus are the
property of their respective owners. The trademarks we own include Bright Horizons®. Solely for convenience, some of the trademarks, service
marks, trade names and copyrights referred to in this prospectus are listed without the ©, ® and  symbols, but we will assert, to the fullest extent
under applicable law, our rights to our trademarks, service marks, trade names and copyrights.

The Reclassification

In connection with this offering, on January 11, 2013, we amended our certificate of incorporation to effect a 1-for-1.9704 reverse split of our
Class A common stock and then convert each outstanding share of Class L common stock into 35.1955 shares of our Class A common stock. In
addition, immediately following the conversion of our Class L common stock we reclassified our Class A common stock into common stock. At
the time of such conversion and reclassification, in accordance with the terms of our equity incentive plans and our outstanding awards
thereunder, outstanding options to purchase shares of our Class A common stock and Class L. common stock became options to purchase shares
of our common stock with appropriate adjustments to the exercise price per share and the number of shares underlying each such award. Unless
otherwise indicated, all share data gives effect to the reverse split of our Class A common stock, the conversion of all shares of our Class L
common stock into shares of our Class A common stock and the subsequent reclassification of our Class A common stock into common stock
and related adjustments to our outstanding options to purchase shares of our Class A common stock and Class L common stock, which we refer
to collectively as the reclassification. See The Reclassification.
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PROSPECTUS SUMMARY

This summary highlights information appearing elsewhere in this prospectus. This summary is not complete and does not contain all of the

information that you should consider before investing in our common stock. You should carefully read the entire prospectus, including the

financial data and related notes and the section entitled Risk Factors before deciding whether to invest in our common stock. Unless otherwise
indicated or the context otherwise requires, references in this prospectus to the Company , Bright Horizons , we , us and our referto Bright
Horizons Family Solutions Inc. and its consolidated subsidiaries. References in this prospectus to years are to our fiscal years, which end on

December 31. All information in this prospectus assumes no exercise of the underwriters option to purchase additional shares, unless

otherwise noted.

Our Company

We are a leading provider of high-quality child care and early education services as well as other services designed to help employers and
families better address the challenges of work and life. We provide services primarily under multi-year contracts with employers who offer child
care and other dependent care solutions as part of their employee benefits packages to improve employee engagement, productivity, recruitment
and retention. As of September 30, 2012, we had more than 850 client relationships with employers across a diverse array of industries,
including more than 130 Fortune 500 companies and more than 75 of Working Mother magazine s 2012 100 Best Companies for Working
Mothers. Our service offerings include:

Center-based full service child care and early education (representing approximately 87% of our revenue in the year ended
December 31, 2011);

Back-up dependent care; and

Educational advisory services.
We believe we are a provider of choice for each of the solutions we offer. As of September 30, 2012, we operated a total of 776 child care and
early education centers across a wide range of customer industries with the capacity to serve approximately 87,700 children in the United States,
as well as in the United Kingdom, the Netherlands, Ireland, Canada and India. We have achieved satisfaction ratings of greater than 95% among
respondents in our employer and parent satisfaction surveys over each of the past five years and an annual client retention rate of 97% for
employer-sponsored centers over each of the past ten years.

We have a 25-year track record of providing high-quality services and a history of strong financial performance. From 2001 through 2011, we
have achieved year-over-year revenue and adjusted EBITDA growth at a compound annual growth rate of 11% for revenue and 17% for
adjusted EBITDA. We also achieved year-over-year net income growth at a compound annual growth rate of 23% from 2001 to 2007. In 2008
through 2010, we incurred net losses due primarily to the additional debt service obligations and amortization expense incurred in connection
with our going private transaction. In 2011, our net income grew $14.8 million over the prior year to $4.8 million. Our strong revenue growth
has been driven by additions to our center base through organic center growth and acquisitions, expansions of our service offerings to back-up
dependent care and educational advisory services and consistent year-over-year tuition increases. We have also increased our adjusted EBITDA
margin in each year from 2001 through 2011. For the year ended December 31, 2011 and the nine months ended September 30, 2012, we
generated revenue of $973.7 million and $797.5 million, net income of $4.8 million and $4.3 million, adjusted EBITDA of $148.5 million and
$132.4 million, and adjusted net
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income of $23.4 million and $27.6 million, respectively. Additional information regarding adjusted EBITDA and adjusted net income, including
a reconciliation of adjusted EBITDA and adjusted net income to net income, is included in ~ Summary Consolidated Financial and Other Data.

Our Business Models

We provide our center-based child care services under two general business models: a profit and loss ( P&L ) model, where we assume the
financial risk of operating a child care center; and a cost-plus model, where we are paid a fee by an employer client for managing a child care
center on a cost-plus basis. Our P&L model is further classified into two subcategories: (i) a sponsor model, where we provide child care and
early education services on either an exclusive or priority enrollment basis for the employees of a specific employer sponsor; and (ii) a
lease/consortium model, where we provide child care and early education services to the employees of multiple employers located within a
specific real estate development (for example, an office building or office park), as well as to families in the surrounding community. In both our
cost-plus and sponsor P&L models, the development of a new child care center, as well as ongoing maintenance and repair, is typically funded
by an employer sponsor with whom we enter into a multi-year contractual relationship. In addition, employer sponsors typically provide
subsidies for the ongoing provision of child care services for their employees. We also provide back-up dependent care services through our own
centers and through our Back-Up Care Advantage ( BUCA ) program, which offers access to a contracted network of in-home care agencies and
approximately 2,500 center-based providers in locations where we do not otherwise have centers with available capacity.

Industry Overview

We compete in the global market for child care and early education services as well as the market for work/life services offered by employers as
benefits to employees. Families in the United States spent approximately $43 billion on licensed group child care in 2007. The child care
industry can generally be subdivided into center-based and home-based child care. We operate in the center-based market, which is highly
fragmented, with over 90% of providers operating fewer than 10 centers, and the top 10 providers comprising less than 10% of the market.

The center-based child care market includes both retail and employer-sponsored centers and can be further divided into full-service centers and
back-up centers. The employer-sponsored model, which has been central to our business since we were founded in 1986, is characterized by a
single employer or consortium of employers entering into a long-term contract for the provision of child care at a center located at or near the
sponsor s worksite. The sponsor generally funds the development as well as ongoing maintenance and repair of a child care center at or near its
worksite and subsidizes the provision of child care services to make them more affordable for its employees.

Additionally, we compete in the growing markets for back-up dependent care and educational advisory services, and we believe we are the
largest and one of the only multi-national providers of back-up dependent care services.

Industry Trends

We believe that the following key factors contribute to growth in the markets for employer-sponsored child care and for back-up dependent care
and educational advisory services:

Increasing Participation by Women and Two Working Parent Families in the Workforce

Greater Demand for High-Quality Center-Based Child Care and Early Education.
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Recognized Return on Investment to Employers.

Growing Global Demand for Child Care and Early Education Services.
Qur History

We were listed on Nasdaq from 1998 to May 2008, when we were acquired by investment funds affiliated with Bain Capital Partners, LLC,
which we refer to as our going private transaction. Since then, we have continued to grow through challenging economic times while investing
in our future. We have grown our international footprint to become a leader in the center-based child care market in the United Kingdom and
have expanded into the Netherlands and India as a platform for further international expansion. In the United States, we have enhanced and
grown our back-up dependent care services while adding a new educational advisory service for existing employer clients. We have also
expanded our sales force with a specific focus on cross-selling opportunities to our employer clients. We have invested in new technologies to
better support our full suite of services and expanded our marketing efforts with additional focus on maximizing occupancy levels in centers
where we can improve our economics with increased enrollment.

Our Competitive Strengths
Market Leading Service Provider

We believe we are the leader in the markets for employer-sponsored center-based child care and back-up dependent care, and that the breadth,
depth and quality of our service offerings developed over a successful 25-year history represent significant competitive advantages. We have
approximately five times more employer-sponsored centers in the United States than our closest competitor, according to Child Care

Information Exchange s 2010 Employer Child Care Trend Report. We believe the broad geographic reach of our child care centers, with targeted
clusters in areas where we believe demand is generally higher and where income demographics are attractive, provides us with an effective
platform to market our services to current and new clients.

Collaborative, Long-term Relationships with Diverse Customer Base

We have more than 850 client relationships with employers across a diverse array of industries, including more than 130 of the Fortune 500
companies, with our largest client contributing less than 3% of our revenue in 2011 and our largest 10 clients representing less than 13% of our
revenue in that year. Our business model places an emphasis on multi-year employer sponsorship contracts where our clients typically fund the
development of new child care centers at or near to their worksites and frequently support the ongoing operations of these centers.

Our multiple touch points with both employers and employees give us unique insight into the corporate culture of our clients. This enables us to
identify and provide innovative and tailored solutions to address our clients specific work/life needs. In addition to full service center-based care,
we provide access to a multi-national back-up dependent care network and educational advisory support, allowing us to offer various
combinations of services to best meet the needs of specific clients or specific locations for a single client. Our tailored, collaborative approach to
employer-sponsored child care has resulted in an annual client retention rate for employer-sponsored centers of approximately 97% over each of
the past ten years.

Commitment to Quality

Our business is anchored in the consistent provision of high-quality service offerings to employers and families. We have therefore designed our
child care centers to meet or exceed applicable

Table of Contents 13



Edgar Filing: BRIGHT HORIZONS FAMILY SOLUTIONS INC. - Form S-1/A

Table of Conten

accreditation and rating standards in all of our key markets, including in the United States through the National Academy of Early Childhood
Programs, a division of the National Association for the Education of Young Children ( NAEYC ), and in the United Kingdom through the ratings
of the Office of Standards in Education. We believe that our voluntary commitment to achieving accreditation standards offers a competitive
advantage in securing employer sponsorship opportunities and in attracting and retaining families because an increasing number of potential and
existing employer clients require adherence to accreditation criteria. In the United States, NAEYC accreditation, which is optional and can take

two to three years to complete, has been achieved by fewer than 10% of child care centers as compared to more than 70% of our eligible centers.

We maintain our proprietary curriculum at the forefront of early education practices by introducing elements that respond to the changing
expectations and views of society and new information and theories about the ways in which children learn and grow. We also believe that
strong adult-to-child ratios are a critical factor in delivering our curriculum effectively as well as helping to facilitate more focused care. Our
programs often provide adult-to-child ratios that are more stringent than many state licensing standards.

Market Leading People Practices

Our ability to deliver consistently high-quality care, education and other services is directly related to our ability to attract, retain and motivate
our highly skilled workforce. We have consistently been named as a top employer by third-party sources in the United States, the United
Kingdom and the Netherlands, including being named as one of the 100 Best Places to Work in America by Fortune Magazine 13 times.

We believe the education and experience of our center leaders and teachers exceed the industry average. In addition to recurring in-center
training and partial tuition reimbursement for continuing education, we have developed a training program that establishes standards for our
teachers as well as an in-house online training academy (Bright Horizons University), which allows our employees to earn nationally-recognized
child development credentials.

Capital Efficient Operating Model Provides Platform for Growth, with Attractive Economics

We have achieved uninterrupted year-over-year revenue, adjusted EBITDA and adjusted EBITDA margin growth for each of the last ten years
despite broader macro-economic fluctuations. With employer sponsors funding the majority of the capital required for new centers developed on
their behalf, we have been able to grow our business with limited capital investment, which has contributed to strong cash flows from
operations.

Proven Acquisition Track Record

We have an established acquisition team to pursue potential targets using a proven framework to effectively evaluate potential transactions with
the goal of maximizing our return on investment while minimizing risk. Since 2006, we have completed acquisitions of 123 child care centers in
the United States, the United Kingdom and the Netherlands, as well as a provider of back-up dependent care services in the United States,
representing in aggregate approximately $160 million in annualized revenue.

Experienced Management Team

Our management team has an established track record of operational excellence and has an average tenure of 16 years at Bright Horizons. We
have successfully operated Bright Horizons both as
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a publicly traded company and, since 2008, as a private company. The management team has a proven track record of performance, having
increased revenue from $345.9 million in 2001 to $973.7 million in 2011, and increased adjusted EBITDA from $29.8 million in 2001 to $148.5
million in 2011, representing 670 basis points of adjusted EBITDA margin expansion. During this same period, our net income grew from $11.5
million in 2001 to $39.1 million in 2007 and then declined to $(6.6 million) in 2008 and to $(10.0 million) in 2010. In 2011, our net income
increased $14.8 million over the prior year to $4.8 million. Our net income since 2008 reflects the incremental contributions from growth in the
business, offset by the additional debt service obligations and amortization expense incurred in connection with our May 2008 going private
transaction.

Our Growth Strategy

We believe that there are significant opportunities to continue to grow our business globally and expand our leadership position by continuing to
execute on the following strategies:

Grow Our Client Relationships

Secure Relationships with New Employer Clients. Our addressable market includes approximately 15,000 employers, each with at
least 1,000 employees, within the industries that we currently service in the United States and the United Kingdom. Our dedicated
sales force focuses on establishing new client relationships and is supported by our Horizons Workforce Consulting practice, which
helps potential clients to identify the precise work/life offerings that will best meet their strategic goals.

Expand Relationships with Existing Employer Clients Through Additional Centers and Cross-Selling. As of September 30, 2012, we
operated approximately 200 centers for 50 clients with multiple facilities, and we believe there is a significant opportunity to add
additional employer-sponsored centers for both these and other existing clients as well as to increase the number of our clients that use
more than one of our four principal service offerings.

Continue to Expand Through the Assumption of Management of Existing Sponsored Child Care Centers. We occasionally assume
the management of existing centers from the incumbent management team, which enables us to develop new client relationships,
typically with no capital investment and no purchase price payment.

Sustain Annual Price Increases to Enable Continued Investments in Quality

We look for opportunities to invest in quality as a way to enhance our reputation with our clients and their employees. By developing a strong
reputation for high-quality services and facilities, we are able to support consistent price increases that keep pace with our cost increases. Over
our history, these price increases have contributed to our revenue growth and have enabled us to drive margin expansion.

Increase Utilization at Existing Centers

We believe that our mature P&L centers (centers that have been open for more than three years) are currently operating at utilization levels
below our target run rate, in part due to a general deterioration in economic conditions from 2008 to 2010. Utilization rates at our mature P&L
centers stabilized in 2010 and have grown in 2011 and the first nine months of 2012. We expect to further close the gap between current
utilization rates and our target run rate over the next few years.
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Selectively Add New Lease/Consortium Centers and Expand Through Selective Acquisitions

We have typically added between six and twelve new lease/consortium centers annually for the past five years, focusing on urban or city
surrounding markets where demand is generally higher and where income demographics are generally more supportive of a new center. In
addition, we have a long track record of successfully completing and integrating selective acquisitions. The domestic and international markets
for child care and other family support services remain highly fragmented. We will therefore continue to seek attractive opportunities both for
center acquisitions and the acquisition of complementary service offerings.

Risk Factors

An investment in our common stock involves a high degree of risk. Any of the factors set forth under Risk Factors may limit our ability to
successfully execute our business strategy. You should carefully consider all of the information set forth in this prospectus and, in particular,

should evaluate the specific factors set forth under Risk Factors in deciding whether to invest in our common stock. Among these important risks
are the following:

Significant deterioration in general economic conditions in our markets may lead parents to diminish the use of child care services and
employers to reduce sponsorship of work and family services.

Because of the nature of our business, we are highly susceptible to reputational damage. Even false allegations or frivolous litigation
could significantly damage our reputation and subject us to significant harm.

Our business depends largely on our ability to continue to hire and retain qualified teachers.

As of September 30, 2012, on an as-adjusted basis after giving effect to this offering and the application of the net proceeds therefrom,
we would have had total indebtedness of $730.7 million, or $815.0 million, after also giving effect to the debt refinancing described
elsewhere in this prospectus. See Management s Discussion and Analysis of Financial Condition and Results of
Operations Debt Refinancing of Senior Credit Facilities and Notes. Our substantial debt could limit our ability to pursue our growth
strategy.

Implications of Being an Emerging Growth Company

As a company with less than $1.0 billion in revenue during our most recently completed fiscal year as of the initial filing date of the registration
statement of which this prospectus forms a part, we qualify as an emerging growth company as defined in Section 2(a) of the Securities Act of
1933, as amended, which we refer to as the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. As
an emerging growth company, we may take advantage of specified reduced disclosure and other requirements that are otherwise applicable
generally to public companies that are not emerging growth companies. These provisions include:

Reduced disclosure about our executive compensation arrangements;

No non-binding shareholder advisory votes on executive compensation or golden parachute arrangements; and

Exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting.
We may take advantage of these exemptions for up to five years or such earlier time that we are no longer an emerging growth company. We
would cease to be an emerging growth company if we
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have more than $1.0 billion in annual revenues as of the end of our fiscal year, we have more than $700.0 million in market value of our stock
held by non-affiliates as of the end of our second fiscal quarter, or we issue more than $1.0 billion of non-convertible debt over a three-year
period. We may choose to take advantage of some but not all of these reduced disclosure obligations. We have taken advantage of reduced
disclosure regarding executive compensation arrangements in this prospectus, and we may choose to take advantage of some but not all of these
reduced disclosure obligations in future filings. If we do, the information that we provide stockholders may be different than you might get from
other public companies in which you hold stock.

The JOBS Act permits an emerging growth company such as us to take advantage of an extended transition period to comply with new or

revised accounting standards applicable to public companies. We are choosing to opt out of this provision and, as a result, we will comply with
new or revised accounting standards as required when they are adopted. This decision to opt out of the extended transition period under the

JOBS Act is irrevocable.

We expect to determine that we ceased to be an emerging growth company as of January 1, 2013, subject to applicable interpretations of the
Securities and Exchange Commission regarding our treatment as an emerging growth company in connection with this offering.

Our Sponsor

Bain Capital, LLC is a global private investment firm headquartered in Boston, Massachusetts whose affiliates, including Bain Capital Partners
LLC, our Sponsor, manage several pools of capital including private equity, venture capital, public equity, high-yield assets and mezzanine
capital with approximately $66 billion in assets under management. Since its inception in 1984, funds sponsored by Bain Capital have made
private equity investments and add-on acquisitions in over 350 companies in a variety of industries around the world.

Upon completion of this offering, our Sponsor will continue to hold a controlling interest in us and will continue to have significant influence
over us and decisions made by our stockholders and may have interests that differ from yours. See Risk Factors Risks Related to Our Common
Stock and this Offering.

Corporate Information

Our principal executive offices are located at 200 Talcott Avenue South, Watertown, Massachusetts 02472, and our telephone number is
(617) 673-8000. Our Internet website address is www.brighthorizons.com. The information on, or that can be accessed through, our website is
not part of this prospectus, and you should not rely on any such information in making the decision whether to purchase our common stock.
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The Offering

Common stock offered by us 10,100,000 shares (or 11,615,000 shares if the underwriters exercise their option to
purchase additional shares in full).

Common stock to be outstanding immediately after 62,871,119 shares (or 64,386,119 shares if the underwriters exercise their option to
completion of this offering purchase additional shares in full).

Underwriters option to purchase additional shares =~ We have granted the underwriters a 30-day option to purchase an additional 1,515,000
shares.

Use of proceeds We expect to receive net proceeds, after deducting estimated offering expenses and
underwriting discounts and commissions, of approximately $183.4 million (or
approximately $211.6 million if the underwriters exercise their option to purchase
additional shares in full), based on an assumed offering price of $20.00 per share (the
midpoint of the price range set forth on the cover of this prospectus). We intend to use the
net proceeds from this offering, together with available cash, as necessary, to repay all or
a portion of the amounts outstanding under the Bright Horizons Capital Corp. 13.0%
senior notes due 2018, and to use any remaining net proceeds for working capital and for
general corporate purposes. As of September 30, 2012, there was $191.6 million in
aggregate principal amount of, and accumulated interest on, the Bright Horizons Capital
Corp. 13.0% senior notes outstanding. If we complete the debt refinancing described
elsewhere in this prospectus, we intend to repay any remaining amounts outstanding
under the Bright Horizons Capital Corp. 13.0% senior notes with a portion of the
proceeds from such refinancing. See Use of Proceeds and Management s Discussion and
Analysis of Financial Condition and Results of Operations Debt Refinancing of Senior
Credit Facilities and Notes.

Dividend policy Our board of directors does not currently intend to pay regular dividends on our common
stock. See Dividend Policy.

Principal stockholders Upon completion of this offering, investment funds affiliated with the Sponsor will
indirectly beneficially own a controlling interest in us. For more information, see
Management Board Structure and Committee Composition.

Trading symbol BFAM
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Risk factors

Conflict of interest

You should read carefully the Risk Factors section of this prospectus for a discussion of
factors that you should consider before deciding to invest in shares of our common stock.

Certain affiliates of Goldman, Sachs & Co., an underwriter in this offering, beneficially
own all of the Bright Horizons Family Solutions LLC 11.5% senior subordinated notes
due 2018 and the Bright Horizons Capital Corp. 13.0% senior notes due 2018. We intend
to use all or a portion of the net proceeds of this offering to redeem all or a portion of the
outstanding principal amount of the 13.0% senior notes due 2018 and to pay accrued
interest thereon. See Use of Proceeds. As a result, certain affiliates of Goldman, Sachs &
Co. will receive all or a substantial portion of the net proceeds of this offering.
Accordingly, this offering will be made in compliance with the applicable provisions of
Rule 5121 of the Financial Industry Regulatory Authority, Inc. Rule 5121 requires that a
qualified independent underwriter meeting certain standards participate in the preparation
of the registration statement and prospectus and exercise the usual standards of due
diligence with respect thereto. J.P. Morgan Securities LLC has agreed to act as a qualified
independent underwriter within the meaning of Rule 5121 in connection with this
offering. Goldman, Sachs & Co. will not confirm sales of the shares to any account over
which they exercise discretionary authority without the prior written approval of the
customer.

The number of shares of our common stock to be outstanding after this offering is based on the number of shares outstanding after our
reclassification and excludes 5,062,017 shares of our common stock issuable upon the exercise of outstanding options at a weighted average
exercise price equal to $13.84 per share, of which options to purchase 1,800,591 shares were exercisable as of December 1, 2012, and an
additional 5,000,000 shares of our common stock that will be issuable under our 2012 Omnibus Long-Term Incentive Plan.
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Summary Consolidated Financial and Other Data

The following table sets forth our summary historical and other data as of the dates and for the periods indicated. The summary historical
financial data as of December 31, 2010 and 2011 and for the three years in the period ended December 31, 2011 presented in this table have
been derived from our audited consolidated financial statements included elsewhere in this prospectus. The summary historical financial data as
of September 30, 2012 and for the nine months ended September 30, 2011 and 2012 have been derived from our unaudited consolidated
financial statements included elsewhere in this prospectus. The summary consolidated balance sheet data as of December 31, 2009 has been
derived from our audited consolidated financial statements for such year, which are not included in this prospectus. The summary consolidated
balance sheet data as of September 30, 2011 has been derived from our unaudited consolidated financial statements for such period, which are
not included in this prospectus. Historical results are not necessarily indicative of the results to be expected for future periods and operating
results for the nine months ended September 30, 2012 are not necessarily indicative of the results that may be expected for the fiscal year ending
December 31, 2012. The data in the following table related to adjusted EBITDA, adjusted net income, child care and early education centers and
licensed capacity are unaudited for all periods presented.

This summary historical consolidated financial and other data should be read in conjunction with the disclosures set forth under Capitalization
and Management s Discussion and Analysis of Financial Condition and Results of Operations and the consolidated financial statements and the
related notes thereto appearing elsewhere in this prospectus.

-10-
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Consolidated Statement of Operations Data:
Revenue
Cost of services

Gross profit
Selling, general and administrative expenses
Amortization

Income from operations

Gains from foreign currency transactions
Interest income

Interest expense(1)

Net interest expense and other

(Loss) income before income taxes
Income tax benefit (expense)

Net (loss) income
Net income attributable to noncontrolling interest

Net (loss) income attributable to Bright Horizons Family Solutions Inc.

Accretion of Class L preference
Accretion of Class L preference for vested options

Net (loss) available to common shareholders

Allocation of net (loss) income to common stockholders basic and
diluted:

Class L

Class A

Earnings (loss) per share:

Class L basic and diluted

Common basic and diluted

Weighted average number of common shares outstanding:
Class L basic and diluted

Common basic and diluted

Pro Forma Consolidated Statements of Operations Data(2):
Pro forma net income

Pro forma earnings per share:

Basic

Diluted

Pro forma weighted average shares outstanding:

Basic

Diluted

Consolidated Balance Sheet Data (at period end):

Total cash and cash equivalents

Total assets

Total liabilities, excluding debt

Total debt, including current maturities(1)
Total redeemable noncontrolling interest
Class L common stock

Total stockholders deficit

Other Financial and Operating Data:
Adjusted EBITDA(3)
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Year Ended December 31,
2009 2010 2011

(In thousands, except per share and operating data)

$ 852,323 $ 878,159 $ 973,701

672,793 698,264 766,500
179,530 179,895 207,201
82,798 83,601 92,938
29,960 27,631 27,427
66,772 68,663 86,836
835
132 28 824
(83,228) (88,999) (82,908)
(83,096) (88,971) (81,249)
(16,324) (20,308) 5,587
6,789 10,314 (825)
(9,535) (9,994) 4,762
3

$  (9,535) $ (999 $ 4,759

58,559 64,712 71,568
1,171 1,251 1,274

$  (69,265) $ (75,957) $  (68,083)

$ 58,559 $ 64712 $ 71,568
$  (69,265) $  (75,957) $  (68,083)
$ 44.52 $ 49.21 $ 54.33
$  (11.53) $  (12.64) $ (11.32)
1,315,267 1,315,153 1,317,273
6,007,482 6,006,960 6,016,733
19,066

$ 0.31

$ 0.30

62,478,815

63,139,620

$ 14,360 $ 15438 $ 30,448

1,732,724 1,721,692 1,771,164
364,352 362,034 389,986
794,881 795,458 799,257

15,527
633,452 699,533 772,422
(59,961) (135,333) (206,028)
126,955 132,238 148,519

Nine Months
Ended September 30,
2011 2012

$ 724816 $ 797512
571,015 614,847
153,801 182,665
69,050 94,847
20,697 20,298
64,054 67,520

871

29 106
(63,146) (61,808)
(62,246) (61,702)

1,808 5,818

916) (1,536)

892 4,282

92 294

$ 800 3,988
52,856 58,401

944 4,660

$  (53,000) $  (59,073)

$ 52,856 $ 58,401

$  (53,000) $  (59,073)

$ 40.13 $ 44.05

$ (8.81) $ 9.75)
1,317,170 1,325,903

6,016,175 6,057,128

15,853
$ 0.25
$ 0.25
63,101,469
63,363,168

$ 15818 $ 45,057
1,760,853 1,899,603
353,596 394,786
826,173 898,897
16,941 15,825
753,381 832,516
(189,238) (242,421)
109,701 132,400
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Adjusted net income(3) 11,336 9,496 23,413 14,917

Capital expenditures for new and existing centers 43,616 39,522 42,517 29,631

Child care and early education centers (at period end) 694 705 743 747

Licensed capacity (at period end) 77,100 78,900 83,400 83,700
-11 -
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27,606
47,791

776
87,700
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As described under Management s Discussion of Financial Condition and Results of Operations Debt Refinancing of Senior Credit Facilities and Notes,
currently intend to refinance the senior credit facilities and notes with new senior secured credit facilities, and we estimate that the new senior secured
credit facilities will bear interest based on applicable margin percentages of 2.50% to 3.00% per annum for base rate loans and 3.50% to 4.00% per annum
for LIBOR rate loans, provided that, with respect to the new senior secured term loan, the base rate may not be lower than 2.00% and LIBOR may not be
lower than 1.00%. Based on the midpoint of these estimated interest rates applied to the new senior secured credit facilities as if they were outstanding for
the entire periods presented, we estimate that net interest expense would have decreased by approximately $40.0 million for the year ended December 31,
2011 and by approximately $30.0 million for the nine months ended September 30, 2012, in each case before taxes. There can be no assurance that we will
be able to consummate the new senior secured credit facilities on the terms described in this prospectus or at all.

The pro forma consolidated statements of operations data for fiscal 2011 and the nine months ended September 30, 2012 give effect to (a) the conversion

of our Class L common stock into Class A common stock and the reclassification of our Class A common stock into common stock, as described in The
Reclassification, (b) the issuance of common stock in this offering and the application of the net proceeds therefrom as described in  Use of Proceeds and
(c) the termination of our management agreement with the Sponsor in connection with this offering, as if each had occurred on the first day of the period
presented. See Related Party Transactions. The above adjustments are illustrated in the following table:

Nine Months
Year Ended Ended
December 31, September 30,
2011 2012
Net income attributable to Bright Horizons Family Solutions Inc. $ 4,759 $ 3,988
Interest on 13.0% senior notes, net of tax 12,807 10,740
Sponsor management fee, net of tax 1,500 1,125
Pro forma net income(a) $ 19,066 $ 15,853
Weighted average number of common shares outstanding, basic 11,855,632 11,935,227
Impact of reverse split of Class A common stock (5,838,898) (5,878,099)
Reclassification of Class L common stock 46,362,081 46,944,341
Shares issued to retire 13.0% senior notes 10,100,000 10,100,000
Pro forma weighted average number of common shares outstanding, basic 62,478,815 63,101,469
Weighted average number of common shares outstanding, diluted 11,855,632 11,935,227
Impact of reverse split of Class A common stock (5,838,898) (5,878,099)
Reclassification of Class L common stock 46,362,081 46,944,341
Shares issued to retire 13.0% senior notes 10,100,000 10,100,000
Dilutive impact of options 660,805 261,699
Pro forma weighted average number of common shares outstanding, diluted 63,139,620 63,363,168
(a) Pro forma net income does not give effect to the intended refinancing of our senior credit facilities and notes with the proceeds of a proposed

approximately $815 million new senior secured term loan and approximately $100 million new senior secured revolving credit facility as
described under Management s Discussion and Analysis of Financial Condition and Results of Operations Debt Refinancing of Senior Credit

Facilities and Notes, including the impact on our interest expense as described therein.

3) Adjusted EBITDA and adjusted net income are metrics used by management to measure operating performance. Adjusted EBITDA represents our
earnings before interest, taxes, depreciation, amortization, straight line rent expense, stock compensation expense and the Sponsor management fee.
Adjusted net income represents our net income (loss) determined in accordance with generally accepted accounting principles in the United States, or

GAAP, adjusted for stock compensation expense, amortization expense, the sponsor management fee and the income tax benefit thereon.
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The following table presents a reconciliation of each of our adjusted EBITDA and our adjusted net income to our net income (loss) determined in accordance with
GAAP:

Year Ended December 31, Nine Months Ended September 30,
2009 2010 2011 2011 2012
(unaudited, in thousands)
Net income (loss) $ (9,535) $ (9,994) $ 4762 $ 892 $ 4,282
Interest expense, net 83,096 88,971 82,084 63,117 61,702
Income tax (benefit) expense (6,789) (10,314) 825 916 1,536
Depreciation 23,400 25,689 28,024 20,293 24912
Amortization 29,960 27,631 27,427 20,697 20,298
EBITDA 120,132 121,983 143,122 105,915 112,730
Additional Adjustments:
Straight line rent expense(a) 1,998 5,401 1,739 1,108 1,095
Stock compensation expense(b) 2,325 2,354 1,158 803 16,700
Sponsor management fee(c) 2,500 2,500 2,500 1,875 1,875
Total adjustments 6,823 10,255 5,397 3,786 19,670
Adjusted EBITDA $ 126,955 $ 132,238 $ 148,519 $ 109,701 $ 132,400
Net income (loss) $ (9,535) $ (9,994) $ 4762 $ 892 $ 4,282
Stock compensation expense(b) 2,325 2,354 1,158 803 16,700
Sponsor management fee(c) 2,500 2,500 2,500 1,875 1,875
Amortization(d) 29,960 27,631 27,427 20,697 20,298
Tax effect(e) (13,914) (12,995) (12,434) (9,350) (15,549)
Adjusted net income $ 11,336 $ 9,496 $ 23413 $ 14,917 $ 27,606
(a) Represents rent in excess of cash paid for rent, recognized on a straight line basis over the lease life in accordance with Accounting Standards Codification
( ASC ) Topic 840, Leases.
(b) Represents non-cash stock-based compensation expense.
(c) Represents annual fees paid to our Sponsor under a management agreement, which will be terminated upon consummation of this offering. See Related

Party Transactions Arrangements with Our Investors.

(d) Represents amortization of intangible assets, including $23.2 million, $21.7 million, $20.6 million, $15.5 million and $15.1 million in 2009, 2010, 2011
and for the nine months ended September 30, 2011 and 2012, respectively, associated with intangible assets recorded in connection with our going private
transaction in May 2008.

(e) Represents the tax benefit, using an effective rate of 40%, associated with the expenses described in notes (b), (c) and (d).

Adjusted EBITDA and adjusted net income are not presentations made in accordance with GAAP, and the use of the terms adjusted EBITDA and adjusted net

income may differ from similar measures reported by other companies. We believe that adjusted EBITDA and adjusted net income provide investors with useful

information with respect to our historical operations.

We present adjusted EBITDA and adjusted net income as supplemental performance measures because we believe they facilitate a comparative assessment of our
operating performance relative to our performance based on our results under GAAP, while isolating the effects of some items that vary from period to period.
Specifically, adjusted EBITDA allows for an assessment of our operating performance and of our ability to service or incur indebtedness without the effect of
non-cash charges, such as depreciation, amortization, the excess of rent expense over cash rent expense and stock compensation expense, and the effect of our
Sponsor management fee, which we will not owe for periods after the consummation of this offering. In addition, adjusted net income allows us to assess our
performance without the impact of the specifically identified items that we believe do not directly reflect our core operations. These measures also function as
benchmarks to evaluate our operating performance.

This prospectus also includes information concerning adjusted EBITDA margin, which is defined as the ratio of adjusted EBITDA to revenue. We present
adjusted EBITDA margin because it is used by management as a performance measurement to judge the level of adjusted EBITDA generated from revenue. We
believe its inclusion is appropriate to provide additional information to investors and other external users of our financial statements.
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Adjusted EBITDA, adjusted net income and adjusted EBITDA margin are not measurements of our financial performance under GAAP and should not be
considered in isolation or as an alternative to net income, net cash provided by operating, investing or financing activities or any other financial statement data
presented as indicators of financial performance or liquidity, each as presented in accordance with GAAP. We understand that although adjusted EBITDA and
adjusted net income are frequently used by securities analysts, lenders and others in their evaluation of companies, they have limitations as analytical tools, and
you should not consider them in isolation, or as a substitute for analysis of our results as reported under GAAP. Some of these limitations are:

adjusted EBITDA, adjusted net income and adjusted EBITDA margin do not fully reflect our cash expenditures, future requirements for capital
expenditures or contractual commitments;

~13-
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adjusted EBITDA and adjusted net income do not reflect changes in, or cash requirements for, our working capital needs;

adjusted EBITDA does not reflect the significant interest expense, or the cash requirements necessary to service interest or principal payments, on our
debt; and

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future,
and adjusted EBITDA and adjusted net income do not reflect any cash requirements for such replacements.
Because of these limitations, adjusted EBITDA and adjusted net income should not be considered as discretionary cash available to us to reinvest in the growth of
our business or as measures of cash that will be available to us to meet our obligations.

-14-
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RISK FACTORS

An investment in our common stock involves various risks. You should carefully consider the following risks and all of the other information
contained in this prospectus before investing in our common stock. The risks described below are those which we believe are the material risks
that we face. The trading price of our common stock could decline due to any of these risks, and you may lose all or part of your investment in
our common stock.

Risks Related to Our Business and Industry

Changes in the demand for child care and other dependent care services, which may be negatively affected by economic conditions, may
affect our operating results.

Our business strategy depends on employers recognizing the value in providing employees with child care and other dependent care services as
an employee benefit. The number of employers that view such services as cost-effective or beneficial to their work forces may not continue to
grow or may diminish. In addition, demographic trends, including the number of dual-income families in the work force, may not continue to
lead to increased demand for our services. Such changes could materially and adversely affect our business and operating results.

Even among employers that recognize the value of our services, demand may be adversely affected by general economic conditions. For

example, during the recent recession, we believe sustained uncertainty in U.S. and global economic conditions and persistently high
unemployment domestically resulted in reduced enrollment levels at our mature P&L centers, and enrollment remains below pre-recession

levels, and in certain locations has not begun to recover. Should the economy experience additional or prolonged weakness, employer clients

may reduce or eliminate their sponsorship of work and family services, and prospective clients may not commit resources to such services. In
addition, a reduction in the size of an employer s workforce could negatively impact the demand for our services and result in reduced enrollment
or failure of our employer clients to renew their contracts. A deterioration of general economic conditions may adversely impact the need for our
services because out-of-work parents may diminish or discontinue the use of child care services, or be unwilling to pay tuition for high-quality
services. Additionally, we may not be able to increase tuition at a rate consistent with increases in our operating costs. If demand for our services
were to decrease, it could disrupt our operations and have a material adverse effect on our business and operating results.

Our business depends largely on our ability to hire and retain qualified teachers.

State laws require our teachers and other staff members to meet certain educational and other minimum requirements, and we often require that
teachers and staff at our centers have additional qualifications. We are also required by state laws to maintain certain prescribed minimum
adult-to-child ratios. If we are unable to hire and retain qualified teachers at a center, we could be required to reduce enrollment or be prevented
from accepting additional enrollment in order to comply with such mandated ratios. In certain markets, we may experience difficulty in
attracting, hiring and retaining qualified teachers, which may require us to offer increased salaries and enhanced benefits in these more
competitive markets. This could result in increased costs at centers located in these markets. Difficulties in hiring and retaining qualified
personnel may also affect our ability to meet growth objectives in certain geographies and to take advantage of additional enrollment
opportunities at our child care and early education centers in these markets.

Our substantial indebtedness could adversely affect our financial condition.

We have a significant amount of indebtedness. As of September 30, 2012, we had total indebtedness of $922.3 million, excluding approximately
$0.7 million of undrawn letters of credit and

-15-

Table of Contents 29



Edgar Filing: BRIGHT HORIZONS FAMILY SOLUTIONS INC. - Form S-1/A

Table of Conten

$74.9 million of unused commitments under our revolving credit facility, and, giving effect to the consummation of this offering and the
application of the net proceeds therefrom as described under Use of Proceeds and our intended debt refinancing as described under
Management s Discussion and Analysis of Financial Condition and Results of Operations Debt Refinancing of Senior Credit Facilities and Notes,
we would have had $815.0 million of total indebtedness outstanding, excluding undrawn letters of credit and $100 million of unused
commitments under the new revolving credit facility. Our high level of debt could have important consequences, including:

limiting our ability to obtain additional financing to fund future working capital, capital expenditures, acquisitions or other general
corporate requirements and increasing our cost of borrowing;

requiring a substantial portion of our cash flow to be dedicated to debt service payments instead of other purposes, thereby reducing
the amount of cash flow available for working capital, capital expenditures, acquisitions and other general corporate purposes;

exposing us to the risk of increased interest rates as certain of our borrowings, including borrowings under our senior credit facilities,
are at variable rates of interest;

limiting our flexibility in planning for and reacting to changes in the industry in which we compete; and

placing us at a disadvantage compared to other, less leveraged competitors or competitors with comparable debt at more favorable
interest rates.
We and our subsidiaries may be able to incur significant additional indebtedness in the future. Although the credit agreement governing our
senior credit facilities and the indentures governing our notes contain restrictions on the incurrence of additional indebtedness, those restrictions
are subject to a number of qualifications and exceptions, and we expect that if we are able to consummate the new senior secured credit facilities
as described under Management s Discussion and Analysis of Financial Condition and Results of Operations Debt Refinancing of Senior Credit
Facilities and Notes, we will retain similar qualifications and exceptions and the additional indebtedness incurred in compliance with those
restrictions could be substantial. We may also seek to amend or refinance one or more of our debt instruments to permit us to finance our growth
strategy or improve the terms of our indebtedness, just as we recently amended our senior credit facilities to finance the acquisition of Huntyard
Limited ( Huntyard ), the parent company of Casterbridge Care and Education Group Ltd ( Casterbridge ), in the United Kingdom in May 2012 and
recently initiated the refinancing of the senior credit facilities and notes, described under Management s Discussion and Analysis of Financial
Condition and Results of Operations Debt Refinancing of Senior Credit Facilities and Notes.

In addition, the borrowings under our senior credit facilities bear interest at variable rates. If market interest rates increase, variable rate debt will
create higher debt service requirements, which could adversely affect our cash flow. Assuming all amounts under our senior credit facilities are
fully drawn, a 100 basis point change in interest rates would result in a $4.1 million change in annual interest expense on our indebtedness under
our senior credit facilities. Similarly, if we are able to consummate the new senior secured credit facilities as described under Management s
Discussion and Analysis of Financial Condition and Results of Operations Debt Refinancing of Senior Credit Facilities and Notes and assuming
all such amounts are fully drawn, a 100 basis point change in our interest rate would result in a $9.15 million change in annual interest expense
under the new senior secured credit facilities based on the assumptions regarding interest rate and size of facility described therein (subject to
our base rate and LIBOR floors, as applicable). For additional information regarding the impact of a change in our interest rate on our interest
expense if we are able to consummate the debt refinancing, see Management s Discussion and Analysis of Financial Condition and Results of
Operations Debt Refinancing of Senior Credit Facilities and Notes. While we may in the future enter into agreements limiting our exposure to
higher interest rates, any such agreements may not offer complete protection from this risk.
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The terms of our indebtedness restrict our current and future operations, particularly our ability to respond to changes or to take certain
actions.

The credit agreement governing our senior credit facilities and the indentures governing our notes contain a number of restrictive covenants that
impose significant operating and financial restrictions on us and may limit our ability to engage in acts that may be in our long-term best interest,
including restrictions on our ability to incur certain liens, make investments and acquisitions, incur or guarantee additional indebtedness, pay
dividends or make other distributions in respect of, or repurchase or redeem, capital stock, or enter into certain other types of contractual
arrangements affecting our subsidiaries or indebtedness. We expect that any new senior secured credit facilities will contain similar restrictions.
See Description of Indebtedness and Management s Discussion and Analysis of Financial Condition and Results of Operations Debt Refinancing
of Senior Credit Facilities and Notes. In addition, the restrictive covenants in the credit agreement governing our senior credit facilities require
us to maintain specified financial ratios and satisfy other financial condition tests, and we expect that the agreements governing any new senior
secured credit facilities will contain similar requirements to satisfy financial condition tests and, with respect to any new revolving credit facility,
maintain specified financial ratios, subject to certain conditions. Our ability to meet those financial ratios and tests can be affected by events
beyond our control.

A breach of the covenants under the credit agreement governing our senior credit facilities or the indentures that govern our notes, or any
replacement facility, could result in an event of default under the applicable indebtedness, unless we obtain a waiver to avoid such default. If we
are unable to obtain a waiver, such a default may allow the creditors to accelerate the related debt and may result in the acceleration of or default
under any other debt to which a cross-acceleration or cross-default provision applies. In the event our lenders or note holders accelerate the
repayment of our borrowings, we and our subsidiaries may not have sufficient assets to repay that indebtedness.

Acquisitions may disrupt our operations or expose us to additional risk.

Acquisitions are an integral part of our growth strategy. Acquisitions involve numerous risks, including potential difficulties in the integration of
acquired operations, such as bringing new centers through the re-licensing or accreditation processes, successfully implementing our curriculum
programs, not meeting financial objectives, increased costs, undisclosed liabilities not covered by insurance or by the terms of the acquisition,
diversion of management s attention and resources in connection with an acquisition, loss of key employees of the acquired operation, failure of
acquired operations to effectively and timely adopt our internal control processes and other policies, and write-offs or impairment charges
relating to goodwill and other intangible assets. We may not have success in identifying, executing and integrating acquisitions in the future.

The success of our operations in international markets is highly dependent on the expertise of local management and operating staff, as well
as the political, social, legal and economic operating conditions of each country in which we operate.

The success of our business depends on the actions of our employees. In international markets that are newer to our business, we are highly
dependent on our current local management and operating staff to operate our centers in these markets in accordance with local law and best
practices. If the local management or operating staff were to leave our employment, we would have to expend significant time and resources
building up our management or operational expertise in these markets. Such a transition could adversely affect our reputation in these markets
and could materially and adversely affect our business and operating results.

If the international markets in which we compete are affected by changes in political, social, legal, economic or other factors, our business and
operating results may be materially and adversely affected. As of September 30, 2012, we had 179 centers located in five foreign countries;
therefore, we are subject to inherent risks attributed to operating in a global economy. Our international operations
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may subject us to additional risks that differ in each country in which we operate, and such risks may negatively affect our results. The factors
impacting the international markets in which we operate may include changes in laws and regulations affecting the operation of child care
centers, the imposition of restrictions on currency conversion or the transfer of funds or increases in the taxes paid and other changes in
applicable tax laws.

In addition, instability in European financial markets or other events could cause fluctuations in exchange rates that may affect our revenues.
Most of our revenues, costs and debts are denominated in U.S. dollars. However, revenues and costs from our operations outside of the United
States are denominated in the currency of the country in which the center is located, and these currencies could become less valuable as a result
of exchange rate fluctuations. The current European debt crisis and related European financial restructuring efforts may cause the value of the
European currencies, including the British pound and the Euro, to deteriorate. The potential dissolution of the Euro, or market perceptions
concerning this and related issues, could adversely affect the value of our Euro- and British pound-denominated assets. Unfavorable currency
fluctuations as a result of this and other market forces could result in a reduction in our revenues and net earnings, which in turn could materially
and adversely affect our business and operating results.

Because our success depends substantially on the value of our brands and reputation as a provider of choice, adverse publicity could impact
the demand for our services.

Adverse publicity concerning reported incidents or allegations of physical or sexual abuse or other harm to a child at any child care center,
whether or not directly relating to or involving Bright Horizons, could result in decreased enrollment at our child care centers, termination of
existing corporate relationships or inability to attract new corporate relationships, or increased insurance costs, all of which could adversely
affect our operations. Brand value and our reputation can be severely damaged even by isolated incidents, particularly if the incidents receive
considerable negative publicity or result in substantial litigation. These incidents may arise from events that are beyond our ability to control and
may damage our brands and reputation, such as instances of physical or sexual abuse or actions taken (or not taken) by one or more center
managers or teachers relating to the health, safety or welfare of children in our care. In addition, from time to time, customers and others make
claims and take legal action against us. Whether or not customer claims or legal action related to our performance have merit, they may
adversely affect our reputation and the demand for our services. Demand for our services could diminish significantly if any such incidents or
other matters erode consumer confidence in us or our services, which would likely result in lower sales, and could materially and adversely
affect our business and operating results. Any reputational damage could have a material adverse effect on our brand value and our business,
which, in turn, could have a material adverse effect on our financial condition and results of operations.

Our business activities subject us to litigation risks that may lead to significant reputational damage, money damages and other remedies and
increase our litigation expense.

Because of the nature of our business, we may be subject to claims and litigation alleging negligence, inadequate supervision or other grounds
for liability arising from injuries or other harm to the people we serve, primarily children. We may also be subject to employee claims based on,
among other things, discrimination, harassment or wrongful termination. In addition, claimants may seek damages from us for physical or sexual
abuse, and other acts allegedly committed by our employees or agents. We face the risk that additional lawsuits may be filed which could result
in damages and other costs that our insurance may be inadequate to cover. In addition to diverting our management resources, such allegations
may result in publicity that may materially and adversely affect us and our brands, regardless of whether such allegations are valid. Any such
claim or the publicity resulting from it may have a material adverse effect on our business, reputation, results of operations and financial
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condition including, without limitation, adverse effects caused by increased cost or decreased availability of insurance and decreased demand for
our services from employer sponsors and families.

Our international operations may be subject to additional risks related to litigation, including difficulties enforcing contractual obligations
governed by foreign law due to differing interpretations of rights and obligations, limitations on the availability of insurance coverages and
limits, compliance with multiple and potentially conflicting laws, new and potentially untested laws and judicial systems and reduced or
diminished protection of intellectual property. A substantial judgment against us or one of our subsidiaries could materially and adversely affect
our business and operating results.

Our continued profitability depends on our ability to pass on our increased costs to our customers.

Hiring and retaining key employees and qualified personnel, including teachers, is critical to our business. Because we are primarily a services
business, inflationary factors such as wage and benefits cost increases result in significant increases in the costs of running our business. In
addition, increased competition for teachers in certain markets could result in significant increases in the costs of running our business. Any
employee organizing efforts could also increase our payroll and benefits expenses. Our success depends on our ability to continue to pass along
these costs to our customers. In the event that we cannot increase the cost of our services to cover these higher wage and benefit costs without
reducing customer demand for our services, our revenues could be adversely affected, which could have a material adverse effect on our
financial condition and results of operations, as well as our growth.

Changes in our relationships with employer sponsors may affect our operating results.

We derive a significant portion of our business from child care and early education centers associated with employer sponsors for whom we
provide these services at single or multiple sites pursuant to contractual arrangements. Our contracts with employers for full service center-based
care typically have terms of three to ten years, and our contracts related to back-up dependent care typically have terms of one to three years.
While we have a history of consistent contract renewals, we may not experience a similar renewal rate in the future. The termination or
non-renewal of a significant number of contracts or the termination of a multiple-site client relationship could have a material adverse effect on
our business, results of operations, financial condition or cash flows.

Significant increases in the costs of insurance or of insurance claims or our deductibles may negatively affect our profitability.

We currently maintain the following major types of commercial insurance policies: workers compensation, commercial general liability
(including coverage for sexual and physical abuse), professional liability, automobile liability, excess and umbrella liability, commercial
property coverage, student accident coverage, employment practices liability, commercial crime coverage, fiduciary liability, privacy
breach/Internet liability and directors and officers liability. These policies are subject to various limitations, exclusions and deductibles. To date,
we have been able to obtain insurance in amounts we believe to be appropriate. Such insurance, particularly coverage for sexual and physical
abuse, may not continue to be readily available to us in the form or amounts we have been able to obtain in the past, or our insurance premiums
could materially increase in the future as a consequence of conditions in the insurance business or in the child care industry.

Changes in laws and regulations could impact the way we conduct business.

Our child care and early education centers are subject to numerous national, state and local regulations and licensing requirements. Although
these regulations vary greatly from jurisdiction to
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jurisdiction, government agencies generally review, among other issues, the adequacy of buildings and equipment, licensed capacity, the ratio of
adults to children, educational qualifications and training of staff, record keeping, dietary program, daily curriculum, hiring practices and
compliance with health and safety standards. Failure of a child care or early education center to comply with applicable regulations and
requirements could subject it to governmental sanctions, which can include fines, corrective orders, placement on probation or, in more serious
cases, suspension or revocation of one or more of our child care centers licenses to operate, and require significant expenditures to bring our
centers into compliance. Although we expect to pay employees at rates above the minimum wage, increases in the statutory minimum wage rates
could result in a corresponding increase in the wages we pay to our employees.

Our operating results are subject to seasonal fluctuations.

Our revenue and results of operations fluctuate with the seasonal demands for child care and the other services we provide. Revenue in our child
care centers that have mature operating levels typically declines during the third quarter due to decreased enrollments over the summer months
as families withdraw children for vacations and older children transition into elementary schools. In addition, use of our back-up services tends
to be higher when school is not in session and during holiday periods, which can increase the operating costs of the program and impact results
of operations. We may be unable to adjust our expenses on a short-term basis to minimize the effect of these fluctuations in revenue. Our
quarterly results of operations may also fluctuate based upon the number and timing of child care center openings and/or closings, acquisitions,
the performance of new and existing child care and early education centers, the contractual arrangements under which child care centers are
operated, the change in the mix of such contractual arrangements, competitive factors and general economic conditions. The inability of existing
child care centers to maintain their current enrollment levels and profitability, the failure of newly opened child care centers to contribute to
profitability and the failure to maintain and grow our other services could result in additional fluctuations in our future operating results on a
quarterly or annual basis.

We depend on key management and key employees to manage our business.

Our success depends on the efforts, abilities and continued services of our executive officers and other key employees. We believe future
success will depend upon our ability to continue to attract, motivate and retain highly-skilled managerial, sales and marketing, divisional,
regional and child care and early education center director personnel.

Significant competition in our industry could adversely affect our results of operations.

We compete for enrollment and sponsorship of our child care and early education centers in a highly-fragmented market. For enrollment, we
compete with family child care (operated out of the caregiver s home) and center-based child care (such as residential and work-site child care
centers, full- and part-time nursery schools, private and public elementary schools and church-affiliated and other not-for-profit providers). In
addition, substitutes for organized child care, such as relatives and nannies caring for children, can represent lower cost alternatives to our
services. For sponsorship, we compete primarily with large residential child care companies with divisions focused on employer sponsorship and
with regional child care providers who target employer sponsorship. We believe that our ability to compete successfully depends on a number of
factors, including quality of care, site convenience and cost. We often face a price disadvantage to our competition, which may have access to
greater financial resources, greater name recognition or lower operating or compliance costs. In addition, certain competitors may be able to
operate with little or no rental expense and sometimes do not comply or are not required to comply with the same health, safety and operational
regulations with which we comply. Therefore, we may be unable to continue to compete successfully against current and future competitors.
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The growth of our business may be adversely affected if we do not execute our growth strategies successfully.

Our ability to grow in the future will depend upon a number of factors, including the ability to develop and expand new and existing client
relationships, to continue to provide and expand the high-quality services we offer and to hire and train qualified personnel. Achieving and
sustaining growth increases requires the successful execution of our growth strategies, which may require the implementation of enhancements
to operational and financial systems, expanded sales and marketing capacity and additional or new organizational resources. We may be unable
to manage our expanding operations effectively, or we may be unable to maintain or accelerate our growth.

Governmental universal child care benefit programs could reduce the demand for our services.

National, state or local child care benefit programs comprised primarily of subsidies in the form of tax credits or other direct government
financial aid provide us opportunities for expansion in additional markets. However, a universal benefit with governmentally mandated or
provided child care could reduce the demand for early care services at our existing child care and early education centers due to the availability
of lower cost care alternatives or could place downward pressure on the tuition and fees we charge, which could adversely affect our revenues
and results of operations.

Breaches in data security could adversely affect our financial condition and operating results.

For various operational needs, we receive certain personal information including credit card information and personal information for the
children and families that we serve. While we have policies and practices that protect our data, a compromise of our systems that results in
unauthorized persons obtaining personal information could adversely affect our reputation and our operations, results of operations, financial
condition or cash flows, and could result in litigation against us or in the imposition of penalties. In addition, a security breach could require us
to expend significant additional resources related to the security of our information systems and could result in a disruption to our operations.

A regional or global health pandemic or other catastrophic event could severely disrupt our business.

A health pandemic is a disease that spreads rapidly and widely by infection and affects many individuals in an area or population at the same
time. A regional or global health pandemic, depending upon its duration and severity, could severely affect our business. Enrollment in our child
care centers could experience sharp declines as families might avoid taking their children out in public in the event of a health pandemic, and
local, regional or national governments might limit or ban public interactions to halt or delay the spread of diseases causing business disruptions
and the temporary closure of our centers. Additionally, a health pandemic could also impair our ability to hire and retain an adequate level of
staff. A health pandemic may have a disproportionate impact on our business compared to other companies that depend less on the performance
of services by employees.

Other unforeseen events, including war, terrorism and other international, regional or local instability or conflicts (including labor issues),
embargos, natural disasters such as earthquakes, tsunamis, hurricanes, or other adverse weather and climate conditions, whether occurring in the
United States or abroad, could disrupt our operations or result in political or economic instability. Enrollment in our child care centers could
experience sharp declines as families might avoid taking their children out in public as a result of one or more of these events.
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Risks Related to Our Common Stock and this Offering

We are a controlled company within the meaning of the New York Stock Exchange listing rules and, as a result, we will qualify for, and
intend to rely on, exemptions from certain corporate governance requirements. You will not have the same protections afforded to
stockholders of companies that are subject to such requirements.

After the completion of this offering, the Sponsor will continue to control a majority of the voting power of our outstanding common stock. As a
result, we are a controlled company within the meaning of the corporate governance standards of the New York Stock Exchange. Under these
rules, a company of which more than 50% of the voting power is held by an individual, group or another company is a controlled company and
may elect not to comply with certain corporate governance requirements including:

the requirement that a majority of the board of directors consist of independent directors;

the requirement that we have a nominating/corporate governance committee that is composed entirely of independent directors with a
written charter addressing the committee s purpose and responsibilities;

the requirement that we have a compensation committee that is composed entirely of independent directors with a written charter
addressing the committee s purpose and responsibilities; and

the requirement for an annual performance evaluation of the nominating/corporate governance and compensation committees.
Following this offering we intend to utilize these exemptions. As a result, we will not have a majority of independent directors, our
compensation committee will not consist entirely of independent directors and the board committees will not be subject to annual performance
evaluations. In addition, we will not have a nominating and corporate governance committee. Accordingly, you will not have the same
protections afforded to stockholders of companies that are subject to all of the corporate governance requirements of the New York Stock
Exchange.

The Sponsor, however, is not subject to any contractual obligation to retain its controlling interest, except that it has agreed, subject to certain
exceptions, not to sell or otherwise dispose of any shares of our common stock or other capital stock or other securities exercisable or
convertible therefor for a period of at least 180 days after the date of this prospectus without the prior written consent of Goldman, Sachs & Co.,
J.P. Morgan Securities LLC and Barclays Capital Inc. Except for this brief period, there can be no assurance as to the period of time during
which the Sponsor will maintain its ownership of our common stock following the offering.

We are eligible to be treated as an emerging growth company, as defined in the Securities Act, and we cannot be certain if the reduced
disclosure requirements applicable to emerging growth companies will make our common stock less attractive to investors.

We are eligible to be treated as an emerging growth company, as defined in Section 2(a) of the Securities Act, as modified by the JOBS Act, and
we may take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not
emerging growth companies, including not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation and exemptions from the requirements of holding a
non-binding shareholder advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously
approved. As a result, our stockholders may not have access to certain information that they may deem important. We could be an emerging
growth company for up to five years, although circumstances could cause us to lose that status earlier, including if our total annual gross
revenues exceed $1.0 billion, if we
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issue more than $1.0 billion in non-convertible debt during any three-year period, or if the market value of our common stock held by
non-affiliates exceeds $700.0 million as of any June 30 before that time. We cannot predict if investors will find our common stock less
attractive because we may rely on these exemptions. If some investors find our common stock less attractive as a result, there may be a less
active trading market for our common stock and our stock price may be more volatile. We expect to determine that we ceased to be an emerging
growth company as of January 1, 2013, subject to applicable interpretations of the Securities and Exchange Commission regarding our treatment
as an emerging growth company in connection with this offering.

Our stock price could be extremely volatile, and, as a result, you may not be able to resell your shares at or above the price you paid for them.

Since the time that we were acquired by our Sponsor in May 2008, there has not been a public market for our common stock, and an active
public market for our common stock may not develop or be sustained after this offering. In addition, the stock market in general has been highly
volatile. As a result, the market price of our common stock is likely to be similarly volatile, and investors in our common stock may experience a
decrease, which could be substantial, in the value of their stock, including decreases unrelated to our operating performance or prospects, and
could lose part or all of their investment. The price of our common stock could be subject to wide fluctuations in response to a number of
factors, including those described elsewhere in this prospectus and others such as:

variations in our operating performance and the performance of our competitors;

actual or anticipated fluctuations in our quarterly or annual operating results;

publication of research reports by securities analysts about us or our competitors or our industry;

our failure or the failure of our competitors to meet analysts projections or guidance that we or our competitors may give to the
market;

additions and departures of key personnel;

strategic decisions by us or our competitors, such as acquisitions, divestitures, spin-offs, joint ventures, strategic investments or
changes in business strategy;

the passage of legislation or other regulatory developments affecting us or our industry;

speculation in the press or investment community;

changes in accounting principles;

terrorist acts, acts of war or periods of widespread civil unrest;

natural disasters and other calamities; and
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changes in general market and economic conditions.
In the past, securities class action litigation has often been initiated against companies following periods of volatility in their stock price. This
type of litigation could result in substantial costs and divert our management s attention and resources, and could also require us to make
substantial payments to satisfy judgments or to settle litigation.

Your percentage ownership in us may be diluted by future issuances of capital stock, which could reduce your influence over matters on
which stockholders vote.

Following the closing of this offering, our board of directors has the authority, without action or vote of our stockholders, to issue all or any part
of our authorized but unissued shares of common stock, including shares issuable upon the exercise of options, or shares of our authorized but
unissued preferred stock. Issuances of common stock or voting preferred stock would reduce your influence over
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matters on which our stockholders vote and, in the case of issuances of preferred stock, would likely result in your interest in us being subject to
the prior rights of holders of that preferred stock.

There may be sales of a substantial amount of our common stock after this offering by our current stockholders, and these sales could cause
the price of our common stock to fall.

After this offering, there will be 62,871,119 shares of common stock outstanding. There will be 64,386,119 shares issued and outstanding if the
underwriters exercise in full their option to purchase additional shares. Of our issued and outstanding shares, all the common stock sold in this
offering will be freely transferable, except for any shares held by our affiliates, as that term is defined in Rule 144 under the Securities Act.
Following completion of this offering, approximately 85.4% of our outstanding common stock (or 83.4% if the underwriters exercise in full their
option to purchase additional shares from us) will be beneficially owned by investment funds affiliated with the Sponsor and members of our
management and employees.

Each of our directors, executive officers and significant equity holders (including affiliates of the Sponsor) has entered into a lock-up agreement
with Goldman, Sachs & Co., J.P. Morgan Securities LLC and Barclays Capital Inc., on behalf of the underwriters, which regulates their sales of
our common stock for a period of 180 days after the date of this prospectus, subject to certain exceptions and automatic extensions in certain
circumstances. See Shares Eligible for Future Sale Lock-Up Agreements.

Sales of substantial amounts of our common stock in the public market after this offering, or the perception that such sales will occur, could
adversely affect the market price of our common stock and make it difficult for us to raise funds through securities offerings in the future. Of the
shares to be outstanding after the offering, the shares offered by this prospectus will be eligible for immediate sale in the public market without
restriction by persons other than our affiliates. Our remaining outstanding shares will become available for resale in the public market as shown
in the chart below, subject to the provisions of Rule 144 and Rule 701.

Number of Shares Date Available for Resale
181,185 On the date of this offering ( ,2013)
52,589,934 180 days after the date of this offering ( , 2013), subject to certain exceptions and

automatic extensions in certain circumstances
Beginning 180 days after this offering, subject to certain exceptions and automatic extensions in certain circumstances, holders of shares of our
common stock may require us to register their shares for resale under the federal securities laws, and holders of additional shares of our common
stock would be entitled to have their shares included in any such registration statement, all subject to reduction upon the request of the
underwriter of the offering, if any. See Related Party Transactions Arrangements With Our Investors. Registration of those shares would allow
the holders to immediately resell their shares in the public market. Any such sales or anticipation thereof could cause the market price of our
common stock to decline.

In addition, after this offering, we intend to register shares of common stock that are reserved for issuance under our 2012 Omnibus Long-Term
Incentive Plan. For more information, see Shares Eligible for Future Sale Registration Statements on Form S-8.

Certain participants in our directed share program must hold their shares for a minimum of 180 days following the date of the final
prospectus related to this offering and accordingly will be subject to market risks not imposed on other investors in the offering.

At our request, the underwriters have reserved up to 505,000 shares of the common stock offered hereby for sale to our employees. Purchasers of
these shares who have entered into a lockup agreement with the underwriters in connection with this offering, which generally include our
officers, directors and significant stockholders, will be required to agree that they will not, subject to exceptions, offer, sell, contract to sell or
otherwise dispose of or hedge any such shares for a period of 180 days
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after the date of the final prospectus relating to this offering, subject to certain specified extensions. As a result of such restriction, such
purchasers may face risks not faced by other investors who have the right to sell their shares at any time following the offering. These risks
include the market risk of holding our shares during the period that such restrictions are in effect. In addition, the price of our common stock
may be adversely affected following expiration of the lockup period if there is an increase in the number of shares for sale in the market.

Provisions in our charter documents and Delaware law may deter takeover efforts that could be beneficial to stockholder value.

In addition to the Sponsor s beneficial ownership of a controlling percentage of our common stock, our certificate of incorporation and by-laws
and Delaware law contain provisions that could make it harder for a third party to acquire us, even if doing so might be beneficial to our
stockholders. These provisions include a classified board of directors and limitations on actions by our stockholders. In addition, our board of
directors has the right to issue preferred stock without stockholder approval that could be used to dilute a potential hostile acquiror. Our
certificate of incorporation also imposes some restrictions on mergers and other business combinations between us and any holder of 15% or
more of our outstanding common stock other than the Sponsor. As a result, you may lose your ability to sell your stock for a price in excess of
the prevailing market price due to these protective measures, and efforts by stockholders to change the direction or management of the company
may be unsuccessful. See Description of Capital Stock.

Our certificate of incorporation designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types
of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders ability to obtain a favorable
Judicial forum for disputes with us or our directors, officers or employees.

Our certificate of incorporation provides that, subject to limited exceptions, the Court of Chancery of the State of Delaware will be the sole and
exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any of our directors, officers or other employees to us or our stockholders, (iii) any action asserting a claim against us arising pursuant
to any provision of the Delaware General Corporation Law, our certificate of incorporation or our by-laws, or (iv) any other action asserting a
claim against us that is governed by the internal affairs doctrine. Any person or entity purchasing or otherwise acquiring any interest in shares of
our capital stock shall be deemed to have notice of and to have consented to the provisions of our certificate of incorporation described above.
This choice of forum provision may limit a stockholder s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or
our directors, officers or other employees, which may discourage such lawsuits against us and our directors, officers and employees.
Alternatively, if a court were to find these provisions of our certificate of incorporation inapplicable to, or unenforceable in respect of, one or
more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such matters in other jurisdictions,
which could adversely affect our business and financial condition.

If you purchase shares in this offering, you will suffer immediate and substantial dilution.

If you purchase shares of our common stock in this offering, you will incur immediate and substantial dilution in the pro forma book value of
your stock, which dilution would have been $30.71 per share as of September 30, 2012 based on an assumed initial public offering price of
$20.00 per share (the midpoint of the offering range shown on the cover of this prospectus), because the price that you pay will be substantially
greater than the net tangible book value per share of the shares you acquire. You will experience additional dilution upon the exercise of options
and warrants to purchase our common stock, including those options currently outstanding and those granted in the future, and
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the issuance of restricted stock or other equity awards under our stock incentive plans. To the extent we raise additional capital by issuing equity
securities, our stockholders will experience substantial additional dilution. See Dilution.

The Sponsor will continue to have significant influence over us after this offering, including control over decisions that require the approval
of stockholders, which could limit your ability to influence the outcome of key transactions, including a change of control.

We are currently controlled, and after this offering is completed will continue to be controlled, by the Sponsor. Upon completion of this offering,
investment funds affiliated with the Sponsor will beneficially own 82.0% of our outstanding common stock (80.1% if the underwriters exercise
in full their option to purchase additional shares from us). For as long as the Sponsor continues to beneficially own shares of common stock
representing more than 50% of the voting power of our common stock, it will be able to direct the election of all of the members of our board of
directors and could exercise a controlling influence over our business and affairs, including any determinations with respect to mergers or other
business combinations, the acquisition or disposition of assets, the incurrence of indebtedness, the issuance of any additional common stock or
other equity securities, the repurchase or redemption of common stock and the payment of dividends. Similarly, the Sponsor will have the power
to determine matters submitted to a vote of our stockholders without the consent of our other stockholders, will have the power to prevent a
change in our control and could take other actions that might be favorable to it. Even if its ownership falls below 50%, the Sponsor will continue
to be able to strongly influence or effectively control our decisions.

Additionally, the Sponsor is in the business of making investments in companies and may acquire and hold interests in businesses that compete
directly or indirectly with us. The Sponsor may also pursue acquisition opportunities that may be complementary to our business, and, as a
result, those acquisition opportunities may not be available to us.

Because we have no current plans to pay cash dividends on our common stock for the foreseeable future, you may not receive any return on
investment unless you sell your common stock for a price greater than that which you paid for it.

We may retain future earnings, if any, for future operations, expansion and debt repayment and have no current plans to pay any cash dividends
for the foreseeable future. Any decision to declare and pay dividends in the future will be made at the discretion of our board of directors and
will depend on, among other things, our results of operations, financial condition, cash requirements, contractual restrictions and other factors
that our board of directors may deem relevant. In addition, our ability to pay dividends may be limited by covenants of any existing and future
outstanding indebtedness we or our subsidiaries incur, including our senior credit facilities. As a result, you may not receive any return on an
investment in our common stock unless you sell our common stock for a price greater than that which you paid for it.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes statements that express our opinions, expectations, beliefs, plans, objectives, assumptions or projections regarding

future events or future results and therefore are, or may be deemed to be, forward-looking statements. These forward-looking statements can

generally be identified by the use of forward-looking terminology, including the terms believes, expects, may, will, should, seeks, proje
approximately, intends, plans, estimates or anticipates, or,in each case, their negatives or other variations or comparable terminology. These

forward-looking statements include all matters that are not historical facts. They appear in a number of places throughout this prospectus and

include statements regarding our intentions, beliefs or current expectations concerning, among other things, our results of operations, financial

condition, liquidity, prospects, growth, strategies and the industries in which we and our partners operate.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend on circumstances that may
or may not occur in the future. We believe that these risks and uncertainties include, but are not limited to, those described in the Risk Factors
section of this prospectus, which include but are not limited to the following:

Changes in the demand for child care and other dependent care services;

Our ability to hire and retain qualified teachers;

Our substantial indebtedness and our ability to refinance our indebtedness on the terms described in this prospectus or at all;

That the terms of our indebtedness could restrict our current and future operations;

The possibility that acquisitions may disrupt our operations and expose us to additional risk;

Our reliance on the expertise of operating staff, especially in international markets;

The possibility that adverse publicity would have a negative impact on the demand for our services and the value of our brand;

The possibility that our business activities subject us to litigation risks that could result in significant money or reputational damages;

Our ability to pass on our increased costs;

Changes in our relationships with employer sponsors;

Our ability to obtain and maintain adequate insurance coverage at a reasonable cost;

Changes in laws or regulations that govern our business;
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Our ability to withstand seasonal fluctuations in the demand for our services;

Our ability to retain and attract key management and key employees;

Significant competition within our industry;

Our ability to implement our growth strategies successfully;

Our susceptibility to the economic impact of governmental or universal child care programs in the countries in which we operate;

Breaches in data security; and

The impact of a regional or global health pandemic or other catastrophic event.
These factors should not be construed as exhaustive and should be read with the other cautionary statements in this prospectus.
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Although we base these forward-looking statements on assumptions that we believe are reasonable when made, we caution you that
forward-looking statements are not guarantees of future performance and that our actual results of operations, financial condition and liquidity,
and the development of the industry in which we operate may differ materially from those made in or suggested by the forward-looking
statements contained in this prospectus. In addition, even if our results of operations, financial condition and liquidity, and the development of
the industry in which we operate, are consistent with the forward-looking statements contained in this prospectus, those results or developments
may not be indicative of results or developments in subsequent periods.

Given these risks and uncertainties, you are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking
statement that we make in this prospectus speaks only as of the date of such statement, and we undertake no obligation to update any
forward-looking statements or to publicly announce the results of any revisions to any of those statements to reflect future events or
developments. Comparisons of results for current and any prior periods are not intended to express any future trends or indications of future
performance, unless specifically expressed as such, and should only be viewed as historical data.

-28 -
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THE RECLASSIFICATION

In connection with this offering, on January 11, 2013, we amended our certificate of incorporation to effect a 1-for-1.9704 reverse split of our
Class A common stock and then convert each outstanding share of our Class L common stock into 35.1955 shares of our Class A common stock.
Immediately following the conversion of our Class L common stock, we reclassified our Class A common stock into common stock. The Class
L common stock was identical to the Class A common stock, except that the Class L common stock was convertible into shares of our Class A
common stock, and each share of Class L common stock was entitled to a preferential payment upon any liquidating distribution by us to holders
of our capital stock, whether by dividend, distribution or otherwise, equal to the base amount for such share ($405.00), which we refer to as the
Class L base amount. After payment of the Class L base amount, each share of common stock and Class L. common stock shared equally in all
remaining liquidating distributions by us to holders of our common stock. The conversion rate of 35.1955 shares of Class A common stock for
each share of Class L common stock was determined and approved by our board of directors and stockholders.

At the time of the conversion of our Class L common stock, in accordance with the terms of our equity incentive plans and our outstanding
awards thereunder, outstanding options to purchase shares of our Class L. common stock became options to purchase shares of our common
stock with appropriate adjustments to the exercise price per share and the number of shares underlying each such award.

References to the reclassification throughout this prospectus refer to the 1-for-1.9704 reverse stock split of our Class A common stock, the
conversion of our Class L common stock into our Class A common stock, related adjustments to our outstanding options to purchase shares of
our Class A common stock and Class L common stock and the reclassification of our Class A common stock into our common stock.

-29.-
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USE OF PROCEEDS

We estimate that the net proceeds we will receive from the sale of the shares of our common stock in this offering, after deducting underwriting
discounts and commissions and estimated expenses payable by us, will be approximately $183.4 million (or $211.6 million if the underwriters
option to purchase additional shares is exercised in full). This estimate assumes an initial public offering price of $20.00 per share, the midpoint
of the range set forth on the cover page of this prospectus.

A $1.00 increase (decrease) in the assumed initial public offering price of $20.00 per share would increase (decrease) the net proceeds to us from
this offering by $9.4 million (or $10.8 million if the underwriters option to purchase additional shares is exercised in full), assuming the number
of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting estimated underwriting discounts
and commissions and estimated expenses payable by us.

We intend to use the net proceeds from this offering together with available cash, as necessary, to redeem all or a portion of the approximately
$191.6 million aggregate principal amount and accumulated interest of our 13.0% senior notes and to use any remaining net proceeds for
working capital and for general corporate purposes. Our 13.0% senior notes were issued by Bright Horizons Capital Corp. in the aggregate
principal amount of $110.0 million in connection with our going private transaction in 2008 and mature on November 28, 2018. These notes
bear interest at a rate of 13.0% per annum, and interest payments on or before May 28, 2013 may be paid in kind. As of September 30, 2012,
there was $81.6 million of interest added to principal under the notes. Under the terms of the indenture relating to the notes, we may redeem the
notes at a price equal to 106.500% of the principal amount thereof plus accrued and unpaid interest. If we complete the debt refinancing as
described in Management s Discussion and Analysis of Financial Condition and Results of Operations Debt Refinancing of Senior Credit
Facilities and Notes, we intend to repay any remaining amounts outstanding under the 13.0% senior notes with a portion of the proceeds from
such refinancing.

-130-
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DIVIDEND POLICY

Our board of directors does not currently intend to pay regular dividends on our common stock. However, we expect to reevaluate our dividend
policy on a regular basis following this offering and may, subject to compliance with the covenants contained in our senior credit facilities, the
indentures governing our outstanding notes and other considerations, determine to pay dividends in the future.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our consolidated capitalization as of September 30, 2012 on (1) an actual basis,
(2) showing adjustments for (w) the 1-for-1.9704 reverse split of our Class A common stock, the subsequent conversion of each share of our

Class L common stock into 35.1955 shares of our Class A common stock and the reclassification of our Class A common stock into common
stock, each as described under The Reclassification, and in each case as if it had occurred on September 30, 2012, (x) the offering of 10,100,000
shares of our common stock hereby and the receipt of the net proceeds therefrom (estimated to be approximately $183.4 million based upon the
midpoint of the range set forth on the cover page of this prospectus), (y) the application of the net proceeds from the offering as described in Use
of Proceeds, including the repayment of the 13.0% senior notes, and (z) the payment of approximately $7.5 million out of available cash in fees
under our management agreement with the Sponsor in connection with the offering and termination of the management agreement, as described
under Related Party Transactions Management Agreement, and (3) an as adjusted basis to give effect to each of foregoing.

This table should be read in conjunction with Use of Proceeds,  Selected Consolidated Financial and Other Data, = Management s Discussion and
Analysis of Financial Condition and Results of Operations and our consolidated financial statements and related notes appearing elsewhere in
this prospectus.

As of September 30, 2012
Adjustment
Adiust . for the Adjustment
Justmen Adjustment Repayment for the
for the for the of 13.0% Termination As
Actual Reclassification Offering Senior Notes Fee Adjusted
(In thousands)
Cash and cash equivalents(1) $ 45,057 $ 183,365 $  (204,036) $ (7,500) $ 16,886
Long-term debt, including current portion $ $
Revolving credit facility(2)(6)
Term loan facility(3)(6) 430,686 430,686
Total secured debt 430,686 430,686
11.5% senior subordinated notes(6) 300,000 300,000
13.0% senior notes(6) 191,583 (191,583)
Total long-term debt(4) 922,269 730,686
Class L common stock, $0.001 par value; 5,000,000
shares authorized and 1,327,115 shares issued and
outstanding on an actual basis; no shares authorized,
issued and outstanding on an as adjusted basis 832,516 (832,516)
Stockholders equity (deficit)
Common stock; $0.001 par value; 50,000,000 shares
authorized and 6,062,653 shares issued and
outstanding on an actual basis; 475,000,000 shares
authorized and 62,871,119 shares issued and
outstanding on an as adjusted basis 12 41 10 63
Additional paid-in capital 144,318 832,475 183,355 1,160,148
Accumulated deficit(5) (377,753) (8,593) (4,500) (390,846)
Accumulated other comprehensive loss (8,998) (8,998)
Total stockholders equity (deficit) (242,421) 760,367
Total capitalization $1,512,364 1,491,053
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A $1.00 increase (decrease) in the assumed initial public offering price of $20.00 per share (the midpoint of the range set forth on the front cover of this

prospectus) of our common stock would increase (decrease) our actual cash and cash equivalents by $9.4 million, after deducting the estimated underwriting

discounts and commissions and estimated expenses payable by us.

Consists of a $75.0 million revolving credit facility. As of September 30, 2012, we had $74.9 million of unused commitments available. Excludes $0.7

million of undrawn letters of credit.

Excludes remaining unamortized original issue discount of $8.8 million at September 30, 2012.

Excludes deferred financing costs of $14.6 million at September 30, 2012.

The as adjusted amount reflects, in the fourth column, the loss on debt extinguishment (net of tax) to be recorded in connection with the repayment of the

senior notes of $8.6 million and, in the fifth column, the termination fee related to the management agreement with the Sponsor of $7.5 million ($4.5 million,

net of tax). See Use of Proceeds and Related Party Transactions.

We intend to refinance our existing indebtedness under the senior credit facilities and notes with the proposed $915 million new senior secured credit

facilities. However, no assurance can be given that we will be able to consummate the debt refinancing on the terms described in this prospectus or at all. See
Use of Proceeds and Management s Discussion and Analysis of Financial Condition and Results of Operations Debt Refinancing of Senior Credit Facilities and

Notes.

-32-
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DILUTION

If you invest in our common stock, your ownership interest will be immediately diluted to the extent of the difference between the initial public
offering price per share of our common stock and the net tangible book value per share of our common stock after this offering. Dilution results
from the fact that the initial public offering price per share of the common stock is substantially in excess of the book value per share of common
stock attributable to the existing stockholders for the presently outstanding shares of common stock. We calculate net tangible book value per
share of our common stock by dividing the net tangible book value by the number of outstanding shares of our common stock.

Our net tangible book value deficiency at September 30, 2012 was approximately $856.5 million, or $16.23 per share of our common stock pro
forma for the reclassification but before giving effect to this offering. Pro forma net tangible book value deficiency per share before the offering
has been determined by dividing net tangible book value (total consolidated tangible assets less total consolidated liabilities, deferred financing
costs and redeemable noncontrolling interests) by the number of shares of common stock outstanding at September 30, 2012, assuming that the
reclassification had taken place on September 30, 2012. Dilution in net tangible book value per share represents the difference between the
amount per share that you pay in this offering and the net tangible book value deficiency per share immediately after this offering.

After giving effect to the receipt of the estimated net proceeds from our sale of shares in this offering, assuming an initial public offering price of
$20.00 per share (the midpoint of the offering range shown on the cover of this prospectus), and the application of the estimated net proceeds
therefrom as described under Use of Proceeds, our pro forma as adjusted net tangible book value deficiency at September 30, 2012 would have
been approximately $673.2 million, or $10.71 per share of common stock. This represents an immediate decrease in net tangible book value
deficiency per share of $5.52 to existing stockholders and an immediate dilution in net tangible book value per share of $30.71 to you. The
following table illustrates this dilution per share.

Assumed initial public offering price per share(a) $ 20.00
Pro forma net tangible book value (deficiency) per share at September 30, 2012 $(16.23)

Increase per share attributable to new investors in this offering 5.52

Pro forma net tangible book value (deficiency) per share after this offering (10.71)
Dilution per share to new investors $ (30.71)

(a) The midpoint of the range set forth on the cover of this prospectus.

If the underwriters exercise their option to purchase additional shares in full, the pro forma as adjusted net tangible book value deficiency per
share of our common stock after giving effect to this offering would be $10.02 per share of our common stock. This represents a decrease in pro
forma as adjusted net tangible book value deficiency of $6.21 per share of our common stock to existing stockholders and dilution in pro forma
as adjusted net tangible book value of $30.02 per share of our common stock to you.

A $1.00 increase (decrease) in the assumed initial public offering price of $20.00 per share of our common stock would decrease (increase) our
pro forma net tangible book value deficiency after giving effect to the offering by $9.4 million, assuming no change to the number of shares of
our common stock offered by us as set forth on the cover page of this prospectus, and after deducting estimated underwriting discounts and
commissions and estimated expenses payable by us.

_33-

Table of Contents 50



Edgar Filing: BRIGHT HORIZONS FAMILY SOLUTIONS INC. - Form S-1/A

Table of Conten

The following table sets forth, as of September 30, 2012 but after giving effect to the reclassification, the number of shares of common stock
purchased from us, the total consideration paid to us and the average price per share paid by existing stockholders and to be paid by new
investors purchasing shares of common stock in this offering, before deducting underwriting discounts and commissions and estimated offering
expenses payable by us.

Shares Purchased Total Consideration Average Price
Number Percent Amount Percent Per Share
Existing stockholders 52,771,119 84% $ 601,670,915 75% $ 11.40
New investors 10,100,000 16 202,000,000(1) 25 20.00
Total 62,871,119 100% $ 803,670,915 100%

() Before underwriting discounts and commissions.

If the underwriters were to fully exercise their option to purchase additional shares of our common stock from us, the percentage of shares of our
common stock held by existing stockholders would be 82%, and the percentage of shares of our common stock held by new investors would be
18%.

To the extent any outstanding options are exercised or become vested or any additional options are granted and exercised, other equity awards
are granted and become vested or other issuances of shares of our common stock are made, there may be further economic dilution to new
investors.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following table sets forth our selected historical financial and other data as of the dates and for the periods indicated. The selected historical
financial data as of December 31, 2010 and 2011 and for the three years in the period ended December 31, 2011 presented in this table have
been derived from our audited consolidated financial statements included elsewhere in this prospectus. The selected historical financial data as
of September 30, 2012 and for the nine months ended September 30, 2011 and 2012 have been derived from our unaudited consolidated
financial statements included elsewhere in this prospectus. The selected consolidated balance sheet data as of December 31, 2009 has been
derived from our audited consolidated financial statements for such year, which are not included in this prospectus. The selected consolidated
balance sheet data as of September 30, 2011 has been derived from our unaudited consolidated financial statements for such period, which are
not included in this prospectus. Historical results are not necessarily indicative of the results to be expected for future periods, and operating
results for the nine months ended September 30, 2012 are not necessarily indicative of the results that may be expected for the year ended
December 31, 2012.

This selected historical consolidated financial and other data should be read in conjunction with the disclosures set forth under Capitalization and
Management s Discussion and Analysis of Financial Condition and Results of Operations and the consolidated financial statements and the
related notes thereto appearing elsewhere in this prospectus.

-35-
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Consolidated Statement of Operations Data:
Revenue
Cost of services

Gross profit
Selling, general and administrative expenses
Amortization

Income from operations

Gains from foreign currency transactions
Interest income

Interest expense

Net interest expense and other

(Loss) income before income taxes
Income tax benefit (expense)

Net (loss) income
Net income attributable to noncontrolling interest

Net (loss) income attributable to Bright Horizons Family
Solutions Inc.

Accretion of Class L preference
Accretion of Class L preference for vested options

Net loss available to common shareholders

Allocation of net (loss) income to common stockholders basic and

diluted:

Class L

Class A

Earnings (loss) per share:

Class L basic and diluted

Common basic and diluted
Weighted average shares outstanding:
Class L basic and diluted

Common basic and diluted

Pro Forma Consolidated Statements of Operations Data (1):

Pro forma net income

Pro forma earnings per share:

Basic

Diluted

Pro forma weighted average shares outstanding:
Basic

Diluted

Consolidated Balance Sheet Data (at period end):
Total cash and cash equivalents

Total assets

Total liabilities, excluding debt

Total debt, including current maturities

Total redeemable noncontrolling interest

Class L common stock

Total stockholders deficit
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Nine Months Ended
Year Ended December 31, September 30,
2009 2010 2011 2011 2012
(In thousands, except share and operating data)
$ 852,323 $ 878,159 $ 973,701 $ 724816 $ 797512
672,793 698,264 766,500 571,015 614,847
179,530 179,895 207,201 153,801 182,665
82,798 83,601 92,938 69,050 94,847
29,960 27,631 27,427 20,697 20,298
66,772 68,6603 86,836 64,054 67,520
835 871

132 28 824 29 106
(83,228) (88,999) (82,908) (63,146) (61,808)
(83,096) (88,971) (81,249) (62,246) (61,702)
(16,324) (20,308) 5,587 1,808 5,818
6,789 10,314 (825) 916) (1,536)
(9,535) (9,994) 4,762 892 4,282

3 92 294

$  (9.535) $ (9,994 $ 4,759 $ 800 $ 3,988
58,559 64,712 71,568 52,856 58,401
1,171 1,251 1,274 944 4,660
$  (69,265) $  (75.957) $  (68,083) $ (53,0000 $ (59,073)
$ 58,559 $ 64712 $ 71,568 $ 52856 $ 58,401
$  (69,265) $  (75.957) $  (68,083) $ (53,0000 $ (59,073)
$ 44.52 $ 49.21 $ 54.33 $ 40.13 $ 44.05
$ (11.53) $ (1264 $ (11.32) $ 8.81) $ 9.75)
1,315,267 1,315,153 1,317,273 1,317,170 1,325,903
6,007,482 6,006,960 6,016,733 6,016,175 6,057,128

$ 19,066 $ 15,853

$ 0.31 $ 0.25

$ 0.30 $ 0.25

62,478,815 63,101,469

63,139,620 63,363,168

$ 14,360 $ 15438 $ 30,448 $ 15818 $ 45,057
1,732,724 1,721,692 1,771,164 1,760,853 1,899,603
364,352 362,034 389,986 353,596 394,768
794,881 795,458 799,257 826,173 898,897
15,527 16,941 15,825

633,452 699,533 772,422 753,381 832,516
(59,961) (135,333) (206,028) (189,238) (242,421)
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(1) See note 2 in  Prospectus Summary Summary Consolidated Financial and Other Data.
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION

On May 23, 2012, we acquired 100% of the outstanding shares of Huntyard Limited ( Huntyard ), the parent company of Casterbridge Care and
Education Group Ltd ( Casterbridge ), a company that operates 27 child care and early education centers in the United Kingdom, for cash
consideration of $110.8 million. We acquired total tangible assets with fair values of $70.8 million, including fixed assets of $65.8 million, and
assumed liabilities with fair values of $10.9 million. In conjunction with this acquisition, we recorded goodwill of $45.4 million and other
intangible assets with fair values of $6.6 million, consisting of customer relationships and trade names. A deferred tax liability of $1.2 million
was recorded related to the intangible assets for the amortization that is not deductible for tax purposes. See note 2 to our consolidated financial
statements for details on the purchase price allocation. In connection with this acquisition, we amended our credit agreement governing our
senior credit facilities to permit us to borrow an additional $85.0 million in Series C new term loans.

The following unaudited pro forma combined condensed financial information for the year ended December 31, 2011 and the nine months ended
September 30, 2012 presents consolidated information as if we had acquired Huntyard on January 1, 2011. An unaudited pro forma balance
sheet as of September 30, 2012 is not presented because Huntyard s balance sheet, including related acquisition adjustments, is included in the
consolidated balance sheet of the Company as of such date. The unaudited pro forma combined condensed financial information has been
prepared from, and should be read in conjunction with, the respective historical consolidated financial statements and related notes of the
Company and Huntyard included in this prospectus.

The historical profit and loss accounts of Huntyard have been prepared in accordance with generally accepted accounting principles in the

United Kingdom ( UK GAAP ). For the purpose of presenting the unaudited pro forma combined condensed financial information, the profit and
loss accounts for Huntyard have been adjusted to conform to generally accepted accounting principles in the United States ( US GAAP ) as
described in note 29 in the audited financial statements for Huntyard included in this prospectus. In addition, the historical financial statements

of Huntyard were presented in pounds sterling. For the purpose of presenting the unaudited pro forma combined condensed financial

information, the adjusted income statements of Huntyard have been translated into U.S. dollars at the average exchange rates prevailing during

the periods presented. The pro forma acquisition adjustments described in the unaudited pro forma combined condensed financial information
were based on available information and certain assumptions made by us and may be revised as additional information becomes available as the
purchase accounting for the acquisition is finalized.

The unaudited pro forma combined condensed financial information included in this prospectus is not intended to represent what our results of
operations would have been if the acquisition had occurred on January 1, 2011 or to project our results of operations for any future period. Since
the Company and Huntyard were not under common control or management for any period presented, the unaudited pro forma combined
condensed financial results may not be comparable to, or indicative of, future performance.
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Bright Horizons Family Solutions Inc. and Huntyard Limited

Pro forma Combined Condensed Statement of Operations

For the nine months ended September 30, 2012

(In thousands, except for share data)

Bright

Horizons
Revenue $ 797,512
Cost of services 614,847
Gross Profit 182,665
Selling, general and administrative expenses 94,847
Amortization 20,298
Income from operations 67,520
Interest income 106
Interest expense (61,808)
Income (loss) before income taxes 5,818
Income tax benefit (expense) (1,536)
Net Income (loss) 4,282
Net income attributable to non-controlling
interest 294
Net Income (loss) available to Bright
Horizons Family Solutions Inc. $ 3,988
Accretion of Class L preference 58,401
Accretion of Class L preference for vested
options 4,660
Net loss available to common shareholders $  (59,073)
Allocation of net (loss) income to common
stockholders basic and diluted:
Class L $ 58,401
Class A $ (59,073)
Earnings (loss) per share:
Class L basic and diluted 44.05
Class A basic and diluted (9.75)
Weighted average number of common shares
outstanding:
Class L basic and diluted 1,325,903
Class A basic and diluted 6,057,128
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Huntyard
in
Huntyard in US GAAP
US GAAP (in
(in £) US$)
Period Ended Period Ended
May 22, May 22,
2012 2012
£10,978 $ 17,440
7,685 12,206
3,293 5,234
833 1,324
70 110
2,390 3,800
(640) (1,011)
1,750 2,789
(544) (865)
1,206 1,924
£1,206 $ 1,924

Pro forma Pro forma
Adjustments Combined
$ $ 814,952
627,053
187,899
434)D 95,737
823 A 21,231
(389) 70,931
106
(888)B (63,707)
(1,277) 7,330
600 C (1,801)
677) 5,529
294

$ (677) $ 5,235

58,401

4,660

$ (57.826)

58,401
(57,826)

&L &H

44.05
(9.55)

1,325,903
6,057,128
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Bright Horizons Family Solutions Inc. and Huntyard Limited
Pro forma Combined Condensed Statement of Operations
For the year ended December 31, 2011

(In thousands, except for share data)

Huntyard Huntyard
in US in US
Bright GAAP GAAP Pro forma Pro forma
Horizons (in £) (in US$) Adjustments Combined
Revenue $ 973,701 £26,515 $ 42,424 $ $ 1,016,125
Cost of services 766,500 15,811 25,298 6,703 E 798,501
Gross Profit 207,201 10,704 17,126 (6,703) 217,624
Selling, general and administrative expenses 92,938 6,091 9,745 (6,703)E 95,980
Amortization 27,427 131 208 2,112 A 29,747
Income (loss) from operations 86,836 4,482 7,173 2,112) 91,897
Gains from foreign currency transactions 835 835
Interest income 824 121 193 1,017
Interest expense (82,908) (1,630) (2,608) (2,386)B (87,902)
Income (loss) before income taxes 5,587 2,973 4,758 (4,498) 5,847
Income tax (expense) benefit (825) (1,298) 2,077) 1,862 C (1,040)
Net income (loss) 4,762 1,675 2,681 (2,636) 4,807
Net income attributable to non-controlling interest 3 3
Net income (loss) available to Bright Horizons Family
Solutions Inc. $ 4,759 £1,675 $ 2,681 $  (2,636) $ 4,804
Accretion of Class L preference 71,568 71,568
Accretion of Class L preference for vested options 1,274 1,274
Net loss available to common shareholders $ (68,083) $ (68,038)
Allocation of net (loss) income to common
stockholders basic and diluted:
Class L $ 71,568 $ 71,568
Class A $ (68,083) $ (68,038)
Earnings (loss) per share:
Class L basic and diluted 54.33 54.33
Class A basic and diluted (11.32) (11.31)
Weighted average number of common shares
outstanding:
Class L basic and diluted 1,317,273 1,317,273
Class A basic and diluted 6,016,733 6,016,733
-39-
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Notes to Pro Forma Combined Condensed Statements of Operations
Note 1 Basis of Presentation

We accounted for the acquisition of Huntyard under the acquisition method of accounting in accordance with ASC 805, Business Combinations.
The acquired assets and assumed liabilities were recorded at their respective fair values as of the date of the acquisition. The assets and liabilities
have been measured based on estimates and valuations using assumptions that we believe are reasonable based on information currently
available. The excess of the purchase price over the estimated amounts of identifiable assets and liabilities was allocated to goodwill.

Note 2 Pro Forma Adjustments
A Amortization

Adjustments to amortization were made to reflect the amortization of acquired intangible assets as if the acquisition had taken place January 1,
2011. Intangible assets of $4.7 million were recorded related to customer relationships that will be amortized over five years, using an
accelerated method. Intangible assets of $1.9 million were recorded related to trade names that will be amortized over ten years, using the
straight-line method.

B Interest Expense

Adjustments to interest expense were made to reflect the following:

(1) Series C new term loans The Company borrowed the entire amount of the $85.0 million incremental facility under our credit
agreement governing our senior credit facilities for the purchase of Huntyard. Adjustments were made to interest expense to
reflect the new debt as being outstanding January 1, 2011, applying an annual interest rate of 5.25%, consistent with the rate in
effect as of May 23, 2012, to the outstanding debt balances. In addition, adjustments were made to reflect interest expense for the
amortization of the original issue discount and deferred financing fees related to the new debt.

(2)  Huntyard debt Adjustments were made to reverse the interest expense recognized by Huntyard related to its long-term debt, as
this interest expense is a nonrecurring expense since the debt was paid off at the time of the acquisition.
C Income Taxes

Adjustments to income taxes were made to reflect the income tax benefit of the pro forma adjustments related to the amortization of intangibles
and interest expense based on the statutory rates for the respective jurisdictions.

D Deal Costs

Adjustments to selling, general and administrative expenses were made to reverse the deal costs incurred by the Company in relation to the
acquisition of Huntyard, as these are nonrecurring expenses.

E Reclassifications

Certain reclassifications from selling, general, and administrative expenses to cost of services have been made to conform the presentation of the
Huntyard operations with the presentation in the Company s financial statements.
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MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction with the Selected Consolidated

Financial and Other Data and the audited and unaudited historical consolidated financial statements and related notes. This discussion

contains forward-looking statements and involves numerous risks and uncertainties. Forward-looking statements can be identified by the fact

that they do not relate strictly to historical or current facts and generally contain words such as believes, expects, —may, will,  should, seeks,
approximately,  intends, plans, estimates, anticipates or similar expressions. Our forward-looking statements are subject to risks and

uncertainties, which may cause actual results to differ materially from those projected or implied by the forward-looking statement.

Forward-looking statements are based on current expectations and assumptions and currently available data and are neither predictions nor

guarantees of future events or performance. You should not place undue reliance on forward-looking statements, which speak only as of the date

hereof. See Risk Factors and Cautionary Note Regarding Forward-Looking Statements  for a discussion of factors that could cause our actual

results to differ from those expressed or implied by forward-looking statements.

Overview

We are a leading provider of high-quality child care and early education as well as other services that are designed to help employers and
families better address the challenges of work and life. We provide services primarily under multi-year contracts with employers who offer child
care and other dependent care solutions as part of their employee benefits packages to improve their employee engagement, productivity,
recruitment and retention. As of September 30, 2012, we had more than 850 client relationships with employers across a diverse array of
industries, including more than 130 Fortune 500 companies and more than 75 of Working Mother magazine s 2011 100 Best Companies for
Working Mothers.

At September 30, 2012, we operated 776 child care and early education centers, consisting of 599 centers in North America and 177 centers in
Europe and India. We have the capacity to serve approximately 87,700 children in 42 states, the District of Columbia, the United Kingdom,
Puerto Rico, Canada, Ireland, the Netherlands and India. We seek to cluster centers in geographic areas to enhance operating efficiencies and to
create a leading market presence. Our North American child care and early education centers have an average capacity of 126 children per
location, while the centers in Europe and India have an average capacity of approximately 69 children per location.

We operate centers for a diverse group of clients. At September 30, 2012, we managed child care centers on behalf of single employers in the
following industries and also manage lease/consortium locations in approximately the following proportions:

Percentage of Centers

Classification North America Europe
Single employer locations:
Consumer 7.5% 2.5%
Financial Services 15 2.5
Government and Education 15 17.5
Healthcare and Pharmaceuticals 17.5 5
Industrial/Manufacturing 2.5 2.5
Professional Services and Other 7.5
Technology 5
70 30

Lease/consortium locations 30 70

100% 100%
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Segments

Our primary reporting segments are full service center-based care services and back-up dependent care services. Full service center-based care
includes child care and early education, preschool and elementary education. Back-up dependent care includes center-based back-up child care,
in-home well child care, in home mildly ill child care and in home adult/elder care. Our remaining business services are included in the other
educational advisory services segment, which includes our college preparation and admissions counseling services as well as tuition
reimbursement management and educational counseling services.

Center Models

We operate our centers under two principal business models, which we refer to as profit & loss ( P&L ) and cost-plus. Approximately 70% of our
centers operate under the P&L model. Under this model, we retain financial risk for child care and early education centers and are therefore
subject to variability in financial performance due to fluctuation in enrollment levels. The P&L model is further classified into two

subcategories: (i) the sponsor model and (ii) the lease/consortium model. Under the sponsor model, we provide child care and early education
services on a priority enrollment basis for employees of an employer sponsor, and the employer sponsor generally pays facility, pre-opening and
start-up capital equipment and maintenance costs. Our operating contracts typically have initial terms ranging from three to ten years. Under the
lease/consortium model, the child care center is typically located in an office building or office park in a property that we lease, and we provide
these services to the employees of multiple employers. We typically negotiate initial lease terms of 10 to 15 years for these centers, often with
renewal options.

When we open a new P&L center, it generally takes two to three years for the center to ramp up to a steady state level of enrollment, as a center
will typically enroll younger children at the outset and children age into the older (preschool) classrooms over time. We refer to centers that have
been open for three years or less as ramping centers. A center will typically achieve breakeven operating performance between 12 to 24 months
and will typically achieve a steady state level of enrollment that supports our average center operating profit at the end of three years, although

the period needed to reach a steady state level of enrollment may be longer or shorter. Centers that have been open more than three years are
referred to as mature centers.

Approximately 30% of our centers operate under the cost-plus business model. Under this model, we receive a management fee from the
employer sponsor and an additional operating subsidy from the employer to supplement tuition paid by parents of children in the center. Under
this model, the sponsor typically pays facility, pre-opening and start-up, capital equipment and maintenance costs, and the center is profitable
from the outset. Our cost-plus contracts typically have initial terms ranging from three to five years. For additional information about the way we
operate our centers, see Business Our Business Models.

Performance and Growth Factors

We believe that 2011 was a successful year for the company. We grew our income from operations by 26%, from $68.7 million to $86.8 million.
In addition, we added 64 child care and early education centers with a total capacity of approximately 6,800 children; 22 of these centers were
organic additions and 42 were added through acquisitions, including an acquisition of a majority interest in 20 centers in the Netherlands in July
2011. In 2011, we closed 26 centers, resulting in a net increase of 38 centers for the year. We expect to add approximately 25 net new centers in
2012.

Our year-over-year improvement in operating income can be attributed to enrollment gains in ramping and mature centers, disciplined pricing
strategies aimed at covering anticipated cost increases
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with tuition increases, contributions from back-up dependent care services and contributions from mature centers obtained through acquisitions
and added through transitions of management.

General economic conditions and the business climate in which individual clients operate remain some of the largest variables in terms of our
future performance. These variables impact client capital and operating spending budgets, industry specific sales leads and the overall sales
cycle, enrollment levels, as well as labor markets and wage rates as competition for human capital fluctuates.

Our ability to increase operating income will depend upon our ability to sustain the following characteristics of our business:

maintenance and incremental growth of enrollment in our mature and ramping centers, and cost management in response to changes in
enrollment in our centers,

effective pricing strategies, including typical annual tuition increases of 3% to 4%, consistent with typical annual increases in
personnel costs, including wages and benefits,

additional growth in expanded service offerings to clients,

successful integration of acquisitions and transitions of management of centers, and

successful management and improvement of underperforming centers.
Cost Factors

Our two most significant expenses are cost of services and interest expense. Cost of services consists of direct expenses associated with the
operation of our centers, direct expenses to provide back-up dependent care services (including fees to back-up dependent care providers) and
direct expenses to provide educational advisory services. Direct expenses consist primarily of staff salaries, taxes and benefits, food costs,
program supplies and materials, parent marketing and facilities costs, including occupancy costs and depreciation. Personnel costs are the largest
component of a center s operating costs, and, on a weighted average basis, comprise approximately 75% of a center s operating expenses. We are
typically responsible for additional costs in a P&L model center as compared to a cost-plus model center. As a result, personnel costs in centers
operating under the P&L model will typically represent a smaller proportion of overall costs when compared to the centers operating under the
cost-plus model.

We are highly leveraged. As of September 30, 2012, consolidated total debt was $922.3 million ($825.0 million at December 31, 2011).
Historically, a large portion of our cash flows from operations has been used to make interest payments on our indebtedness. In connection with
our debt agreements, we incurred financing fees of $27.1 million in 2008 and $2.3 million in the nine months ended September 30, 2012, which
are being amortized over the terms of the related debt instruments. Amortization expense relating to these deferred financing costs is included
with interest expense in our consolidated statements of operations.

Seasonality

Our business is subject to seasonal and quarterly fluctuations. Demand for child care and early education and elementary school services has
historically decreased during the summer months when school is not in session, at which time families are often on vacation or have alternative
child care arrangements. In addition, our enrollment declines as older children transition to elementary schools. Demand for our services
generally increases in September and October coinciding with the beginning of the new school year and remains relatively stable throughout the
rest of the school year. In addition, use of our back-up dependent care services tends to be higher when schools are not in session and during
holiday periods, which can increase the operating costs of the program and impact the results of
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operations. Results of operations may also fluctuate from quarter to quarter as a result of, among other things, the performance of existing
centers, including enrollment and staffing fluctuations, the number and timing of new center openings, acquisitions and management transitions,
the length of time required for new centers to achieve profitability, center closings, refurbishment or relocation, the contract model mix (P&L
versus cost-plus) of new and existing centers, the timing and level of sponsorship payments, competitive factors and general economic
conditions.

Critical Accounting Policies

We prepare our consolidated financial statements in accordance with accounting principles generally accepted in the United States. Preparation
of the consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities
and the disclosure of contingent assets and liabilities at the date of the consolidated financial statements, as well as the reported amounts of
revenue and expenses during the reporting period. Actual results could differ from these estimates. The accounting policies we believe are
critical in the preparation of our consolidated financial statements relate to revenue recognition, goodwill and other intangibles and common
stock valuation and stock-based compensation. Our significant accounting policies are more fully described under the heading Organization and
Significant Accounting Policies in note 1 to our consolidated financial statements contained elsewhere in this prospectus.

Revenue Recognition We recognize revenue when persuasive evidence of an arrangement exists, delivery has occurred or services have been
rendered, the fee is fixed and determinable and collectability is reasonably assured. We recognize revenue as services are performed.

Center-based care revenues consist primarily of tuition, which is comprised of amounts paid by parents, supplemented in some cases by
payments from employer sponsors and, to a lesser extent, by payments from government agencies. Revenue may also include management fees,
operating subsidies paid either in lieu of or to supplement parent tuition and fees for other services.

We enter into contracts under various terms with employer sponsors to manage and operate their child care centers and to provide back-up
dependent care services and educational advisory services. Our contracts to operate child care and early education centers are generally three to
ten years in length with varying renewal options. Our contracts for back-up dependent care arrangements and for educational advisory services
are generally one to three years in length with varying renewal options.

Goodwill and Intangible Assets Goodwill represents the excess of cost over the fair value of the net tangible and identifiable intangible assets
acquired in a business combination. Our intangible assets principally consist of various contractual rights and customer relationships and trade
names. Identified intangible assets that have determinable useful lives are valued separately from goodwill and are amortized over the estimated
period during which we derive a benefit. Intangible assets related to customer relationships include relationships with employer clients and
relationships with parents. Customer relationships with parents are amortized using an accelerated method over their useful lives. All other
intangible assets are amortized on a straight line basis over their useful lives.

In valuing the customer relationships, contractual rights and trade names, we utilize variations of the income approach, which relies on historical
financial and qualitative information, as well as assumptions and estimates for projected financial information. We consider the income approach
the most appropriate valuation technique because the inherent value of these assets is their ability to generate current and future income.
Projected financial information is subject to risk if our estimates are incorrect. The most significant estimate relates to our projected revenues
and profitability. If we do not meet the projected revenues and profitability used in the valuation calculations, then the intangible
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assets could be impaired. In determining the value of contractual rights and customer relationships, we reviewed historical customer attrition
rates and determined a rate of approximately 30% per year for relationships with parents, and approximately 3.5% to 4.0% for employer client
relationships. Our multi-year contracts with client customers typically result in low annual turnover, and our long-term relationships with clients
make it difficult for competitors to displace us. The value of our contractual rights and customer relationships intangible assets could become
impaired if future results differ significantly from any of the underlying assumptions, including a higher customer attrition rate. Contractual
rights and customer relationships are considered to be finite-lived assets, with estimated lives ranging from four to 17 years. Certain trade names
acquired as part of our strategy to expand by completing strategic acquisitions are considered to be finite-lived assets, with estimated lives
ranging from five to ten years. The estimated lives were determined by calculating the number of years necessary to obtain 95% of the value of
the discounted cash flows of the respective intangible asset.

Goodwill and certain trade names are considered indefinite-lived assets. Our trade names identify us and differentiate us from competitors, and,
therefore, competition does not limit the useful life of these assets. Additionally, we believe that our primary trade names will continue to
generate sales for an indefinite period. Goodwill and intangible assets with indefinite lives are not subject to amortization but are tested annually
for impairment or more frequently if there are indicators of impairment. We test goodwill for impairment by comparing the fair value of each
reporting unit, determined by estimating the present value of expected future cash flows, to its carrying value. We have identified three reporting
segments: full service center-based care, back-up dependent care and other educational advisory services. As part of the annual goodwill
impairment assessment, we estimated the fair value of each of our operating segments using the income approach. We forecasted future cash
flows by operating segment for each of the next ten years and applied a long-term growth rate to the final year of forecasted cash flows. The
cash flows were then discounted using our estimated discount rate. We review the difference between the estimated fair value and net book
value of each operating segment. If the excess is less than $1.0 million, the operating segment would be required to perform a step two goodwill
impairment analysis to determine what amount of goodwill is potentially impaired. As of December 31, 2011, each of our operating segments
had estimated fair values that were at least $1.0 million greater than the net book value.

For certain trademarks that are included in our indefinite-lived intangible assets, we estimate the fair value first by estimating the total revenue
attributable to each trademark and then by applying the royalty rate determined by an analysis of empirical, market-derived royalty rates for
guideline intangible assets, consistent with the initial valuation, or 1% to 2% and then comparing the estimated fair value of the trademarks with
the carrying value of the trademarks. The forecasts of revenue and profitability growth for use in our long-range plan and the discount rate were
the key assumptions in our intangible fair value analysis. Impairment losses of $0.4 million were recorded in the year ended December 31, 2011
and in the nine months ended September 30, 2012 in relation to the carrying value of one indefinite-lived trademark. We identified no
impairments in 2009 and 2010.

Long-lived assets, including definite-lived intangible assets, are reviewed for impairment when events or circumstances indicate that the
carrying amount of a long-lived asset may not be recovered. Long-lived assets are considered to be impaired if the carrying amount of the asset
exceeds the undiscounted future cash flows expected to be generated by the asset over its remaining useful life. If an asset is considered to be
impaired, the impairment is measured by the amount by which the carrying amount of the asset exceeds its fair value and is charged to results of
operations at that time. We identified impairments of long-lived assets of $0.1 million in each of 2009 and 2010, and $0.8 million in 2011.

Common Stock Valuation and Stock-Based Compensation We account for stock-based compensation using a fair value method. Stock-based
compensation expense is recognized in our
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consolidated financial statements based on the grant-date fair value of the awards for the awards that are expected to vest. For stock options
granted with a service condition only, stock-compensation expense is recognized on a straight-line basis over the requisite service period of each
separately vesting tranche. For stock options granted with a service and performance condition, stock-compensation expense will be recognized
upon a change in control, as defined in our 2008 Equity Incentive Plan, or the closing of an initial public offering, to the extent that the requisite
service period is already fulfilled. We calculate the fair value of options using the Black-Scholes option-pricing model.

Valuations and Methodology

The fair value of our common stock and Class L. common stock underlying our options was initially determined by the board of directors in May
2008 in connection with our going private transaction. The key assumption in determining the fair value of stock-based awards on the date of
grant is the fair value of the underlying common stock. This fair value determination was made by the board and was based on consideration of
management s estimates of projected financial performance, which included consideration of a contemporaneous valuation performed by an
independent third-party valuation specialist in accordance with the guidelines outlined in the American Institute of Certified Public Accountants
Practice Aid, Valuation of Privately-Held-Company Equity Securities Issued as Compensation, which we refer to as the AICPA Practice Aid.
This valuation relied on a determination of enterprise value based on market multiples demonstrated explicitly by the going private transaction
and on the probability weighted expected return method ( PWERM ) for the allocation of the value of the invested capital to the two classes of
stock. We updated this valuation internally at the end of each of 2009 and 2010 and in the third quarter of 2011, and these internal valuations
were used by our compensation committee of the board of directors in connection with a limited number of additional option grants to our
employees in the subsequent year or period.

The fair value of our common stock as of December 31, 2011 was determined by the board of directors after consideration of management s
estimates of projected financial performance, which included consideration of a contemporaneous valuation performed by an independent
third-party valuation specialist in accordance with the guidelines outlined in the AICPA Practice Aid, which valuation was performed on a basis
consistent with the third-party valuation performed in 2008. This valuation relied on a determination of enterprise value based on a discounted
present value of our projected cash flows in future periods. This fair value determination was considered by our board of directors in connection
with the offer to exchange outstanding employee options to purchase common stock for options to purchase a combination of shares of common
stock and Class L common stock as well as for certain additional grants of options in the second quarter of 2012.

In connection with the preparation of the interim financial statements included in this prospectus, we undertook to confirm that the stock
compensation expense taken by the Company in connection with stock option grants during the second quarter of 2012 was reasonable. In doing
so, we considered a retrospective valuation as of March 31, 2012 performed by an independent third-party valuation specialist in accordance
with the guidelines outlined in the AICPA Practice Aid, which valuation was performed on a basis consistent with the third-party valuation
performed in 2008. This valuation relied on a determination of enterprise value based on a discounted present value of our projected cash flows
in future periods. After considering the valuation report, we determined that the valuations as of March 31, 2012 and December 31, 2011 were
substantially similar and concluded that the board s determinations of fair value as of April 4, 2012 and May 2, 2012 were reasonable and
appropriate as of such dates.

The total equity value at each valuation date was allocated to common stock and Class L common stock based on the PWERM methodology,
which involved a forward-looking analysis of possible future exit valuations based on a range of multiples of earnings before interest, taxes,
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depreciation, amortization, straight line rent expense, stock compensation expense, transaction costs expensed in connection with acquisitions
completed in the respective periods (including costs associated with our going private transaction), Sponsor management fee and the annual
expense associated with certain long-term incentive plans other than stock options (which we refer to for these purposes as EBITDA ) at various
future exit dates, the estimation of future and present values under each outcome and the application of a probability factor to each outcome.
Returns to each class of stock as of each possible future exit date and under each EBITDA multiple scenario were calculated by (i) first

allocating equity value to the Class L common stock up to the amount of its preferential distribution amount at the assumed exit date and

(ii) allocating any residual equity value to the common stock and Class L. common stock on a participating basis. No marketability discount was
imposed at each valuation date.

The significant assumptions underlying the common stock valuations at each grant date were as follows:

Discounted Cash Flow PWERM
Weighted Class L
Fair Value Market Average  Common Common
per Class A Approach Perpetuity Years Stock Stock
Common EBITDA Growth Discount EBITDA to Discount Discount
Valuation Date Share Multiples(1) Rate Rate(2) Multiple(3) Exit Rate Rate
May 28, 2008 $ 10.00(4) 10.5x  not used not used 6.5x-14.5x 3.7 44.00% 16.00%
October 1 and October 11,2011 $ 10.89(4) 9.5x  not used not used 9.5x 2.9 54.60% 15.20%
April 4, 2012 $ 6.09(4) 9.5x 3.00% 12.80% 8.6x-9.5x 3.0 56.70% 16.30%
May 2, 2012 $ 6.09(4) 9.5x 3.00% 12.80% 8.6x-9.5x 3.0 56.70% 16.30%

(1) For the valuation at May 28, 2008, the market approach multiple represents the implied value of our company as of May 28, 2008, as the determination of
the going private transaction price was based upon an arm s-length bidding process for a publicly-traded entity. For the valuation supporting the October
2011 awards, the market multiple represents the implied value based on consideration of market data for a consistent group of guideline companies in the
education sector. For the valuation supporting the April 4, 2012 and May 2, 2012 grants, the market approach was considered but ultimately not relied
upon for a conclusion of fair value given the lack of publicly-traded competitors in the child care industry and the resulting limited comparability of other
education companies to us.

2) Represents the weighted average cost of capital.

3) For the valuation at May 28, 2008, core EBITDA multiples of 9.5x to 11.5x were utilized and given the greatest weighting in the analysis (70%). Extreme
case multiples of 6.5x, 7.5x, 8.5x, 12.5x, 13.5x and 14.5x were also employed but were given less weight than the core multiples, with a combined
weighting of 15% below 9.5x and 15% above 11.5x.

4) Does not give effect to the reclassification.

Equity Awards

Aggregate option grants between May 28, 2008, the date of our going private transaction, and December 31, 2011 were as follows (without
giving effect to the reclassification): 1,257,750 options on Class A common shares in 2008 (fair value of $10.00 per share and exercise price of
$10.00 per share), 28,300 options on Class A common shares in 2009 (fair value of $10.00 per share and exercise price of $10.00 per share),
71,600 options on Class A common shares in 2010 (fair value of $5.09 per share and exercise price of $10.00 per share), 89,350 options on Class
A common shares in April 2011 (fair value of $9.02 per share and exercise price of $10.00 per share) and 41,650 Class A common shares in
October 2011 (fair value of $10.89 per share and exercise price of $11.00 per share). On May 2, 2012, 1,401,750 options to acquire Class A
common shares were exchanged for options to acquire 815,670 Class A common shares, and options to acquire 90,630 Class L common shares.
In addition, on April 4, 2012 and May 2, 2012, a total of 293,004 options to acquire our Class A common shares, and 32,556 options to acquire
Class L common shares were also awarded. The fair values and exercise prices for these awards were $6.09 per Class A common share and
$511.51 per Class L common share. Prior to the option exchange, our employee stock options (other than continuation options relating to our
going private transaction and related awards) were options to
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purchase only shares of our Class A common stock. In contrast, our investor stockholders held shares of both our Class A common stock and our
Class L common stock in a ratio of nine shares of our Class A common stock for every one share of our Class L common stock (or 4.9 shares of
our Class A common stock for every one share of our Class L common stock after retroactively giving effect to the 1-for-1.9704 reverse split of

our Class A common stock, as described in The Reclassification ). Our Class L common stock had a preferential payment right upon any
liquidating distribution by us to holders of our capital stock, see The Reclassification. As a result, until the entire preference amount was paid out
in respect of all outstanding shares of Class L common stock, holders of only shares of Class A common stock (or options to purchase only

shares of Class A common stock) were not entitled to receive any portion of such liquidating distribution and, as a result, changes in the value of
our equity would not be experienced in the same manner by our investors and our employee optionholders.

We determined in late January 2012 to pursue an option exchange in an attempt to better align the interests of our investor shareholders and our
employee optionholders. Specifically, the option exchange was intended to provide an opportunity for existing optionholders to participate on
the same basis as our investor shareholders in any equity value that was created through the growth and performance of our business, rather than
having optionholders participate in liquidating distributions only after payment of the Class L preferred return. The exchange ratio was selected
to provide an approximately equivalent net equity value opportunity to optionholders as the existing option awards, with the new option grants
made at the money for options to acquire both shares of Class A common stock and shares of Class L common stock.

In connection with the option exchange, as described above, we obtained a contemporaneous valuation of our equity as of December 31, 2011
from an independent third-party valuation specialist, which was conducted in accordance with the guidelines outlined in the AIPCA Practice
Aid, and which valuation was performed on a basis consistent with the third-party valuation performed in 2008. The valuation relied on a
determination of enterprise value based on a discounted present value of our projected cash flows in future periods. After receiving such
contemporaneous valuation, our board of directors approved the option exchange offer on March 9, 2012, including the exchange ratio and the
exercise price for new awards (subject to such exercise price being determined by the board to be at least equal to the fair value of the underlying
shares on the date of grant). We commenced the option exchange offer on March 26, 2012 and we completed the option exchange (and issued
the new option awards) on May 2, 2012. All eligible optionholders participated in the option exchange, which resulted in our equity holders
holding equity in the same ratio of nine shares of Class A common stock (or options to purchase such shares) for every one share of Class L
common stock (or options to purchase such shares). After giving effect to the reclassification, options to purchase an aggregate of 1,108,674
shares of our Class A common stock at an exercise price of $6.09 per share that were awarded in 2012 in connection with the option exchange or
other grants became exercisable for an aggregate of 562,652 shares of our common stock at an exercise price of $12.00 per common share. In
addition, options to purchase an aggregate of 123,186 shares of our Class L common stock at an exercise price of $511.51 per share that were
awarded in 2012 in connection with the option exchange or other grants became exercisable for an aggregate of 4,335,592 shares of our common
stock at an exercise price of $14.54 per common share. In the aggregate, as of September 30, 2012 after giving effect to the reclassification, we
had outstanding options to purchase 5,062,017 shares of our common stock at a weighted average exercise price of $13.84 per common share.
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Since October 1, 2011, we have granted stock options to our employees as follows:

Options to purchase shares of Class A common stock

As Granted After Giving Effect to the Reclassification
Fair
Number Value of Fair Number Fair Fair

of Class A Value of of Value of Value of

Underlying  Exercise Common Stock Underlying Exercise = Common Stock
Grant Date Shares Price Stock Option(6) Shares Price Stock Option(6)
October 1, 2011 21,000(1) $ 11.002) $ 1089 $ 6.15 10,657 $ 21.67 $ 2145 $ 12.11
October 11, 2011 20,650(1) $ 11.002) $ 1089 $ 6.16 10,479  $ 2167 $ 2145 $ 12.13
April 4, 2012 81,684 $ 6.093) $ 609 $ 290 41454  $ 1200 $ 1200 $ 5.71
May 2, 2012(5) 815,670 $ 6094 $ 609 $ 290 413,952  $ 12.00 $ 1200 $ 5.71
May 2, 2012 211,320 $ 6094 $ 609 $ 3.70 107,244  $ 1200 $ 12.00 $ 7.29

Options to purchase shares of Class L common stock
As Granted After Giving Effect to the Reclassification
Fair

Number Value of Fair Fair Fair
of Class L Value of Number of Value of Value of

Underlying Exercise Common Stock Underlying Exercise =~ Common Stock
Grant Date Shares Price Stock Option(6) Shares Price(7) Stock Option(6)
April 4, 2012 9,076 $511.513) $511.51 $ 243.96 319,434 $ 1454 $ 1453 $ 693
May 2, 2012(5) 90,630 $511.51(4) $511.51 $ 243.96 3,189,768 $ 1454 $ 1453 $ 6.93
May 2, 2012 23,480 $511.51(4) $511.51 $ 310.31 826,390 $ 1454 $ 1453 $ 8.82

6]
(@)
3
“
(&)
Q)

)

Options to purchase shares of our Class A common stock granted in October 2011 were exchanged on May 2, 2012 as part of the option exchange
transaction in the ratio and on the terms discussed above and under Management Equity Plan.

Determined based on the fair value of our equity, as determined by our board of directors based on an updated internal valuation as of September 30, 2011.
Determined based on the fair value of our equity, as determined by the compensation committee of our board of directors, on April 4, 2012. The most
recent contemporaneous valuation was as of December 31, 2011 and reflected our consideration of a third-party valuation as of December 31, 2011 that
was delivered to us on March 6, 2012.

Determined based on the fair value of our equity, as determined by the compensation committee of our board of directors, on May 2, 2012. The most
recent contemporaneous valuation was as of December 31, 2011 and reflected our consideration of a third-party valuation as of December 31, 2011 that
was delivered to us on March 6, 2012.

Represents stock options granted pursuant to the option exchange transaction described above and under Management Equity Plan.

Calculated using the Black-Scholes option pricing model using the following weighted average assumptions: for the October 2011 Class A option awards,
the expected stock price volatility was 82%, the risk free interest rate was 0.63% and the expected life of the stock options was 3.6 years. For the stock
option awards in 2012, which were awarded in the ratio of options to purchase nine shares of Class A common stock for each option to purchase one share
of Class L common stock, the expected stock price volatility was 87%, the risk free interest rate was 0.37% and the expected life of the stock options was
2.6 years. For all stock option awards in all periods, our expected dividend yield was 0.0%.

Reflects the fair value of the common stock rounded up to the nearest whole cent.

In accordance with applicable accounting guidance for the modification of existing stock option awards, we used the Black-Scholes option
pricing model to compute the fair value of the stock options immediately before and immediately after the modification. Based on this
methodology, we determined that the fair value of stock options to purchase shares of Class A common stock was $3.21 per share before the
modification and $2.90 per share after the modification, and the fair value of stock options to purchase shares of Class L common stock was
$243.96 per share after the modification. On the basis of the foregoing, we determined an estimated total stock compensation charge, net of
estimated forfeitures, of $19.0 million associated with the option exchange. We expensed $12.7 million in the quarter ended June 30, 2012 (and
a total of $13.0 million through September 30, 2012) of this total

- 49 -

Table of Contents 69



Edgar Filing: BRIGHT HORIZONS FAMILY SOLUTIONS INC. - Form S-1/A

Table of Conten

compensation charge for the requisite service period already fulfilled. We will expense the remainder of this stock compensation charge as the
service period and performance conditions are met. Approximately $5 million of the portion of the compensation expense yet to be recognized
relates to the stock options that have a performance condition that will be met upon completion of this offering, at which time we will expense
such amount.

Results of Operations

The following table sets forth statement of operations data as a percentage of revenue for the three years ended December 31, 2011, and for the
nine months ended September 30, 2012 and 2011 (in thousands, except percentages).

Nine Months Ended
Years Ended December 31, September 30,
2009 2010 2011 2011 2012
Revenue $ 852,323 100.0% $ 878,159 100.0%  $ 973,701 100.0% $ 724,816 100.0% $ 797,512 100.0%
Cost of services(1) 672,793 79.0% 698,264 79.5% 766,500 78.7% 571,015 78.8% 614,847 77.1%
Gross profit 179,530 21.0% 179,895 20.5% 207,201 21.3% 153,801 21.2% 182,665 22.9%
Selling, general and administrative
expenses(2) 82,798 9.7% 83,601 9.5% 92,938 9.5% 69,050 9.5% 94,847 11.9%
Amortization 29,960 3.5% 27,631 3.2% 27,427 2.9% 20,697 2.9% 20,298 2.5%
Income from operations 66,772 7.8% 68,6603 7.8% 86,836 8.9% 64,054 8.8% 67,520 8.5%
Net interest expense and other 83,096 9.7% 88,971 10.1% 81,249 8.3% 62,246 8.6% 61,702 7.8%
Income (loss) before tax (16,324) (1.9%  (20,308) (2.3)% 5,587 0.6% 1,808 0.2% 5,818 0.7%
Income tax (expense) benefit 6,789 0.8% 10,314 1.2% (825) 0.1)% 916) 0.1)% (1,536) 0.2)%
Net income (loss) (9,535) (1.1)% (9,994) (1.D)% 4,762 0.5% 892 0.1% 4,282 0.5%
(1) Cost of services consists of direct expenses associated with the operation of child care centers, and direct expenses to provide back-up dependent care

services, including fees to back-up care providers, and educational advisory services. Direct expenses consist primarily of salaries, taxes and benefits for
personnel, food costs, program supplies and materials, parent marketing and facilities costs, which include occupancy costs and depreciation.

) Selling, general and administrative ( SGA ) expenses consist primarily of salaries, payroll taxes and benefits (including stock compensation costs) for
corporate, regional and business development personnel. Other overhead costs include information technology, occupancy costs for corporate and regional
personnel, professional services fees, including accounting and legal services, and other general corporate expenses.

Nine Months Ended September 30, 2012 Compared to the Nine Months Ended September 30, 2011

Revenue. Revenue increased $72.7 million, or 10.0%, to $797.5 million for the nine months ended September 30, 2012 from $724.8 million for
the same period in the prior year. Revenue growth is primarily attributable to contributions from new and ramping child care and early education
centers, expanded sales of our back-up dependent care services and typical annual tuition increases of 3% to 4%. Revenue generated by full
service center-based care services in the nine months ended September 30, 2012 increased by $59.0 million, or 9.4%, when compared to the
same period in 2011. Revenue generated by back-up dependent care services in the nine months ended September 30, 2012 increased by $11.1
million, or 13.2%, when compared to the same period in 2011. Additionally, revenue generated by other educational advisory services in the
nine months ended September 30, 2012 increased by $2.6 million, or 24.6%, when compared to the same period in 2011.

Our acquisition of the 27 Casterbridge centers in the United Kingdom on May 23, 2012 contributed approximately $15.9 million of revenue in
the nine months ended September 30, 2012 from
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the date of the acquisition. The acquisition of a majority interest in 20 centers in the Netherlands on July 20, 2011 contributed approximately
$18.6 million of revenue in the nine months ended September 30, 2012 compared to $4.9 million in the nine months ended September 30, 2011
from the date of acquisition. Enrollment of children through kindergarten age in our mature P&L model centers increased approximately 0.7% in
the first nine months of 2012 over the first nine months of the prior year. Enrollment is not a direct driver of revenue from our cost-plus model
centers because the revenue we earn in these centers does not typically vary with enrollment. At September 30, 2012, we operated 776 child care
and early education centers compared to 747 centers at September 30, 2011.

Cost of Services. Cost of services increased $43.8 million, or 7.7%, to $614.8 million for the nine months ended September 30, 2012 when
compared to the same period in the prior year. Cost of services in the full service centers segment increased $38.3 million, or 7.5%, to $551.5
million in 2012. Personnel costs typically represent approximately 75% of total cost of services for this segment, and personnel costs increased
6.9% as a result of a 6.2% increase in overall enrollment and routine wage increases. In addition, program supplies, materials, food and facilities
costs increased 6.9% in connection with the enrollment growth and the incremental occupancy costs associated with centers that have been
added in 2011 and 2012. Cost of services in the back-up dependent care segment increased $4.7 million, or 9.2%, to $56.2 million in the first
nine months of 2012, primarily for personnel costs and for increased care provider fees associated with the higher levels of back-up services
provided. Cost of services in the other educational advisory services segment increased by $0.8 million, or 13.1%, to $7.1 million in the first
nine months of 2012, as we realized economies of scale with existing personnel on the incremental sales of these services.

Gross Profit.  Gross profit increased $28.9 million, or 18.8%, to $182.7 million for the nine months ended September 30, 2012 when compared
to the same period in the prior year, and as a percentage of revenue, increased to 22.9% in the nine months ended September 30, 2012 from
21.2% in the nine months ended September 30, 2011. The increase is primarily due to the new and ramping P&L centers, which achieve
proportionately lower levels of operating costs in relation to revenue as they ramp up enrollment to steady state levels, increased enrollment in
our mature P&L centers and expanded back-up services revenue with proportionately lower direct cost of services.

Selling, General and Administrative Expenses. SGA increased $25.8 million, or 37.4%, to $94.8 million for the nine months ended

September 30, 2012 compared to $69.0 million for the same period in the prior year, and as a percentage of revenue increased to 11.9% from
9.5% in the same period in the prior year. The increase in SGA was primarily due to an increase in stock compensation expense. Stock
compensation expense increased $15.9 million, from $0.8 million in the nine months ended September 30, 2011 to $16.7 million in the nine
months ended September 30, 2012. The increase primarily relates to the exchange of existing options to purchase shares of our Class A common
stock for options to purchase a combination of shares of our Class A common stock and Class L common stock, which was completed on May 2,
2012. For additional information, see the description of the option exchange under Management Equity Plan and note 12 to our consolidated
financial statements appearing elsewhere in this prospectus. The increase was also due to the award of additional options to purchase shares of a
combination of our Class A and Class L common stock in the second quarter of 2012. The modification of the previously existing awards
resulted in total incremental stock compensation expense of $12.7 million, and the new option awards resulted in total incremental stock
compensation expense of $2.5 million, for a combined total incremental charge of $15.2 million in the quarter ended June 30, 2012 related to the
requisite service period already fulfilled. We estimate that stock compensation expense for outstanding awards will approximate $23.0 million
for the full year in 2012, including approximately $4.0 million associated with satisfaction of the performance condition which would occur on
completion of this offering, and will approximate $4.0 million in 2013, as the expense is recognized over the remaining service period of each
separately vesting tranche. See note 12 to our consolidated financial statements included elsewhere in this prospectus.
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Excluding the incremental stock compensation expense totaling $15.2 million in 2012, SGA increased by $10.6 million, or 15.3%, for the nine
months ended September 30, 2012 compared to the same 2011 period. The additional increase in SGA is related to investments in technology
and marketing, to incremental overhead associated with acquisitions, including $1.8 million for our Netherlands operations acquired in July
2011 and $1.5 million for the 27 Casterbridge centers acquired on May 23, 2012, and to routine increases in costs compared to the prior year,
including annual wage increases.

Amortization. Amortization expense on intangible assets totaled $20.3 million for the nine months ended September 30, 2012, compared to
$20.7 million for the nine months ended September 30, 2011. The decrease relates to certain intangible assets becoming fully amortized, offset
in part by additional amortization for acquisitions completed since September 30, 2011.

Income from Operations. Income from operations increased by $3.5 million, or 5.4%, to $67.5 million for the nine months ended
September 30, 2012 when compared to the same period in 2011. Income from operations was 8.5% of revenue for the nine months ended
September 30, 2012, compared to 8.8% of revenue for the nine months ended September 30, 2011. Excluding the impact of the incremental
stock compensation charge of $15.2 million in the second quarter of 2012 described above, income from operations would have been $82.7
million, or 10.4% of revenue, an increase of $18.7 million, or 29.2%, from $64.1 million in the nine months ended September 30, 2011.

In the full service center-based care segment, income from operations decreased $0.3 million for the nine months ended September 30, 2012,
including a proportionate share of the incremental stock compensation expense of approximately $11.2 million that was included in SGA in the
nine months ended September 30, 2012. Excluding this charge, the $10.9 million increase in 2012 reflects price increases and enrollment gains
over the prior year as well as contributions from new centers that have been added since September 30, 2011. The back-up dependent care
segment added $3.1 million in the nine months ended September 30, 2012. Excluding the proportionate share of the incremental stock
compensation for this segment of $2.8 million, the back-up dependent care segment added $5.9 million in income from operations in the nine
months ended September 30, 2012 due to the expanding revenue base and efficiencies of service delivery across a wider revenue base. Income
from operations in the other educational advisory services segment increased $0.7 million for the nine months ended September 30, 2012
compared to the same 2011 period, and increased $1.8 million excluding this segment s proportionate share of the incremental stock
compensation. This increase reflects the higher sales volume in the 2012 period.

Interest Expense. In connection with the completion of our going private transaction, we borrowed a total of $775.0 million in term loans,
senior subordinated notes and senior notes, and we have access to an additional $75.0 million revolving line of credit. In connection with the
completion of the Casterbridge acquisition of 27 centers, we borrowed an additional $85.0 million in May 2012. Interest expense for the nine
months ended September 30, 2012 totaled $61.7 million compared to $63.1 million for the same period in 2011. The decrease in interest expense
is primarily related to a reduction in the interest rate attributable to the term loans as a result of the expiration of the interest rate floors on our
Base and Euro rates on May 28, 2011, offset by the additional borrowings in May 2012. For more information on our debt instruments and the
applicable interest rates and other terms, see ~ Debt below.

Interest expense also includes amortization expense for deferred financing costs of $2.7 million and of $2.5 million in the nine months ended
September 30, 2012 and 2011, respectively.

Income Tax Expense. 'We had income tax expense of $1.5 million for the nine months ended September 30, 2012 on pre-tax income of $5.8
million, or a 26% effective rate, which includes the benefit of permanent items, a reduction to the statutory tax rate in the United Kingdom and
an increase to the reserves for uncertain tax positions.
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Net Income.  As a result of the foregoing factors, net income was $4.3 million for the nine months ended September 30, 2012 compared to $0.9
million for the nine months ended September 30, 2011.

Net Income Attributable to Bright Horizons. As a result of the foregoing factors, and including the impact of the net income attributable to the
non-controlling interest in our Netherlands subsidiary of $294,000 in 2012 ($92,000 in 2011), the net income attributable to our company was
$4.0 million for the nine months ended September 30, 2012 compared to $0.8 million for the nine months ended September 30, 2011.

Year Ended December 31, 2011 Compared to the Year Ended December 31, 2010

Revenue. Revenue increased $95.5 million, or 10.9%, to $973.7 million for the year ended December 31, 2011 from $878.2 million in the prior
year. Revenue growth is primarily attributable to contributions from new and ramping full service child care centers, expanded sales of our
back-up dependent care services and typical annual tuition increases of 3% to 4%. Revenue generated by full service center-based care services
in the year ended December 31, 2011 increased by approximately $75.2 million, or 9.8%, when compared to 2010. Revenue generated by
back-up dependent care services in the year ended December 31, 2011 increased by approximately $15.5 million, or 15.7%, when compared to
2010. Additionally, revenue generated by other educational advisory services increased by $4.8 million, or 48.4%, when compared to 2010.

Our acquisition of 20 centers in the United States on March 14, 2011 contributed approximately $17.1 million of revenue in 2011 from the date
of the acquisition. The acquisition of a majority interest in 20 centers in the Netherlands on July 20, 2011 contributed approximately $10.9
million of revenue from the date of the acquisition. Enrollment of children through kindergarten age in mature P&L centers increased
approximately 0.8% in 2011 compared to 2010. At December 31, 2011, we operated 743 child care and early education centers compared to 705
centers at December 31, 2010.

Cost of Services. Cost of services increased $68.2 million, or 9.8%, to $766.5 million for the year ended 2011 from $698.3 million in the prior
year. Cost of services in the full service centers segment increased $58.3 million, or 9.3%, to $688.1 million in 2011. Personnel costs increased
7.9% as a result of a 7.5% increase in overall enrollment and routine wage increases. In addition, program supplies, materials, food and facilities
costs increased 14.1% in connection with the enrollment growth and the incremental occupancy costs associated with centers that have been
added in 2010 and 2011, including the 40 centers acquired in 2011. Cost of services in the back-up dependent care segment increased $6.1
million, or 9.6%, to $69.8 million in 2011, primarily for personnel costs and for increased care provider fees associated with the higher levels of
back-up services provided. Cost of services in the other educational advisory services segment increased by $3.8 million, or 79.1%, to $8.6
million in 2011, primarily in personnel costs as we established operating capacity to support the incremental sales of these services.

Gross Profit.  Gross profit increased $27.3 million, or 15.2%, to $207.2 million for the year ended December 31, 2011 when compared to the
prior year, and as a percentage of revenue increased to 21.3% in 2011 from 20.5% in 2010. The increase is primarily attributable to contributions
from new and ramping P&L centers, which achieve proportionately lower levels of operating costs in relation to revenue as they increase
enrollment to steady state levels, and to cost management in our mature P&L centers, where enrollment has stabilized in relation to the decreases
in 2009 and 2010, but remains lower than historical levels. In addition to expanded sales of back-up dependent care services, we realized greater
cost efficiency in managing our direct cost of services relating to back-up dependent care in 2011.
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Selling, General and Administrative Expenses. SGA increased $9.3 million, or 11.2%, to $92.9 million for the year ended December 31, 2011
when compared to the prior year, and as a percentage of revenue remained consistent at 9.5%. The increase in SGA during the year is related to
routine increases in costs compared to the prior year, including annual wage increases, to investments in technology and marketing, and $1.6
million of overhead associated with our Netherlands operations from July 20, 2011. We also incurred $1.0 million in 2011 in connection with
the completion of our acquisition in the Netherlands, including the costs incurred to amend certain terms of our debt agreements in order to
provide greater flexibility for foreign investments and allow for the acquisition. Partially offsetting the increase in SGA was a decrease in stock
compensation expense in 2011 compared to 2010 related to employee stock option grants, the majority of which were initially awarded in 2008.
We recorded stock compensation expense of $1.2 million and $2.4 million, respectively, in each of 2011 and 2010.

Amortization. Amortization expense on intangible assets totaled $27.4 million for the year ended December 31, 2011, compared to $27.6
million for the year ended December 31, 2010. The slight decrease relates to certain intangible assets becoming fully amortized during the year,
offset by increases related to the amortization of new intangible assets from acquisitions completed in 2011.

Income from Operations. Income from operations increased $18.2 million, or 26.5%, to $86.8 million for the year ended December 31, 2011
when compared to 2010. Income from operations was 8.9% of revenue for the year ended December 31, 2011 compared to 7.8% in 2010. In the
full service center-based care segment, income from operations increased $12.2 million in 2011, or 26.0%. This increase reflects price increases
and enrollment gains in our ramping centers as well as contributions from new centers that were added in 2011. The back-up dependent care
segment added $7.5 million in 2011, or 35.6%, due to the expanding sales levels and efficiencies of service delivery across a wider revenue base.
The other educational advisory services segment declined by $1.5 million in 2011 compared to 2010 due to investments made in operating, sales
and administrative personnel to support strategic growth initiatives that have not yet been fully realized.

Interest Expense. Interest expense for the year ended December 31, 2011 totaled $82.9 million, compared to $89.0 million in 2010. The
decrease in interest expense is primarily related to a reduction, effective May 29, 2011, in the interest rate attributable to the term loans as a
result of the expiration of the interest rate floors on our Base and Euro rates on May 28, 2011. The interest rate on our term loans of 4.3% at
December 31, 2011 decreased from the rate of 7.5% at December 31, 2010. Additionally, adjustments made to reflect the fair value of our
interest rate cap also contributed to the decrease in interest expense. The fair value adjustments were an increase to interest expense of $0.6
million in the year ended December 31, 2011, compared to an increase to interest expense of $2.3 million in the year ended December 31, 2010.

Interest expense also includes amortization expense for deferred financing costs of $3.4 million and of $3.3 million in the years ended
December 31, 2011 and 2012, respectively.

Income Tax Expense. 'We had income tax expense of $0.8 million for the year ended December 31, 2011 on pre-tax income of $5.6 million, or
a 15% effective rate, which includes the benefit of permanent items, the net change to the reserves for uncertain tax positions, a decrease in the
state tax rate applied to the net deferred tax liability and a decrease to a valuation allowance at a foreign subsidiary.

Net Income (Loss). As aresult of the foregoing factors, including revenue and margin growth as well as a reduction in our borrowing costs, net
income was $4.8 million for the year ended December 31, 2011 compared to net loss of $10.0 million for the year ended December 31, 2010.
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Year Ended December 31, 2010 Compared to the Year Ended December 31, 2009

Revenue. Revenue increased $25.8 million, or 3.0%, to $878.2 million for the year ended December 31, 2010 from $852.3 million for the prior
year. Revenue growth is primarily attributable to expanded sales of our back-up dependent care services, contributions from new and ramping
child care centers and typical annual tuition increases of 3% to 4%. Revenue generated by full service center-based care services in the year
ended December 31, 2010 increased by approximately $14.4 million, or 1.9%, when compared to 2009. Revenue generated by back-up
dependent care services in 2010 increased by approximately $9.4 million, or 10.5%, when compared to 2009. Additionally, revenue generated
by other educational advisory services increased by $2.0 million, or 25.2%, when compared to 2009.

A full year of the 32 centers acquired in the United Kingdom in April 2009 and of the two centers acquired in the United States in August 2009
added a total of approximately $10.7 million of revenue in 2010 when compared to 2009. Decreases in enrollment of children through
kindergarten age in our mature P&L centers partially offset the revenue gains, as enrollment levels were approximately 6.4% lower in 2010 than
2009 levels. We believe this decrease was primarily due to sustained uncertainty in U.S. and global economic conditions and persistently high
unemployment domestically which caused parents to reduce spending on tuition for child care services.

Cost of Services. Cost of services increased $25.5 million, or 3.8%, to $698.3 million for the year ended 2010 from $672.8 million in the prior
year. Cost of services in the full service centers segment increased $19.2 million, or 3.2%, to $629.8 million in 2010. The increase is primarily
due to higher personnel costs, which increased along with the related revenue growth, and in facilities costs associated with lease/consortium
centers that have been added in 2009 and 2010, including the 32 centers acquired in the United Kingdom in April 2009. Cost of services in the
back-up dependent care segment increased $5.6 million, or 9.7%, to $63.7 million in 2010, primarily for increased care provider fees associated
with the higher levels of back-up services provided. Cost of services in the other educational advisory services segment increased by $0.7
million, or 15.7%, to $4.8 million in 2010.

Gross Profit. In 2010, gross profit remained consistent at $179.9 million and as a percentage of revenue declined from 21.0% to 20.5% when
compared to the prior year. This is primarily attributable to contributions from our new and ramping P&L centers and from expanded sales of
back-up dependent care and other educational advisory services, partially offset by lower contributions from our mature class of P&L centers
and by an increase in depreciation associated with lease/consortium centers that have been added in 2009 and 2010.

Selling, General and Administrative Expenses. SGA increased $0.8 million, or 1.0%, to $83.6 million for the year ended December 31, 2010,
and as a percentage of revenue decreased to 9.5% from 9.7% in 2009. The increase is primarily attributable to regular increases in costs
compared to the prior year, including annual wage increases, and investments in technology and marketing, offset by lower transaction costs
associated with completed acquisitions, which totaled $0.1 million in 2010 and $0.6 million in 2009, and the elimination of redundant costs
associated with the acquisition in the United Kingdom we completed in the April 2009. Also contributing to SGA was stock compensation
expense related to employee stock options grants of $2.4 million and $2.3 million, respectively, in 2010 and 2009.

Income from Operations. Income from operations increased by $1.9 million, or 2.8%, to $68.7 million for the year ended December 31, 2010
when compared to 2009. Income from operations was 7.8% of revenue for each of the years ended December 31, 2010 and 2009. In the full
service center-based care segment, income from operations decreased $3.2 million, or 6.5%, in 2010. This decrease reflects the reduction in
enrollment levels over the prior year, partially offset by price increases and contributions from new and ramping centers. In the back-up
dependent care segment, income from
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operations increased $4.3 million, or 25.8%, due to the expanding sales levels and efficiencies of service delivery across a wider revenue base.
Income from operations in our other educational advisory services segment increased by $0.8 million, reflecting the higher sales volume in
2010.

Amortization. Amortization expense on intangible assets totaled $27.6 million in 2010 compared to $30.0 million in 2009. The decrease relates
to certain intangible assets becoming fully amortized.

Interest Expense. Interest expense for 2010 totaled $89.0 million, compared to $83.1 million in 2009. The increase in interest expense is
primarily related to adjustments made to reflect the fair value of our interest rate cap, entered into in March 2009. The fair value of the cap as of
December 31, 2010 was $0.7 million, compared to $3.0 million as of December 31, 2009, resulting in a decrease in the asset and an increase in
interest expense by $2.3 million in 2010. The fair value adjustments for the interest rate cap made in 2009 were an increase to the asset and a
decrease to interest expense of $2.0 million.

Interest expense also includes amortization expense for deferred financing costs of $3.3 million for each of the years ended December 31, 2010
and 2009.

Income Tax Benefit. We had an income tax benefit of $10.3 million for 2010 on a pre-tax loss of $20.3 million, primarily due to the benefit of
certain federal tax credits and of other permanent items, the effect of which is partially offset by certain operating losses for which recovery in
future periods is not yet determinable.

Net Loss.  As aresult of the foregoing factors, net loss increased $0.5 million, or 4.8%, to $10.0 million for the year ended December 31, 2010
when compared to 2009.

Liquidity and Capital Resources

Our primary cash requirements are for the ongoing operations of our existing child care centers, back-up dependent care and other educational
advisory services, the addition of new centers through development or acquisition and debt financing obligations. Our primary sources of
liquidity have been cash flow from operations and borrowings available under our $75.0 million revolving credit facility. No amounts were
outstanding at September 30, 2012 or December 31, 2011 under the revolving credit facility. At September 30, 2011, borrowings outstanding
were $18.0 million, and at December 31, 2010 and 2009, borrowings outstanding were $18.5 million and $38.8 million, respectively. For the
years ended December 31, 2009, 2010 and 2011, average outstanding balances under the revolving credit facility were $17.1 million, $8.0
million and $4.5 million, respectively. Average outstanding balances under the revolving credit facility were $4.6 million and zero, respectively,
in the nine months ended September 30, 2011 and 2012.

We had a working capital deficit of $77.0 million and $73.3 million at September 30, 2011 and 2012, respectively. We had a working capital
deficit of $73.3 million, $54.7 million and $69.5 million at December 31, 2009, 2010 and 2011, respectively. Our working capital deficit has

arisen primarily from using cash generated from operations to make long-term investments in fixed assets and acquisitions. We anticipate that

we will continue to generate positive cash flows from operating activities and that the cash generated will be used principally to fund ongoing
operations of our new and existing full service child care centers and expanded operations in the back-up dependent care and educational

advisory segments, as well as to make scheduled principal and interest payments. The most significant obligation in the next twelve months is

the accumulated payment-in-kind ( PIK ) interest on our 13.0% senior notes due in May 2013, the balance of which is $81.6 million at September
30, 2012 and is projected to approximate $98.0 million in May 2013. However, we intend to use the net proceeds from this offering to redeem

the outstanding 13.0% senior notes including accumulated PIK interest that is added to principal. See Use of Proceeds.
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We believe that funds provided by operations, our existing cash and cash equivalent balances and borrowings available under our $75.0 million
revolving line of credit will be adequate to meet planned operating and capital expenditures for at least the next 12 months under current
operating conditions, as well as the scheduled payment of the PIK interest on our senior notes in May 2013, regardless of whether we complete
this offering. However, if we were to undertake any significant acquisitions or investments in the purchase of facilities for new or existing child
care and early education centers, it may be necessary for to obtain additional debt or equity financing. We may not be able to obtain such
financing on reasonable terms, or at all.

Cash Flows
Nine Months Ended
Years Ended December 31, September 30,
2009 2010 2011 2011 2012
(In thousands)

Net cash provided by operating activities $ 63,872 $ 70,119 $ 133,570 $ 87,141 $ 92,649
Net cash used in investing activities $(61,373) $ (45,904) $ (94,992) $(81,104) $(155,831)
Net cash provided by (used in) financing activities $ 1,420 $(23,497) $ (23,281) $ (5,374 $ 77417
Cash and cash equivalents (end of period) $ 14,360 $ 15,438 $ 30,448 $ 15,818 $ 45,057

Cash Provided by Operating Activities

Cash provided by operating activities was $92.6 million for the nine months ended September 30, 2012, compared to $87.1 million for the same
period in 2011. The increase in cash from operating activities is primarily related to increases in gross margin, which contributed to higher net
income after adding back non-cash stock compensation expense of $16.7 million and the timing of interest payments in 2012 compared to the
prior year, partially offset by reductions in current and deferred tax liabilities.

Cash provided by operating activities was $133.6 million for the year ended December 31, 2011 compared to $70.1 million in 2010. The
increase in cash from operating activities is primarily related to increases in net income and deferred tax assets, plus changes in working capital,
the most significant of which were decreases in income taxes receivable and prepaid income taxes attributable to $22.0 million of tax refunds
collected in 2011 and an increase in accounts payable due to the timing of payments. Cash provided by operating activities was $70.1 million for
the year ended December 31, 2010 compared to $63.9 million in 2009. This increase is primarily related to changes in working capital, the most
significant of which was a decrease in prepaid income taxes related to the timing of income tax payments. In addition, non-cash adjustments for
changes in the fair value of our interest rate cap represented an add-back to net income in 2010 compared to a reduction to net income in 2009 in
the reconciliation to net cash provided by operating activities.

We expect to generate a similar level of cash from operations in 2012 as we generated in 2011, except for the non-recurring tax refund in 2011
and excluding any potential impact on cash and operating results that may arise out of this offering.

Cash Used in Investing Activities

Cash used in investing activities was $155.8 million for the nine months ended September 30, 2012 compared to $81.1 million for the same
period in 2011. Fixed asset additions totaled $47.8 million
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for the nine months ended September 30, 2012, with $19.8 million related to new child care and early education centers and the remainder
related to investments in existing child care and early education centers and overhead expenses. Fixed asset additions totaled $29.6 million for
the nine months ended September 30, 2011, with $13.3 million related to new child care and early education centers. Cash paid for acquisitions
in the nine months ended September 30, 2012 totaled $108.0 million related to the acquisition of 27 Casterbridge centers on May 23, 2012. Cash
paid for acquisitions in the nine months ended September 30, 2011 totaled $55.3 million related to the acquisition of 20 child care and early
education centers in the United States on March 14, 2011 and the acquisition of a majority interest in 20 centers in the Netherlands on July 20,
2011.

Cash used in investing activities was $95.0 million for the year ended December 31, 2011 compared to $45.9 million in 2010 and $61.4 million
in 2009. Fixed asset additions totaled $42.5 million for the year ended December 31, 2011, with $17.6 million related to new child care and early
education centers and the remainder related to investments in existing child care and early education centers and overhead expenses. Fixed asset
additions totaled $39.5 million for the year ended December 31, 2010, with $20.5 million related to new child care and early education centers.
Fixed asset additions totaled $43.6 million for 2009, with $31.2 million related to new child care and early education centers. Proceeds from the
disposal of fixed assets in the year ended December 31, 2011 totaled $4.9 million, primarily from the sale of a property. Cash paid for
acquisitions in the year ended December 31, 2011 totaled $57.3 million for the acquisition of 21 child care and early education centers in the
United States, the acquisition of 63% of a child care company in the Netherlands and the acquisition of one child care and early education center
in the United Kingdom. Cash paid for acquisitions in the year ended December 31, 2010 totaled $6.4 million for two child care and early
education centers, one in the United States and one in the United Kingdom, and a tuition reimbursement program management company in the
United States. Cash paid for acquisitions in 2009 totaled $17.8 million for two child care centers in the United States and 32 child care centers in
the United Kingdom.

We estimate that we will spend approximately $60.0 million in 2012 on fixed asset additions related to new child care centers, maintenance and
refurbishments in our existing centers and overhead investments in technology, equipment and furnishings. As part of our growth strategy, we
expect to continue to make selective acquisitions, which may vary in size and which are less predictable in terms of the timing of the capital
requirements. In 2012, we completed the Casterbridge acquisition in May and expect that any additional acquisitions in 2012 would not be
significant.

Cash Provided by (Used in) Financing Activities

Cash provided by financing activities totaled $77.4 million for the nine months ended September 30, 2012 compared to cash used of $5.4 million
for the same period in 2011. We amended certain terms of our senior credit agreement governing our senior credit facilities in May 2012 and
borrowed $85.0 million in Series C new term loans in connection with the Casterbridge acquisition. We received net funds of $82.3 million after
original issue discount of $0.4 million and financing fees of $2.3 million. Repayments of debt totaled $5.3 million for the nine months ended
September 30, 2012 and $5.4 million for the same period in 2011, including net repayments on our revolving credit facility of $0.5 million. In
the nine months ended September 30, 2012, we repurchased shares of our common stock for $5.1 million and received proceeds of $2.1 million
from the exercise of company stock options. Additionally, we recorded a tax benefit from the exercise of company stock options of $3.4 million
for the nine months ended September 30, 2012.

Cash used in financing activities totaled $23.3 million for the year ended December 31, 2011 compared to $23.5 million in 2010 and to cash
provided by financing activities of $1.4 million in 2009. Repayments of long-term debt totaled $4.9 million for the year ended December 31,
2011, $3.7 million in 2010 and $3.7 million in 2009. We had net repayments on our revolving credit facility of $18.5 million
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for the year ended December 31, 2011 and of $20.3 million in 2010, compared to net additional borrowings of $6.4 million in 2009. We
repurchased shares of our common stock for $0.1 million and $0.4 million in 2010 and 2009, respectively. In 2009, we also purchased an interest
rate cap for $1.0 million.

In connection with the completion of this offering, we intend to enter into new $915 million senior secured credit facilities to refinance all of the
existing indebtedness under the senior credit facilities and the senior subordinated notes as well as any portion of the indebtedness under the

senior notes that remains outstanding after the application of the net proceeds from this offering as described under Use of Proceeds. For a
description of the anticipated terms of the new senior secured credit facilities, see ~ Debt Refinancing of Senior Credit Facilities and Notes. There
is no assurance that we will be able to consummate the new senior secured credit facilities on the terms described in this prospectus or at all.

Debt

Outstanding borrowings were as follows and bore the following rates of interest:

Balance at Balance at
December 31, September 30,
2010 2011 2012
(In thousands)

Term loans(1) $ 355,875 $ 350,946 $ 430,686
Revolving line of credit(2) 18,504
Senior subordinated notes(3) 300,000 300,000 300,000
Senior notes(4) 153,153 174,055 191,583
Total 827,532 825,001 922,269
Original issue discount (13,599) (10,656) (8,767)
Total $ 813,933 $ 814,345 $ 913,502

N The interest rate on borrowings under our Tranche B term loan was 7.5%, 7.5% and 4.3% at December 31, 2009, 2010 and 2011, respectively, and was
4.3% on borrowings under our Tranche B term loan and 5.3% on borrowings under our Series C new term loan at September 30, 2012.

2) The interest rate on the revolving line of credit was 5.5% at December 31, 2010, and 5.5% at September 30, 2011.

3) The interest rate on the senior subordinated notes is 11.5%.

4) The interest rate on the senior notes is 13.0%. The balance includes PIK interest that has accrued on the $110.0 million aggregate initial principal amount
of the senior notes since 2008.

Senior Credit Facilities

As of September 30, 2012, our senior credit facilities consisted of a $365.0 million Tranche B term loan facility, an $85.0 million Series C new
term loan facility and a $75.0 million revolving credit facility. As of September 30, 2012, there was $346.1 million outstanding under our
Tranche B term loan facility and we had the ability to borrow $74.9 million under our revolving credit facility, after giving effect to $0.1 million
of undrawn letters of credit under this facility. In addition, as of September 30, 2012 all amounts under our Series C new term loan were fully
drawn. The senior credit facilities are guaranteed by Bright Horizons Capital Corp., our wholly-owned direct subsidiary, and all of the direct and
indirect wholly-owned domestic subsidiaries of Bright Horizons Family Solutions LLC, a wholly-owned direct subsidiary of Bright Horizons
Capital Corp., and all obligations under the senior credit facilities, subject to certain exceptions, are secured by substantially all of the assets of
Bright Horizons Capital Corp., Bright Horizons Family Solutions LLC and the subsidiary guarantors. Borrowings under the senior credit
facilities bear interest payable at least quarterly. Principal amortization repayments are required to be made on the Tranche B term loan
borrowings and the Series C new term loans equal to
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1% per annum in equal quarterly installments. The Tranche B term loan balance is payable on May 28, 2015. The Series C new term loan
balance is payable on May 23, 2017. The principal amount outstanding of the loans under the revolving credit facility becomes due and payable
on May 28, 2014.

The senior credit facilities also require us to comply on a quarterly basis with certain financial covenants, including a maximum ratio of debt to
Consolidated Adjusted EBITDA, as defined in the senior credit agreement (the leverage ratio ), and a minimum ratio of Consolidated Adjusted
EBITDA to interest expense (the coverage ratio ), each of which becomes more restrictive over time. Beginning June 30, 2012, the terms of our
senior credit facilities required that we maintain a leverage ratio of no more than 4.75 to 1.00 and a minimum interest coverage ratio of 2.00 to
1.00. As of September 30, 2012, our leverage ratio was 3.87 to 1.00 and our interest coverage ratio was 3.34 to 1.00, and we were in compliance
with our financial covenants under the senior credit agreement. Our leverage and coverage ratios for Bright Horizons Family Solutions LLC
include the outstanding principal amount under our senior credit facilities and senior subordinated notes and interest payments required under
our senior credit facilities and senior subordinated notes but do not include outstanding principal under our senior notes and interest payments
required under our senior notes. Consolidated Adjusted EBITDA is a negotiated measure used exclusively by us and by our creditors to
determine our compliance with certain covenants contained in our senior credit facilities and, because of the additional adjustments included in
the definition of Consolidated Adjusted EBITDA in our senior credit agreement governing our senior credit facilities, Consolidated Adjusted
EBITDA is not comparable to adjusted EBITDA as described in this prospectus under note 3 to Prospectus Summary Summary Consolidated
Financial and Other Data.

Senior Notes and Senior Subordinated Notes

On May 28, 2008, Bright Horizons Capital Corp., our wholly-owned direct subsidiary, issued $110.0 million in unsecured senior notes, which
we refer to as our senior notes, and Bright Horizons Family Solutions LLC, a wholly-owned direct subsidiary of Bright Horizons Capital Corp.,
issued $300.0 million in unsecured senior subordinated notes, which we refer to as our senior subordinated notes. Our senior notes and senior
subordinated notes require interest payments at the annual rate of 13.0% and 11.5%, respectively, due quarterly in arrears. The senior notes
contain a PIK feature whereby we may elect, subject to certain restrictions in the indenture and in our senior credit agreement, on each interest
payment date on or before May 28, 2013, for interest to be added to principal. As of September 30, 2012, there was $81.6 million in accrued
interest that has been added to principal under the senior notes.

We may redeem some or all of the senior notes at fixed redemption prices (plus accrued and unpaid interest thereon to the redemption date) of
106.500% of the principal amount outstanding through May 27, 2013, 104.333% of the principal amount outstanding from May 28, 2013
through May 27, 2014, 102.167% of the principal amount outstanding from May 28, 2014 through May 27, 2015 and at 100% of the principal
amount outstanding thereafter. We may redeem some or all of the senior subordinated notes at fixed redemption prices (plus accrued and unpaid
interest thereon to the redemption date) of 105.750% of the principal amount outstanding from May 28, 2013 through May 27, 2014, 103.833%
of the principal amount outstanding from May 28, 2014 through May 27, 2015, 101.917% of the principal amount outstanding from May 28,
2015 through May 27, 2016 and at 100% of the principal amount outstanding thereafter. Prior to May 28, 2013, we may redeem our senior
subordinated notes at a price equal to 100% of the principal amount thereof, plus a make-whole premium, plus accrued and unpaid interest. In
the event of a change of control, as defined in the respective indentures governing the senior notes and the senior subordinated notes, or certain
asset sales (unless we choose to reinvest the proceeds of such asset sales within a certain time), we will be obligated to repurchase the notes
tendered at the option of the holders at a fixed price, plus accrued but unpaid interest.
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The senior notes are not guaranteed by any of Bright Horizons Capital Corp. s subsidiaries, and the senior subordinated notes are guaranteed by
certain of Bright Horizons Family Solutions LLC s wholly-owned domestic subsidiaries. We and our subsidiaries, affiliates or significant
stockholders may from time to time seek to retire or purchase our outstanding debt through cash purchases and/or exchanges for equity
securities, in privately negotiated transactions or otherwise. Such repurchases or exchanges, if any, will depend on prevailing market conditions,
our liquidity requirements, contractual restrictions and other factors. The amounts involved may be material.

In connection with this offering, we intend to complete a refinancing of our indebtedness under the senior credit facilities and notes with new
senior secured credit facilities. For a description of the terms of the debt refinancing, see  Refinancing of Senior Credit Facilities and Notes. We
intend to use the net proceeds from this offering together with available cash, as necessary, to repay all or a portion of the amounts outstanding
under the senior notes and to use any remaining net proceeds for working capital and for general corporate purposes. If we are able to

consummate the debt refinancing as described in this prospectus, we intend to repay any remaining amounts outstanding under the senior notes
with a portion of the proceeds from such debt refinancing and any amounts remaining following consummation of such debt refinancing will be
available for working capital and for general corporate purposes. There can be no assurance that we will be able to consummate the debt
refinancing on the terms described in this prospectus or at all.

International Credit Facility

Our majority-owned subsidiary in the Netherlands, which we acquired in 2011, maintains a revolving credit facility with a Dutch bank
consisting of a 1.0 million general facility to support working capital and letter of credit requirements and a 2.5 million current account facility
to support the construction and fitting out of new child care centers. The current account facility is secured by a right of offset against all
accounts we maintain at the lending bank and by an additional pledge of certain equipment. The current account facility is reduced by

0.25 million quarterly, beginning April 1, 2012 and ending at the termination of the facility on January 1, 2014. At September 30, 2012, there
were no amounts outstanding under the facility.

Refinancing of Senior Credit Facilities and Notes

In connection with the completion of this offering, we expect to enter into new $915 million senior secured credit facilities to refinance all of the
existing indebtedness under the senior credit facilities and the senior subordinated notes as well as any portion of the indebtedness under the
senior notes that remains outstanding after the application of the net proceeds from this offering as described under Use of Proceeds and to
reflect modifications to certain provisions of the senior credit facilities. Based on negotiations to date with prospective lenders for the new senior
secured credit facilities, we expect the terms of the new senior secured credit facilities to include the following:

approximately $815 million term loan facility with a maturity date in 2020;

approximately $100 million revolving credit facility with a maturity date in 2018;

applicable margin percentages for the term loan facility of 2.50% to 3.00% per annum for base rate loans and 3.50% to 4.00% per
annum for LIBOR rate loans, provided that the base rate may not be lower than 2.00% and LIBOR may not be lower than 1.00%; and

applicable margin percentages for the revolving credit facility of 2.50% to 3.00% per annum for base rate loans and 3.50% to
4.00% per annum for LIBOR rate loans.
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We expect that the new senior secured credit facilities will contain a number of covenants that, among other things and subject to certain
exceptions, may restrict the ability of Bright Horizons Family Solutions LLC, our indirect subsidiary, and its restricted subsidiaries to:

incur certain liens;

make investments, loans, advances and acquisitions;

incur additional indebtedness or guarantees;

pay dividends on capital stock or redeem, repurchase or retire capital stock or subordinated indebtedness;

engage in transactions with affiliates;

sell assets, including capital stock of our subsidiaries;

alter the business we conduct;

enter into agreements restricting our subsidiaries ability to pay dividends; and

consolidate or merge.
In addition, we expect that the credit agreement governing the new senior secured credit facilities will require Bright Horizons Capital Corp., our
direct subsidiary, to be a passive holding company, subject to certain exceptions. We expect that the revolving credit facility will require Bright
Horizons Family Solutions LLC and its restricted subsidiaries to comply with a maximum senior secured first lien net leverage ratio financial
maintenance covenant, to be tested only if, on the last day of each fiscal quarter, revolving loans and/or swingline loans in excess of a specified
percentage of the revolving commitments on such date are outstanding under the revolving credit facility. The breach of this covenant is
expected to be subject to certain equity cure rights.

We expect that the credit agreement governing the new senior secured credit facilities will contain certain customary affirmative covenants and
events of default.

Based on the foregoing estimated terms, and assuming that the $815 million term loan facility and $100 million revolving credit facility were
fully drawn, a 100 basis point change in our interest rate would result in a $9.15 million change in annual interest expense under the new senior
secured credit facilities (subject to our base rate and LIBOR floors, as applicable).

The terms of the new senior secured credit facilities have not been finalized and the participating lenders have not yet been identified. As a
result, no assurance can be given that such new senior secured credit facilities will be consummated on the terms described above or at all and, if
consummated, the terms may differ from those set forth above and such differences could be material. While we intend to consummate a debt
refinancing in connection with this offering, if we are unable to enter into new senior secured credit facilities on the terms described above or at
all, the indebtedness under the senior credit facilities, the senior subordinated notes and the portion, if any, of the senior notes that remains
outstanding after application of the net proceeds from this offering and available cash on hand as described under Use of Proceeds will remain
outstanding in accordance with the respective agreements governing such indebtedness.
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Contractual Obligations

The following table sets forth our contractual obligations as of December 31, 2011. Amounts in the table do not reflect the use of proceeds of
this offering as described in Use of Proceeds or the contemplated debt refinancing as described under ~ Debt Refinancing of Senior Credit
Facilities and Notes.

2012 2013 2014 2015 2016 Thereafter Total
Long-term debt(2) $ 4814(1) $ 65262 $ 3,650 $341,275 $ $ 410,000 $ 825,001
Interest on long-term debt(2)(3) 73,728 69,162 63,935 54,786 48,800 75,916 386,327
Operating leases 56,682 54,395 50,721 46,742 41,819 168,451 418,810
Total(3) $ 135,224 $ 188,819 $118,306  $442,803 $90,619  $ 654,367 $ 1,630,138
(1) Amount does not reflect amendment to our senior credit agreement governing our senior credit facilities completed May 23, 2012, under which we

borrowed an additional $85.0 million with principal amortizing at a rate of 1% per annum and a five-year term. See  Debt Senior Credit Facilities above for
more information about this amendment. Principal repayments on this Series C New Term Loan in the amount of $212,500 are payable quarterly with a
final principal payment of $81.0 million due May 23, 2017. Interest is payable quarterly and, assuming that the rate of interest in effect as of May 23,
2012, 5.3%, remains in effect through the remaining term, we are obligated to pay approximately $4.5 million per year of interest on this additional Term
Loan.
2) Amount due in 2013 includes the PIK interest added to principal on our senior notes of $64.1 million as of December 31, 2011. As of September 30, 2012,
the PIK interest added to principal was $81.6 million.
3) Assumes that the rate of interest in effect as of December 31, 2011 on borrowings under our Tranche B term loan, 4.3%, remains in effect through the
remaining term of the credit facility and that there are no borrowings under the revolving credit facility.
Totals for 2013 through 2016 do not include obligations under call and put option agreements between Bright Horizons B.V., our wholly-owned
Dutch subsidiary, and the minority shareholders of Odemon B.V. ( Odemon ), our majority-owned indirect subsidiary. We entered into these
agreements in connection with our acquisition of a majority interest in 20 centers in the Netherlands on July 20, 2011. Under these agreements,
from January 1, 2013 until January 1, 2016, either of the minority shareholders have the right, under limited contractual circumstances
associated with their ongoing employment at the company, to put their shares to Bright Horizons B.V. at a price per share based on 8.5x
Odemon s trailing twelve-month earnings before interest and taxes. Bright Horizons B.V. also has the right, under certain contractual
circumstances, to call the shares of either shareholder on the same terms during the period from July 20, 2013 to January 1, 2016. Thereafter,
from January 1, 2016 through January 1, 2020, Bright Horizons B.V. has the right to call the shares of either shareholder, and either shareholder
has the right to put their shares to Bright Horizons B.V. Bright Horizons Family Solutions LLC has guaranteed the obligations of Bright
Horizons B.V. under these agreements. For additional information on this redeemable non-controlling interest, see notes 2 and 10 to our
consolidated financial statements appearing elsewhere in this prospectus.

Letters of Credit

There are 17 letters of credit outstanding used to guarantee certain rent payments for up to $0.7 million. No amounts have been drawn against
these letters of credit.

Employment and Severance Agreements

We have severance agreements with nine executives and employees that provide from four to 18 months of compensation upon a qualifying
termination of employment. We estimate that the maximum amount potentially payable under these agreements in the absence of a change of
control
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event in 2012 is approximately $3.6 million. The severance agreements prohibit the above-mentioned employees from competing with us during
the severance period or divulging confidential information after their termination of employment.

Inflation

Historically, inflation has not had a material effect on our results of operations. Severe increases in inflation, however, could affect the global
and U.S. economies and could have an adverse impact on our business, financial condition and results of operations.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Quantitative and Qualitative Disclosures About Market Risk

Our financial instruments consist primarily of cash and cash equivalents, accounts receivables, accounts payable and short- and long-term debt.
The fair value of our financial instruments, with the exception of long-term debt, approximates the carrying value due to their short-term nature.

The fair value of our long-term debt was based on quoted market prices, which were available only for the term loans under our senior credit
facilities. When quoted market prices were not available, the fair value of long-term debt was based on quoted market prices of comparable
instruments adjusted for differences between the quoted instruments and the instruments being valued, or was estimated using discounted cash
flow analyses, based on current incremental borrowing rates for similar types of borrowing arrangements. We base our determination of fair
value on quoted market prices for the Tranche B and Series C term loans and on current incremental borrowing rates for similar debt for the
senior notes and senior subordinated notes. For additional information, see note 1 to our consolidated financial statements appearing elsewhere
in this prospectus.

Our primary market risk exposures relate to foreign currency exchange rate risk and interest rate risk.
Foreign Currency Risk

Our exposure to fluctuations in foreign currency exchange rates is primarily the result of foreign subsidiaries domiciled in the United Kingdom,
Ireland, the Netherlands, India and Canada. We have not used financial derivative instruments to hedge foreign currency exchange rate risks
associated with our foreign subsidiaries.

The assets and liabilities of our U.K., Irish, Dutch, Indian and Canadian subsidiaries, whose functional currencies are the British pound, Euro,
Indian rupee and Canadian dollar, respectively, are translated into U.S. dollars at exchange rates in effect at the balance sheet date. Income and
expense items are translated at the average exchange rates prevailing during the period. The cumulative translation effects for subsidiaries using
a functional currency other than the U.S. dollar are included in accumulated other comprehensive loss as a separate component of stockholders
equity. We estimate that had the exchange rate in each country unfavorably changed by 10% relative to the U.S. dollar, our consolidated
earnings before taxes would have decreased by approximately $400,000 for 2011 and would have decreased by approximately $500,000 for the
nine months ended September 30, 2012.
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Interest Rate Risk

Interest rate exposure relates primarily to the effect of interest rate changes on borrowings outstanding under our revolving line of credit and
term loans. No amounts were outstanding at December 31, 2011 under our revolving credit facility, and we had borrowings of $350.9 million
outstanding at December 31, 2011 under our Tranche B term loan facility. Borrowings under the revolving credit facility and Tranche B term
loan facility in 2011 were subject to a weighted average interest rate of 5.5% and 5.6%, respectively. Based on the outstanding borrowings under
the senior credit facilities during 2011, we estimate that had the average interest rate on our borrowings increased by 100 basis points in 2011
and in the nine months ended September 30, 2012, our interest expense for the year would have increased by approximately $2.1 million in 2011
and would have increased by approximately $2.7 million in the nine months ended September 30, 2012. This estimate assumes the interest rate
of each borrowing is raised by 100 basis points, the impact of which in 2011 would have been ameliorated by the LIBOR floor that was in effect
from January 1, 2011 to May 28, 2011. The impact on future interest expense as a result of future changes in interest rates will depend largely on
the gross amount of our borrowings at that time as well as the final terms of the debt refinancing described elsewhere in this prospectus. See
Debt Refinancing of Senior Credit Facilities and Notes.

Jumpstart Our Business Startups Act of 2012

The JOBS Act permits an emerging growth company such as us to take advantage of an extended transition period to comply with new or
revised accounting standards applicable to public companies. We are choosing to opt out of this provision and, as a result, we will comply with
new or revised accounting standards as required when they are adopted. This decision to opt out of the extended transition period under the

JOBS Act is irrevocable.
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BUSINESS
Our Company

We are a leading provider of high-quality child care and early education services as well as other services designed to help employers and
families better address the challenges of work and life. We provide services primarily under multi-year contracts with employers who offer child
care and other dependent care solutions as part of their employee benefits packages to improve employee engagement, productivity, recruitment
and retention. As of September 30, 2012, we had more than 850 client relationships with employers across a diverse array of industries,
including more than 130 Fortune 500 companies and more than 75 of Working Mother magazine s 2012 100 Best Companies for Working
Mothers.

The provision of center-based full service child care and early education represented approximately 87% of our revenue in the year ended
December 31, 2011. The balance of our revenue was from a broader suite of employer-sponsored service offerings, including back-up dependent
care and educational advisory services, which we developed more recently to enhance our work/life service offerings, broaden our market
opportunities and expand the scope of our client relationships. In certain locations, our child care centers are marketed directly to families in
surrounding communities and serve employees of nearby clients.

We believe we are a provider of choice for both employers and working families for each of the solutions we offer. As of September 30, 2012,
we operated a total of 776 child care and early education centers across a wide range of customer industries with the capacity to serve
approximately 87,700 children in the United States, as well as in the United Kingdom, the Netherlands, Ireland, Canada and India. We have
achieved satisfaction ratings of greater than 95% among respondents in our employer and parent satisfaction surveys over each of the past five
years and an annual client retention rate of 97% for employer-sponsored centers over each of the past ten years. We believe that the close
integration between our offerings and our customer interests, our geographic reach, our innovative and customizable approach, our strong
customer focus and our high-quality curriculum have all contributed to this success.

The strength of our reputation is reflected in our 25-year track record of providing high-quality services and our history of strong financial
performance. From 2001 through 2011, we have achieved year-over-year revenue and adjusted EBITDA growth at a compound annual growth
rate of 11% for revenue and 17% for adjusted EBITDA. We also achieved year-over-year net income growth at a compound annual growth rate
of 23% from 2001 to 2007. In 2008 through 2010, we incurred net losses due primarily to the additional debt service obligations and
amortization expense incurred in connection with our going private transaction. In 2011, our net income grew $14.8 million over the prior year
to $4.8 million. Our strong revenue growth has been driven by additions to our center base through organic center growth and acquisitions,
expansions of our service offerings to back-up dependent care and educational advisory services and consistent year-over-year tuition increases.
We have also been able to increase our adjusted EBITDA margin in each year from 2001 through 2011. For the year ended December 31, 2011
and the nine months ended September 30, 2012, we generated revenue of $973.7 million and $797.5 million, net income of $4.8 million and $4.3
million, adjusted EBITDA of $148.5 million and $132.4 million, and adjusted net income of $23.4 million and $27.6 million, respectively.
Additional information regarding adjusted EBITDA and adjusted net income, including a reconciliation of adjusted EBITDA and adjusted net
income to net income, is included in Prospectus Summary Summary Consolidated Financial and Other Data.

For the year ended December 31, 2011, no single client represented more than 3% of our revenue. Our clients include: Alston & Bird in the
professional services and other sectors; British

-~ 66 -

Table of Contents 87



Edgar Filing: BRIGHT HORIZONS FAMILY SOLUTIONS INC. - Form S-1/A

Table of Conten

Petroleum and Chevron in the energy sector; JFK Medical Center, Memorial Sloan-Kettering Cancer Center, Amgen, Bristol-Myers Squibb,
Johnson & Johnson and Pfizer in the healthcare and pharmaceuticals sectors; The Home Depot, Staples, Starbucks, Newell Rubbermaid and
Timberland in the consumer sector; Cisco Systems and EMC in the technology sector; Bank of America, Barclays, Citigroup, JPMorgan Chase
and Royal Bank of Scotland in the financial services sector; and Boeing and Toyota Motor Manufacturing in the industrials and manufacturing
sectors. We also provide our services to government and education sector institutions such as Duke University, the Federal Deposit Insurance
Corporation, The Environmental Protection Agency, The Johns Hopkins University and The George Washington University.

We provide our center-based child care services under two general business models: a profit and loss ( P&L ) model, where we assume the
financial risk of operating a child care center; and a cost-plus model, where we are paid a fee by an employer client for managing a child care
center on a cost-plus basis. Our P&L model is further classified into two subcategories: (i) a sponsor model, where we provide child care and
early education services on either an exclusive or priority enrollment basis for the employees of a specific employer sponsor; and (ii) a
lease/consortium model, where we provide child care and early education services to the employees of multiple employers located within a
specific real estate development (for example, an office building or office park), as well as to families in the surrounding community. In both our
cost-plus and sponsor P&L models, the development of a new child care center, as well as ongoing maintenance and repair, is typically funded
by an employer sponsor with whom we enter into a multi-year contractual relationship. In addition, employer sponsors typically provide
subsidies for the ongoing provision of child care services for their employees. Our child care centers are largely located in targeted clusters
where we believe demand is generally higher and where income demographics are attractive. We also provide back-up dependent care services
through our own centers and through our Back-Up Care Advantage ( BUCA ) program, which offers access to a contracted network of in-home
care agencies and approximately 2,500 center-based providers in locations where we do not otherwise have centers with available capacity.

Industry Overview

We compete in the global market for child care and early education services as well as the market for work/life services offered by employers as
benefits to employees. Families in the United States spent approximately $43 billion on licensed group child care in 2007 according to a report
published by the Pew Center on the States. The child care industry can generally be subdivided into center-based and home-based child care. We
operate in the center-based market, which is highly fragmented, with over 90% of providers operating fewer than 10 centers, and the top 10
providers comprising less than 10% of the market, according to the Child Care Information Exchange s 2012 Employee Child Care Trend Report.

Center-Based Child Care Services

The center-based child care market includes both retail and employer-sponsored centers and can be further divided into full-service centers and
back-up centers. We have been a pioneer in the field of employer-sponsored child care, where we were one of the first providers to market a
shared economic model directly to employers who offer child care as an employee benefit. While home-based businesses remain the majority of
the overall child care market in the United States, the share of center-based child care providers has increased over time, reflecting what we
believe is an increasing demand for high-quality, structured and professional child care and early education solutions. According to state
licensing statistics, there are approximately 100,000 licensed child care centers in the United States, including retail and employer-sponsored
centers.

The significant majority of our competitors market exclusively to families who are retail users of their centers. This employer-sponsored model,
which has been central to our business since we were
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founded in 1986, is characterized by a single employer or consortium of employers entering into a long-term contract for the provision of child
care at a center located at or near the sponsor s worksite. The sponsor generally funds the development as well as ongoing maintenance and repair
of a child care center at or near its worksite and subsidizes the provision of child care services to make them more affordable for its employees.

Back-Up Dependent Care and Educational Advisory Services

Additionally, we compete in the growing markets for back-up dependent care and educational advisory services. The market for additional
services that are designed to help employers and families better integrate the challenges of work and life, including back-up dependent care and
educational advisory services, is newer and continues to evolve. We believe we are the largest and one of the only multi-national providers of
back-up dependent care services and that there are significant growth opportunities available to providers of these services, particularly when a
provider can leverage existing client relationships and deliver services to a larger portion of a workforce across multiple locations.

The field of back-up dependent care is less well-developed than that of full-service care. According to the Families and Work Institute s 2012
National Study of Employers, only 7% of companies with over 1,000 employees surveyed offer back-up or emergency child care, versus 18% of
companies with over 1,000 employees which offer full service child care at or near the worksite. A national survey of working adults
commissioned by Workplace Options in 2007 found 56% of employees or their spouses missed three to ten days of work in the preceding 12
months due to the lack of adequate back-up child or elder care options. A survey conducted by Public Policy Polling asked respondents how
valuable back-up child care would be, and 93% of respondents said clearly valuable or extremely valuable.

We also offer educational advisory services for employers and their employees, including educational and college counseling through College
Coach and the management of employer tuition reimbursement programs through EdAssist. We believe that we are the first provider to have
developed these service models within the employer market and are the only participant in the market with this combination of
employer-sponsored service offerings.

Industry Trends

We believe that the following key factors contribute to growth in the markets for employer-sponsored child care and for back-up dependent care
and educational advisory services:

Increasing Participation by Women and Two Working Parent Families in the Workforce. A significant percentage of mothers currently
participate in the workforce. In 2007, for example, 64% of mothers with children under the age of six participated in the workforce in the United
States, according to the Bureau of Labor Statistics. We expect that the number of working mothers and two working parent families will increase
over time, resulting in an increase in the need for child care and other work/life services. By 2016, for example, women are expected to earn
60% of all bachelor degrees and 54% of all doctorate and professional degrees in the United States, according to a 2011 report by the Families
and Work Institute.

Greater Demand for High-Quality Center-Based Child Care and Early Education. We believe that recognition of the importance of early
education and consistent quality child care has led to increased demand for higher-quality center-based care. In 1965, 8% of children under the
age of five with working mothers were enrolled in center-based child care, compared to approximately 24% of such children by 2005, according
to data gathered by the U.S. Census Bureau. With the shift towards center-based care, there is an increased focus on the establishment of
objective, standards-based
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methods of defining and measuring the quality of child care, such as accreditation. In a highly fragmented market comprised largely of center
operators lacking scale, we believe this trend will favor larger industry participants with the size and capital resources to achieve quality
standards on a consistent basis.

Recognized Return on Investment to Employers. Based on studies we have conducted through our Horizons Workforce Consulting practice, we
believe that employer sponsors of center-based child care and back-up dependent care services realize strong returns on their investments from
reduced turnover and increased productivity. For example, we estimate that users of our back-up dependent care services have been able to
work, on average, 12 days annually that they otherwise would have missed due to breakdowns in child care arrangements. Additionally,
according to a 2012 survey of our clients, 94% of respondents reported that access to dependable back-up dependent care helps them to focus on
work and be more productive. We believe that this return on investment for employers will result in additional growth in employer-sponsored
back-up dependent care services.

Growing Global Demand for Child Care and Early Education Services. We expect that a long-term shift to service-based economies and an
increasing emphasis on education by government and families will contribute to further growth in the global child care and early education
market as well as the developing markets for back-up dependent care and educational advisory services. In addition, in certain countries in
which we operate, public policy decisions have facilitated increased demand for child care and early education services. In 2006, the United
Kingdom instituted a ten-year plan to make child care more accessible and more affordable for all parents. In the Netherlands, a 2005 child care
law increased the demand for child care and early education services by making child care more affordable for working families and thereby
encouraging women to return to the workforce.

Qur History

For over 25 years, we have operated child care and early education centers for employers and working families. In 1998, we transformed our
business through the merger of Bright Horizons, Inc. and CorporateFamily Solutions, Inc., both then Nasdag-listed companies that were founded
in 1986 and 1987, respectively. We were listed on Nasdaq from 1998 to May 2008, when we were acquired by investment funds affiliated with
Bain Capital Partners, LLC, which we refer to as our going private transaction. Since then, we have continued to grow through challenging
economic times while investing in our future. We have grown our international footprint to become a leader in the center-based child care
market in the United Kingdom and have expanded into the Netherlands and India as a platform for further international expansion. In the United
States, we have enhanced and grown our back-up dependent care services while adding EdAssist as a new educational advisory service for
existing employer clients. We have also expanded our sales force with a specific focus on cross-selling opportunities to our employer clients. We
have invested in new technologies to better support our full suite of services and expanded our marketing efforts with additional focus on
maximizing occupancy levels in centers where we can improve our economics with increased enrollment.

Our Competitive Strengths
We believe we have the following competitive strengths:
Market Leading Service Provider

We believe we are the leader in the markets for employer-sponsored center-based child care and back-up dependent care, and that the breadth,
depth and quality of our service offerings developed over a successful 25-year history represent significant competitive advantages.
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We have approximately five times more employer-sponsored centers in the United States than our closest competitor, according to Child Care
Information Exchange s 2010 Employer Child Care Trend Report. We believe the broad geographic reach of our child care centers, with targeted
clusters in areas where we believe demand is generally higher and where income demographics are attractive, provides us with an effective
platform to market our services to current and new clients. We also believe our pioneering efforts to develop back-up dependent care solutions
and educational advisory services for employers to offer as employee benefits have helped to strengthen our position as the provider of choice

for employers and working families. We believe we are the only provider who is currently able to offer this broad spectrum of diversified service
offerings to employer clients.

Collaborative, Long-term Relationships with Diverse Customer Base

We have more than 850 client relationships with employers across a diverse array of industries, including more than 130 of the Fortune 500
companies, with our largest client contributing less than 3% of our revenue in fiscal 2011 and our largest 10 clients representing less than 13%
of our revenue in that year. Our business model places an emphasis on multi-year employer sponsorship contracts where our clients typically
fund the development of new child care centers at or near to their worksites and frequently support the ongoing operations of these centers.

Our multiple touch points with both employers and employees give us unique insight into the corporate culture of our clients. This enables us to
identify and provide innovative and tailored solutions to address our clients specific work/life needs. In addition to full service center-based care,
we provide access to a multi-national back-up dependent care network and educational advisory support, allowing us to offer various
combinations of services to best meet the needs of specific clients or specific locations for a single client. Our tailored, collaborative approach to
employer-sponsored child care has resulted in an annual client retention rate for employer-sponsored centers of approximately 97% over each of
the past ten years.

Commitment to Quality

Our business is anchored in the consistent provision of high-quality service offerings to employers and families. We have therefore designed our
child care centers to meet or exceed applicable accreditation and rating standards in all of our key markets, including in the United States

through the National Academy of Early Childhood Programs, a division of the National Association for the Education of Young Children

( NAEYC ), and in the United Kingdom through the ratings of the Office of Standards in Education. We believe that our voluntary commitment to
achieving accreditation standards offers a competitive advantage in securing employer sponsorship opportunities and in attracting and retaining
families, because an increasing number of potential and existing employer clients require adherence to accreditation criteria. All of our centers

are operated at the quality standard to achieve NAEYC accreditation, which can take two to three years to complete, and we have achieved

NAEYC accreditation for more than 70% of our eligible centers. In the United States, NAEYC accreditation is optional and has been achieved

by fewer than 10% of child care centers.

The World at Their Fingertips is our developmentally appropriate, proprietary curriculum that is based on well-established international early
childhood development research and theory including the work of Jean Piaget, Erik Erikson, Maria Montessori, Howard Gardner and Jim
Greenman. Our teachers document learning and assess each child s progress through our online documentation and assessment system. This
forms the basis for ongoing parent and teacher collaboration and communication. We maintain our curriculum at the forefront of early education
practices by introducing elements that respond to the changing expectations and views of society and new information and theories about the
ways in which children learn and grow.
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We also believe that strong adult-to-child ratios are a critical factor in delivering our curriculum effectively as well as helping to facilitate more
focused care. Our programs, which are designed to meet NAEYC standards for accreditation, will often provide adult-to-child ratios that are
more stringent than many state licensing standards.

Market Leading People Practices

Our ability to deliver consistently high-quality care, education and other services is directly related to our ability to attract, retain and motivate
our highly skilled workforce. We believe that we have earned a reputation as an employer of choice, and we have consistently been named as a
top employer by third-party sources in the United States, the United Kingdom and the Netherlands, including being named as one of the 100
Best Places to Work in America by Fortune Magazine 13 times.

We believe the education and experience of our center leaders and teachers exceed the industry average. In addition to recurring in-center
training and partial tuition reimbursement for continuing education, we have developed a training program that establishes standards for our
teachers as well as an in-house online training academy (Bright Horizons University), which allows our employees to earn nationally-recognized
child development credentials. Because we consider ongoing training essential to maintaining high-quality service, our facilities have specific
budgets that provide for in-center training, attendance at selected outside conferences and seminars and partial tuition reimbursement for
continuing education, in addition to the extensive training that our teachers receive in their first year with Bright Horizons.

Capital Efficient Operating Model Provides Platform for Growth, with Attractive Economics

We have achieved uninterrupted year-over-year revenue, adjusted EBITDA and adjusted EBITDA margin growth for each of the last ten years
despite broader macro-economic fluctuations. We have accomplished this growth through a combination of key factors, including: annual tuition
increases and escalators in management fees which are designed to keep pace with annual cost increases, the addition of both organic and
acquired new centers and modest gains in enrollment within existing centers, the addition and growth of new services such as back-up dependent
care and educational advisory services, managing our cost structure in line with enrollment within centers and modest leveraging of our
overhead structure as we expand on our revenue base.

With employer sponsors funding the majority of the capital required for new centers developed on their behalf, we have been able to grow our
business with limited capital investment, which has contributed to strong cash flows from operations.

We also proactively manage our portfolio of centers to identify and close P&L model centers that we view as underperforming, which enables us
to sustain our operating margins and effectively reinvest our capital.

Proven Acquisition Track Record

We have an established acquisition team to pursue potential targets using a proven framework to effectively evaluate potential transactions with
the goal of maximizing our return on investment while minimizing risk. Since 2006, we have completed acquisitions of 123 child care centers in
the United States, the United Kingdom and the Netherlands, as well as a provider of back-up dependent care services in the United States,
representing in aggregate approximately $160 million in annualized revenue. These acquisitions have enabled us to efficiently expand into
targeted new markets and increase our presence within existing geographic clusters. Our experience has indicated that many of the smaller
regional chains and individual operators seek liquidity and/or lack the professional management and financial resources that are often necessary
for continued growth. Our acquisition
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strategy is also focused on enhancing and diversifying our platform of service offerings, as demonstrated through our 2006 acquisition of
College Coach, through which we provide college preparation and admissions counseling.

Experienced Management Team

Our management team has an established track record of operational excellence and has an average tenure of 16 years at Bright Horizons. We
have successfully operated Bright Horizons both as a publicly traded company and, since 2008, as a private company. Since then, our
management team has navigated challenging macroeconomic conditions and continued to innovate, including rolling out a new technology
platform across all of our centers, developing and launching new services including EdAssist, expanding our international presence and actively
growing our business both organically and through acquisitions. This team has a proven track record of performance, having increased revenue
from $345.9 million in 2001 to $973.7 million in 2011, and increased adjusted EBITDA from $29.8 million in 2001 to $148.5 million in 2011,
representing 670 basis points of adjusted EBITDA margin expansion. During this same period, our net income grew from $11.5 million in 2001
to $39.1 million in 2007 and then declined to $(6.6 million) in 2008 and to $(10.0 million) in 2010. In 2011, our net income increased $14.8
million over the prior year to $4.8 million. Our net income since 2008 reflects the incremental contributions from growth in the business, offset
by the additional debt service obligations and amortization expense incurred in connection with our May 2008 going private transaction.

Our Growth Strategy

We believe that there are significant opportunities to continue to grow our business globally and expand our leadership position by continuing to
execute on the following strategies:

Grow Our Client Relationships

Secure Relationships with New Employer Clients. Our addressable market includes approximately 15,000 employers, each with at least 1,000
employees, within the industries that we currently service in the United States and the United Kingdom. This presents us with a significant
opportunity to engage new employer sponsors for the development of new centers, back-up dependent care services, College Coach and
EdAssist. Our dedicated sales force focuses on establishing new client relationships and is supported by our Horizons Workforce Consulting
practice, which helps potential clients to identify the precise work/life offerings that will best meet their strategic goals. We believe that our
extensive service offerings, the breadth of our existing presence across the United States and our expanding European platform, as well as our
track record of serving major employer sponsors for over 25 years, position us to take advantage of new client opportunities.

Expand Relationships with Existing Employer Clients Through Additional Centers and Cross-Selling.  As of September 30, 2012, we operated
approximately 200 centers for 50 clients with multiple facilities, and we believe there is a significant opportunity to add additional
employer-sponsored centers for both these and other existing clients. In addition, only approximately 15% of our current clients currently utilize
more than one of our four principal service offerings. We believe that employers who have already placed trust in us through sponsorship of one
of our services are more likely to add others, which should allow us to increase the number of our employer clients that contract with us to
provide multiple services to their employees. In the near term, we expect that this cross-sales growth opportunity will be led by the continued
expansion of our BUCA program. Revenues from this highly scalable program have grown at a compound annual growth rate of 20.0% since
2007 and BUCA users have reported a 99% satisfaction rate, resulting in improved business continuity, enhanced productivity and reduced
absenteeism for our employer clients.

Continue to Expand Through the Assumption of Management of Existing Sponsored Child Care Centers. We occasionally assume the
management of existing centers from the incumbent
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management team, which enables us to develop new client relationships, typically with no capital investment and no purchase price payment.
We also evaluate existing centers for expansion or relocation in markets in which our operations have been successful, in order to accommodate
demand and enhance our market presence.

Sustain Annual Price Increases to Enable Continued Investments in Quality

We look for opportunities to invest in quality as a way to enhance our reputation with our clients and their employees. By developing a strong
reputation for high-quality services and facilities, we are able to support consistent price increases that keep pace with our cost increases. Over
our history, these price increases have contributed to our revenue growth and have enabled us to drive margin expansion.

Increase Utilization at Existing Centers

We believe that our mature P&L centers (which we define as centers that have been open for more than three years) are currently operating at
utilization levels below our target run rate, in part due to a general deterioration in economic condition from 2008 to 2010. Utilization rates at
our mature P&L centers stabilized in 2010 and have grown in 2011 and the first nine months of 2012. We expect to further close the gap
between current utilization rates and our target run rate over the next few years.

Selectively Add New Lease/Consortium Centers

We have typically added between six and twelve new lease/consortium centers annually for the past five years, focusing on urban or city
surrounding markets where demand is generally higher and where income demographics are generally more supportive of a new center. We also
seek to identify locations that we believe have the potential to attract employer sponsorship in the future. We believe there are at least 100
locations across the United States, the United Kingdom and the Netherlands that would be suitable for a new lease/consortium center within the
next five years. We expect to open new lease/consortium centers at an annual rate consistent with our current lease/consortium growth rate over
at least the next five years.

Continue to Expand Through Selective Acquisitions

We have a long track record of successfully completing and integrating selective acquisitions, as we have sought to expand quickly within
targeted geographies in our existing markets and efficiently enter into new markets. Since 2001, we have on average added between 40 and 60
centers per year, of which approximately 45% have been through acquisitions. Our acquisition strategy is focused on enhancing and diversifying
our platform of service offerings, as demonstrated through our 2006 acquisition of College Coach. The domestic and international markets for
child care and other family support services remain highly fragmented and, we believe, primed for consolidation. We will therefore continue to
seek attractive opportunities both for center acquisitions and the acquisition of complementary service offerings.

Our Business Models

Our business is based primarily on multi-year contractual arrangements with employer clients for the provision of full-service center-based child
care and early education, back-up dependent care and educational advisory services. These contractual arrangements provide us with significant
visibility into our anticipated revenue stream. Employer sponsorship for new centers through capital and ongoing program investment has
allowed us to develop a business model that produces customized, high-quality programs in a capital efficient manner. We believe that this, in
turn, helps to enhance long-term relationships with our clients and supports our strong employer client retention rate. These key elements are
present in each of the business models that we use to provide our suite of services, described below.
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Full-Service Center-Based Care

We provide our full-service center-based child care and early education services under two general business models: (i) a P&L model, where we
assume the financial risk of operating an employer-sponsored or lease/consortium facility; and (ii) a cost-plus model, where we are paid a fee for
managing an employer-sponsored facility on a cost-plus basis. Under both models, we typically retain responsibility for all aspects of center
operation, including the hiring and remuneration of employees, contracting with vendors, purchasing supplies and billing and collecting tuition.
We work with clients to select the appropriate model and contractual arrangement for each center on a case-by-case basis based on the needs of
the particular client and our own expectations regarding size, anticipated term and specific service offering, among other factors. However, we
expect that the mix of business models for our centers will remain broadly consistent over time.

Profit and Loss Model. Child care and early education centers operating under the P&L model represented approximately 70% of
our total centers as of September 30, 2012. We retain financial risk with respect to the profitability of these centers and are therefore
subject to variability in financial performance if enrollment levels fluctuate. Typically, however, we expect to achieve a higher margin
on our P&L model centers as compared to our cost-plus model centers to reflect the additional financial risk. Our P&L model is
further classified into two subcategories: (i) a sponsor model, where we provide child care and early education services on either an
exclusive or priority enrollment basis for employees of a specific employer sponsor; and (ii) a lease/consortium model, where we
provide child care and early education services to the employees of multiple employers located within a specific real estate
development (e.g., an office building or office park), as well as to families in surrounding communities.

Sponsor Model.  Sponsor model centers typically are characterized by a relationship with a single employer that contracts
with us to provide child care and early education for the children of employees at a facility located at or near the sponsor s
offices. The employer sponsor generally provides facilities or construction funding, funds the center s pre-opening expenses
and other start-up costs (such as capital equipment and supplies) and often provides funding for ongoing operating costs,
including maintenance and repairs. In some cases, the sponsor may also provide tuition-related subsidies, which can take the
form of a fixed financial subsidy paid directly to us, tuition assistance for its employees or minimum enrollment guarantees to
us. Our operating contracts for sponsor model centers have initial terms that typically range from three to ten years.

Lease/Consortium Model. Lease/consortium model centers are typically located in areas where both our own experience
and regional demographics indicate that demand for our services exists, but where we may not have not yet identified specific
employer sponsorship opportunities such as office buildings, office parks and heavily trafficked commuter routes. While
lease/consortium model centers are typically open to general enrollment, we may also receive a more limited form of
sponsorship from local employers who purchase full-service child care or back-up dependent care benefits for their
employees. We typically negotiate initial lease terms of 10 to 15 years, often with renewal options, for lease/consortium
model centers.

Cost-Plus Model. Cost-plus model centers represented approximately 30% of our total center count as of September 30, 2012. As
with sponsor model centers, an employer sponsor typically provides the facility (or funds construction costs), funds the pre-opening
and start-up costs, and provides funding for ongoing facility maintenance and repair. Once the center has been established, we receive
a management fee from the employer sponsor and an operating subsidy based upon an agreed budget to supplement tuition fees that
we receive from parents.
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The cost-plus model also provides the employer sponsor with a greater degree of control over operations, with enrollment typically
restricted to children of its employees. Our cost-plus model center contracts have initial terms that generally range from three to five
years.

Back-Up Dependent Care

Early in our history, we were a pioneer in center-based back-up dependent care in major urban markets. While we remain the leading provider of
dedicated back-up dependent care centers, we created our BUCA program in 2006 to provide families with access to a national network of child
care and adult/elder care options when their normal care arrangements are unavailable. BUCA is accessible only to families whose employers
offer the back-up dependent care service as an employment benefit. The scope of care available includes back-up dependent care in our child
care centers and a contracted network of over 2,500 high-quality child care centers (with whom we often have exclusive back-up dependent care
arrangements) in locations where we do not otherwise have centers with available capacity. We also provide back-up dependent care for children
and elders/adults in employees homes or other locations, which is provided by a contracted network of independent care providers who meet our
contractual standards. Care can be arranged by employees 24 hours a day through our contact center or online, allowing employees to reserve
care in advance or at the last minute. Our employer clients typically purchase back-up dependent care services for their employees through
either: (i) sponsorship of an on-site dedicated back-up center (generally based on the cost-plus model); (ii) the purchase of specific center
memberships or levels of uses in one or more of our lease/consortium centers located near the employer s worksite; or (iii) the purchase of uses
across the entire network of BUCA service options, allowing their employees to access care wherever they may live or work.

Educational Advisory Services

Through our educational advisory services, we provide employees of our employer clients with support at every stage of the educational
spectrum, both for their children and for themselves as adult learners. Our services help consumers of educational benefits to better manage the
complexities of using these services and also enable our employer clients to manage their tuition reimbursement budgets more efficiently. We
deliver these services under two brands:

College Coach. Since our acquisition of College Coach in 2006, we have offered services both to employees of our employer clients and
directly to families on a retail basis. Our College Coach services include educational advice for middle school, high school and special needs
students, college planning, college financial aid counseling, as well as college selection and college admissions counseling. We offer these
services in a one-on-one format, as well as through worksite or online workshops. According to a survey we conducted in 2011, among
employees with access to College Coach services, 70% reported significant work time savings, 88% reported reduced stress and 72% reported
increased job satisfaction. Our contracts with employer clients for College Coach services typically have initial terms of one to three years. We
also provide college preparation and admissions counseling on a retail basis at a dozen locations nationwide and online.

EdAssist.  In 2007, employers spent an estimated $17.0 billion on educational assistance benefits designed to help their employees achieve their
educational goals or complete continuing education requirements mandated by professional associations or licenses. Developed in 2010, our
EdAssist services allow our employer clients to more efficiently manage their tuition reimbursement programs through services such as tuition
assistance administration, robust data analytics and individualized counseling to employees. We also provide employers and employees with
access to a national network of higher education institutions with whom we have procured preferred relationship status, enabling us to offer
financial and other benefits to them. Through EdAssist, our employer clients realized average savings of approximately 21.2% on their tuition
assistance spending in the first nine months of 2012. Typically, our clients contract for our EdAssist services on a fee and incentive basis, with
initial terms generally ranging from one to three years.

-75 -

Table of Contents 96



Edgar Filing: BRIGHT HORIZONS FAMILY SOLUTIONS INC. - Form S-1/A

Table of Conten
Our Operations

Our primary reporting and operating segments are full-service center-based child care services and back-up dependent care services. Full-service
center-based child care includes traditional center-based child care, pre-school and elementary education. Back-up dependent care includes
center-based back-up child care, in-home care, mildly ill child care and adult/elder care. Our remaining operations, including our educational
advisory services, are included in our remaining segment.

The following table sets forth our segment information as of the dates and for the periods indicated.

Full Service Back-up Other
Center-Based Dependent Educational
Care Care Advisory
Services Services Services Total

(In thousands, except percentages)

Year ended December 31, 2011

Revenue $ 844,595 $ 114,502 $ 14,604 $973,701
As a percentage of total revenue 87% 12% 1% 100%
Income from operations $ 58,950 $ 28,669 $ (783) $ 86,836
As a percentage of total income from operations 68% 33% (1)% 100%
Year ended December 31, 2010

Revenue $ 769,235 $ 99,086 $ 9,838 $ 878,159
As a percentage of total revenue 88% 11% 1% 100%
Income from operations $ 46,770 $ 21,141 $ 752 $ 68,663
As a percentage of total income from operations 68% 31% 1% 100%
Full-Service Child Care

Our full-service center operations are organized into geographic divisions led by a Division Vice President of Center Operations who, in turn,
reports to a Senior Vice President of Center Operations. Each division is further divided into regions, each supervised by a Regional Manager
who oversees the operational performance of approximately six to eight centers and is responsible for supervising the program quality, financial
performance and client relationships. A typical center is managed by a small administrative team under the leadership of a Center Director. A
Center Director has day-to-day operating responsibility for the center, including training, management of staff, licensing compliance,
implementation of curricula, conducting child assessments and enrollment. Our corporate offices provide centralized administrative support for
accounting, finance, information systems, legal, payroll, risk management, marketing and human resources functions. We follow this underlying
operational structure for center operations in each country in which we operate.

Center hours of operation are designed to match the schedules of sponsors and working families. Most of our centers are open 10 to 12 hours a
day with typical hours of operation from 7:00 a.m. to 6:00 p.m., Monday through Friday. We offer a variety of enrollment options, ranging from
full-time to part-time scheduling.

Tuition paid by families varies depending on the age of the child, the available adult-to-child ratio, the geographic location and the extent to
which an employer sponsor subsidizes tuition. Based on a sample of 250 of our child care and early education centers, the average tuition rate at
our centers in the United States is $1,670 per month for infants (typically ages three to sixteen months), $1,470 per month for toddlers (typically
ages sixteen months to three years) and $1,165 per month for preschoolers (typically ages three to five years). Tuition at most of our child care
and early education centers is payable in advance and is due either monthly or weekly. In many cases, families can pay tuition through payroll
deductions or through Automated Clearing House withdrawals.
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Revenue per center typically averages between $1.3 million and $1.6 million at our centers in North America, and averages between $0.7
million and $1.0 million at our centers in Europe, primarily due to the larger average size of our centers in North America. Gross margin at our
centers typically averages between 15% and 25%, with our cost-plus model centers typically at the lower end of that range and our
lease/consortium centers at the higher end.

Cost of services consists of direct expenses associated with the operation of child care and early education centers and direct expenses to provide
back-up dependent care services and educational advisory services. Direct expenses consist primarily of payroll and benefits for personnel, food
costs, program supplies and materials, parent marketing and facilities costs, which include depreciation. Personnel costs are the largest
component of a center s operating costs and comprise approximately 75% of a center s operating expenses. In a P&L model center, we are often
responsible for additional costs that are typically paid or provided directly by a client in centers operating under the cost-plus model, such as
facilities costs. As a result, personnel costs in centers operating under P&L models will often represent a smaller percentage of overall costs
when compared to centers operating under cost-plus models.

Selling, general and administrative expenses ( SGA ) consist primarily of salaries, payroll taxes and benefits (including stock-based compensation
costs) for non-center personnel, which includes corporate, regional and business development personnel, accounting and legal, information
technology, occupancy costs for corporate and regional personnel, management/advisory fees and other general corporate expenses.

Back-Up Dependent Care

Our back-up dependent care division is led by a Senior Vice President of Operations with Divisional Vice Presidents leading back-up center
operations and the BUCA program. The dedicated back-up centers that we operate are organized in a similar structure to full-service centers,
with regional managers overseeing approximately six to eight centers each and with center-based administrative teams that mirror the
administrative teams in full-service centers. The dedicated back-up centers are either exclusive to a single employer or are consortium centers
that have multiple employer sponsors, as well as uses from the BUCA program. Care is arranged through a 24 hours-a-day contact center or
online, allowing employees to reserve care in advance or at the last minute. We operate our own contact center in Broomfield, Colorado, which
is overseen by the Division Vice President responsible for BUCA, and contract with an additional contact center located in Durham, North
Carolina to complement our ability to handle demand fluctuations and to provide seamless service 24 hours a day.

Back-up dependent care revenue is comprised of fees or subsidies paid by employer sponsors, as well as co-payments collected from users at the
point of service. Cost of services consist of fees paid to providers for care delivered as part of their contractual relationships with us, personnel
and related direct service costs of the contact centers and any other expenses related to the coordination or delivery of care and service. For
Bright Horizons back-up centers, cost of service also includes all direct expenses associated with the operation of the centers. SGA related to
back-up dependent care is similar to SGA for full-service care, with additional expenses related to the intense information technology necessary
to operate this service, the ongoing development and maintenance of the provider network and additional personnel needed as a result of more
significant client management and reporting requirements.

Educational Advisory Services

Our educational advisory services consist of our College Coach services and our EdAssist services.
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College Coach. Our College Coach services are provided by College Coach s educators, all of whom have experience working at senior levels
in admissions or financial aid at colleges and universities. We work with employer clients who offer these services as a benefit to their
employees, and we also provide these services directly to families on a retail basis. We have 12 College Coach offices in the United States,
located primarily in metropolitan areas, where we believe the demand for these services is greatest. College Coach derives revenue mainly from
employer clients who contract with us for an agreed upon number of workshops, access to our proprietary virtual learning center and individual
counseling. The College Coach division is managed by a vice president and general manager who has responsibility for the growth and
profitability of this division.

EdAssist.  Our EdAssist services are provided through a proprietary software system for processing and data analytics, as well as a team of
compliance professionals who audit employee reimbursements. We also provide customer service through contact centers in Broomfield,
Colorado and Durham, North Carolina. The EdAssist services derive revenue directly from fees paid by employer sponsors under contracts that
are typically three years in length. The EdAssist division is managed by a vice president and general manager who has responsibility for the
growth and profitability of this division.

Educational advisory services revenue is comprised of fees or subsidies paid by employer clients, as well as copayments or retail fees collected
from users at the point of service. Cost of services consist of personnel and direct service costs of the contact centers, and other expenses related
to the coordination and delivery of advisory and counseling services.

Geography

We operate in two primary regions: North America, which includes the United States, Canada and Puerto Rico, and Europe, which we define to
include the United Kingdom, the Netherlands, Ireland and India. The following table sets forth certain financial data for these geographic
regions for the periods indicated.

North America Europe Total
(In thousands, except percentages)

Year ended December 31, 2011

Revenue $ 843,645 $ 130,056 $973,701
As a percentage of total revenue 87% 13% 100%
Long-lived assets, net $ 634,672 $ 55,602 $ 690,274
As a percentage of total fixed assets, net 92% 8% 100%
Year ended December 31, 2010

Revenue $770,848 $ 107,311 $ 878,159
As a percentage of total revenue 88% 12% 100%
Long-lived assets, net $ 648,720 $ 46,232 $ 694,952
As a percentage of total fixed assets, net 93% 7% 100%

Our international business primarily consists of child care centers throughout the United Kingdom and the Netherlands and is overseen by a
senior vice president. As of December 31, 2011, we had 179 centers in Europe, which generated $130.0 million in revenue for the fiscal year
ended December 31, 2011, representing 13% of our total revenue. From January 1, 2012 to September 30, 2012 we added 48 centers worldwide,
including 27 in the United Kingdom as a result of the completion of the Casterbridge acquisition on May 23, 2012.
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We market our services to prospective employer sponsors, current clients and their employees, and to parents. Our sales force is organized on
both a centralized and regional basis and is responsible for identifying potential employer sponsors, targeting real estate development
opportunities, identifying potential acquisitions and managing the overall sales process. We reach out to employers via word of mouth, direct
mail campaigns, digital outreach and advertising, conference networking, webinars and social media. In addition, as a result of our visibility
among human resources professionals as a high-quality dependent care service provider, potential sponsors regularly contact us requesting
proposals, and we often compete for employer-sponsorship opportunities through request for proposal processes. Our management team is
involved at the national level with education, work/life and children s advocacy, and we believe that their prominence and involvement in such
issues also helps us attract new business. We communicate regularly with existing clients to increase awareness of the full suite of services that
we provide for key life stages and to explore opportunities to enhance current partnerships.

We also have a direct-to-consumer, or parent, marketing department that supports parent enrollment efforts through the development of
marketing programs, including the preparation of promotional materials. The parent marketing team is organized on both a centralized and
regional basis and works with center directors and our contract center to build enrollment. New enrollment is generated by word of mouth, print
advertising, direct mail campaigns, digital marketing, parent referral programs and business outreach. Individual centers may receive assistance
from employer sponsors, who often provide access to channels of internal communication, such as e-mail, websites, intranets, mailing lists and
internal publications. In addition, many sponsors promote the child care and early education center as an important employee benefit.

Competition

We believe that we are a leader in the markets for employer-sponsored center-based child care and back-up dependent care and maintain
approximately five times more market share in the United States than our closest competitors who provide employer-sponsored centers. The
market for child care and early education services is highly fragmented, and we compete for enrollment and for sponsorship of child care and
early education centers with a variety of other businesses including large residential child care companies, regional child care providers, family
day care (operated out of the caregiver s home), nannies, for-profit and not-for-profit full- and part-time nursery schools, private schools and
public elementary schools, and not-for-profit and government-funded providers of center-based child care. Our principal competitors for
employer-sponsored centers include Knowledge Learning Corporation, Children s Choice, New Horizons, Kids Unlimited, Childbase and Busy
Bees in the United States and the United Kingdom. Competition for back-up dependent care and educational advising comes from some of these
same competitors in addition to employee assistance programs, payment processors and smaller work/life companies. In addition, we compete
for enrollment on a center-by-center basis with some of the providers named above, along with many local and national providers, such as
Goddard Schools, Primrose Preschools, Asquith Court, Catalpa, SKON and Learning Care Group in the United States, the United Kingdom and
the Netherlands.

We believe that the key factors in the competition for enrollment are quality of care, site convenience and cost. We believe that many
center-based child care providers are able to offer care at lower prices than we do by utilizing less intensive adult-to-child ratios and offering
their staff lower compensation and limited or less affordable benefits. While our tuition levels are generally higher than our competitors, we
compete primarily based on the convenience of a work-site location and a higher level of program quality. In addition, many of our competitors
may have access to greater financial resources (such as access to government funding or other subsidies), or may benefit from broader
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name recognition (such as established regional providers) or comply or are required to comply with fewer or less costly health, safety, and
operational regulations than those with which we comply (such as the more limited health, safety and operational regulatory requirements
typically applicable to family day care operations in caregivers homes).

We believe that our primary focus on employer clients and track record for achieving and maintaining high-quality standards distinguishes us
from our competitors. We believe we are well-positioned to continue attracting new client sponsors due to our extensive service offerings,
established reputation, position as a quality leader and track record of serving major employer sponsors for over 25 years.

Intellectual Property

We believe that our name and logo have significant value and are important to our operations. We own and use various registered and
unregistered trademarks covering the names Bright Horizons and Bright Horizons Family Solutions, our logo and a number of other names,
slogans and designs. We frequently license the use of our registered trademarks to our clients in connection with the use of our services, subject
to customary restrictions. We actively protect our trademarks by registering the marks in a variety of countries and geographic areas, including
North America, Asia and Southeast Asia, the Pacific Rim, Europe and Australia. These registrations are subject to varying terms and renewal
options. However, not all of the trademarks or service marks have been registered in all of the countries in which we do business, and we are
aware of persons using similar marks in certain countries in which we currently do not do business. Meanwhile, we monitor our trademarks and
vigorously oppose the infringement of any of our marks. We do not hold any patents, and we hold copyright registrations for certain materials
that are material to the operation of our business. We generally rely on common law protection for those copyrighted works which are not
material to the operation of our business. We also license some intellectual property from third parties for use in our business. Such licenses are
not individually or in the aggregate material to our business.

Regulatory Matters

We are subject to various federal, state and local laws affecting the operation of our business, including various licensing, health, fire and safety
requirements and standards. In most jurisdictions in which we operate, our child care centers are required by law to meet a variety of operational
requirements, including minimum qualifications and background checks for our teachers and other center personnel. State and local regulations
may also impact the design and furnishing of our centers.

Internationally, we are subject to national and local laws and regulations that often are similar to those affecting us in the United States,
including laws and regulations concerning various licensing, health, fire and safety requirements and standards. We believe that our centers
comply in all material respects with all applicable laws and regulations in these countries.

Health and Safety

The safety and well-being of children and our employees is paramount for us. We employ a variety of security measures at our child care and
early education centers, which typically include secure electronic access systems as well as sign-in and sign-out procedures for children, among
other site-specific security measures. In addition, our trained teachers and open center designs help ensure the health and safety of children. Our
child care and early education centers are designed to minimize the risk of injury to children by incorporating such features as child-sized
amenities, rounded corners on furniture and fixtures, age-appropriate toys and equipment and cushioned fall zones surrounding play structures.
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Each center is further guided by a policies and procedures manual and a center management guide that address protocols for safe and appropriate
care of children and center administration. These guidelines establish center protocols in areas including the safe handling of medications,
managing child illness or health emergencies and a variety of other critical aspects of care to ensure that centers meet or exceed all mandated
licensing standards. The center management guide is reviewed and updated continuously by a team of internal experts, and center personnel are
trained on center practices using this tool. Our proprietary We Care system supports proper supervision of children and documents the
transitions of children to and from the care of teachers and parents or from one classroom to another during the day.

Environmental

Our operations, including the selection and development of the properties that we lease and any construction or improvements that we make at
those locations, are subject to a variety of federal, state and local laws and regulations, including environmental, zoning and land use
requirements. In addition, we have a practice of conducting extensive site evaluations on each freestanding or newly constructed or renovated
property that we own or lease. Although we have no known material environmental liabilities, environmental laws may require owners or
operators of contaminated property to remediate that property, regardless of fault.

Employees

As of September 30, 2012, we had approximately 22,000 employees (including part-time and substitute teachers), of whom approximately 1,000
were employed at our corporate, divisional and regional offices, and the remainder of whom were employed at our child care and early education
centers. Child care and early education center employees include teachers and support personnel. The total number of employees includes
approximately 4,000 employees working outside of the United States. We conduct annual surveys to assess employee satisfaction and can adjust
programs, benefits offerings, trainings, communications and other support to meet employee needs and enhance retention. We have a long track
record of being named a Best Place to Work in the United States and more recently in the United Kingdom, Ireland and the Netherlands based
largely upon employee responses to surveys. We believe our relationships with our employees are good.

Facilities

Our child care and early education centers are primarily operated at work-site locations and vary in design and capacity in accordance with
sponsor needs and state and local regulatory requirements. Our North American child care and early education centers typically have an average
capacity of 126 children. Our locations in Europe and India have an average capacity of 69 children. As of September 30, 2012, our child care
and early education centers had a total licensed capacity of approximately 87,700 children, with the smallest center having a capacity of 10
children and the largest having a capacity of approximately 500 children.

We believe that attractive, spacious and child-friendly facilities with warm, nurturing and welcoming atmospheres are an important element in
fostering a high-quality learning environment for children. Our centers are designed to be open and bright and to maximize supervision
visibility. We devote considerable resources to equipping our centers with child-sized amenities, indoor and outdoor play areas comprised of
age-appropriate materials and design, family hospitality areas and computer centers. Commercial kitchens are typically only present in those
centers where regulations require that hot meals be prepared on site.
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We lease approximately 85,000 square feet of office space for our corporate headquarters in Watertown, Massachusetts under an operating lease
that expires in 2020, with two ten-year renewal options. We also lease approximately 24,000 square feet for our contact center in Broomfield,
Colorado, as well as space for regional administrative offices located in New York City; Brentwood, Tennessee; Corte Madera, California; Lisle,
llinois; Irving, Texas; Deerfield Beach, Florida; Rushden, London and Edinburgh in the United Kingdom; and Amsterdam, in the Netherlands.
In addition, we also maintain small, regional offices for our College Coach division.

As of September 30, 2012, we operated 776 child care and early education centers in 42 U.S. states and the District of Columbia, Puerto Rico,
the United Kingdom, Canada, Ireland, the Netherlands and India, of which 75 were owned, with the remaining centers being operated under
leases or operating agreements. The leases typically have initial terms ranging from 10 to 15 years with various expiration dates, often with
renewal options. Certain owned properties are subject to mortgages under the terms of our senior credit agreement governing our senior credit
facilities.

The following table summarizes the locations of our child care and early education centers as of September 30, 2012:

Number of
Location Centers
Alabama 3
Alaska 1
Arizona 6
California 68
Colorado 18
Connecticut 19
Delaware 8
District of Columbia 20
Florida 29
Georgia 20
Illinois 40
Indiana 7
Towa 7
Kentucky 5
Louisiana 2
Maine 2
Maryland 13
Massachusetts 55
Michigan 9
Minnesota 9
Missouri 7
Montana 1
Nebraska 4
Nevada 4
New Hampshire 3
New Jersey 56
New Mexico 1
New York 46
North Carolina 21
Ohio 10
Oklahoma 1
Oregon 1
Pennsylvania 19
Puerto Rico 1
Rhode Island 1
South Carolina 1
South Dakota 1
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Texas

Utah
Virginia
Washington
Wisconsin
Wyoming
Canada
Ireland
United Kingdom
Netherlands
India
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1

We believe that our properties are generally in good condition, are adequate for our operations, and meet or exceed the regulatory requirements

for health, safety and child care licensing established by the governments where they are located.
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Legal Proceedings

We are, from time to time, subject to claims and suits arising in the ordinary course of business. Such claims have in the past generally been
covered by insurance. We believe the resolution of such legal matters will not have a material adverse effect on our financial condition, results
of operations or cash flows, although we cannot predict the ultimate outcome of any such actions. Furthermore, there can be no assurance that
our insurance will be adequate to cover all liabilities that may arise out of claims brought against us.
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Below is a list of the names, ages as of September 30, 2012, and positions, and a brief account of the business experience, of the individuals who
serve as our executive officers and directors as of the date of this prospectus. Our certificate of incorporation will provide that our board of
directors will be divided into three classes of directors, with the classes as nearly equal in number as possible. As a result, approximately
one-third of our board of directors will be elected each year. Upon completion of this offering, we expect that each of our directors identified
below will serve in the Class indicated. Subject to any earlier resignation or removal in accordance with the terms of our certificate of
incorporation and by-laws, our Class I directors will serve until the first annual meeting of shareholders following the completion of this
offering; our Class II directors will serve until the second annual meeting of shareholders following the completion of this offering; and our
Class III directors will serve until the third annual meeting of shareholders following the completion of this offering.

Name Age Position

David Lissy 46 Director, Chief Executive Officer (Class I Director)
Mary Ann Tocio 64  Director, President, and Chief Operating Officer (Class II Director)
Elizabeth Boland 53 Chief Financial Officer

Stephen Dreier 69 Chief Administrative Officer, Secretary

Danroy Henry, Sr. 45 Chief Human Resources Officer

Linda Mason 58 Director, Chairman (Class II Director)

Lawrence Alleva 62 Director (Class III Director)

Josh Bekenstein 54 Director (Class III Director)

Roger Brown 56 Director (Class III Director)

Jordan Hitch 46 Director (Class II Director)

David Humphrey 35 Director (Class I Director)

Marguerite Kondracke 66 Director (Class III Director)

Sara Lawrence-Lightfoot 68 Director (Class I Director)

We anticipate that one additional director who is not affiliated with us or any of our stockholders will be appointed to the board of directors
within 90 days of the consummation of this offering, and an additional director who is not affiliated with us or any of our stockholders will be
appointed to the board of directors within twelve months of the consummation of this offering, resulting in a board of directors that includes at
least three independent directors.

David H. Lissy has served as a director of the Company since 2001 and as Chief Executive Officer of the Company since January 1, 2002.

Mr. Lissy served as Chief Development Officer of the Company from 1998 until January 2002. He also served as Executive Vice President from
June 2000 to January 2002. He joined Bright Horizons in August 1997 and served as Vice President of Development until the merger with
CorporateFamily Solutions, Inc. in July 1998. Prior to joining Bright Horizons, Mr. Lissy served as Senior Vice President/General Manager at
Aetna U.S. Healthcare, the employee benefits division of Aetna, Inc., in the New England region. His experience prior to joining the Company,
his leadership at the Company and at many charitable, business services and educational organizations, including his current service on the
boards of the March of Dimes, Altegra Health, Jumpstart and Ithaca College, provides him with the experience and management skills necessary
to serve as a director of the Company.

Mary Ann Tocio has served as a director of the Company since November 2001 and as Chief Operating Officer of the Company since its
inception in 1998. She was appointed President in June 2000. Ms. Tocio joined Bright Horizons in 1992 as Vice President and General Manager
of Child Care Operations, and served as Chief Operating Officer from November 1993 until the merger with
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CorporateFamily Solutions, Inc. in July 1998. Ms. Tocio has more than thirty years of experience managing multi-site service organizations,
twenty years of which were with the Company. She was previously the Senior Vice President of Operations for Health Stop Medical
Management, Inc., a national provider of ambulatory care and occupational health services. Ms. Tocio is currently also a member of the board of
directors of Harvard Pilgrim Health Care, a health benefits and insurance organization, and Mac-Gray Corporation, a provider of laundry
facilities management services, and Horizons for Homeless Children, a non-profit organization that provides support for homeless children and
their families. Her public company board experience and expertise with managing growing organizations render her an invaluable resource as a
director.

Elizabeth J. Boland has served as Chief Financial Officer of the Company since June 1999. Ms. Boland joined Bright Horizons in September
1997 and served as Chief Financial Officer and, subsequent to the merger between Bright Horizons and CorporateFamily Solutions, Inc. in July
1998, served as Senior Vice President of Finance for the Company until June 1999. From 1994 to 1997, Ms. Boland was Chief Financial Officer
of The Visionaries, Inc., an independent television production company. From 1990 to 1994, Ms. Boland served as Vice President-Finance for
Olsten Corporation, a publicly traded provider of home-health care and temporary staffing services. From 1981 to 1990, she worked on the audit
staff at Price Waterhouse, LLP in Boston, completing her tenure as a senior audit manager.

Stephen 1. Dreier has served as Chief Administrative Officer and Secretary of the Company since 1998. He joined Bright Horizons as Vice
President and Chief Financial Officer in 1988 and became its Secretary in November 1988 and Treasurer in September 1994. Mr. Dreier served
as Bright Horizons Chief Financial Officer and Treasurer until September 1997, at which time he was appointed to the position of Chief
Administrative Officer. From 1976 to 1988, Mr. Dreier was Senior Vice President of Finance and Administration for the John S.
Cheever/Paperama Company.

Danroy T. Henry, Sr. has served as the Chief Human Resource Officer since December 2007. Mr. Henry joined Bright Horizons in May 2004 as
the Senior Vice President of Global Human Resources. From 2001 to 2004, Mr. Henry was the Executive Vice President for FleetBoston
Financial where he had responsibility for the metropolitan Boston consumer banking market. Prior to 2001 Mr. Henry served roles in human
resources management at Blinds To Go Superstores, Staples, Inc. and Pepsi Cola Company. Mr. Henry is the past board chair of the North East
Human Resources Association and has served on the board of the Society of Human Resource management foundation. He is also currently the
chair and co-founder of the DJ Dream Fund.

Linda A. Mason co-founded Bright Horizons in 1986, and served as director and its president from 1986 to 1998. She has served as a director
and Chairman of the board of the Company since 1998. Prior to founding Bright Horizons, Ms. Mason was a co-director of the Save the
Children relief and development effort in the Sudan and worked as a program officer with CARE in Thailand. In addition to her duties as
executive chairman of our board of directors, since 1998 Ms. Mason has served as a part-time employee of the Company, with responsibilities
that include participation in Company trainings, conferences and culture-building and representing the Company from time to time on industry
matters and in public policy discussions. Ms. Mason is the wife of Roger H. Brown, who is also a director of the Company. From 1983 to 2007,
Ms. Mason served as director of Whole Foods Market. Ms. Mason currently serves on the boards of Horizons for Homeless Children, the
Advisory Board of the Yale University School of Management, Carnegie Endowment for International Peace, Mercy Corps and the Packard
Foundation. Ms. Mason has extensive experience with the Company and her sense of mission and child advocacy work bring valuable
perspective to the board.

Lawrence M. Alleva was appointed as a director of the Company in September 2012. Mr. Alleva is a Certified Public Accountant (inactive) and
spent his professional career with
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PricewaterhouseCoopers LLP (PwC), including 28 years as a partner, from 1971 until his retirement in 2010. At PwC he served clients ranging
from Fortune 500 and multi-national companies to rapid-growth companies pursuing initial public offerings. Mr. Alleva also served in a senior
national leadership role for PwC s Ethics and Compliance Group to manage the design and implementation of best practice procedures, internal
controls and monitoring activities, including in connection with PwC s response to inspection reports issued by the Public Company Accounting
Oversight Board (PCAOB). Mr. Alleva currently serves as a director and chair of the audit committees of GlobalLogic, Inc. and of Tesaro, Inc.
He has served as a trustee of Ithaca College for over 20 years, including in the vice chair role for ten years. Mr. Alleva brings valuable
experience to our board through his financial and Sarbanes-Oxley Act expertise, and his professional focus on areas such as corporate
governance, control and financial reporting best practices.

Josh Bekenstein has been a managing director at Bain Capital Partners, LLC since 1986. Prior to joining Bain Capital in 1984, Mr. Bekenstein
spent several years at Bain & Company, where he was involved with companies in a variety of industries. Mr. Bekenstein serves as a director of
Michaels Stores, Inc., Bombardier Recreational Products Inc., Dollarama Capital Corporation, Toys R Us, Inc., Burlington Coat Factory
Warehouse Corporation, The Gymboree Corporation and Waters Corporation. Mr. Bekenstein has been on the Board of the Company since its
inception in 1986 and his many years of experience both as a senior executive of a large investment firm and as a director of companies in
various business sectors, including ours, make him highly qualified to serve on our board.

Roger H. Brown has served as a director of the Company since 1998. He has served as President of Berklee College of Music since June 2004.
Mr. Brown was Chief Executive Officer of the Company from June 1999 until December 2001, President of the Company from July 1998 until
May 2000 and Executive Chairman of the Company from June 2000 until June 2004. Mr. Brown co-founded Bright Horizons and served as
Chairman and Chief Executive Officer of Bright Horizons from its inception in 1986 until the merger with CorporateFamily Solutions in July
1998. Mr. Brown is the husband of Linda A. Mason, who is Chairman of the board of directors. Prior to 1986, he worked as a management
consultant for Bain & Company, Inc. Mr. Brown is a co-founder of Horizons for Homeless Children, a non-profit that provides support for
children and their families. He is chairman of the board for Boston After School and Beyond and serves on the board for Sonicbids, the leading
website for connecting emerging bands and music promoters and the board of Wheaton College in Norton, Massachusetts. Mr. Brown s
management expertise, combined with his longstanding ties to and intimate knowledge of the Company will continue to serve the Company well
throughout his tenure as director.

Jordan Hitch has been a managing director at Bain Capital Partners, LLC since 1997. Prior to joining Bain Capital in 1997, Mr. Hitch was a
consultant at Bain & Company where he worked in the financial services, healthcare and utility industries. Mr. Hitch serves on the board of
directors of Guitar Center Holdings, Inc., The Gymboree Corporation and Burlington Coat Factory Warehouse Corporation. As a result of these
and other professional experiences, Mr. Hitch has served as a director since 2008 and brings to our board significant experience in and
knowledge of corporate finance and strategy development, which strengthen the collective qualifications, skills and experience of our board of
directors.

David Humphrey has been a managing director at Bain Capital Partners, LLC since December 2012 having joined the firm in 2001. From
December 2008 to December 2012 Mr. Humphrey served as a Principal, and from 2006 to December 2008 Mr. Humphrey served as Vice
President, at Bain Capital Partners, LLC. Mr. Humphrey serves on the board of directors of Bloomin Brands, Inc., Genpact Limited and Skillsoft
plc. Prior to joining Bain Capital, Mr. Humphrey was an investment banker in the mergers and acquisitions group at Lehman Brothers from

1999 to 2001. Mr. Humphrey received an M.B.A. from Harvard Business School and a B.A. from Harvard University. Mr. Humphrey, who has
served as a director since 2008, has substantial knowledge of the capital markets from his experience as an investment banker and is valuable to
the board of directors discussions of capital and liquidity needs.
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Marguerite Kondracke served as founder and CEO of Corporate Family Solutions from 1987 to 1998. She served as CEO of the Company for
one year and then as Co-Chair of the board of directors of the Company from 1999 until 2001 and served as a director until 2003. She began
serving as a director of the Company in 1998, and from 2003 to 2004 she served as Staff Director for the U.S. Senate Subcommittee on Children
and Families. Ms. Kondracke returned to the Company s board in 2004, and from 2004 until May 2012, also served as President and CEO of
America s Promise Alliance, a nonprofit organization founded by Colin Powell that advocates for the strength and well-being of America s
children and youth. Ms. Kondracke serves on the boards of Saks, Inc., LifePoint Hospitals, Rosetta Stone and Teachscape. Ms. Kondracke
brings knowledge of developmental child care and education as well as extensive leadership experience to the board.

Dr. Sara Lawrence-Lightfoot has served as a director of the Company since 1998. She is the Emily Hargrowes Fisher Professor of Education at
Harvard University and has been on the faculty since 1972. Dr. Lawrence-Lightfoot served as a director of the John D. and Catherine T.
MacArthur Foundation from 1991 to 2007 and as Chairman from 2001 to 2007. She served as Chair of the Academic Affairs Committee of the
Board of Trustees of Berklee College of Music from September 2007 until March 2012 and has been a trustee since 2004.

Dr. Lawrence-Lightfoot s expertise in child development, teacher training, classroom structures and processes, curriculum development,
parent/teacher relationships, educational policies and organizational matters will continue to provide an invaluable resource to the board.

Code of Business Conduct and Ethics

We have adopted a Code of Conduct and Business Ethics applicable to our employees, officers (including our chief executive officer, chief
financial officer and chief accounting officer) and members of our board of directors. The Code of Conduct and Business Ethics is accessible on
our website at www.brighthorizons.com. If we make any substantive amendments to the Code of Conduct and Business Ethics or grant any
waiver, including any implicit waiver, from a provision of the Code of Conduct and Business Ethics to our officers, including the chief executive
officer, chief financial officer or chief accounting officer, we will disclose the nature of such amendment or waiver on that website or in a report
on Form 8-K.

Board Structure and Committee Composition

Upon the completion of this offering, we will continue to have an audit committee and a compensation committee with the composition and
responsibilities described below. Each committee will operate under a charter that will be approved by our board of directors. The composition
of each committee will be effective upon the closing of this offering. The members of each committee are appointed by the board of directors
and serve until their successor is elected and qualified, unless they are earlier removed or resign. In addition, from time to time, special
committees may be established under the direction of the board of directors when necessary to address specific issues.

Because we intend to avail ourselves of exceptions applicable to controlled companies under the New York Stock Exchange listing rules, we
will not have a majority of independent directors, we will not have a nominating committee, and our compensation committee will not be
composed entirely of independent directors as defined under such rules. The responsibilities that would otherwise be undertaken by a nominating
committee will be undertaken by the full board of directors, or at its discretion, by a special committee established under the direction of the full
board of directors. The controlled company exception does not modify the independence requirements for the audit committee and we intend to
comply with the audit committee requirements of the Sarbanes-Oxley Act and the rules of our exchange. These rules require that our audit
committee be composed of at least three members, a
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majority of whom will be independent within 90 days of the date of this prospectus, and all of whom will be independent within one year of the
date of this prospectus.

Audit Committee

The purpose of the audit committee will be set forth in the audit committee charter. The audit committee s primary duties and responsibilities will
be to:

Appoint or replace, compensate and oversee the outside auditors for the purpose of preparing or issuing an audit report or related work
or performing other audit, review or attest services for us. The outside auditors will report directly to the audit committee.

Pre-approve all auditing services and permitted non-audit services (including the fees and terms thereof) to be performed for us by our
outside auditors, subject to de minimis exceptions which are approved by the audit committee prior to the completion of the audit.

Review and discuss with management and the outside auditors the annual audited and quarterly unaudited financial statements, our
disclosures under Management s Discussion and Analysis of Financial Condition and Results of Operations and the selection,
application and disclosure of critical accounting policies and practices used in such financial statements.

Review and approve all related party transactions.

Discuss with management and the outside auditors significant financial reporting issues and judgments made in connection with the
preparation of our financial statements, including any significant changes in our selection or application of accounting principles, any
major issues as to the adequacy of our internal controls and any special steps adopted in light of material control deficiencies.
Upon completion of this offering, the audit committee will consist of Lawrence Alleva, Jordan Hitch and David Humphrey. Mr. Alleva is both
an independent director and an audit committee financial expert within the meaning of Item 407 of Regulation S-K, and will serve as chair of the
audit committee. Prior to the consummation of this offering, our board of directors will adopt a written charter under which the audit committee
will operate. A copy of the charter, which will satisfy the applicable standards of the SEC and the exchange on which we list our shares, will be
available on our website.

Compensation Committee

The purpose of the compensation committee is to assist the board of directors in fulfilling its responsibilities relating to oversight of the
compensation of our directors, executive officers and other employees and the administration of our benefits and equity-based compensation
programs. The compensation committee reviews and recommends to our board of directors compensation plans, policies and programs and
approves specific compensation levels for all executive officers. Upon completion of this offering, the compensation committee will consist of
Josh Bekenstein, Jordan Hitch and David Humphrey. Prior to the consummation of this offering, our board of directors will adopt a written
charter under which the compensation committee will operate. A copy of the charter, which will satisfy the applicable standards of the SEC and
the exchange on which we list our shares, will be available on our website.

Compensation Committee Interlocks and Insider Participation

All compensation and related matters are reviewed by our compensation committee. Upon the completion of this offering, our compensation

committee will consist of Josh Bekenstein, Jordan Hitch and David Humphrey. Each of Messrs. Bekenstein, Hitch and Humphrey is affiliated

with Bain Capital Partners, LLC. For additional information regarding transactions between Bain Capital Partners, LLC and us, please see
Related Party Transactions below.
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Executive Compensation
Overview

The following discussion relates to the compensation of our chief executive officer, David H. Lissy, and our two most highly compensated
executive officers (other than our chief executive officer), Mary Ann Tocio, our president and chief operating officer, and Elizabeth Boland, our
chief financial officer and chief accounting officer (collectively referred to in this prospectus as our named executive officers). Our named
executive officers compensation is determined by our compensation committee and is generally reviewed annually. Our executive compensation
program is designed to attract and retain high-quality leadership and incentivize our executive officers and other key employees to achieve
Company performance goals and strong individual performance over the short- and long-term. Our pay-for-performance approach to executive
compensation places a greater emphasis on long-term equity incentive grants than on other forms of compensation, reflecting our focus on
long-term value creation and serving to align the interests of our executive officers with those of our shareholders.

Elements of Executive Compensation

The compensation of our named executive officers consists of base salary, annual cash bonuses, equity awards and employee benefits that are
generally made available to all salaried employees. Our named executive officers are also entitled to certain compensation and benefits upon a
qualifying termination of employment pursuant to severance agreements.

Base Salaries. Base salaries for our named executive officers are determined based on the scope of each officer s responsibilities along with his
or her respective experience and contributions to the Company. It is our philosophy to maintain a conservative level of base cash compensation,
with greater emphasis placed on long-term incentive compensation. Base salaries for our named executive officers are reviewed annually by our
compensation committee. When reviewing base salaries for increase, our compensation committee takes factors into account such as each

officer s experience and individual performance, the Company s performance as a whole and general industry conditions, but does not assign any
specific weighting to any factor. For 2012, our compensation committee decided to approve an increase of 2% in the base salaries of each of our
named executive officers.

Annual Cash Bonuses. Our annual cash bonus program was established to promote and reward the achievement of key strategic and business
goals as well as individual performance. Fifty percent of the cash incentive award granted to our named executive officers in fiscal 2012 was
based on the achievement of pre-established corporate goals and 50% was based on a qualitative assessment of each individual s performance.

For fiscal 2012, Mr. Lissy and Ms. Tocio each had a target cash incentive award of 120% of base salary, and Ms. Boland had a target cash
incentive award of 60% of base salary. Each named executive officer could earn more than the full amount of the portion of his or her target
award that was based on corporate performance if corporate performance for the year exceeded target and also could earn less than such amount
if the target level of performance was not achieved.

For fiscal 2012, our compensation committee established a corporate performance goal of $28.1 million of growth in earnings before interest,
taxes, depreciation, amortization, straight line rent expense, equity expense, transaction costs and sponsor management fee, which we refer to for
these purposes as EBITDA. Target performance was exceeded, with an actual growth in EBITDA for 2012 as compared to 2011 of $30.1
million. This level of achievement of the targeted growth level and resulted in the named executive officers each earning 100% of the portion of
his or her target incentive award that was based on corporate performance. At the end of the 2012 fiscal year, our compensation

-89 -

Table of Contents 112



Edgar Filing: BRIGHT HORIZONS FAMILY SOLUTIONS INC. - Form S-1/A

Table of Conten

committee met and evaluated the performance of each of our named executive officers during the fiscal year. In this evaluation, they considered
various leadership and business factors, including strategic planning and execution, strategic vision and leadership skills, customer satisfaction,
diversity and stability of growth, culture and employee satisfaction, innovation, communication skills, board relations and presentations, ethics
and values and succession planning and determined that each of the named executive officers earned 100% of the portion of his or her annual
incentive award that was based on individual performance.

Equity Awards. Our named executive officers participate in the 2008 Equity Incentive Plan (the Equity Plan ). See = Equity Plan below for
additional details about the Equity Plan. Grants under the Equity Plan, including those made to our named executive officers, generally consist
of stock option awards, half of which are subject to time-based vesting and half of which are subject to time- and performance-based vesting and
will fully vest and become exercisable if there is a change of control of the Company or an initial public offering of the Company s stock or, for
certain members of senior management, including the named executive officers, upon the cessation of the optionee s employment other than in
connection with a breach by the optionee of any restrictive covenants. In addition, the performance condition for Ms. Tocio s awards subject to
time- and performance-based vesting will be deemed satisfied in the event her employment is terminated as a result of her retirement at any time
after May 28, 2013. Option awards serve both to align the interests of our named executive officers with our shareholders through the use of
performance-based awards and to encourage retention through the use of time-based awards. During fiscal 2012, in addition to option awards
granted as part of the option exchange program as described below under ~ Equity Plan, each named executive officer received a fully vested
option award in April 2012 in connection with the expiration of fully vested continuation option awards granted at the time of our going private
transaction and also received an option award in May 2012 in connection with our determination to make additional grants of available awards
under our Equity Plan. The options granted in connection with the option exchange program are subject to the same vesting terms as the options
they replaced, as described above, and the other option awards granted in May 2012 are subject to the vesting terms described above. Upon the
consummation of this offering, options to purchase 241,758, 227,125 and 113,800 shares of our common stock held by Mr. Lissy, Ms. Tocio and
Ms. Boland, respectively, will vest pursuant to their terms.

Benefits and Perquisites. We provide modest benefits and perquisites for our named executive officers. Most of these benefits and perquisites,
such as our 401(k) matching contribution and basic health and welfare benefit coverage, are available to all eligible employees. In addition,

Mr. Lissy and Ms. Tocio are provided a car allowance each year, and all named executive officers receive Company-paid supplemental
disability insurance.

Severance Agreements.  All our named executive officers have severance agreements with the Company, which include severance, change of
control, and restrictive covenant provisions. We believe that change of control arrangements provide our executives with security that will likely
reduce any reluctance they may have to pursue a change of control transaction that could be in the best interests of our stockholders. We also
believe that reasonable severance and change of control benefits are necessary in order to attract and retain high-quality executive officers.
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Summary Compensation Table

The following table sets forth information about certain compensation awarded or paid to our named executive officers for the 2011 and 2012
fiscal years.

Non-Equity
Incentive
Option Plan All Other
Salary Bonus Awards Compensation Compensation Total
Name and Principal Position Year &)@ ®2) $3) $4) ®>G) %)
David Lissy 2012 342,118 205,271 4,529,409 205,271 13,763 5,295,831
Chief Executive Officer 2011 335,420 761,886 - 221,377 11,213 1,329,896
Mary Ann Tocio 2012 342,118 205,271 4,861,590 205,271 16,979 5,631,229
President and Chief Operating Officer 2011 335,420 761,886 - 221,377 14,429 1,333,112
Elizabeth Boland 2012 253,864 76,159 2,125,790 76,159 4,536 2,536,508
Chief Financial Officer 2011 248,890 327,667 64,004 82,134 4,535 727,230
(1) Salaries include amounts contributed by the named executive officer to the 401(k) Plan (as defined below).
2) For fiscal 2012, amounts shown reflect the amount earned by the named executive officer that was earned based on individual performance as described in

Elements of Executive Compensation Annual Cash Bonuses above. For fiscal 2011, amounts shown reflect (a) cash payments in respect of one-time
deferred compensation awards granted in May 2008 (Mr. Lissy, $560,634, Ms. Tocio, $560,634, and Ms. Boland, $253,000) and (b) the amount paid to
the named executive officer in respect of the portion of his or her annual bonus for fiscal year 2011 that was earned based on individual performance
(Mr. Lissy, $201,252, Ms. Tocio, $201,252, and Ms. Boland, $74,667). Ms. Boland voluntarily forfeited her right to $30,000 of this deferred
compensation award in order to make this amount available for bonus payments to certain members of the Company s accounting team, which resulted in
an actual amount of $223,000 paid to Ms. Boland. Deferred compensation awards were one-time awards made by the Company in connection with our
going-private transaction that vested, based on continued service by the named executive officer, on May 29, 2011, and were subsequently paid in 2011.

3) For fiscal 2012, amounts shown reflect (a) the incremental fair value of options awarded in connection with the option exchange program, determined as
of the modification date of such options in accordance with FASB ASC Topic 718 (Mr. Lissy, $3,346,280, Ms. Tocio, $3,143,742, and Ms. Boland,
$1,397,953) and (b) the fair value of other options awarded in 2012 determined in accordance with FASB ASC Topic 718 consisting of fully vested option
awards granted on April 4, 2012 in connection with the expiration of certain fully-vested continuation option awards granted at the time of our going
private transaction and held by our named executive officers and an additional grant made on May 2, 2012 in connection with our determination to make
additional grants of available awards under our Equity Plan (Mr. Lissy $1,183,129, Ms. Tocio $1,717,848 and Ms. Boland, $727,837). For fiscal 2011,
amounts shown reflect the grant date fair value of options awarded in 2011 determined in accordance with FASB ASC Topic 718. Assumptions used in
the calculation of these amounts are included in note 12 to our consolidated financial statements included elsewhere in this prospectus.

“4) Amounts shown reflect the cash amount paid to the named executive officer in respect of the portion of his or her annual bonus for each fiscal year that
was earned based on Company performance as described in  Elements of Executive Compensation Annual Cash Bonuses above.
5) Amounts shown include the following: matching contributions made to the 401(k) Plan on behalf of the named executive officer; a car allowance payment

made to Mr. Lissy and Ms. Tocio; and supplemental disability insurance premiums paid by the Company.

Supplemental
Car Disability

401(k) Match Allowance Insurance Total

Name Year $) $) $) $)
David H. Lissy 2012 4,250 7,200 2,313 13,763
2011 1,700 7,200 2,313 11,213
Mary Ann Tocio 2012 5,625 7,200 4,154 16,979
2011 3,075 7,200 4,154 14,429
Elizabeth J. Boland 2012 3,076 - 1,460 4,536
2011 3,075 - 1,460 4,535

-9] -

Table of Contents 114



Edgar Filing: BRIGHT HORIZONS FAMILY SOLUTIONS INC. - Form S-1/A

Table of Conten
Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information regarding equity awards held by our named executive officers as of December 31, 2012 without
giving effect to the reclassification.

Option Awards (1)
Number Number Equity Incentive
of of Plan
Securities Securities Awards:
Underlying Underlying Number of
Unexercised Unexercised Securities
Options Options Underlying Option
Name # #) Unexercised Exercise Price
Exercisable Unexercisable Unearned Options N $) Option Expiration Date(8)
(a) (b) (© @#)(d) (e) ®)
David Lissy 543(2) - - $ 11250 2/19/2014
6,080(3)(6) 1,520(3)(6) - $ 566.32 9/2/2018
- - 7,600(5)(6) $ 566.32 9/2/2018
2,816(4) - = $ 566.32 4/4/2022
- 615(3) = $ 566.32 5/2/2022
- - 615(5) $ 566.32 5/2/2022
Mary Ann Tocio 226(2) - - $ 112.50 2/19/2014
5,712(3)(6) 1,428(3)(6) - $ 566.32 9/2/2018
- - 7,140(5)(6) $ 566.32 9/2/2018
4,796(4) - - $ 566.32 4/4/2022
- 615(3) - $ 566.32 5/2/2022
- - 615(5) $ 566.32 5/2/2022
Elizabeth Boland 2,540(3)(6) 635(3)(6) - $ 566.32 9/2/2018
- - 3,175(5)(6) $ 566.32 9/2/2018
161(3)(6) 322(3)(6) - $ 566.32 4/1/2021
- - 483(5)(6) $ 566.32 4/1/2021
648(4) - - $ 566.32 4/4/2022
- 495(3) = $ 566.32 5/2/2022
- - 495(5) $ 566.32 5/2/2022

(1)  The amounts in the table reflect options to purchase shares of our Class A common stock and Class L common stock outstanding as of December 31, 2012.
The amounts included in the table reflect our option exchange described below that was completed on May 2, 2012 but do not give effect to the
reclassification. The exercise prices of the option awards granted as part of the option exchange are $6.09 per share of Class A common stock and $511.51
per share of Class L common stock, which amounts are equal to the fair market value of our Class A common stock and Class L common stock,
respectively, on the date of grant of the new option awards, and do not give effect to the reclassification. For a more detailed discussion of this option
exchange, see the discussion in ~ Equity Plan below and in note 12 to our consolidated financial statements included elsewhere in this prospectus.

(2)  Reflects options to purchase a combination of shares consisting of nine shares of our Class A common stock at $2.50 per share and one share of Class L
common stock at $90.00 per share, resulting in an aggregate exercise price of $112.50 for such combination of shares. These continuation options were
granted in connection with our going private transaction in substitution for then-outstanding options granted under the Bright Horizons Family Solutions
LLC 2006 Equity Incentive Plan and the Amended and Restated 1998 Stock Incentive Plan and were fully vested at the time of grant. After giving effect to
the reclassification, each outstanding option to purchase one share of Class A common stock at an exercise price of $2.50 per share became exercisable for
0.5075 shares of our common stock at an exercise price of $4.93 per share, and each outstanding option to purchase one share of Class L common stock at
an exercise price of $90.00 per share became exercisable for 35.1955 shares of our common stock at an exercise price of $2.56 per share.

(3)  Reflects options to purchase a combination of shares consisting of nine shares of our Class A common stock at $6.09 per share and one share of our Class L
common stock at $511.51 per share, resulting in an aggregate exercise price of $566.32 for such combination of shares. These options are subject to
service-based vesting requirements. 40% of the shares underlying the options granted to Mr. Lissy and Ms. Tocio vest on the second anniversary of the date
of grant and 20% of the shares vest on each of the third, fourth and fifth anniversaries of the date of grant, subject to continued employment. The award
granted to Ms. Boland on April 1, 2011 vests in equal installments on each of January 1, 2012, 2013 and 2014, subject to her continued employment. After
giving effect to the reclassification, each outstanding option to purchase one share of Class A common stock at an exercise price of $6.09 per share became
exercisable for 0.5075 shares of our common stock at an exercise price of $12.00 per share, and each outstanding option to purchase one share of Class L
common stock at an exercise price of $511.51 per share became exercisable for 35.1955 shares of our common stock at an exercise price of $14.54 per
share.
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(4)  Reflects options to purchase a combination of shares consisting of nine shares of our Class A common stock at $6.09 per share and one share of our Class L
common stock at $511.51 per share, resulting in an aggregate exercise price of $566.32 for such combination of shares. These options were fully vested
upon grant. After giving effect to the reclassification, each outstanding option to purchase one share of Class A common stock at an exercise price of $6.09
per share became exercisable for 0.5075 shares of our common stock at an exercise price of $12.00 per share, and each
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outstanding option to purchase one share of Class L common stock at an exercise price of $511.51 per share became exercisable for 35.1955 shares of our
common stock at an exercise price of $14.54 per share.

(5)  Reflects options to purchase a combination of shares consisting of nine shares of our Class A common stock at $6.09 per share and one share of our Class L
common stock at $511.51 per share, resulting in an aggregate exercise price of $566.32 for such combination of shares. These options are subject to
service-based and performance-based vesting conditions for which the performance condition had not been satisfied as of the end of fiscal 2012. These
options conditionally vest on the same schedule as described in note (3) above, but will only fully vest and become exercisable if there is a sale of the
Company or an initial public offering of the Company s stock or upon the cessation of the optionee s employment other than in connection with a breach by
the optionee of any restrictive covenants. In addition, the performance condition for Ms. Tocio s award will be deemed satisfied in the event her employment
is terminated as a result of her retirement at any time after May 28, 2013. The performance condition for all of these awards will be satisfied upon
completion of this offering. After giving effect to the reclassification, each outstanding option to purchase one share of Class A common stock at an exercise
price of $6.09 per share became exercisable for 0.5075 shares of our common stock at an exercise price of $12.00 per share, and each outstanding option to
purchase one share of Class L common stock at an exercise price of $511.51 per share became exercisable for 35.1955 shares of our common stock at an
exercise price of $14.54 per share.

(6)  Reflects option awards issued in exchange for previously outstanding options to purchase shares of our Class A common stock pursuant to an option
exchange program that was completed on May 2, 2012. See  Equity Plan.

(7)  The exercise price of the options is at or above the fair market value of a share of our common stock on the grant date, as determined by the board in
accordance with the common stock valuation policy described in  Management s Discussion and Analysis of Financial Condition and Results of
Operations Critical Accounting Policies Common Stock Valuation and Stock-Based Compensation. The exercise price of each continuation option expiring
in 2012, 2013 and 2014 was adjusted at the time of our going private transaction based on the value of our equity on May 28, 2008, the closing date of our
going private transaction.

(8)  All options have a ten-year term (except the continuation options described in note (2), which retained their original term and expire in 2014).

Retirement Benefits

We do not have any qualified or non-qualified defined benefit plans or supplemental executive retirement plans that apply to our named

executive officers. We offer a tax-qualified retirement plan (the 401(k) Plan ) to eligible employees, including our named executive officers. The
401(k) Plan permits eligible employees to defer up to 50% of their annual eligible compensation, subject to certain limitations imposed by the
Internal Revenue Service. Employees elective deferrals are immediately vested and non-forfeitable in the 401(k) Plan. Each plan year, we may,
but are not required to, make discretionary matching contributions and other employer contributions on behalf of eligible employees. Employer
matching contributions and other employer contributions begin to vest 20% per year after two years of vesting service with us and fully vest

after six years of vesting service with us.

Severance Agreements

The Company has entered into a severance agreement with each of Mr. Lissy, Ms. Tocio and Ms. Boland, which agreements provide for certain
payments and benefits upon a qualifying termination of the executive s employment and/or a change of control.

Termination of Employment Without Cause or for Good Reason Within 24 Months Following a Change of Control (the Protection Period ). 1If
within 24 months after a change of control the executive s employment is terminated by the Company for any reason other than for cause or
death or disability or the executive terminates his or her employment for good reason (as such terms are defined in the respective agreements),

the executive will be entitled to receive, in each case, (a) any accrued but unpaid base salary as of termination and a prorated portion of any

bonus payable for the fiscal year in which the termination occurs, and (b) subject to the executive not breaching the non-competition,
non-solicitation and non-hire provisions contained in the executive s agreement, monthly severance pay for 24 months (or until such earlier date
as the executive secures other employment) equal to 1/24™ of the executive s total base salary and cash bonus compensation for the prior two
years of the executive s employment. If the executive elects, in accordance with applicable federal law, to continue his or her participation in the
Company s health plans following termination of employment, the Company will pay the premiums for such participation for 24 months (or until
such earlier date as the executive secures other employment). If the executive s continued participation in the Company s group health plans is not
possible under the terms of those plans, the Company will instead arrange to provide the executive and his or her dependents substantially

similar benefits upon
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comparable terms or pay the executive an amount in cash equal to the full cash value of such continued benefits. The executive s right to receive
severance pay and benefits is subject to his or her execution of an effective release of claims in favor of the Company.

Termination of Employment Without Cause or for Good Reason Outside of the Protection Period. If the Company terminates the executive s
employment without cause or the executive resigns for good reason, in either case outside of the 24-month period following a change of control,
in addition to any accrued but unpaid base salary and other accrued benefits then due to the executive as of termination, the executive will be
entitled to receive bi-weekly severance payments for 18 months (in the case of Ms. Boland, for one year) at his or her then-base salary rate and a
prorated portion of any bonus payable for the fiscal year in which the termination occurs. The executive s right to receive severance pay and
benefits is subject to his or her execution of an effective release of claims in favor of the Company.

Termination of Employment Due to Death or Disability. If the executive s employment terminates due to death or the executive becomes
disabled, the executive will be entitled to receive accrued but unpaid base salary and other accrued benefits then due to the executive as of
termination and a prorated portion of any bonus payable for the fiscal year in which the termination occurs. The executive s right to receive
severance pay and benefits is subject to his or her execution of an effective release of claims in favor of the Company.

Other Termination of Employment. If the executive s employment is terminated by the Company for cause or the executive voluntarily resigns
without good reason, the executive will only be entitled to receive accrued but unpaid base salary and any other accrued benefits then due to the
executive as of termination.

Change of Control. Pursuant to the severance agreements, immediately prior to a change of control, all unvested options then held by the
executive will vest in full.

2012 Director Compensation

The following table sets forth information concerning the compensation earned by our directors during 2012. Compensation for Mr. Lissy and
Ms. Tocio is included with that of our other named executive officers. Ms. Mason, Chairman of our board, is also the founder and an employee
of the Company.

Non-equity
incentive
Fees paid in Option plan All other
Name cash ($) awards ($)(1)(2) compensation ($) compensation Total ($)
Lawrence Alleva 25,000 - - - 25,000
Roger Brown 16,000 107,874 - - 123,874
Marguerite Kondracke 13,000 57,239 - - 70,239
Sara Lawrence-Lightfoot 16,000 57,239 - - 73,239
Linda Mason 79,460(3) 393,682 39,730(4) 2,105(5) 514,977

(1)  For fiscal 2012, amounts shown reflect (i) the incremental fair value of options awarded in connection with the option exchange program,
determined as of the modification date of such options in accordance with FASB ASC Topic 718 (Mr. Brown $107,874; Ms. Kondracke
$57,239; Ms. Lawrence-Lightfoot $57,239; and Ms. Mason $358,844) and (ii) the fair value of options awarded in 2012 determined in
accordance with FASB ASC Topic 718 (Ms. Mason $34,834).

2) As of December 31, 2012, before giving effect to the reclassification, Mr. Brown held options to purchase 19,962 shares of our Class A
common stock and options to purchase 2,218 shares of our Class L common stock, Ms. Kondracke held options to purchase 936 shares of
our Class A
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common stock and options to purchase 104 shares of our Class L common stock, Dr. Lawrence-Lightfoot held options to purchase 936
shares of our Class A common stock and options to purchase 104 shares of our Class L common stock and Ms. Mason held options to
purchase 8,901 shares of our Class A common stock and options to purchase 989 shares of our Class L common stock.

(3)  Amount shown reflects compensation earned by Ms. Mason in her capacity as an employee of the Company. Ms. Mason did not receive
any compensation separately in respect of her service as Chairman.

(4)  Represents a cash bonus paid to Ms. Mason in her capacity as an employee of the Company.

(5)  Amount shown includes matching contributions made to Ms. Mason under the 401(k) Plan, in her capacity as an employee.

Under our current director compensation program, each member of our board of directors who is not an employee of the Company is eligible to

receive compensation for his or her service as a director as follows: each director receives an annual retainer of $5,000 for board services; a

meeting fee of $2,500 per in person meeting; and a meeting fee of $1,000 per telephonic meeting.

Our board of directors has developed a revised director compensation program that will be fully effective upon the completion of this offering.
Pursuant to this program, each member of our board, other than any director affiliated with our Sponsor as described below, who is not an
employee of the Company will be eligible to receive an annual equity award valued at approximately $40,000, which may be in the form of

stock options, subject to certain meeting attendance requirements. Each non-employee director will also be eligible to receive an annual retainer
for board services of $10,000, meeting fees ranging from $1,500 to $4,000 for attendance at board or committee meetings and additional
compensation of up to $20,000 for services provided as the chair of certain committees. Currently, only Mr. Alleva s compensation reflects these
revised amounts. We have not, since our going private transaction, compensated directors affiliated with the Sponsor for their board service and,
while the Sponsor controls a majority of our outstanding common stock, none of the directors affiliated with the Sponsor will be compensated

for their board service.

Equity Plan

The Equity Plan, which became effective May 28, 2008 and was amended on March 9, 2012, provides for the grant of options to purchase shares
of our Class A common stock and Class L common stock to key employees of, directors of, and consultants and advisors to the Company and its
affiliates who are in a position to contribute significantly to the success of the Company. Certain continuation options were granted in
connection with our going private transaction under the Equity Plan in substitution for options granted under the Bright Horizons Family
Solutions LLC 2006 Equity Incentive Plan and Amended and Restated 1998 Stock Incentive Plan. Such continuation options were fully vested
at grant and give the option holder the right to purchase shares of our common stock and Class L common stock in the same ratio of nine shares
of our common stock for every share of Class L common stock. The summary of the Equity Plan is not a complete description of all provisions
of the Equity Plan and is qualified in its entirety by reference to the Equity Plan, which is filed as an exhibit to the registration statement of
which this prospectus is a part.

The Equity Plan is administered by our compensation committee, which has authority to select award recipients in consultation with our Chief
Executive Officer and determine the terms of all awards, including the time or times at which awards vest or become exercisable and remain
exercisable. Unless otherwise provided by our compensation committee, a participant s unvested awards will immediately terminate upon the
participant s cessation of employment, and vested awards will remain outstanding for 30 days (or until the award s expiration date, if earlier),
provided that a participant s vested awards will remain outstanding for one year following death, 180 days following termination of employment
due to disability, and 90 days following retirement (or, in each case, until the award s
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expiration date, if earlier). If a participant s employment terminates for cause, all awards then held by the participant will be forfeited
immediately, whether or not vested.

All awards granted under the Equity Plan, and any stock issued pursuant to awards granted under such plan, are subject to the terms of our
stockholders agreement, which will be amended and restated effective upon the completion of this offering. See Related Party

Transactions Stockholders Agreement. The exercise price of each option under the Equity Plan, other than certain continuation options granted
by the Company in connection with the Acquisition, is equal to the fair market value of the stock subject to the award on the grant date or such
higher amount as our compensation committee may determine.

All awards under the Equity Plan fully vest in the event of a change of control (as defined in the Equity Plan). In the event of a consolidation,
merger or similar transaction, a sale or transfer of all or substantially all of the Company s assets or a dissolution or liquidation of the Company,
our compensation committee may, among other things, provide for the continuation or assumption of outstanding awards, for new grants in
substitution of outstanding awards, for the accelerated vesting or delivery of shares under awards or for a cash-out of outstanding awards, in each
case on such terms and with such restrictions as it deems appropriate. Awards not assumed will terminate upon the consummation of such
corporate transaction. Following this offering, all equity-based awards will be granted under the 2012 Omnibus Plan described below.

On May 2, 2012, we completed an option exchange program in which all participants in the Equity Plan, including our named executive officers,
agreed to exchange their then-outstanding options to purchase shares of our Class A common stock for options to purchase a combination of
shares of our Class A common stock and Class L common stock based on an exchange ratio of options to purchase approximately 15.5 shares of
our Class A common stock for a new option to purchase nine shares of Class A common stock and one share of Class L common stock. The new
option awards are subject to the same vesting and other terms as were applicable to the exchanged options which are described above, except
that the exercise price of the new option awards is equal to the fair market value of our Class A common stock and Class L common stock on the
date of grant of the new option awards. As a result of the exchange program, options to purchase 1,401,750 shares of our common stock were
exchanged for options to purchase 815,670 shares of our common stock and 90,630 shares of our Class L common stock, at exercise prices of
$6.09 per share of our common stock and $511.51 per share of our Class L common stock, which amounts are equal to the fair market value of
our common stock and Class L common stock, respectively, on the date of grant of the new option awards. After this option exchange program,
all outstanding awards consist of options to purchase a combination of shares of our Class A common stock and Class L common stock in a ratio
of nine shares of Class A common stock for every share of Class L common stock. At the time of the reclassification, all outstanding options to
purchase shares of our Class A common stock and our Class L. common stock became exercisable for shares of our common stock with the
number of shares of common stock issuable upon exercise and the exercise price per share appropriately adjusted in accordance with the terms
of the Equity Plan to reflect the reverse split of our Class A common stock and the conversion of our Class L common stock into shares of our
Class A common stock. See The Reclassification. For a more detailed discussion of this option exchange, see note 12 to our consolidated
financial statements included elsewhere in this prospectus.

2012 Omnibus Plan

In connection with this offering, our board of directors has adopted the Bright Horizons Family Solutions Inc. 2012 Omnibus Long-Term
Incentive Plan (the 2012 Omnibus Plan ) and following this offering, all equity-based awards will be granted under the 2012 Omnibus Plan. Prior
to the completion of this offering, other than an award expected to be granted to our independent director, no awards have
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been made under the 2012 Omnibus Plan. This summary is not a complete description of all provisions of the 2012 Omnibus Plan and is
qualified in its entirety by reference to the 2012 Omnibus Plan, which is filed as an exhibit to the registration statement of which this prospectus
is a part.

Purpose. The purpose of the 2012 Omnibus Plan is to advance the Company s interests by providing for the grant to participants of
equity-based awards.

Plan Administration. The 2012 Omnibus Plan is administered by our compensation committee. Our compensation committee has the authority
to, among other things, interpret the 2012 Omnibus Plan, determine eligibility for, grant and determine the terms of awards under the 2012
Omnibus Plan, and to do all things necessary to carry out the purposes of the 2012 Omnibus Plan. Our compensation committee s determinations
under the 2012 Omnibus Plan are conclusive and binding.

Authorized Shares. Subject to adjustment, the maximum number of shares of our common stock that may be delivered in satisfaction of awards
under the 2012 Omnibus Plan is 5,000,000. Shares of common stock to be issued under the 2012 Omnibus Plan may be authorized but unissued
shares of common stock or previously-issued shares acquired by the Company. Any shares of common stock underlying awards that are settled
in cash or otherwise expire, terminate, or are forfeited prior to the issuance of stock will again be available for issuance under the 2012 Omnibus
Plan.

Individual Limits. The maximum number of shares for which options may be granted and the maximum number of shares of stock subject to
stock appreciation rights which may be granted to any person in any calendar year is, in each case, 500,000 shares. The maximum number of
shares subject to other awards which may be granted to any person in any calendar year is 250,000 shares. The maximum amount that may be
paid to any person in any calendar year with respect to cash awards is $250,000.

Eligibility. Our compensation committee selects participants from among the key employees, directors, consultants and advisors of the
Company and its affiliates who are in a position to make a significant contribution to our success. Eligibility for options intended to be incentive
stock options ( ISOs ) is limited to employees of the Company or certain affiliates.

Types of Awards. The 2012 Omnibus Plan provides for grants of options, stock appreciation rights, restricted and unrestricted stock and stock
units, performance awards, cash awards, and other awards convertible into or otherwise based on shares of our stock. Dividend equivalents may
also be provided in connection with an award under the 2012 Omnibus Plan.

Stock options and stock appreciation rights: The exercise price of an option, and the base price against which a stock appreciation
right is to be measured, may not be less than the fair market value (or, in the case of an ISO granted to a ten percent shareholder, 110%
of the fair market value) of a share of common stock on the date of grant. Our compensation committee determines the time or times at
which stock options or stock appreciation rights become exercisable and the terms on which such awards remain exercisable.

Restricted and unrestricted stock: A restricted stock award is an award of common stock subject to forfeiture restrictions, while an
unrestricted stock award is not subject to restrictions.

Stock units: A stock unit award is denominated in shares of common stock and entitles the participant to receive stock or cash
measured by the value of the shares in the future. The delivery of stock or cash under a stock unit may be subject to the satisfaction of
performance conditions or other vesting conditions.

Performance awards: A performance award is an award the vesting, settlement or exercisability of which is subject to specified
performance criteria.

Cash Awards: A cash award is an award denominated in cash that has a performance period of greater than 12 months.
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Vesting. Our compensation committee has the authority to determine the vesting schedule applicable to each award, and to accelerate the
vesting or exercisability of any award.

Termination of Employment. Our compensation committee determines the effect of termination of employment or service on an award. Unless
otherwise provided by our compensation committee or in an award agreement, upon a termination of employment all unvested options and other
awards requiring exercise will terminate and all other unvested awards will be forfeited.

Performance Criteria. 'The 2012 Omnibus Plan provides that grants of performance awards may be made based upon, and subject to achieving,
performance objectives over a specified performance period. Performance objectives with respect to those awards that are intended to qualify as
performance-based compensation for purposes of Section 162(m) ( Section 162(m) ) of the Internal Revenue Code of 1986, as amended (the
Code ) are limited to an objectively determinable measure or objectively determinable measures of performance relating to any or any

combination of the following (measured either absolutely or by reference to an index or indices and determined either on a consolidated basis or,

as the context permits, on a divisional, subsidiary, line of business, project or geographical basis or in combinations thereof): sales; revenues;
assets; expenses; earnings before or after deduction for all or any portion of interest, taxes, depreciation, amortization or equity expense whether
or not on a continuing operations or an aggregate or per share basis; return on equity, investment, capital, capital employed or assets; one or
more operating ratios; operating income or profit, including on an after-tax basis; net income; borrowing levels, leverage ratios or credit rating;
market share; capital expenditures; cash flow; stock price; stockholder return; sales of particular services; customer acquisition or retention;
acquisitions and divestitures (in whole or in part); joint ventures and strategic alliances; spin-offs, split-ups and the like; reorganizations; or
recapitalizations, restructurings, financings (issuance of debt or equity) or refinancing.

To the extent consistent with the requirements for satisfying the performance-based compensation exception under Section 162(m), our
compensation committee may provide in the case of any award intended to qualify for such exception that one or more of the performance
objectives applicable to an award will be adjusted in an objectively determinable manner to reflect events (for example, the impact of charges for
restructurings, discontinued operations, mergers, acquisitions, extraordinary items, and other unusual or non-recurring items, and the cumulative
effects of tax or accounting changes, each as defined by generally accepted accounting principles) occurring during the performance period of
such award that affect the applicable performance objectives.

Transferability. Awards under the 2012 Omnibus Plan may not be transferred except by will or by the laws of descent and distribution, unless
(for awards other than ISOs) otherwise provided by our compensation committee.

Corporate Transactions. In the event of a consolidation, merger or similar transaction, a sale or transfer of all or substantially all of the
Company s assets or a dissolution or liquidation of the Company, our compensation committee may, among other things, provide for
continuation or assumption of outstanding awards, for new grants in substitution of outstanding awards, for the accelerated vesting or delivery of
shares under awards or for a cash-out of outstanding awards, in each case on such terms and with such restrictions as it deems appropriate.
Except as our compensation committee may otherwise determine, awards not assumed will terminate upon the consummation of such corporate
transaction.

Adjustment. In the event of certain corporate transactions (including a stock dividend, stock split or combination of shares, recapitalization or
other change in the Company s capital structure that constitutes an equity restructuring within the meaning of ASC 718), our compensation
committee will make appropriate adjustments to the maximum number of shares that may be delivered under and the individual limits included
in the 2012 Omnibus Plan, and will also make appropriate adjustments to the
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number and kind of shares of stock or securities subject to awards, the exercise prices of such awards or any other terms of awards affected by
such change. Our compensation committee will also make the types of adjustments described above to take into account distributions and other
events other than those listed above if it determines that such adjustments are appropriate to avoid distortion and preserve the value of awards.

Amendment and Termination. Our compensation committee will be able to amend the 2012 Omnibus Plan or outstanding awards, or terminate
the 2012 Omnibus Plan as to future grants of awards, except that our compensation committee will not be able alter the terms of an award if it
would affect materially and adversely a participant s rights under the award without the participant s consent (unless expressly provided in the
2012 Omnibus Plan or reserved by our compensation committee). Stockholder approval will be required for any amendment to the extent such
approval is required by law, including the Code or applicable stock exchange requirements.

Bright Horizons Family Solutions Inc. Annual Incentive Plan

In connection with this offering, our board of directors has adopted the Bright Horizons Family Solutions Inc. Annual Incentive Plan (the

Annual Plan ). Starting with our 2013 fiscal year, annual award opportunities for executive officers, including our named executive officers, and
other key employees will be granted under the Annual Plan. The Company expects that the structure of the annual bonus program under the
Annual Plan following this offering will remain consistent with the bonus program in effect during fiscal 2012. For fiscal 2013, each named
executive officer will receive a cash award, 50% of which will be determined based on the achievement of the pre-established corporate goals,
and 50% of which will be determined based on a qualitative assessment of each individual s performance. The corporate performance goal for
2013 under this program is growth in EBITDA. The following summary describes the material terms of the Annual Plan. This summary is not a
complete description of all provisions of the Annual Plan and is qualified in its entirety by reference to the Annual Plan, which is filed as an
exhibit to the registration statement of which this prospectus is a part.

Administration. The Annual Plan is administered by our compensation committee. Our compensation committee has authority to interpret the
Annual Plan, and any interpretation or decision by the compensation committee with regard to any questions arising under the Annual Plan will
be final and conclusive on all participants.

Eligibility. Executive officers and other key employees of the Company and our subsidiaries will be selected from time to time by the
compensation committee to participate in the Annual Plan.

Awards. Award opportunities under the Annual Plan will be granted by our compensation committee prior to, or within a specified period of
time following the beginning of, the fiscal year of the Company (or other performance period selected by the compensation committee). The
compensation committee will establish the performance criteria applicable to the award, the amount or amounts payable if the performance
criteria are achieved, and such other terms and conditions as the compensation committee deems appropriate. The Annual Plan permits the grant
of awards that are intended to qualify as exempt performance-based compensation under Section 162(m) as well as awards that are not intended
to so qualify. Any awards that are intended to qualify as performance-based compensation will be administered in accordance with the
requirements of Section 162(m).

Performance Criteria. Awards under the Annual Plan will be made based on, and subject to achieving, performance criteria established by our
compensation committee, which may relate to Company and/or individual performance. Performance criteria for awards intended to qualify as
performance-based compensation for purposes of Section 162(m) are limited to the objectively determinable measures of performance relating

to any or any combination of the following (measured
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either absolutely or by reference to an index or indices or the performance of one or more companies and determined either on a consolidated
basis or, as the context permits, on a divisional, subsidiary, line of business, project or geographical basis or in combinations thereof): sales;
revenues; assets; expenses; earnings before or after deduction for all or any portion of interest, taxes, depreciation, amortization or equity
expense whether or not on a continuing operations or an aggregate or per share basis; return on equity, investment, capital, capital employed or
assets; one or more operating ratios; operating income or profit, including on an after-tax basis; net income; borrowing levels, leverage ratios or
credit rating; market share; capital expenditures; cash flow; stock price; stockholder return; sales of particular services; customer acquisition or
retention; acquisitions and divestitures (in whole or in part); joint ventures and strategic alliances; spin-offs, split-ups and the like;
reorganizations; or recapitalizations, restructurings, financings (issuance of debt or equity) or refinancings.

To the extent consistent with the requirements of Section 162(m), the compensation committee may establish that in the case of any award
intended to qualify as exempt performance-based compensation under Section 162(m), that one or more of the performance criteria applicable to
such award be adjusted in an objectively determinable manner to reflect events (for example, the impact of charges for restructurings,
discontinued operations, mergers, acquisitions, extraordinary items, and other unusual or non-recurring items, and the cumulative effects of tax
on accounting changes, each as defined by U.S. generally accepted accounting principles) occurring during the performance period of such
award that affect the applicable performance criteria.

Payment. A participant will be entitled to payment under an award only if all conditions to payment have been satisfied in accordance with the
Annual Plan and the terms of the award. Following the close of the performance period, our compensation committee will determine (and, to the
extent required by Section 162(m), certify) whether and to what extent the applicable performance criteria have been satisfied. Our
compensation committee will then determine the actual payment, if any, under each award. Our compensation committee has the sole and
absolute discretion to reduce (including to zero) the actual payment to be made under any award. Our compensation committee will determine
the payment dates for awards under the Annual Plan. Our compensation committee may permit a participant to defer payment of an award.

Payment Limits. 'The maximum payment to any participant under the Annual Plan in any fiscal year will in no event exceed $2.5 million.

Recovery of Compensation. Awards under the Annual Plan will be subject to forfeiture, termination and rescission, and a participant who
receives a payment pursuant to the Annual Plan will be obligated to return to the Company such payment, to the extent provided by our
compensation committee in an award agreement, pursuant to Company policy relating to the recovery of erroneously-paid incentive
compensation, or as otherwise required by law or applicable stock exchange listing standards.

Amendment and Termination. Our compensation committee may amend the Annual Plan at any time, provided that any amendment will be
approved by the Company s stockholders if required by Section 162(m). Our compensation committee may terminate the Annual Plan at any
time.
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RELATED PARTY TRANSACTIONS
Arrangements with Our Investors

In 2008, in connection with our going private transaction we entered into a stockholders agreement and a registration rights agreement with
certain of the stockholders of the Company. These agreements contained provisions relating to election of directors, participation rights,
restrictions on transfer of shares, tag along rights, drag along rights, a call right exercisable by us upon departure of a manager, a right of first
offer upon disposition of shares, registration rights and other actions requiring the approval of stockholders. In addition, we entered into a
management agreement with an affiliate of the Sponsor for the provision of certain consulting and management advisory services to us.

Stockholders Agreement

In connection with our going private transaction, we entered into a stockholders agreement with the Sponsor and certain other investors,
stockholders and executive officers. In connection with the consummation of this offering, the provisions of the stockholders agreement, other
than those relating to lock-up obligations in connection with registered offerings of our securities, will terminate in accordance with the terms of
the stockholders agreement, and the agreement will be amended and restated to eliminate the terminated provisions. Our amended and restated
stockholders agreement obligates the stockholders parties thereto, subject to the limited exceptions described in the amended and restated
stockholders agreement, to enter into customary lock-up agreements with the underwriters in the event of underwritten public offerings of our
shares of common stock.

Prior to the consummation of this offering, the stockholders agreement contained provisions relating to (i) voting of shares, which generally
required each stockholder to vote in favor of the election of the directors designated by the Sponsor and also to vote in the same manner as the
Sponsor to approve any sale, recapitalization, merger or other acquisition transaction, (ii) restrictions on transfer of shares, which generally
prohibited stockholders from transferring shares of common stock other than in connection with a tag along right, a drag along transaction, our
exercise of a call right upon departure of a manager, or otherwise in limited circumstances to affiliates or for estate planning purposes, (iii) tag
along rights in connection with any sale of shares by the Sponsor, (iv) drag along rights in favor of the Sponsor in connection with any sale of at
least 20% of the shares held by the Sponsor, and (v) a call right exercisable by us upon departure of a manager at a price per share that depended
upon whether the manager s employment terminated with or without cause and whether the manager had violated any non-competition obligation
owed to us. Each of our current directors has been elected in accordance with the terms of the stockholder agreement. All of the foregoing
provisions of the stockholders agreement terminate, in accordance with their terms, upon the closing of this offering and are not included in the
amended and restated stockholders agreement.

Registration Rights Agreement

In connection with our going private transaction, we entered into a registration rights agreement with the Sponsor and certain other stockholders.
In connection with the consummation of this offering, the registration rights agreement will be amended, effective upon the closing of this
offering. The registration rights agreement, as amended, will provide the Sponsor with certain demand registration rights following the
expiration of the 180-day lockup period in respect of the shares of our common stock held by them. In addition, in the event that we register
additional shares of common stock for sale to the public following the consummation of this offering, we will be required to give notice of such
registration to the Sponsor and the other stockholders party to the agreement of our intention to effect such a registration, and, subject to certain
limitations, the Sponsor and such holders will have piggyback registration rights providing them with the right to require us to include shares of
common
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stock held by them in such registration. We will be required to bear the registration expenses, other than underwriting discounts and
commissions and transfer taxes, associated with any registration of shares by the Sponsor or other holders described above.

The registration rights agreement includes customary indemnification provisions in favor of any person who is or might be deemed a controlling
person within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act and related parties against liabilities under the
Securities Act incurred in connection with the registration of any of our debt or equity securities. These provisions provide indemnification
against certain liabilities arising under the Securities Act and certain liabilities resulting from violations of other applicable laws in connection
with any filing or other disclosure made by us under the securities laws relating to any such registrations. We have agreed to reimburse such
persons for any legal or other expenses incurred in connection with investigating or defending any such liability, action or proceeding, except
that we will not be required to indemnify any such person or reimburse related legal or other expenses if such loss or expense arises out of or is
based on any untrue statement or omission made in reliance upon and in conformity with written information provided by such person.

Management Agreement

In connection with the going private transaction, we entered into a management agreement with Bain Capital Partners, LLC pursuant to which
Bain Capital Partners, LLC provides us with certain consulting and management advisory services. In exchange for these services, we pay an
aggregate annual management fee equal to $2.5 million, and we reimburse Bain Capital Partners, LLC for out-of-pocket expenses incurred by it,
its members, or its affiliates in connection with the provision of services pursuant to the management agreement. In 2009, such reimbursements
totaled approximately $60,000; in 2010, such reimbursements totaled approximately $22,000; in 2011, such reimbursements totaled
approximately $14,000, and for the nine months ended September 30, 2012, such reimbursements totaled approximately $2,000. In addition,
Bain Capital Partners, LLC is entitled to a transaction fee in connection with any financing, acquisition, disposition or change of control
transaction equal to 1% of the gross transaction value, including assumed liabilities, for such transaction. Bain Capital Partners, LLC has not
received any transaction fees under the management agreement in 2009, 2010 or 2011 or in the nine months ended September 30, 2012 and in
connection with the termination of the management agreement, Bain Capital Partners, LLC will waive any right to receive a transaction fee
under the management agreement in connection with this offering but will receive the termination payment described below.

The management agreement includes customary exculpation and indemnification provisions in favor of Bain Capital Partners and its affiliates.
The management agreement may be terminated by Bain Capital Partners, LLC at any time and will terminate immediately prior to an initial
public offering or a change of control, in any such case unless Bain Capital Partners, LLC determines otherwise. In connection with this
offering, the management agreement will be terminated in exchange for a payment to Bain Capital Partners, LLC of approximately $7.5 million.
The indemnification and exculpation provisions in favor of Bain Capital Partners, LLC and its affiliates will survive such termination.
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DESCRIPTION OF INDEBTEDNESS

We and our subsidiaries have debt outstanding under the senior credit facilities, the senior notes, the senior subordinated notes and other debt

facilities. As described under Use of Proceeds, we intend to use the net proceeds from this offering, together with available cash, as necessary, to

repay all or a portion of the amounts outstanding under the senior notes and to use any remaining net proceeds for working capital and for

general corporate purposes. If we are able to consummate the debt refinancing as described elsewhere in this prospectus, we intend to repay any

remaining amounts outstanding under the senior notes with a portion of the proceeds from new senior secured credit facilities in addition to

refinancing the senior credit facilities and the senior subordinated notes with such new senior secured credit facilities. Therefore, the following

summary of the principal terms of the agreements that govern the senior credit facilities, the senior notes and the senior subordinated notes

should be read together with the summary of the expected terms of the new senior secured credit facilities contained in this prospectus under
Management s Discussion and Analysis of Financial Condition and Results of Operations Debt Refinancing of Senior Credit Facilities and Notes.

However there is no assurance that we will be able to consummate the debt refinancing on the terms described in this prospectus or at all.

Senior Credit Facilities
General

On May 28, 2008, Bright Horizons Family Solutions LLC entered into the $440.0 million senior credit facilities with General Electric Capital
Corporation as administrative agent, Goldman Sachs Credit Partners L.P. as syndication agent, and the other lenders party thereto. On July 14,
2011, we amended the senior credit facilities in order to permit the acquisition of a majority equity interest in a child care company in the
Netherlands and a subsequent follow-on acquisition of the remaining minority equity interests and to make certain other related changes. On
May 23, 2012, we further amended the senior credit facilities to permit the Casterbridge acquisition, to increase the size of the uncommitted
incremental facility provided under the agreement by an additional $35.0 million to $85.0 million, to eliminate the mandatory prepayment
provision relating to the issuance of equity interests and to make other changes to certain other covenants, and we borrowed the full amount
available under the incremental facility under the senior credit facilities as new Series C new term loans. As of September 30, 2012, the senior
credit facilities consist of a $75.0 million revolving credit facility, $85.0 million Series C new term loans, of which, $84.6 million remain
outstanding and $365.0 million Tranche B term loans, of which, $346.1 million remain outstanding.

Interest Rates and Fees

Borrowings under the senior credit facilities bear interest at a rate per annum equal to an applicable margin plus, at our option, either (1) a base
rate determined by reference to the highest of (a) the Federal Funds rate plus half of 1% or (b) the prime rate quoted in the Wall Street Journal,
or (2) a LIBOR rate determined by reference to the costs of funds for U.S. dollar deposits for the interest period relevant to such borrowing
adjusted for certain additional costs; provided that, in the case of Series C new term loans, the base rate may not be lower than 2.00% and
LIBOR may not be lower than 1.00%. The applicable margin under the Tranche B term loan facility is 3.00% for loans based upon the base rate
and 4.00% for loans based upon the LIBOR rate. The applicable margin under the revolving credit facility ranges from 2.00% to 2.50% for loans
based upon the base rate and ranges from 3.00% to 3.50% for loans based upon the LIBOR rate, in each case based upon on specified leverage
ratios. The applicable margin under the Series C new term loan facility is 3.25% for loans based upon the base rate and 4.25% for loans based
upon the LIBOR rate.

In addition to paying interest on outstanding principal under the senior credit facilities, we are required to pay a commitment fee to the lenders
under the revolving credit facility in respect of the
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unutilized commitments thereunder at a rate that ranges from 0.375% to 0.50% per annum based upon on specified leverage ratios. We also pay
customary letter of credit and agency fees.

Mandatory Repayments

The credit agreement governing the senior credit facilities requires us to prepay outstanding loans, subject to certain exceptions, with: (1) 100%
of the net cash proceeds of any incurrence of certain indebtedness by Bright Horizons Capital Corp. or its subsidiaries other than indebtedness
permitted under the senior credit facilities, (2) commencing with the fiscal year ended December 31, 2008, 50% (which percentage is reduced to
25% if our total leverage ratio is less than 4.00 to 1.00) of annual excess cash flow (as defined in the credit agreement governing the senior credit
facilities), (3) 100% of the net cash proceeds of certain non-ordinary course asset sales or other dispositions of assets by Bright Horizons Capital
Corp. or its subsidiaries, subject to reinvestment rights and certain other exceptions and 50% of the net cash proceeds of sale-leaseback
transactions with respect to property acquired in the Casterbridge acquisition and (4) 100% of net cash proceeds received under any casualty
insurance policies or as a result of the taking of any of our assets by eminent domain, condemnation or otherwise (or pursuant to a sale of such
assets under threat of such taking), subject to reinvestment rights.

In general, the mandatory prepayments described above are applied to prepay the Tranche B term loans and the Series C new term loans on a pro
rata basis in direct order of maturity, provided that at our election we may apply prepayments solely to prepay the Tranche B term loan facility.

Voluntary Repayments

We may voluntarily repay outstanding loans under the senior credit facilities at any time subject to customary breakage costs with respect to
LIBOR loans and a prepayment premium on the Series C new term loans equal to 1% in connection with a refinancing of all or a portion of the
Series C new term loans prior to May 23, 2013 with loans bearing a lower effective interest cost or weighted average yield or a similar repricing
transaction.

Amortization and Final Maturity

The Tranche B term loan facility amortizes each year in an amount equal to 1% per annum in equal quarterly installments for the first six and
three quarter years, with the balance payable on May 28, 2015. The Series C new term loans amortize each year in an amount equal to 1% per
annum in equal quarterly installments for the first four and three quarter years, with the balance payable on May 23, 2017. The principal amount
outstanding of the loans under the revolving credit facility becomes due and payable on May 28, 2014.

Guarantees and Security

The senior credit facilities are guaranteed by Bright Horizons Capital Corp., which we refer to as Holdings, as well as all of Bright Horizons
Family Solutions LLC s direct and indirect wholly-owned domestic subsidiaries, and are required to be guaranteed by certain of Bright Horizons
Family Solutions LLC s future domestic wholly-owned subsidiaries. All obligations under the senior credit facilities and the guarantees of those
obligations, subject to certain exceptions are secured by: (1) substantially all of the assets of Holdings, Bright Horizons Family Solutions LLC
and the subsidiary guarantors, including a first-priority pledge of 100% of certain of the capital stock or equity interests held by Holdings, Bright
Horizons Family Solutions LLC or any subsidiary guarantor (which pledge, in the case of the stock of any foreign subsidiary and the equity
interests of certain U.S. subsidiaries that hold capital stock of foreign subsidiaries and are disregarded entities for U.S. federal income tax
purposes is limited to 65% of the voting stock or equity interests of such subsidiary), in each case excluding any equity interests in any person to
the extent such a pledge would violate the governing
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documents thereof and certain other exceptions; and (2) a first-priority security interest in substantially all other tangible and intangible assets of
Holdings, Bright Horizons Family Solutions LLC and each subsidiary guarantor.

Covenants and Other Matters

The senior credit facilities contain a number of covenants that, among other things and subject to certain exceptions, restrict the ability of Bright
Horizons Capital Corp. and its subsidiaries to:

incur certain liens;

make investments, loans, advances and acquisitions;

incur additional indebtedness or guarantees;

pay dividends on capital stock or redeem, repurchase or retire capital stock or subordinated and earnout indebtedness;

engage in transactions with affiliates;

sell assets, including capital stock of Bright Horizons Capital Corp. s subsidiaries;

alter the business we conduct;

enter into agreements restricting Bright Horizons Capital Corp. s subsidiaries ability to pay dividends; and

consolidate or merge.
In addition, the credit agreement governing the senior credit facilities requires Bright Horizons Capital Corp. and its subsidiaries to comply on a
quarterly basis with the following financial covenants, each of which becomes more restrictive over time:

a maximum total leverage ratio; and
a minimum interest coverage ratio.
The credit agreement governing the senior credit facilities contains certain customary affirmative covenants and events of default.

This summary describes the material provisions of the senior credit facilities but may not contain all information that is important to you. We
urge you to read the provisions of the credit agreement governing the senior credit facilities, which is filed as an exhibit to the registration
statement of which this prospectus forms a part. See  Where You Can Find More Information.

Senior Notes
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General

On May 28, 2008, Bright Horizons Capital Corp., our wholly-owned direct subsidiary, issued $110.0 million face amount of 13.0% senior notes
that mature on November 28, 2018, which we refer to in this prospectus as the senior notes. On July 14, 2011, we entered into a supplemental
indenture to the indenture governing the senior notes in order to permit the acquisition of a majority equity interest in a child care company in
the Netherlands and a subsequent follow-on acquisition of the remaining minority equity interests and to make certain other related changes.
Interest on the outstanding senior notes is payable quarterly at a rate of 13.0% in arrears on March 31, June 30, September 30 and December 31
of each year. On each interest payment date on or before May 28, 2013, Bright Horizons Capital Corp. may elect to pay such interest in cash or
for such interest to be added to principal. The outstanding senior notes are not guaranteed by any of our subsidiaries.
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Covenants

The indenture governing the outstanding senior notes contain a number of covenants that, among other things and subject to certain exceptions,
restrict Bright Horizons Capital Corp. s ability and the ability of its restricted subsidiaries to:

incur certain liens;

make investments, loans, advances and acquisitions;

incur additional indebtedness or guarantees;

pay dividends on capital stock or redeem, repurchase or retire capital stock or any subordinated indebtedness;

engage in transactions with affiliates;

sell assets, including capital stock of Bright Horizons Capital Corp. s subsidiaries;

enter into agreements restricting Bright Horizons Capital Corp. s restricted subsidiaries ability to pay dividends; and

consolidate, merge or transfer all or substantially all of Bright Horizons Capital Corp. s assets and the assets of its subsidiaries.
The senior notes were originally issued in a private placement. After the occurrence of certain trigger events, including the completion of an
initial public offering of the Company, we have agreed to file a registration statement with the SEC, upon demand by the noteholders to permit
either the exchange of the original notes for registered notes having substantially the same terms, or the registered resale of the original notes.
The exchange of notes or registration covering resales of the original notes must be completed within certain time periods or additional interest
may accrue, not to exceed 1.0% per annum.

Optional Redemption

We may redeem the outstanding senior notes, in whole or in part, at the redemption prices (expressed as percentages of principal amount of
senior notes to be redeemed) set forth below, plus accrued and unpaid interest thereon to the redemption date, if redeemed on or after any of the
dates below until the subsequent date below:

Year Percentage

May 28, 2012 106.500%
May 28, 2013 104.333%
May 28, 2014 102.167%
May 28, 2015 and thereafter 100.000%

We intend to use the net proceeds of this offering to redeem all or a portion of the outstanding senior notes. See Use of Proceeds.

Change of Control and Asset Sale Offers
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If we experience certain kinds of changes in control, we must offer to purchase the outstanding senior notes at 101% of their principal amount,
plus accrued and unpaid interest.

If Bright Horizons Capital Corp. or its restricted subsidiaries engage in certain asset sales, Bright Horizons Capital Corp. generally must either
invest the net cash proceeds from such sales in its business within a period of time, prepay certain debt or, when the excess proceeds from such
asset
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sales exceeds $15.0 million, make an offer to purchase a principal amount of the outstanding senior notes equal to the excess net cash proceeds,
subject to certain exceptions. The purchase price of the outstanding senior notes will be 100% of their principal amount, plus any accrued and
unpaid interest.

This summary describes the material provisions of the senior notes but may not contain all information that is important to you. We urge you to
read the provisions of the indenture governing these senior notes, which is filed as an exhibit to the registration statement of which this
prospectus forms a part. See  Where You Can Find More Information.

Senior Subordinated Notes
General

On May 28, 2008, Bright Horizons Family Solutions LLC, our wholly-owned indirect subsidiary, issued $300.0 million face amount of 11.5%
senior subordinated notes that mature on May 28, 2018, which we refer to in this prospectus as the senior subordinated notes. On July 14, 2011,
we entered into a supplemental indenture to the indenture governing the senior subordinated notes in order to permit the acquisition of a majority
equity interest in a child care company in the Netherlands, a subsequent follow-on acquisition of the remaining minority equity interests and to
make certain other related changes. Interest on the outstanding senior subordinated notes is payable quarterly at a rate of 11.5% in arrears on
March 31, June 30, September 30 and December 31 of each year. The outstanding senior subordinated notes are guaranteed, jointly and

severally, on an unsecured subordinated basis by Bright Horizons Capital Corp. and all of Bright Horizons Family Solutions LLC s existing and
subsequently acquired or organized restricted subsidiaries that guarantee our senior credit facilities or certain other indebtedness of Bright
Horizons Family Solutions LLC or any guarantor.

Covenants

The indenture governing the outstanding senior subordinated notes contains a number of covenants that, among other things and subject to
certain exceptions, restrict Bright Horizons Family Solutions LLC s ability and the ability of its restricted subsidiaries to:

incur certain liens;

make investments, loans, advances and acquisitions;

incur additional indebtedness or guarantees;

pay dividends on capital stock or redeem, repurchase or retire capital stock or any subordinated indebtedness;

engage in transactions with affiliates;

sell assets, including capital stock of Bright Horizons Family Solutions LLC s subsidiaries;

enter into agreements restricting Bright Horizons Family Solutions LLC s restricted subsidiaries ability to pay dividends; and

consolidate, merge or transfer all or substantially all of Bright Horizons Family Solutions LLC s assets and the assets of its
subsidiaries.
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The senior subordinated notes were originally issued in a private placement. After the occurrence of certain trigger events, including the
completion of an initial public offering of the Company, we have agreed to file a registration statement with the SEC, upon demand by the
noteholders, to permit either the exchange of the original notes for registered notes having substantially the same terms, or the registered resale
of the original notes. The exchange of notes or registration covering resales of the original notes must be completed within certain time periods
or additional interest may accrue, not to exceed 1% per annum.
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We may redeem the outstanding senior subordinated notes, in whole or in part, at the redemption prices (expressed as percentages of principal
amount of senior subordinated notes to be redeemed) set forth below, plus accrued and unpaid interest thereon to the redemption date, if
redeemed on or after any of the dates below until the subsequent date below:

Year Percentage

May 28, 2013 105.750%
May 28, 2014 103.833%
May 28, 2015 101.917%
May 28, 2016 and thereafter 100.000%

Prior to May 28, 2013, we may redeem our senior subordinated notes, in whole or in part, at a price equal to 100% of the principal amount
thereof, plus a make-whole premium, plus accrued and unpaid interest.

Change of Control and Asset Sale Offers

If we experience certain kinds of changes in control, we must offer to purchase the outstanding senior subordinated notes at 101% of their
principal amount, plus accrued and unpaid interest.

If Bright Horizons Family Solutions LLC or its restricted subsidiaries engage in certain asset sales, Bright Horizons Family Solutions LLC
generally must either invest the net cash proceeds from such sales in its business within a period of time, prepay certain debt or, when the excess
proceeds from such asset sales exceeds $15.0 million, make an offer to purchase a principal amount of the outstanding senior subordinated notes
equal to the excess net cash proceeds, subject to certain exceptions. The purchase price of the outstanding senior subordinated notes will be
100% of their principal amount, plus accrued and unpaid interest.

This summary describes the material provisions of the senior subordinated notes but may not contain all information that is important to you. We
urge you to read the provisions of the indenture governing these senior subordinated notes, which is filed as an exhibit to the registration
statement of which this prospectus forms a part. See  Where You Can Find More Information.

International Credit Facility

Our majority-owned subsidiary in the Netherlands, which we acquired in 2011, maintains a revolving credit facility with ABN AMRO Bank
N.V., based in the Netherlands, consisting of a 1.0 million general facility to support working capital and letter of credit requirements, and a

2.0 million current account facility to support the construction and fit out of new child care centers. The current account facility is secured by a
right of offset against all accounts we maintain at the lending bank and by an additional pledge of certain equipment. At September 30, 2012,
there were no amounts outstanding under the facility.
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SECURITY OWNERSHIP OF BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our common stock as of December 1, 2012 but after giving
effect to the reclassification as if it had occurred on that date by (i) such persons known to us to be beneficial owners of more than 5% of our
common stock, (ii) each of our directors and named executive officers, and (iii) all of our directors and executive officers as a group.

Prior to this offering, our stockholders agreement provided that significant corporate decisions, including the election of directors, were required
to be taken in accordance with the direction of investment funds affiliated with the Sponsor. In connection with this offering, many of these
provisions of the stockholders agreement will terminate. See Related Party Transactions.

Unless otherwise indicated below, the address for each listed director, officer and stockholder is c/o Bright Horizons Family Solutions Inc., 200
Talcott Avenue South, Watertown, Massachusetts 02472. Beneficial ownership has been determined in accordance with the applicable rules and
regulations promulgated under the Exchange Act. The information is not necessarily indicative of beneficial ownership for any other purpose.
Under these rules, beneficial ownership includes any shares as to which the individual or entity has sole or shared voting or investment power
and any shares as to which the individual or entity has the right to acquire beneficial ownership within 60 days after December 1, 2012 through
the exercise of any option, warrant or other right. For purposes of calculating each person s or group s percentage ownership, shares of common
stock issuable pursuant to options exercisa