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UNITED STATES OMEB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
ires: April 30, 2008

Washington, D.C. 20549 P R OCESSE‘  ated average burden

hours per response......16.00
FORM D

003}
NOTICE OF SALE OF SECURITIES JUN 162 SEC USE ONLY
PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR J]HOMSON RE\“EE&m | Serial _

UNIFORM LIMITED OFFERING EXEMPTI i
DATE RECEIVED

FORM D .

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

Class A and Clas; L Shares and Options to Purchase Class A and Class L Shares of Bright Horizons Solutions Corp.
Filing Under {Check box{es) that apply): [ Rule 504 [ Rule 505 4 Rule 506 [J Section 4(6) (J ULOE

Type of Filing: [ New Filing [} Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the infornation requested about the issuer

Marme of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.}

Bright Horizons Solutions Corp.

Address of Execugve Offices  (Number and Street, City, State, Zip Code}) Telephone Number {includi

200 Talcott Avenue South {617} 673-8000 08052273
Watertown, MA 02472

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {including Arca Code)

(if different from Executive Offices)

Brief Description of Business

Holding company.
Type of Business Organization
[ corporation [Jtimited partnership, already formed
[ other (please specify): SEC Mall pfocessiﬂg
[} business trust [Nlimited partnership, to be formed __Section
Month Year .
Actual or Estimated Date of [ncorporatien or Organization: X Actual 0O Esum?:jcllj ) 1 )
Jurisdietion of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbraviation for State: N 1 ?ﬂﬁﬁ
CN for Canada; FN for other foreign jurisdiction) m :
GENERAL INSTRUCTIONS i Elm;gﬂb"! ac
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Sccuritiesand
Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below ar, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: 1.5, Sccuritics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (S) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain 2ll information requested. Amendments need only report the name of the issuer and offering, any changes thu'ctq,'the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance an the Uniform Limited Offering Exemption (ULOE} for sales of sceurities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file 4 separate notice with the Securities Administrator in each state where sales are Lo be, or have been
made. {fa state requires the payment of a fee as & preconditian to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a loss of an available state exemption unless such exemption is predicated on the filing of & federal notice.

Potential persons who are to respond to the collection of information contalned In this form are not required to respond unless the form displays a currently

valid OMB control number.
SEC 1972 (5/91)




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
X Each promoter of the issuer, if the issuer has been organized within the past five years; N
X Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mote of a class of equity securities
of the issuer;
X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X  Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner _ [] Executive Officer _{X] Director {1 General and/or Managing Partner

Full Name (Last name first, if individual)
Bekenstein, Joshua

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Bain Capital, LLC, 111 Huntington Avenue, Boston, MA 02199

Check Box(es) that Apply: [Promoter [ Beneficial Owner  [7] Executive Officer [X] Director (] General and/or Managing Partner

Full Narne (Last name first, if individual)
Balson, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code})
</o Bain Capital, LLC, 111 Huntington Avenue, Boston, MA (2199

Check Box(es) that Apply: [ TPromoter [ Beneficial Owner 7] Executive Officer _[X] Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
Hitch, Jordan

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Bain Capital, LLC, 111 Huntington Avenue, Boston, MA 02199

Check Box{es) that Apply: [ JPromoter [[] Beneficial Owner _[] Executive Officer A Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Humphrey, David

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Bain Capital, LLC, 111 Huntington Avenue, Boston, MA 02199

Check Box(es) that Apply: [Promoter [] Beneficial Owner  [X] Executive Officer (X Director  [] General and/or Managing Partner

Fult Name (Last namne first, if individual)
Lissy, David .

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Bright Horizons Selutions Corp., 200 Talcott Avenue South, Watertown, MA 02472

Check Box{es) that Apply: [JPromoter [ Beneficial Owner Executive Officer [ Director  [] General andfor Managing Partner

Full Name (Lasl name first, if individual)
Tocio, Mary Ann

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/e Bright Horizons Selutions Corp., 200 Talcott Avenue South, Watcrtown, MA 02472

Check Box(es) thet Apply: [ ]Promoter [ Bencficial Owner  [] Executive Officer [ Director [0 General and/or Managing Partmer

Full Name {Last name first, if individual)
Mason, Linda

BUsiness or Resence Address {INUmber 2nd SHeet, CIty, Stale, Zip CoJe)
/o Bright Horizons Solutions Corp., 200 Talcott Avenue South, Watertown, MA 02472

Check Box(es) that Apply:  [JPromoter (] Beneficial Owner [ Executive Officer B Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
Brown, Roger

Business or Residence Address (Number and Street, City, State, Zip Code)
/¢ Bright Horizons Solutions Corp., 200 Talcott Avenue South, Watertown, MA 02472

Check Box(es) that Apply:  LIPromoter ] Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Parmer
Boland, Elizabeth

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Bright Horizons Solutions Corp., 200 Talcott Avenue South, Watertown, MA 02472

Check Box{(es) that Apply: [_JPromoter [} Beneficial Owner Executive Officer ] Director  [] General and/or Managing Partner

Full Namne (Last name first, 1f individual}
Dreier, Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Bright Horlzons Solutions Corp., 200 Tatcott Avenue South, Watertown, MA 02472




Check Box(es} that Apply:  [JPromoter [ Beneficial Owner {0 Executive Officer

{] Director

[ General and/or Managing Parmer

Full Namne (Last name first, if mdividual)
Bain Capital Fund X, L.P.

Business or Resiclence Address (Number and Street, City, State, Zip Code)
¢/o Bain Capital, LLC, 111 Huntington Avenue, Boston, MA 02199




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in THIS OFFEENET ceeveemrmsrtsorsenieneresorsrasssssasasesssss s sess

Answer afso in Appendix, Colurmn 2, if filing under ULOE.

2. What is the minitnum investment that will be accepted from any IndividURI? it e

3. Does the offering permit joint ownership 0f 8 SINEIE UNILT oo ooivivm i s

4. Enter the information requested for each person who has been or will be paid or gi

remuneration for solicitation of purchasers in connection with sales of securities in
person or agent of @ broker or dealer registered with the SEC and/or with a state or states, fist the name of the broker or dealer. If more than
five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer

only.

ven, directly or indirectly, any commission or similar
the offering. If a person to be listed s an associated

Yes No
| &
$N/A
Yes No
& (]

Full Name (Last name first, if individual)

Business or Residznce Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or CRECK INAIVIAUAT SLELES) corrvvumver vassrsmssessssmisasssnssrermiorsssssses st st snss s s en s s s b et [J Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT) (DE] [DC) (FL] [GA] [HY) {10}
(L1 [N] [1A] [KS] [KY] [LA] [ME] [MD]  [MA] M) MN]  [MS] [MO]
[MT] [NE} [NV] [NH] NJ] [NM]  [NY] [NC] (ND] {CH] [OK] [OR} {PA]
{R]] [SC] [SD] [ [TX] vun V1] fval [WA] [wvy _ [wI) {wy] _[PR]

Full Name (Last riame first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associaled Braker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check INdIVIAUAl SEAIEE} ... vwriarmrrersress et ses bttt s b b b s e T e [] Al States
[AL} [AK] [AZ] AR [CA] [CO] {CT] {DE] {DCY {FL} [GA] [HI} D]
{IL] [IN] [EA] (XS] (KY] [LA] [ME] [MD] Ma]  [MI] [MN]  [MS} MO}
[(MT] [NE] (NV] (NH] N} M) [NY] [NC) (ND] (OH] [OK] (OR] (PA]
[RI} [SC] [5D] [TN] Tx] __[UT] v1] [VA] (wa] [wv] [wl {wyl _ {PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” 07 check iNdIVIAUA] STALES) ... . oo ecrierreerrmrecssmre s seesara e s bbb s s TS L by £ Al States
(AL] [AK] [AZ] [AR] [CA} [CO] (cT) [DE] 129 (FL] GA] (H] (1D}
[1L] [N} {1a] [KS] {KY] (LA] {ME] (MD]  [MA]  [MI] (MN]  [MS] (MO)
{MT] INE] [NV] [NH] [NJ] (NM) [NY} (NC) [ND] [OH] [OK] (OR] [PA]
[RI] [5C] (89 [TN] [TX] [uT] [v1] [VA] _ [WA] _ [WV¥] Wi} (wY] __ [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

S




€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
"0" if answer is "none” or "zero.” If the transaction is an exchange offering, check this box [ and indicate in

the columns elow the amounts of the securities offered for exchange and already exchanged.

Type of Security
Debt
Equity

Convertible Securities (INCIUGING WAITAOIE) 1..v....iieiiirsrsesarsraes et eas et st e b s
PATNIETSNID INHETESIS .. cvovrrvvrraeesurssivsrvseorsssssn snnsessss sonssansasmes eass s ts i apa s s s s e R P mbis 4308 St e bR LSS 0
OHEE (SPELIEYY e correr e ec s e ecs e e b4t 4o e 4884 S L T8RS R8s R R T s R

TORL ...octe st rverrms e centnar s eevmes e seres e e ere s babE RS

Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregats doliar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter "0" if
answer is "r.one" or "zero.”

] Coramon  [JPreferred

Answer also in Appendix, Column 3, if filing under ULOE.

ACCTEATEA TIVESIOTS. .. et vvsrersaemseassesrrsnssssversenssesrssncsssssesant bod 48 RRFRLS seE SR s ne et enen b8 e an s ami bt

Non-2ceredited INVESIOTS ... crrrvrrerenr e sassisr e insarisssanins ssssese s smssesnnsens
Total (for filings under Rule 304 only)...oeccnciiiinnns

Answer also in Appendix, Column 4, if filing under ULOE.

I€ this filing is for an offering under Rule 504 or 505, enter the information requested for all secuyrities sold by

the issuer, t date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

Rule 505 e cicvar et
REFUIBLION A cecvernrecerititiaiae e esrecsars o rssses saerass e besmatssa o e manr e ey 4981520 RS SR Lt A bR PR 020 £ ER s

AL c e cev v tes s rarr st s g e s et e e s st SE b m st LA rE R et ered

a. Fumnish « statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check

the box to the left of the estimate.

Transfer Agents Fees......

PLNURE AN ENETAVITE COSIS ovvuvvvrsrrvenrsesoscesarssessecasarass s eeretbeceaes e 147814544580 e bns st seb AR ARS8 S s eSS

Legal FEes e

ETZIMEETIN FEES . .v.vrsitemuemreniiectiniessarsiosbr st o cee by e e s encns 11T RS AL A1 e s b bbb

Sales Comrnissions (specify finders' fees separately) . .ot
Other Expenses (Ientify). ..o i sttt
TOAL...cocesissrrresveeeemsstsantserans s st sesreas s et seenas b e PR st by s e

Aggregate Offering
Price

3

Amount Already
Sold

5

$591,922,800

$ 591,922,800

$9,037,237.50

§9,037,237.50

$

5

b

s

§ 600,960,037.50

$ 600,960,037.50

Number Investors

26

Aggregate
Dollar Amount of
Purchases

§ 600,960,037.50

$

¥

Type of
Security

Dollar Amount
Sold

o [on 1o | 6

ROOOOXKODO

$

3

e

5 100,000
$

3

5

$

$ 100,000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the difference between the aggregate offering price given it response to Part C - Question [ and total
expenses furnished in response 10 Part C - Question 4.a. This difference is the "adjusted gross proceeds to the
issuer.” $ 609,850,037.50

5. Indicate belew the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for each of
the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in respanse to Part C - Question 4.b. above.

Payments to
Qfficers, Directors,

& affiliates Payments To Others
Salaries and fees s s
PUTEHASE OF TEAL EUALE ... vceoeeeeecessemeeeemaonscetsesssssssrassassasssecss cesse et 478 8T SRLs S Eaet s amm s S s ek EE RTS8 S80S0 e bbb s Os
Purchase, rental or leasing and installation of machinery and eQUIPIIENL. ... i s Os s
Construction or leasing of plant BIdings a0d FBEIHHES....oorewewsvrrrerresrimirsressmsssmssemesssissnsnssson: 18 s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurities of another issuer Os as
REPAYTIENE DF MAEDLEANESS......oovr11s e ss2t141100 400100 o et A4 88 P SRR R Os [1s
WWOTKITUZ CHDILAL . s ovreessscmsrer oo 1502 sms e85 B8 L 1 R ARS8 SRR Os X $ 600,860,037.50
Other (specify): Os 0s
COLUITIEL TOURIS. ... vevveseesssemsessonessssasessrssessas san e sessemsmessea b8 ane 6 o2 omsoch Aok b e e A AP 6 S48 RO E RS 8E b sems e Os (4 § 600,860,037.50
Total Paymants Listed {COIM tOAIS BAAEAY.....vuururereereemcscsssmssssssssssisssnsssosssssers osessses oo assmss s st s an s sos 2 $ 600,860,037.50

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon writien request of its saff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Bright Horizons Selutions Corp. N June ‘1 » 2008
Name of Signer (Print or Type) Title of Signer (Print or Type}

Stephen L. Dreder Chilef Administrative Officer, Vice President, and Secretary

mltentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) ]

ATTENTION




