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

(e)

Long-Term Incentive Program

On February 13, 2023, the Compensation Committee of the Board of Directors (the “Compensation Committee”) of Bright Horizons Family Solutions
Inc. (the “Company”) undertook a review of the Company’s long-term incentive equity program, with input from an independent compensation
consultant (the “Compensation Consultant”), and approved a new Long-Term Incentive Program (the “LTIP”) under the Company’s shareholder
approved 2012 Omnibus Long-Term Incentive Plan, as amended and restated, to add performance-based equity awards to the forms of awards granted to
the Company’s named executive officers. Under the LTIP, the Company will grant annual long-term incentive awards based on the Company’s common
stock, including stock options (“Options”), restricted stock units subject to service-based vesting conditions (“RSUs”), and restricted stock units subject
to performance-based vesting conditions (“PRSUs”) to key employees, including the named executive officers. The dollar value of each named
executive officer’s annual LTIP award is determined by the Compensation Committee. For 2023, each named executive officer’s LTIP award will be
comprised of 25% Options, 25% PRSUs and 50% RSUs by value.

Under the LTIP, Options vest in three approximately equal tranches on each of the first, second and third anniversaries of the date of grant, subject to the
named executive officer’s continuous service through the applicable vesting date. RSUs vest in full on the third anniversary of the date of grant, subject
to the named executive officer’s continuous service through the vesting date. PRSUs will be eligible to vest up to 200% of the target on the third
anniversary of the date of grant, subject to achievement of certain performance criteria tied to the Company’s average annual adjusted EBITDA growth
during the three-year performance period as determined by the Compensation Committee, and subject to the named executive officer’s continuous
service through the vesting date; provided that the PRSUs may vest on a pro-rata basis in the event the named executive officer’s employment is
terminated prior to the third anniversary of the date of grant on account of death, disability or a termination without cause or for good reason. The new
Option, RSU and PRSU awards to be granted to named executive officers pursuant to the LTIP will have vesting acceleration terms generally consistent
with their currently outstanding equity awards.

The foregoing description of the LTIP does not purport to be complete and is qualified in its entirety by reference to the full text of the forms of Stock
Option award agreement, RSU award agreement and PRSU award agreement, which will be filed as exhibits to the Company’s Quarterly Report on
Form 10-Q for the quarter ended March 31, 2023.

CEO Compensation Changes

On February 13, 2023, the Compensation Committee, with input from the Compensation Consultant, reviewed overall compensation for the Chief
Executive Officer and approved the following compensation changes for fiscal year 2023 for Stephen H. Kramer, the Company’s Chief Executive
Officer and President, to better align compensation with market trends: (i) an increase in annual base salary to $650,000 (from $509,232); and (ii) an
increase in the value of his target total long-term equity incentive award to $3,500,000 (from $2,176,967). There were no changes to his target annual
bonus percentage.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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Date:   February 17, 2023               By:  /s/ Elizabeth Boland
            Elizabeth Boland
            Chief Financial Officer


