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Indicate by check mark whether the registrant (1) has filed all reports
required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the
registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days. Yes [X] No [ 1]

Indicate by check mark if disclosure of delinquent filers pursuant to Rule
405 of Regulation S-K is not contained herein, and will not be contained, to the
best of registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to the
Form 10-K. [ 1]

The aggregate market value of the registrant's Common Stock, $0.01 par
value, held by nonaffiliates of the registrant as of November 30, 2001, was
$576,558,732.75 based on the closing price per share of $36.75 on that date on
the Nasdag Stock Market. As of November 30, 2001, 19,913,483 shares of the
registrant's Common Stock, $0.01 par value, were outstanding.

PART I
ITEM 1. BUSINESS

Brooks Automation, Inc. ("Brooks" or the "Company") is a leading supplier
of integrated tool and factory automation solutions for the global semiconductor
and related industries such as the data storage and flat panel display
manufacturing industries. Brooks has distinguished itself as a technology and
market leader, particularly in the demanding cluster-tool vacuum-processing
environment and in integrated factory automation software applications. The
Company's offerings have grown from individual robots used to transfer
semiconductor wafers in advanced production equipment to fully integrated
automation solutions that control the flow of resources in the factory from
process tools to factory scheduling and dispatching. In 1998, the Company began
an aggressive program of investment and acquisition. By the close of fiscal year
2000, Brooks had emerged as one of the leading suppliers of factory and tool
automation solutions for semiconductor and original equipment manufacturers.
During fiscal 2001, the Company continued its program of strategic investment
and acquisitions designed to broaden the depth and breadth of its offerings and
market position.

INDUSTRY BACKGROUND

Fabrication of semiconductors and flat panel displays requires a large
number of complex process steps in which electrically insulating or conductive
materials are deposited and etched into patterns on the surface of a substrate
or wafer. A simplified production sequence consists of deposition,
photolithography and etch processes. In deposition, one or more layers of a film
of material are deposited on a substrate or wafer. Then, with photolithography,
the desired circuit pattern is imaged on the deposited material. Finally, in the
etch process, the material not covered with the pattern is selectively removed.
Each deposition, photolithography or etch process requires the use of one or
more process tools. This basic sequence is repeated up to 25 times for complex
semiconductor devices. To become fully processed a bare silicon wafer will pass
through as many as 400 or more process steps.

State-of-the-art semiconductor manufacturing creates on-chip features 1,000
times narrower than a human hair, and it must control the dimensions of those
features to within 10%. A fabrication facility, or "fab", contains hundreds of
manufacturing tools. Wafer fabs process wafers in lots of 25. A flat panel
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display substrate may contain as few as two laptop computer displays, while a
wafer may contain more than 500 semiconductor chips.

One manufacturing facility could at any moment be processing wafers that
will result in hundreds of different end products. The slightest drift or
malfunction in any of the tools at any of the process steps can cause a process
deviation. A manufacturing problem or deviation in a wafer fabrication plant can
ruin an entire lot of 25 wafers, or multiple lots. One lot of 300mm (i.e. about
12 inches in diameter) wafers can be worth up to $7 million.

As a result, semiconductor manufacturing has become and continues to be
increasingly automated. Today, almost every aspect of processing includes
automation, from material handling to tracking work-in-process to process
control and scheduling. Factory and tool automation directly impacts factory
performance. Factory performance, in turn, drives semiconductor manufacturers'
ability to:

- get to market first when product profitability is greatest; and

— drive manufacturing costs down to remain competitive in the face of
constant downward price pressure.

TOOL AUTOMATION SYSTEMS

Semiconductor and flat panel display substrates must be processed in
ultra-clean environments. This means that manufacturing is either in a clean
room at atmospheric pressure levels, a nitrogen purged atmospheric environment,
or in a vacuum environment. Semiconductor and flat panel display process tools
generally use vacuum environments for deposition and etch processes, and
atmospheric environments for photolithography and other processes. Vacuum
equipment is typically designed as cluster tools and atmospheric equipment is
typically designed as in-line handling systems.

Cluster tool handling systems typically link together multiple processes
such as deposition, etch and heating/cooling of the substrate around a transfer
robot located in a central vacuum chamber. In a cluster tool, a standard
cassette of up to 25 wafers enters the vacuum environment through a vacuum
cassette elevator load lock. The load lock is sealed and pumped to vacuum and
then opened to the central wafer handling system. A central transfer robot then
carries the wafers between the cassette and the different process and
conditioning modules through the central vacuum chamber. After all the wafers
have been processed within the cluster tool and returned to the cassette in the
load lock, the load lock is sealed from the vacuum central chamber and vented to
atmospheric pressure. The cassette of wafers is then removed from the cluster
tool through the load lock. Vacuum cluster tools often employ two load locks,
with the wafers from one load lock being actively transferred, conditioned and
processed while wafers in the other load lock are being brought to or removed
from vacuum conditions.

In-line handling systems often link together multiple processes such as
photo resist processing, using a transfer robot located on an atmospheric
horizontal traverser. In these systems, the process modules are lined up rather
than clustered around an automation handling system. Robotic traversers in these
systems move substrates back and forth across the line of process modules. The
in-line architecture is now emerging in the stripping, etch, cleaning and
chemical mechanical polishing process markets. Some in-line architectures have
their Process Modules loaded directly by an atmospheric robot (chemical
mechanical polishing ("CMP"), track). Others utilize a transport mechanism in a
vacuum load lock to load the process module (etch, rapid thermal processing
("RTP"), ashing).
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FACTORY INTERFACE SOLUTIONS

Semiconductor manufacturers with 300mm, as well as advanced 200mm, projects
utilize mini-environment technology for their factories. Mini-environment
technology permits a factory to cost-effectively maintain the wafers in an
environment that is 1,000 times cleaner than one that is typically found in a
surgical operating room. The interface between a mini-environment that surrounds
a tool and the outside factory is a critical element of a factory's total
automation solution. Material handling automation includes sorters (moving
wafers within and between carriers), interbay (moving wafer carriers between
manufacturing areas), intrabay (moving wafer carriers from tool to tool within a
manufacturing area) and tool-level automation. Tool-level automation uses robot
arms or tracks to handle wafers or cassettes of wafers between lot box and
processing chamber, or between consecutive processing chambers.

FACTORY AUTOMATION SOLUTIONS

Driven by increased global competition, shorter product lifecycles, and
downward price pressures, semiconductor manufacturers are turning their
attention to reducing manufacturing costs by improving the operational
efficiencies of their manufacturing processes. This is evidenced by the
continued investment, even in a down market, in 300mm manufacturing facilities
on the basis of cost reduction. It is also supported by the strong push for more
and better-advanced process control, equipment performance tracking and other
optimization and manufacturing control applications.

Semiconductor manufacturers require factory automation systems that
document, control and report on the movement of material through the automated
factory. To achieve this requires a high degree of integration of the many
automation components. For example, the factory systems must simultaneously
setup and run processing equipment automatically, route work-in-process
dynamically based on the current state of the factory, collect process data,
modify process variables, monitor semiconductor processing equipment performance
and control the dispatching of work-in-process, to keep the factory at
acceptable performance levels.

As automation requirements have grown, semiconductor manufacturers'
automation solutions have changed from add-on systems that have evolved over
time, to full solutions that are specified, in detail, at the beginning of the
factory planning process. The increasing requirement for automation makes it
critical to semiconductor manufacturers that the automation systems they select
work together in an integrated fashion at the time of deployment.
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Semiconductor and flat panel display manufacturers use a wide variety of
hardware and software systems to automate and control their operations. To
improve factory performance, they use factory automation systems. Almost all
fabs apply statistical process control to their processes and equipment.
Manufacturing execution system ("MES") applications coordinate and track the
activities of manufacturing resources, including equipment, material, operators,
engineers and software applications. Many fabs use sensors and software
applications to monitor equipment performance, modify process parameters
automatically, provide automated notification of out-of-control conditions and
supply on-line help for troubleshooting. In addition, many fabs use automated
tracking systems to collect large amounts of data about process and product
conditions, equipment maintenance and operation history, lot production history
and yield results. Engineers use applied statistical tools to analyze large
volumes of data from multiple sources in order to identify and correct problems
that negatively impact yields, equipment utilization and throughput. Finally,
capacity planning and scheduling solutions are used to manage all the
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constraints in the factory, from limited resources during shift changes to
factors effecting machine efficiency. These solutions help increase throughput,
improve utilization of resources and reduce in-process inventory.

PRODUCTS
TOOL AUTOMATION SYSTEMS

Brooks provides vacuum and atmospheric tool automation systems for the
semiconductor, MEMS (Micro-electronic Machines Systems), opto-electronic, flat
panel display and data storage markets. Brooks has developed comprehensive
product lines that encompass automation modules, handling systems and integrated
software and controls. Brooks uses a common architectural foundation in the
design and production of systems, robots and modules. Shared technologies and
common software controls enable Brooks to respond to changing industry demands,
such as processing larger diameter 300mm semiconductor wafers and the larger,
fourth generation flat panel display substrates.

Brooks provides components to customers who build their own systems and
integrated systems to those customers who do not.

FACTORY INTERFACE SOLUTIONS

Brooks provides mini-environment and factory interface solutions that
support 200mm Standard Mechanical Interface Facilities ("SMIF"), as well as
solutions for 300mm factories, which utilize Brooks' Front Opening Unified Pod
("FOUP") technology. Brooks' Equipment Front-End Modules ("EFEMs") are compact
interface solutions that provide the equipment supplier with an integrated
system that consists of a mini-environment, load port(s), atmospheric robot (s),
tool control and software interface modules.

Brooks offers multi-cassette sorting systems. These sorters are often used
for the random sampling of wafers for statistical process control routines,
which, when coupled with metrology inspection, help assure the quality of the
process tool and the materials used in the fabrication process. Brooks also
provides advanced lot tracking that enables semiconductor manufacturers to
monitor the exact location of every wafer in the factory. Brooks believes that
its factory interface solutions enhance return on investment in new fabs,
retrofit projects, as well as in process tools, by providing integrated
automation solutions to manage the complex logistics of advanced semiconductor
factories.

FACTORY AUTOMATION SOLUTIONS

Electronics manufacturing often requires software systems for decision
support (reporting, planning, scheduling, dispatching, simulation, process
development), tracking/management (work in process ("WIP"), durables (i.e.
reticles and carriers), equipment, operators, recipes, maintenance, inventory),
equipment or cell control (process equipment, measurement equipment, material
handling systems, storage systems) and analysis (statistical process control,
advanced process control, engineering data analysis, yield management, equipment
performance tracking). As a result of the complexity of their processes and
intolerance of even minor deviations from those processes, semiconductor fabs
lead the way in driving the requirements for
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manufacturing automation software systems, often referred to as computer
integrated manufacturing ("CIM") system. The heart of this system is the MES.

Brooks offers a CIM solution that provides a unifying framework for factory
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automation. Brooks' MES software provides decision support and WIP tracking and
management either stand-alone or as part of the CIM solution. Brooks' equipment
integration products connect the manufacturing equipment to the advanced process
control, factory automation, and other control applications. Brooks' solutions
provide integrated applications for material control and durables management,
WIP tracking and process optimization, maintenance management and equipment
performance tracking, advanced process control and process optimization, factory
scheduling and real-time dispatching, recipe management and engineering data
collection, and engineering data analysis and statistical process control. These
applications integrate, coordinate and track the activities of manufacturing
resources, including equipment, material, operators, engineers and software
applications.

Brooks' solutions may be both process-specific and facility-wide. Brooks
may deliver these solutions as a stand-alone product or as part of an
integrated, CIM solution including systems integration services. Brooks'
offerings address the automation software requirements for hi-tech manufacturing
markets including semiconductor fab assembly and test areas, liquid crystal
display, or LCD, MEMS, opto-electronics and data storage markets.

The following table lists the Company's primary product offerings within
each of the markets it serves:

SEGMENT PRODUCT LINES

TOOL AUTOMATION SYSTEMS

Vacuum Intra-Tool Automation Central Wafer Handling Systems
Transfer Robots
Thermal Conditioning Modules (Cooling)
Cassette Elevator Load Locks
Aligners

Atmospheric Intra-Tool Automation Wafer Handling Systems
Transfer Robots
Thermal Conditioning Modules (Cooling)
Aligners

Flat Panel Display Products Indexers
Substrate Handling Systems
Transfer Robots
Cassette Elevator Load Locks

Tool Communications Software 200mm/300mm Communications Software
200mm/300mm Test Software
e-Diagnostics Tool Interface Software

Tool Automation Software Material Handling Control Software
Cluster Tool Control Software
EFEM Control Software
Equipment Controllers
Integration and Consulting Solutions

SEGMENT PRODUCT LINES
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FACTORY INTERFACE SOLUTIONS

Factory Interfaces and Wafer Sorters Standard Mechanical Interfaces (SMIF)
300mm Front Opening Unified Pod (FOUP)
Interfaces

Mini-environments
Pressure and Flow Controllers
Equipment Front End Modules (EFEM)
Sorters, Indexers
Carrier Tracking Systems

FACTORY AUTOMATION SOLUTIONS

CIM solutions FABready Suite for 300mm, FABready Suite for LCD

Manufacturing Execution Software ("MES") FACTORYworks

Reticle Management and Lithography PhotoStation, ReticleTrax

Automation Software

Scheduling and Dispatching Advanced Productivity Family

Material Control and Tracking CLASS MCS

Equipment and Cell Control STATIONworks, CELLworks

Engineering Data Analysis RS/Series, Cornerstone

Maintenance Management Xsite

Equipment Performance and Monitoring SEARAMS, Sentinel, iConnect

Process Development Starfire

Statistical Process Control SPACE inside Brooks

Advanced Process Control Patterns, ARRC, SMC, APCbuilder
CUSTOMERS

Brooks' customers for tool automation systems are primarily original
equipment manufacturers ("OEMs") and semiconductor manufacturers who are
constructing new and/or retrofitting existing vacuum and atmospheric automation
process equipment or developing advanced process equipment for internal use.
Brooks' customers for factory automation software and factory interface
solutions are primarily semiconductor manufacturers. The Company's customers are
primarily located in the United States, Japan, South Korea, Europe, Taiwan and
Southeast Asia. Brooks markets its developing family of atmospheric central
wafer handling equipment to its existing customers in the vacuum and flat panel
display markets and to potential new customers.

Relatively few customers account for a substantial portion of Brooks'
revenues. In fiscal 2000 and fiscal 1999, Lam Research Corporation ("Lam") was
the Company's largest customer. In fiscal 2001, Novellus Systems, Inc.
("Novellus") was the Company's largest customer. Sales to Novellus, Lam and the
Company's ten largest customers, including Novellus and Lam, as a percentage of
total sales, are as follows:

YEAR ENDED SEPTEMBER 30,

2001 2000 1999
Ten largest customers 37% 40% 49%
Novellus Systems, Inc. 10% 7% 9%
Lam Research Corporation 7% 11% 12%

A reduction or delay in orders from Novellus, Lam or other significant
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customers could have a material adverse effect on Brooks' results of operations.
See Note 11, "Segment and Geographic Information," of the consolidated financial
statements for further discussion of the Company's sales by geographic region
and revenues, income and assets by financial reporting segment.

5

Brooks derives a significant amount of its total revenues from direct
foreign sales. Revenues outside the United States were approximately 50%, 48%
and 43% of total revenues for the years ended September 30, 2001, 2000 and 1999,
respectively.

The Company expects foreign revenues to continue to represent a significant
percentage of total revenues in the foreseeable future. Brooks cannot guarantee
that geographical revenue rates in the foreseeable future will be comparable to
those achieved in recent years. See "Factors That May Affect Future
Results —-—- Brooks' international business operations expose it to a number of
difficulties in coordinating its activities abroad and in dealing with multiple
regulatory environments" for a discussion of additional factors which could
adversely affect foreign revenues."

MARKETING, SALES AND CUSTOMER SUPPORT

Brooks markets and sells its tool and factory automation hardware and
software solutions for factory performance optimization in the United States,
Europe, Japan, South Korea, Southeast Asia and Taiwan through its direct sales
and marketing organization. The selling process for Brooks' products is often
multilevel, involving a team comprised of individuals from sales, marketing,
engineering, operations and senior management. Each significant customer is
assigned a team that engages the customer at different organization levels to
provide planning and product customization and to assure open communication and
support. Brooks also utilizes a network of value-added integration partners to
provide implementation and integration services for its factory automation
software products.

The Company's marketing activities also include participation in trade
shows, publication of articles in trade journals, seminars, participation in
industry forums and distribution of sales literature. To enhance this
communication and support, particularly with its international customers, Brooks
maintains technology and implementation centers in the United States, British
Columbia, Japan, South Korea, Taiwan, Singapore, Malaysia, the United Kingdom
and Germany. These facilities, together with Brooks' headquarters, maintain
demonstration equipment for customers to evaluate. Customers are also encouraged
to discuss the features and applications of Brooks' demonstration equipment with
Brooks' engineers located at these facilities. The Company maintains a number of
regional sales and service centers throughout the world.

In 1998, Brooks developed a new sales and marketing tool, a process tool
throughput simulator, to enable the evaluation of various wafer handling system
configurations to identify the preferred tool configuration for a specific
application. This tool simulates the movement of wafers with execution times,
scheduling algorithms, and flow sequences similar to those of actual process
tools and outputs this information visually. This tool is capable of comparing
multiple tool configurations simultaneously for preferred fit comparisons.

Brooks provides support to its customers with:
— Telephone technical support access 24 hours a day, 365 days a year;

— Direct training programs; and
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— Operating manuals and other technical support information for Brooks'
products.

The Company maintains spare parts inventories in most of its locations to
enable its personnel to serve Brooks' customers and repair their products more
efficiently.

COMPETITION

The semiconductor and flat panel display process equipment manufacturing
industries are highly competitive and characterized by continual change and
improvements in technology. Although other independent companies sell vacuum and
atmospheric wafer and flat panel display substrate handling automation systems
and vacuum transfer robots to original equipment manufacturers, Brooks believes
that its primary competition is from the larger, integrated semiconductor and
flat panel display original equipment manufacturers that satisfy their substrate
handling needs in-house rather than by purchasing handling systems or modules
from an independent source, such as Brooks. Such original equipment
manufacturers comprise the majority of Brooks' current and potential customers
in this segment. Many of the companies in these
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industries have significantly greater research and development, clean room
manufacturing, marketing and financial resources than Brooks. Applied Materials,
Inc., the leading process equipment original equipment manufacturer, develops
and manufactures its own central wafer handling systems and modules.

Brooks believes its customers will only purchase Brooks' products if Brooks
can demonstrate improved product performance, as measured by throughput,
reliability, contamination control and accuracy, at an acceptable price. Brooks
believes that it competes favorably with original equipment manufacturers and
other independent suppliers with respect to all of these factors. However,
Brooks cannot guarantee that it will be successful in selling its products to
original equipment manufacturers that currently satisfy their wafer and flat
panel handling needs in-house or from other independent suppliers, regardless of
the performance or the price of Brooks' products.

Brooks' sale of its products for the flat panel display process equipment
market is heavily dependent upon its penetration of the Japanese market. Brooks
continues to expand its presence in the Japanese semiconductor process equipment
market. In addressing the Japanese markets, Brooks may be at a competitive
disadvantage to Japanese suppliers, many of which have long-standing
collaborative relationships with Japanese semiconductor and flat panel display
process equipment manufacturers. The Japanese semiconductor and flat panel
display process equipment markets are difficult for foreign companies to
penetrate.

Brooks believes that the competitive factors in the factory interface
solutions market are technical and technological capabilities, reliability,
price/performance, ease of integration and global sales and support capability.
Brooks believes that its solutions compete favorably with respect to all these
factors. In this market, Brooks encounters direct competition from Asyst, Rorze,
Fortrend, Newport, TDK, Yasakawa and Hirata. Some of these competitors have
extensive engineering, manufacturing and marketing capabilities.

Brooks believes that the primary competitive factors in the end-user market
for factory automation software and process control solutions software are
product functionality, degree of integration, price/performance, ease of
implementation and installation, hardware and software platform compatibility,
costs to support and maintain, vendor reputation and financial stability. Brooks
believes its products currently compete favorably with other systems on the
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primary factors listed above. Brooks also believes that the relative importance
of these competitive factors may change over time. Brooks experiences direct
competition in the semiconductor factory automation market industry from various
competitors, including Applied Materials-Consilium, IBM, Si-view, Compaqg, TRW,
Camstar and numerous small independent software companies.

RESEARCH AND DEVELOPMENT

Brooks' research and development efforts are focused on developing new
products for the semiconductor, data storage and flat panel display process
equipment industries and further enhancing the functionality, degree of
integration, reliability and performance of existing products. Brooks'
engineering, marketing, operations and management personnel have developed close
collaborative relationships with many of their counterparts in customer
organizations and have used these relationships to identify market demands and
target Brooks' research and development to meet those demands. Brooks' current
research and development efforts include the continued development and
enhancement of Brooks' semiconductor and flat panel display products, including
Gemini Express vacuum central wafer handling systems and modules, fourth
generation flat panel display substrate handling systems and modules, 300mm
loadport modules, integrated equipment front-end modules, atmospheric handling
systems and modules, manufacturing execution system, station control software,
advanced tool control solutions, advanced process control solutions, factory
scheduling and dispatching solutions and material handling control software.
Furthermore, the Company is investing in a common information systems framework
to provide ease of integration across these applications. The Company also
maintains relationships with integrated circuit manufacturers and equipment
suppliers to define hardware and software solutions for equipment front-end
automation, contamination control, logistic management, material tracking and
equipment integration.

MANUFACTURING

Brooks' manufacturing operations consist primarily of product assembly,
integration, and testing. Brooks has adopted stringent quality assurance
procedures that include standard design practices, component selection
procedures, vendor control procedures and comprehensive reliability testing and
analysis to assure the performance of its products. The Company's facilities in
Chelmsford, Massachusetts; Jena, Germany; Kiheung, Korea and Livingston,
Scotland are ISO 9001 certified.

Brooks employs a just-in-time manufacturing strategy for a large portion of
its manufacturing process. Brooks believes that this strategy, coupled with the
outsourcing of non-critical subassemblies, reduces fixed operating costs,
improves working capital efficiency, reduces manufacturing cycle times and
improves flexibility to rapidly adjust its production capacities. While Brooks
often uses single source suppliers for certain key components and common
assemblies to achieve quality control and the benefits of economies of scale,
Brooks believes that these parts and materials are readily available from other
supply sources. Brooks also believes that its software development and
manufacturing facilities are more than adequate to service foreseeable needs.

PATENTS AND PROPRIETARY RIGHTS

Brooks relies upon trade secret laws, confidentiality procedures, patents,
copyrights, trademarks and licensing agreements to protect its technology. Due
to the rapid technological change that characterizes the semiconductor and flat
panel display process equipment industries, Brooks believes that the improvement
of existing technology, reliance upon trade secrets and unpatented proprietary
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know-how and the development of new products may be more important than patent
protection in establishing and maintaining a competitive advantage. To protect
trade secrets and know-how, it is Brooks' policy to require all technical and
management personnel to enter into nondisclosure agreements. Brooks cannot
guarantee that these efforts will meaningfully protect its trade secrets.

Brooks has obtained patents and will continue to make efforts to obtain
patents, when available, in connection with its product development program.
Brooks cannot guarantee that any patent obtained will provide protection or be
of commercial benefit to Brooks. Despite these efforts, others may independently
develop substantially equivalent proprietary information and techniques. As of
September 30, 2001, Brooks had obtained 116 United States patents and had 34
United States patent applications pending on its behalf. In addition, Brooks had
obtained 152 foreign patents and had 199 foreign patent applications pending on
its behalf. Brooks' United States patents expire at various times from May 2004
to July 2019. Brooks cannot guarantee that its pending patent applications or
any future applications will be approved, or that any patents will not be
challenged by third parties. Others may have filed and in the future may file
patent applications that are similar or identical to those of Brooks. These
patent applications may have priority over patent applications filed by Brooks.

There has been substantial litigation regarding patent and other
intellectual property rights in the semiconductor related industries. Brooks has
in the past been, and may in the future be, notified that it may be infringing
intellectual property rights possessed by other third parties. Any patent
litigation would be costly and could divert the efforts and attention of Brooks'
management and technical personnel, which could have a material adverse effect
on Brooks' business, financial condition and results of operations. Brooks
cannot guarantee that infringement claims by third parties or other claims for
indemnification by customers or end users of Brooks' products resulting from
infringement claims will not be asserted in the future or that such assertions,
if proven to be true, will not materially and adversely affect Brooks' business,
financial condition and results of operations. If any such claims are asserted
against Brooks' intellectual property rights, the Company may seek to enter into
a royalty or licensing arrangement. Brooks cannot guarantee, however, that a
license will be available on reasonable terms or at all. Brooks could decide in
the alternative to resort to litigation to challenge such claims or to design
around the patented technology. Such actions could be costly and could divert
the efforts and attention of Brooks' management and technical personnel, which
could materially and adversely affect Brooks' business, financial condition and
results of operations.

Brooks had received notice from General Signal Corporation twice in 1992
and once in 1994, alleging infringement of patents then owned by General Signal,
relating to cluster tool architecture, by certain of Brooks' products. The
notification advised Brooks that General Signal was attempting to enforce its
rights to those patents in litigation against Applied Materials. According to a
press release issued by Applied Materials in November 1997, Applied Materials
settled its litigation with General Signal by acquiring ownership of five
General Signal patents. Although not verified, these five patents would appear
to be the patents referred to by General Signal in its prior notice to Brooks.
Applied Materials has not contacted Brooks regarding these patents.

On October 10, 2001, the United States Court of Appeals for the Federal

Circuit ("CAFC") issued an order in Asyst Technologies, Inc. v. Empak, Inc., and
Emtrak, Inc., Jenoptik AG, Jenoptik Infab, Inc., Jenoptik GMBH and Infab U.S.
Operations, Inc,. and Meissner & Wurst (the "Asyst litigation"), that may

ultimately affect certain products sold by Brooks. The product that may be
affected is a transport system known as IridNet, which was acgquired by Brooks as
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part of the purchase of the assets of the Infab division of Jenoptik AG on
September 30, 1999. Asyst had filed suit against Jenoptik AG and other parties
(collectively the "defendants") in the Northern District of California charging
the defendants with infringing Asyst's U.S. Patent Nos. 4,974,166 and 5,097,421.
The District Court granted certain motions for summary judgment in favor of the
defendants and Asyst appealed. The order from the CAFC reversed the grant of
summary judgment and remanded the case to the District Court for further
proceedings regarding claim construction, infringement and invalidity of the
Asyst patents. Brooks has received notice that Asyst may amend its complaint to
name Brooks as an additional defendant. Based on Brooks' investigation of
Asyst's allegations, Brooks does not believe it is infringing any claims of
Asyst's patents. Brooks intends to continue to support Jenoptik to argue
vigorously, among other things, the position that the IridNet system does not
infringe the Asyst patents. If Asyst prevails in its case, Asyst may seek to
prohibit Brooks from developing, marketing and using the IridNet product without
a license. Brooks cannot guarantee that a license will be available to it on
reasonable terms, i1if at all. If a license from Asyst is not available Brooks
could be forced to incur substantial costs to reengineer the IridNet product,
which could diminish its wvalue. In any case, Brooks may face litigation with
Asyst. Jenoptik has indemnified Brooks for losses Brooks may incur in this
action.

BACKLOG

Backlog for Brooks' products as of September 30, 2001 and 2000, totaled
$102.7 million and $119.6 million, respectively. Backlog consists of purchase
orders for which a customer has scheduled delivery within the next 12 months.
Backlog for the Company's tool automation systems segment, factory interface
solutions segment and factory automation solutions segment was $37.4 million,
$24.5 million and $40.8 million, respectively, at September 30, 2001. Orders
included in the backlog may be cancelled or rescheduled by customers without
significant penalty. During fiscal 2001, $11.1 million of backlog orders were
cancelled. Backlog as of any particular date should not be relied upon as
indicative of Brooks' revenues for any future period. A substantial percentage
of current business generates no backlog because the Company delivers its
products and services in the same period in which the order is received.

EMPLOYEES

At September 30, 2001, Brooks had approximately 1,900 employees. Brooks
believes its future success will depend in large part on its ability to attract
and retain highly skilled employees. Approximately 140 employees in the
Company's Jena, Germany facility are covered by a collective bargaining
agreement. Brooks considers its relationships with its employees to be good.

ITEM 2. PROPERTIES

Brooks corporate headquarters and primary manufacturing facility is located
in two buildings, comprising the Brooks campus, in Chelmsford, Massachusetts,
which the Company purchased in January 2001. This purchase included a third
building located at the same campus. The Company currently leases the third
building to an unrelated party. The term of that lease concludes in November
2002. Prior to its purchase, the Company had leased its facilities in
Chelmsford. Brooks maintains additional manufacturing facilities which are
described in the table below:

SQUARE FOOTAGE
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LOCATION FUNCTIONS (APPROX.) LEASE EXPIRATI
Chelmsford, Massachusetts Corporate headquarters, 131,000 Owned
manufacturing, training, software
development
Chelmsford, Massachusetts Manufacturing, R&D-hardware and 80,000 Owned
software
Sylmar, California Manufacturing, R&D hardware 67,000 September 2011
Salt Lake City, Utah Software development, training, 45,900 September 2006
systems
Richmond, Canada Manufacturing, training 41,000 October 2002
Burbank, California Manufacturing, sales and support, 41,000 January 2002
R&D-hardware
Tewksbury, Massachusetts Manufacturing, R&D-hardware 35,100 December 2005
Kiheung, Korea Manufacturing, R&D hardware 28,400 September 2003
Jena, Germany Manufacturing 22,000 December 2002
Phoenix, Arizona Manufacturing, R&D hardware and 19,500 Owned
software
San Jose, California Manufacturing, R&D-hardware and 15,000 Month-to-month
software
Colorado Springs, Colorado Manufacturing, training, 14,000 April 2004
R&D-hardware and software
Tempe, Arizona Manufacturing 10,000 January 2002

The Company's tool automation systems and factory interface solutions
segments utilize the manufacturing facilities in Massachusetts, Arizona,
California, Colorado, Germany, Korea and Canada. The Company's factory
automation solutions segment utilizes the manufacturing facilities in Arizona,
Utah, and Chelmsford.

Brooks maintains additional sales and support service offices in Florida,
Indiana, Massachusetts, Michigan, New Mexico, New York, Oregon, Pennsylvania,
Texas, France, Germany, Malaysia, Singapore, Japan, South Korea, Taiwan, China,
and the United Kingdom. Training is also provided at the majority of these
sites. The sales, service and training locations serve all of the Company's
segments.

The Company is in the process of renegotiating its lease in San Jose. The
operations in the Burbank facility are expected to relocate to Sylmar. The Tempe
facility operations are transferring to Valencia, California, the facility
occupied by General Precision Inc., which the Company acquired on October 5,
2001, upon the expiration of the Tempe lease.

ITEM 3. LEGAL PROCEEDINGS

Brooks is not a party to any material pending legal proceedings. See
"Patents and Proprietary Rights," in Part I, Item 1, "Business," for a
description of certain potential patent disputes.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

During the quarter ended September 30, 2001, no matters were submitted to a
vote of security holders through the solicitation of proxies or otherwise.

10

PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS
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The Company's common stock is traded on the Nasdag National Market under
the symbol "BRKS". The following table sets forth, for the periods indicated,
the high and low close prices per share of the Company's common stock, as
reported by the Nasdag National Market:

HIGH LOW

Fiscal year ended September 30, 2001

First quarter $31.25 $20.25

Second quarter $44.39 $27.56

Third quarter $62.61 $35.45

Fourth quarter $52.25 $26.59
Fiscal year ended September 30, 2000

First quarter $34.25 $16.69

Second quarter $83.25 $29.75

Third quarter $91.88 $37.00

Fourth quarter $69.38 $29.63

NUMBER OF HOLDERS

As of November 28, 2001, there were 364 holders on record of the Company's
Common Stock.

DIVIDEND POLICY

Other than dividends paid by one of our subsidiaries prior to its
acquisition by Brooks, Brooks has never paid or declared any cash dividends on
its capital stock and does not plan to pay any cash dividends in the foreseeable
future. Brooks' current policy is to retain all of its earnings to finance
future growth.

ISSUANCE OF UNREGISTERED COMMON STOCK

On February 16, 2001, the Company acquired SEMY Engineering, Inc. in
exchange for cash and 73,243 shares of Brooks common stock. The common stock
issued in this transaction was sold in reliance upon the exemption from
registration set forth in Section 4(2) of the Securities Act relating to sales
by an issuer not involving any public offering. The shares issued in this
transaction have been registered pursuant to an effective registration statement
on Form S-3.

On May 15, 2001, the Company acquired SimCon N.V. in exchange for cash and
13,741 shares of Brooks common stock. Under the acquisition agreement, Brooks is
also obligated to make a future payment of Brooks common stock worth $750,000 on
May 15, 2002. The common stock issued and to be issued in the future in this
transaction was sold in reliance upon the exemptions from registration set forth
in Section 4(2) of the Securities Act relating to sales by an issuer not
involving any public offering and Regulation S promulgated thereunder. The
shares issued in this transaction have been registered pursuant to an effective
registration statement on Form S-3.

On June 25, 2001, the Company completed the acquisition of CCS Technology,
Inc. in exchange for cash and 78,475 shares of Brooks common stock. The common
stock issued in this transaction was sold in reliance upon the exemptions from
registration set forth in Section 4(2) of the Securities Act relating to sales
by an issuer not involving any public offering. The shares issued in this
transaction have been registered pursuant to an effective registration statement

14
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on Form S-3.

On June 26, 2001, the Company completed the acquisition of KLA-Tencor,
Inc.'s e-Diagnostics product business in exchange for a note payable and 331,153
shares of Brooks common stock. At the option of Brooks, the note payable may be
paid in cash or in an equivalent amount of Brooks common stock. There is also
the

11

potential for additional purchase consideration of up to $8.0 million in the
aggregate, contingent upon meeting certain performance objectives. At the option
of Brooks, any additional purchase price consideration may be paid in an
equivalent amount of Brooks common stock. The common stock issued and that may
be issued in the future in this transaction was sold in reliance upon the
exemption from registration set forth in Section 4(2) of the Securities Act
relating to sales by an issuer not involving any public offering. The shares
issued in this transaction have been registered pursuant to an effective
registration statement on Form S-3.

On July 12, 2001, the Company completed the acquisition of Progressive
Technologies, Inc. in exchange for 715,004 shares of Brooks common stock. The
common stock issued in this transaction was sold in reliance upon the exemptions
from registration set forth in Section 4(2) of the Securities Act relating to
sales by an issuer not involving any public offering. The shares issued in this
transaction have been registered pursuant to a registration statement on Form
S-3 which has not been declared effective as of the date of this report.
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ITEM 6. SELECTED FINANCIAL DATA

The selected consolidated financial data set forth below should be read in
conjunction with our consolidated financial statements and notes thereto and
"Management's Discussion and Analysis of Financial Condition and Results of
Operations, " appearing elsewhere in this report.

YEAR ENDED SEPTEMBER 30, 2001 (4) 2000 (1) (2) 1999 (1) (3) 1998 (1)

(IN THOUSANDS, EXCEPT PER SHARE DATA)

Revenues $381,716 $337,184 $122,957 $123,459
Gross profit $152,384 $160,725 $ 55,152 $ 37,280
Income (loss) from operations $(43,904) $ 20,084 $(11,822) $(29,190)
Income (loss) before income taxes and

minority interests $(36,523) $ 28,444 $(10,448) $(27,917)
Net income (loss) $(29,660) $ 15,109 S (9,534) $(23,268)

Accretion and dividends on preferred
stock $ 90 $ 120 S 774 $
Net income (loss) attributable to

common stockholders $(29,750) $ 14,989 $(10,308) $(24,808)
Basic earnings (loss) per share S (1.65) S 0.96 S (0.89) S
Diluted earnings (loss) per share S (1.65) S 0.88 S (0.89) S
Shares used in computing basic earnings

(loss) per share 18,015 15,661 11,542
Shares used in computing diluted

earnings (loss) per share 18,015 17,192 11,542

15

1997 (1)
$133, 82
$ 56,73
$ (1,36
$ (2,85
$ (3,32
s 1,12
s (4,44
$ (0.5
$ (0.5

8,23

8,23
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(IN THOUSANDS,

AS OF SEPTEMBER 30, 2001
Total assets $703,831
Working capital $288,036
Notes payable and revolving credit

facilities $ 17,122
Current portion of long-term debt and

capital lease obligations S 392
Convertible subordinated notes $175,000

Long-term debt and capital lease
obligations (less current portion) and

senior subordinated note S 31
Redeemable convertible preferred stock S ——
Members' capital $ -
Stockholders' equity $424,169
YEAR ENDED SEPTEMBER 30, 2001
Revenues
Gross profit
Net income (loss)

Net income (loss) attributable to common
stockholders
Diluted earnings (loss) per share
13

YEAR ENDED SEPTEMBER 30, 2000

Revenues

Gross profit

Net income

Net income attributable to common stockholders
Diluted earnings per share

2000 (1)

$519,786
$306,836

$ 16,350

$ 524
$ __

332
2,601

415,284

r Ur 0 U

FIRST

QUARTER (1)

(IN THOUSANDS,

$111,391
$ 50,619
$ 5,515

$ 5,485
$ 0.30

FIRST

QUARTER (1)

(IN THOUSANDS,

$57,632
$28,588
$ 3,434
$ 3,404
$ 0.24

EXCEPT PER

$197,300
$106,803
S 6,183
S 544
$ R
S 6,732
$ 2,481
$ 930
$137,913
SECOND
QUARTER (1)

EXCEPT PER SHARE DATA)

$111, 987
S 48,866
$ (2,592)

$ (2,622)
(0.15)

Ur

SECOND
QUARTER (1)

EXCEPT PER SHARE DATA)

$83,543
$38, 880
$ 2,427
$ 2,397
$ 0.15

1998 (1)

SHARE DATA)

$160,143
$105,210

s 4,717

$ 523
$ _—

9,118
5,923
1,134
115,794

THIRD
QUARTER (

$96,814
$45,068
$ 518

$ 488
$ 0.03

THIRD
QUARTER (

$92,877
$43,315
$ 3,322
$ 3,292
$ 0.17

1997 (1)

$181, 967
$120,067

S 4,070

$ 1,379
$ _—

6,264
15,270
195
127,722

FOURT
1) QUARTE

FOUR
1) QUARTE

$103,
$ 49,
$ 5’
$ 5’
$ 0
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(1) Amounts have been restated to reflect the acquisition of Progressive
Technologies, Inc. in a pooling of interests transaction effective July 12,
2001.

(2) Amounts include results of operations of the Infab Division of Jenoptik AG
(acquired September 30, 1999); Auto-Soft Corporation and AutoSimulations,
Inc. (acquired January 6, 2000) and MiTeX Solutions (acquired June 23, 2000)
for the periods subsequent to their respective acquisitions.

(3) Amounts include results of operations of Domain Manufacturing Corporation
(acquired June 30, 1999) and Hanyon Technology, Inc. (acquired April 21,
1999) for the periods subsequent to their respective acquisitions.

(4) Amounts include results of operations of SEMY Engineering, Inc. (acquired
February 16, 2001), the KLA e-Diagnostics product business (acquired June
26, 2001), CCS Technology, Inc. (acquired June 25, 2001) and SimCon N.V.
(acquired May 15, 2001) for the periods subsequent to their respective
acquisitions.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

Certain statements in this Annual Report on Form 10-K constitute
"forward-looking statements" which involve known risks, uncertainties, and other
factors which may cause the actual results, performance, or achievements of
Brooks to be materially different from any future results, performance, or
achievements expressed or implied by such forward-looking statements. Such
factors include the factors that may affect future results set forth in
Management's Discussion and Analysis of Financial Condition and Results of
Operations, which is included in this report. Precautionary statements made
herein should be read as being applicable to all related forward-looking
statements whenever they appear in this report.

OVERVIEW

Brooks Automation, Inc. ("Brooks" or the "Company") is a leading supplier
of integrated tool and factory automation solutions for the global semiconductor
and related industries, such as the data storage and flat panel display
manufacturing industries. Brooks has distinguished itself as a technology and
market leader, particularly in the demanding cluster-tool vacuum-processing
environment and in integrated factory automation software applications. The
Company's offerings have grown from individual robots used to transfer
semiconductor wafers in advanced production equipment to fully integrated
automation solutions that control the flow of resources in the factory from
process tools to factory scheduling and dispatching. In 1998, the Company began
an aggressive program of investment and acquisition. By the close of fiscal year
2000, Brooks had emerged as one of the leading suppliers of factory and tool
automation solutions for semiconductor and original equipment manufacturers.
During the fiscal year 2001, the Company continued its program of strategic
investment and acquisitions designed to broaden the depth and breadth of its
offerings and market position.

The Company's revenues are generally distributed equally between the United
States and foreign countries. The Company's foreign sales have occurred

primarily in Europe, Japan, Korea, Taiwan and Singapore.

BASIS OF PRESENTATION
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On July 12, 2001, the Company acquired Progressive Technologies, Inc.
("PTI") in a transaction accounted for as a pooling of interests initiated prior
to June 30, 2001. Accordingly, the Company's consolidated financial statements
and notes thereto have been restated to include the financial position and
results of operations of PTI for all periods prior to the acquisition. PTI is
engaged in the development, production and distribution of air-flow regulation
systems for clean room and process equipment in the semiconductor industry.
Prior to its acquisition by the Company, PTI's fiscal year-—-end was December 31.
Accordingly, the Company's consolidated balance sheet as of September 30, 2000,
includes PTI's balance sheet as of December 31, 2000, and the Company's
consolidated statements of operations for the years ended September 30, 2000 and
1999 include PTI's results of operations for the years ended December 31, 2000
and 1999, respectively. As a result of conforming dissimilar year-ends, PTI's
results of operations for the three months ended December 31, 2000, are included
in both of the Company's fiscal years 2001 and 2000. An amount equal to PTI's
net income attributable to common stockholders for the three months ended
December 31, 2000 was eliminated from consolidated accumulated deficit for the
year ended September 30, 2001. PTI's revenues, net income and net income
attributable to common stockholders for that quarter were $3.8 million, $536,000
and $506,000, respectively.

On June 26, 2001, the Company completed the purchase of KLA-Tencor, Inc.'s
e-Diagnostics product business ("e-Diagnostics"). The e-Diagnostics programs
enable service and support teams to remotely access their tools in customer fabs
in real-time to diagnose and resolve problems quickly and cost-effectively. On

June 25, 2001, the Company acquired CCS Technology, Inc. ("CCST"), a supplier of
300mm automation test and certification software located in Williston, Vermont.
On May 15, 2001, the Company acquired SimCon N.V. ("SimCon"), a value-added

reseller for the Company's simulation, scheduling, production analysis and
dispatching software headquartered in Belgium. On February 16, 2001, the Company
acquired SEMY Engineering, Inc. ("SEMY"), a provider of advanced process and
equipment control systems for the
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semiconductor industry located in Phoenix, Arizona. On December 13, 2000, the
Company acquired substantially all of the assets of a scheduling and simulation
software and service distributor in Japan. These transactions were recorded
using the purchase method of accounting in accordance with Accounting Principles
Board Opinion No. 16, "Business Combinations™ ("APB 16"). Accordingly, the
Company's Consolidated Statements of Operations and of Cash Flows for the year
ended September 30, 2001, include the results of these acquired entities for the
periods subsequent to their respective acquisitions.

On May 5, 2000, the Company completed the acquisition of Irvine Optical
Company LLC ("Irvine Optical") in a transaction accounted for as a pooling of
interests. Accordingly, the results of operations and financial position of
Irvine Optical are included in the Company's consolidated results for all
periods presented. Prior to its acquisition by the Company, Irvine Optical's
fiscal year-end was December 31. As a result of conforming dissimilar year-ends,
Irvine Optical's results of operations for the three months ended December 31,
1999, are included in both of the Company's fiscal years 2000 and 1999. An
amount equal to Irvine Optical's net income for the three months ended December
31, 1999, was eliminated from consolidated accumulated deficit for the year
ended September 30, 2000. Irvine Optical's revenues and net income for that
quarter were $4.1 million and $0.1 million, respectively.

The Company completed two acquisitions during fiscal year 2000 which were
accounted for using the purchase method of accounting in accordance with APB 16:
MiTeX Solutions ("MiTeX") on June 23, 2000 and Auto-Soft Corporation ("ASC") and
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AutoSimulations, Inc. ("ASI") on January 6, 2000. The Company's Consolidated
Statements of Operations and of Cash Flows include the results of these entities
for the periods subsequent to their respective acquisitions.

On August 31, 1999, the Company completed the acquisition of Smart Machines
Inc. ("Smart Machines"). The acquisition was accounted for as a pooling of
interests. Accordingly, the results of operations and financial position of
Smart Machines are included in the Company's consolidated results for all
periods presented.

The Company completed several acquisitions during the year ended September
30, 1999, which were accounted for using the purchase method of accounting in
accordance with APB 16: the Infab Division ("Infab") of Jenoptik AG on September
30, 1999; Domain Manufacturing Corporation ("Domain") on June 30, 1999 and
Hanyon Technology, Inc. ("Hanyon") on April 21, 1999. Accordingly, the Company's
Consolidated Statements of Operations and of Cash Flows 