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Approximate date of commencement of proposed sale to the public: From time to time after the date of this
Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box: ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer ~

Non-accelerated filer * (Do not check if a smaller reporting company) Smaller reporting company ~

CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Maximum Proposed Maximum

Securities to be Registered Amount to Offering Price Aggregate Offering Amount of
Be Registered (1) (2) Per Securities (1) (2) Price (1) (2) Registration Fee (3)
Debt Securities $0
Common Stock, $0.01 par value $0
Preferred Stock, $0.01 par value $0
Depositary Shares $0
Purchase Contracts $0
Purchase Units $0
Warrants $0
Total $0

An unspecified number of securities of each identified class is being registered as may from time to time be offered
at indeterminate prices and as may be issuable upon conversion, redemption, repurchase, exchange, or exercise of
any of the securities registered hereunder. Separate consideration may not be received for securities that are
issuable on conversion, redemption, repurchase, exchange or exercise of other securities.

(2) Omitted pursuant to Form S-3 General Instruction ILE.

(3)In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of all of the registration fee.
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PROSPECTUS

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Purchase Contracts
Purchase Units
Warrants

We may issue securities from time to time in one or more offerings.

This prospectus describes the general terms of these securities and the general manner in which these securities will be
offered. We will provide the specific terms of these securities in supplements to this prospectus. The prospectus
supplements will also describe the specific manner in which these securities will be offered and may also supplement,
update or amend information contained or incorporated by reference in this document. You should read this
prospectus, any applicable prospectus supplement and any related free writing prospectus before you invest.

We may offer these securities in amounts, at prices and on terms determined at the time of offering. The securities
may be sold directly to you, through agents, or through underwriters and dealers. If agents, underwriters or dealers are
used to sell the securities, we will name them and describe their compensation in a prospectus supplement.

Our common stock is listed on The NASDAQ Global Select Market under the symbol “BRKS.” On July 26, 2016, the
last reported sale price of our common stock was $12.90 per share.

Investing in these securities involves certain risks. See “Risk Factors” in our most recent Form 10-K and Forms 10-Q
filed with the Securities and Exchange Commission, the other information included and incorporated by reference in
this prospectus, the accompanying prospectus supplement and any related free writing prospectus for a discussion of
the factors you should carefully consider before deciding to purchase these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is July 27, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
utilizing a “shelf” registration process. Under this shelf registration process, we may from time to time sell any
combination of the securities described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide one or more prospectus supplements that will contain specific information about the terms of the
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You
should read both this prospectus and the accompanying prospectus supplement together with the additional
information described under the heading “Where You Can Find More Information” below.

You should rely only on the information contained in or incorporated by reference in this prospectus, any
accompanying prospectus supplement or in any related free writing prospectus filed by us with the SEC. We have not
authorized anyone to provide you with different information. This prospectus and the accompanying prospectus
supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
securities described in the accompanying prospectus supplement or an offer to sell or the solicitation of an offer to buy
such securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the
information appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and
any related free writing prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed materially since those dates.

Unless the context indicates otherwise, the terms “Brooks,” “we,” “our,” and “us” refer, collectively, to Brooks Automation,
Inc., a Delaware corporation, and its consolidated subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s website at http://www.sec.gov. Copies of certain information
filed by us with the SEC are also available on our website at http://www.brooks.com. Our website is not a part of this
prospectus. You may also read and copy any document we file at the SEC’s public reference room, 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the
public reference room.

This prospectus is part of a registration statement we filed with the SEC. This prospectus omits some information
contained in the registration statement in accordance with SEC rules and regulations. You should review the
information and exhibits in the registration statement for further information on us and our consolidated subsidiaries
and the securities we are offering. Statements in this prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified
by reference to those filings. You should review the complete document to evaluate these statements.

We also maintain a website at www.brooks.com, through which you can access our SEC filings. The information set
forth on our website is not part of this prospectus.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference much of the information we file with them, which means that we can
disclose important information to you by referring you to those publicly available documents. The information that we
incorporate by reference in this prospectus is considered to be part of this prospectus. Because we are incorporating by
reference future filings with the SEC, this prospectus is continually updated and those future filings may modify or
supersede some of the information included or incorporated in this prospectus. This means that you must look at all of
the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any
document previously incorporated by reference have been modified or superseded. This prospectus incorporates by
reference the documents listed below (File No. 000-25434) and any future filings we make with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act (in each
case, other than those documents or the portions of those documents not deemed to be filed) until the offering of the
securities under the registration statement is terminated or completed:

our annual report on Form 10-K for the fiscal year ended September 30, 2015 filed on November 5, 2015;

the portions of our definitive proxy statement on Schedule 14A filed on December 11, 2015 that are deemed “filed” with
the SEC under the Securities Exchange Act of 1934, as amended;

our quarterly report on Form 10-Q for the fiscal quarter ended December 31, 2015 filed on February 3, 2016 and for
the fiscal quarter ended March 31, 2016 filed on April 28, 2016;

our current reports on Form 8-K filed on November 9, 2015, November 10, 2015, December 4, 2015, December 7,
.2015 (as amended on December 8, 2015), January 29, 2016, March 7, 2016, June 1, 2016 and June 30, 2016 (solely
the information “filed” pursuant to the legend entitled ‘“Limitation on Incorporation by Reference” set forth in such current
report on Form 8-K);

the description of our common stock contained in our registration statement on Form 8-A filed pursuant to

Section 12(b) of the Securities Exchange Act of 1934, as amended, as filed with the SEC on January 27, 1995,
including any subsequent amendments or reports filed for the purpose of updating such description; and

all of the filings that we make pursuant to the Securities Exchange Act of 1934, as amended, (1) after the date of the
filing of the original registration statement and prior to the effectiveness of the registration statement and (2) until all
of the securities to which this prospectus relates has been sold or the offering is otherwise terminated, except in each
case for information contained in any such filing where we indicate that such information is being furnished and is not
considered “filed” under the Securities Exchange Act of 1934, as amended, which filings will be deemed to be
incorporated by reference in this prospectus and the accompanying prospectus supplement and to be a part hereof
from the date of filing of such documents.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:
Brooks Automation, Inc.

15 Elizabeth Drive

Chelmsford, Massachusetts 01824

Telephone: (978) 262-2400

Attn: Corporate Secretary
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents that we incorporate by reference in the prospectus contain statements that are
considered “forward-looking statements” within the meaning of the United States securities laws. In addition, we and
our management may make other written or oral communications from time to time that contain forward-looking
statements. Forward-looking statements, including statements about industry trends and other matters that do not
relate strictly to historical facts, are based on management’s expectations and assumptions, and are often identified by
such forward-looking terminology as “expect,” “look,” “believe,” “anticipate,” “estimate,” “seek,” “may,
or similar statements or variations of such terms. Forward-looking statements may include, among other things,
statements regarding: estimates of future revenue, gross margins, expense levels, earnings from operations, cash

flows, synergies or other financial items; plans, strategies and objectives of management for future operations,
including statements relating to potential acquisitions; developments or performance of our products; future economic
conditions or performance; the outcome of outstanding claims or legal proceedings; assumptions underlying any of the
foregoing; and any other statements that address activities, events or developments that we intend, expect, project,
believe or anticipate will or may occur in the future.

Forward-looking statements are subject to various risks and uncertainties, which change over time, are based on our
management’s expectations and assumptions at the time the statements are made, and are not guarantees of future
results. Our management’s expectations and assumptions, and the continued validity of the forward-looking

statements, are subject to change due to a broad range of factors affecting the national and global economies, the

equity, debt, currency and other financial markets, as well as factors specific to us and our subsidiaries, as discussed
under the heading “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended September 30, 2015 filed
with the SEC and incorporated into this prospectus by reference. Factors that could cause changes in the expectations

or assumptions on which forward-looking statements are based include, but are not limited to, the following: risks and
uncertainties relating to the global nature of our business, including foreign interest and exchange rate fluctuations;
trends affecting the semiconductor industry, our financial condition or results of operations; fluctuations in our stock
price and/or operating results; our ability to attract and retain qualified personnel; the effectiveness of new product
introductions and manufacturing; market acceptance of new products; competition; the loss of one or more of our
significant customers; the ability to satisfy demand for our products; the availability of key components for our
products; the ability to protect our intellectual property; our ability to successfully enter new markets; and our ability

to integrate future acquisitions.

Therefore, actual outcomes and results may differ materially from what is expressed in our forward-looking

statements and from our historical financial results due to the factors discussed above and elsewhere in this prospectus
or in our other SEC filings. Forward-looking statements should not be relied upon as representing our expectations or
beliefs as of any time subsequent to the time this prospectus is filed with the SEC. Unless specifically required by law,
we undertake no obligation to revise the forward-looking statements contained in this prospectus to reflect events after
the time it is filed with the SEC. The factors discussed above are not intended to be a complete statement of all risks
and uncertainties that may affect our businesses. Though we strive to monitor and mitigate risk, we cannot anticipate

all potential economic, operational and financial developments that may adversely affect our operations and our
financial results.

Forward-looking statements should not be viewed as predictions, and should not be the primary basis upon which
investors evaluate Brooks. Any investor in Brooks should consider all risks and uncertainties disclosed in our SEC
filings, described above under the section entitled “Where You Can Find More Information,” all of which are accessible
on the SEC’s website at http://www.sec.gov. We note that all website addresses given in this prospectus are for
informational purposes only and are not intended to be an active link or to incorporate any website information into

this document.

EEINT3 99 ¢ EEINT3
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PROSPECTUS SUMMARY

The following is a summary of our business and the offering of our securities under this prospectus. We urge you to
read this entire prospectus, including the more detailed consolidated financial statements, notes to the consolidated
financial statements and other information incorporated by reference from our other filings with the SEC or included
in any applicable prospectus supplements. Investing in our securities involves risks. Therefore, carefully consider the
risk factors in any prospectus supplements and in our most recent annual and quarterly filings with the SEC, as well as
other information in this prospectus and any prospectus supplements and the documents incorporated by reference
herein or therein, before purchasing our securities. Each of the risk factors could adversely affect our business,
operating results and financial condition, as well as adversely affect the value of an investment in our securities.
About Brooks Automation, Inc.

We are a leading worldwide provider of automation and cryogenic solutions for multiple markets including
semiconductor capital equipment and life science biological sample management and storage, and we are a valued
business partner to original equipment manufacturers, or OEMs, and equipment users throughout the world. We serve
markets in which equipment productivity and availability are critical factors for our customers’ success, typically in
demanding temperature and/or pressure environments. In addition to the semiconductor market, we serve the life
sciences, industrial capital equipment and other adjacent technology markets.

Our executive offices are located at 15 Elizabeth Drive, Chelmsford, Massachusetts 01824 and our telephone number
is (978) 262-2400. We maintain a website at www.brooks.com, to which we regularly post copies of our press releases
as well as additional information about us. The information contained on, or that can be accessed through, our website
is not a part of this prospectus. We have included our website address in this prospectus solely as an inactive textual
reference.

Revision of Prior Period Financial Statements

During the three months ended June 30, 2016, we identified a classification error related to a presentation of cost of
product and service revenue in our consolidated statements of operations for the quarterly and annual periods
beginning in the fourth quarter of fiscal year 2014 through the quarterly period ended March 31, 2016. The
classification error had no impact on the total cost of revenue, gross profit, operating income (loss), net income (loss),
as well as basic and diluted net income (loss) per share during any of the periods presented. Additionally, the
classification error had no impact on our consolidated balance sheets and consolidated statements of cash flows during
any of the periods. In accordance with the guidance in Accounting Standard Codification (ASC) Topic 250,
“Accounting Changes and Error Corrections,” ASC Topic 250-10-S99-1, “Assessing Materiality,” and ASC Topic
250-10-S99-2, “Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year
Financial Statements”, we concluded this classification error was not material individually or in the aggregate to the
financial statements presented during any of the prior reporting periods.

5
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The following table summarizes the effects of the classification error on prior period financial statements:

Cost of product revenue
Cost of service revenue
Total cost of revenue

Cost of product revenue
Cost of service revenue
Total cost of revenue

Cost of product revenue
Cost of service revenue
Total cost of revenue

Cost of product revenue
Cost of service revenue
Total cost of revenue

Cost of product revenue
Cost of service revenue
Total cost of revenue

Edgar Filing: BROOKS AUTOMATION INC - Form S-3ASR

Three Months Ended,

December 31, 2015 December 31, 2014

As As As

PreviouslyAdjustment Revised PreviouslyAdjustment Revised
Reported Reported

$58,150 $ (118 ) $58,032 $70,220 $ (2,163 ) $68,057
21,251 118 21,369 13,428 2,163 15,591
$79,401 $ — $79,401 $83,648 $— $83,648
Three Months Ended,

March 31, 2016 March 31, 2015

As As As

PreviouslyAdjustment Revised PreviouslyAdjustment Revised
Reported Reported

$65,346 $ (120 ) $65226 $79,048 $(2,356 ) $76,692
23,135 120 23,255 14,240 2,356 16,596
$88,481 $ — $88,481 $93,288 $— $93,288
Six Months Ended,

March 31, 2016 March 31, 2015

As As As

PreviouslyAdjustment Revised PreviouslyAdjustment Revised
Reported Reported

$123,496 $ (238 ) $123,258 $149,268 $ (4,519 ) $144,749
44,386 238 44,624 27,668 4,519 32,187
$167,882 $§ — $167,882 $176,936 $ — $176,936

Three Months Ended June 30,

2015

As

PreviouslyAdjustment Revised
Reported

$79,721 $ (2,593 ) $77,128
13,986 2,593 16,579
$93,707 $ — $93,707
Fiscal Year Ended September 30,
2015

As

PreviouslyAdjustment Revised
Reported

$307,865 $ (9,517 ) $298,348
55,738 9,517 65,255
$363,603 $§ — $363,603

Fiscal Year Ended September 30,
2014
Adjustment*

Nine Months Ended June 30,

2015

As

PreviouslyAdjustment Revised
Reported

$228,989 §$ (7,112 ) $221,877
41,654 7,112 48,766
$270,643 $ — $270,643

11
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As As
Previously Revised
Reported
Cost of product revenue $252,688 $ (2,420 ) $250,268
Cost of service revenue 62,823 2,420 65,243
Total cost of revenue $315,511 $ — $315,511

* The adjustment shown relates to classification errors only in the three months ended September 30, 2014.

12
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RATIO OF EARNINGS TO FIXED CHARGES
The Following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. You should
read this table in conjunction with the financial statements and notes incorporated by reference in this prospectus. See
Exhibit 12.1 hereto for additional detail regarding the computation of the ratio of earnings to fixed charges.

Six Months Ended March 31 Year Ended September 30,

In thousands 2016(1) 2015 (210)14 (210)13 2012 2011
Ratio of earnings to fixed charges N/A 87 N/A N/A 8.1 76.7

Due to our losses in the six months ended March 31, 2016 and the fiscal years ended September 30, 2014 and
(1)2013, the ratio coverage was less than 1:1. Earnings were inadequate to cover fixed charges for the six months
ended March 31, 2016 and for the years ended September 30, 2014 and 2013 by $14.6 million, $1.7 million and
$14.5 million, respectively.
As of the date of this prospectus, and during all of the periods shown above, we had no preferred stock outstanding.
Consequently, our ratio of earnings to combined fixed charges and preferred stock dividends would be identical.
The earnings and fixed charges in the above ratios are calculated using the definitions set forth in Regulation S-K
under the Securities Act of 1933, as amended.
RISK FACTORS
Investing in our securities involves risk. The prospectus supplement applicable to each offering of our securities will
contain a discussion of the risks applicable to an investment in us. Prior to making a decision about investing in our
securities, you should carefully consider the specific factors discussed under the heading “Risk Factors” in the
applicable prospectus supplement, together with all of the other information contained or incorporated by reference in
the prospectus supplement or appearing or incorporated by reference in this prospectus. You should also consider the
risks, uncertainties and assumptions discussed under the heading “Risk Factors” included in our most recent annual
report on Form 10-K, which is on file with the SEC and is incorporated herein by reference, and which may be
amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. The risks
and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our operations.
USE OF PROCEEDS
Except as provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the
securities by us through this prospectus for general corporate purposes. General corporate purposes may include the
acquisition of companies or businesses, repayment and refinancing of debt, working capital and capital expenditures.
We may temporarily invest the net proceeds in investment-grade, interest-bearing securities until they are used for
their stated purpose. Except as provided in the applicable prospectus supplement, we will not receive any proceeds in
the event that securities are sold by a selling securityholder. Additional information on the use of net proceeds from
the sale of securities covered by this prospectus may be set forth in the prospectus supplement relating to the specific
offering.
SELLING SECURITYHOLDERS
Selling securityholders are persons or entities that, directly or indirectly, have acquired or will from time to time
acquire, securities in various private or other transactions. Such selling securityholders may be parties to registration
rights agreements with us, or we otherwise may have agreed or will agree to register their securities for resale. The
purchasers of our securities, as well as their transferees, pledges, donees or successors, all of whom we refer to as
“selling securityholders,” may from time to time offer and sell the securities pursuant to this prospectus and any
applicable prospectus supplement. The applicable prospectus supplement will set forth the name of each of the selling
securityholders and the number of shares of our common stock or other relevant securities beneficially owned by such
selling securityholders that are covered by such prospectus supplement.
DESCRIPTION OF DEBT SECURITIES

We may offer debt securities, which may be senior or subordinated. We refer to the senior general unsecured
obligations as senior debt securities, the subordinated general debt obligations as subordinated debt securities and the

13
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debt securities and the subordinated debt securities collectively as debt securities. The following description
summarizes the general terms and provisions of the debt securities. We will describe the specific terms of the debt
securities and the extent, if any, to which the general provisions summarized below apply to any series of debt
securities in the prospectus supplement relating to the series and any applicable free writing prospectus that we
authorize to be delivered. When we refer to “the Company,” “we,” “our,” and “us” in this section, we mean Brooks
Automation, Inc. excluding, unless the context otherwise requires or as otherwise expressly stated, our subsidiaries.
We may issue senior debt securities from time to time, in one or more series under a senior indenture to be entered
into between us and a senior trustee to be named in a prospectus supplement, which we refer to as the senior trustee.
We may issue subordinated debt securities from time to time, in one or more series under a subordinated indenture to
be entered into between us and a subordinated trustee to be named in a prospectus supplement, which we refer to as
the subordinated trustee. The forms of senior indenture and subordinated indenture are filed as exhibits to this
registration statement. Together, the senior indenture and the subordinated indenture are referred to as the indentures
and, together, the senior trustee and the subordinated trustee are referred to as the trustees. This prospectus briefly
outlines some of the provisions of the indentures. The following summary of the material provisions of the indentures
is qualified in its entirety by the provisions of the indentures, including definitions of certain terms used in the
indentures. Wherever we refer to particular sections or defined terms of the indentures, those sections or defined terms
are incorporated by reference in this prospectus or the applicable prospectus supplement. You should review the
indentures that are filed as exhibits to the registration statement of which this prospectus forms a part for additional
information.

None of the indentures will limit the amount of debt securities that we may issue. The applicable indenture will
provide that debt securities may be issued up to an aggregate principal amount authorized from time to time by us and
may be payable in any currency or currency unit designated by us or in amounts determined by reference to an index.
General

The senior debt securities will constitute our unsecured and unsubordinated general obligations and will rank pari
passu with our other unsecured and unsubordinated obligations. The subordinated debt securities will constitute our
unsecured and subordinated general obligations and will be junior in right of payment to our senior indebtedness
(including senior debt securities), as described under the heading “-Certain Terms of the Subordinated Debt
Securities-Subordination.”

The debt securities will be our unsecured obligations. Any secured debt or other secured obligations will be
effectively senior to the debt securities to the extent of the value of the assets securing such debt or other obligations.
The applicable prospectus supplement and/or free writing prospectus will include any additional or different terms of
the debt securities of any series being offered, including the following terms:

the title and type of the debt securities;

whether the debt securities will be senior or subordinated debt securities, and, with respect to debt securities issued
under the subordinated indenture, as applicable, that the subordination provisions of the indenture shall apply to the
securities of that series or that any different subordination provisions, including different definitions of the terms
“senior indebtedness” or “existing senior indebtedness,” shall apply to securities of that series;

the aggregate principal amount of the debt securities;

the price or prices at which we will sell the debt securities;

the maturity date or dates of the debt securities and the right, if any, to extend such date or dates;

.the rate or rates, if any, per year, at which the debt securities will bear interest, or the method of determining such rate
or rates;

the date or dates from which such interest will accrue, the interest payment dates on which such interest will be
payable or the manner of determination of such interest payment dates and the related record dates;

the right, if any, to extend the interest payment periods and the duration of that extension;

the manner of paying principal and interest and the place or places where principal and interest will be payable;
provisions for a sinking fund purchase or other analogous fund, if any;

any redemption dates, prices, obligations and restrictions on the debt securities;

15
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the currency, currencies or currency units in which the debt securities will be denominated and the currency,
currencies or currency units in which principal and interest, if any, on the debt securities may be payable;
any conversion or exchange features of the debt securities;

whether and upon what terms the debt securities may be defeased;
any events of default or covenants in addition to or in lieu of those set forth in the indenture;
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Wwhether the debt securities will be issued in definitive or global form or in definitive form only upon satisfaction of
certain conditions;

whether the debt securities will be guaranteed as to payment or performance;

any special tax implications of the debt securities; and

any other material terms of the debt securities.

We may from time to time, without notice to or the consent of the holders of any series of debt securities, create and
issue further debt securities of any such series ranking equally with the debt securities of such series in all respects (or
in all respects other than (1) the payment of interest accruing prior to the issue date of such further debt securities or
(2) the first payment of interest following the issue date of such further debt securities). Such further debt securities
may be consolidated and form a single series with the debt securities of such series and have the same terms as to
status, redemption or otherwise as the debt securities of such series.

You may present debt securities for exchange and you may present debt securities for transfer in the manner, at the
places and subject to the restrictions set forth in the debt securities and the applicable prospectus supplement. We will
provide you those services without charge, although you may have to pay any tax or other governmental charge
payable in connection with any exchange or transfer, as set forth in the indenture.

Debt securities will bear interest at a fixed rate or a floating rate. Debt securities bearing no interest or interest at a rate
that at the time of issuance is below the prevailing market rate (original issue discount securities) may be sold at a
discount below their stated principal amount. U.S. federal income tax considerations applicable to any such
discounted debt securities or to certain debt securities issued at par which are treated as having been issued at a
discount for U.S. federal income tax purposes will be described in the applicable prospectus supplement.

We may issue debt securities with the principal amount payable on any principal payment date, or the amount of
interest payable on any interest payment date, to be determined by reference to one or more currency exchange rates,
securities or baskets of securities, commodity prices or indices. You may receive a payment of principal on any
principal payment date, or a payment of interest on any interest payment date, that is greater than or less than the
amount of principal or interest otherwise payable on such dates, depending on the value on such dates of the
applicable currency, security or basket of securities, commodity or index. Information as to the methods for
determining the amount of principal or interest payable on any date, the currencies, securities or baskets of securities,
commodities or indices to which the amount payable on such date is linked and certain related tax considerations will
be set forth in the applicable prospectus supplement.

Certain Terms of the Senior Debt Securities

Covenants. Unless we indicate otherwise in a prospectus supplement, the senior debt securities will not contain any
financial or restrictive covenants, including covenants restricting either us or any of our subsidiaries from incurring,
issuing, assuming or guaranteeing any indebtedness secured by a lien on any of our or our subsidiaries’ property or
capital stock, or restricting either us or any of our subsidiaries from entering into sale and leaseback transactions.
Consolidation, Merger and Sale of Assets. Unless we indicate otherwise in a prospectus supplement, we may not
consolidate with or merge into any other person, in a transaction in which we are not the surviving corporation, or
convey, transfer or lease our properties and assets substantially as an entirety to any person, in either case, unless:

the successor entity, if any, is a U.S. corporation, limited liability company, partnership or trust (subject to certain
exceptions provided for in the senior indenture);

the successor entity assumes our obligations on the senior debt securities and under the senior indenture;
immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing;
and

certain other conditions are met.

No Protection in the Event of a Change in Control. Unless we indicate otherwise in a prospectus supplement with
respect to a particular series of senior debt securities, the senior debt securities will not contain any provisions that
may afford holders of the senior debt securities protection in the event we have a change in control or in the event of a
highly leveraged transaction (whether or not such transaction results in a change in control).
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Events of Default. The following are events of default under the senior indenture for any series of senior debt
securities:

we fail to pay principal or premium on the senior debt securities of such series when due and payable whether at
maturity, upon redemption, by declaration or otherwise;

we fail to pay interest on any senior debt securities of such series when due and payable, if that default continues for a
period of 30 days (or such other period as may be specified for such series);

our default in the performance of or breach of any of our other covenants or agreements in the senior indenture
applicable to senior debt securities of such series, other than a covenant breach that is specifically dealt with
elsewhere in the senior indenture, and that default or breach continues for a period of 60 days after we receive written
notice from the trustee or from the holders of 25% or more in aggregate principal amount of the senior debt securities
of such series;

certain events of bankruptcy or insolvency, whether voluntary or not; and

any other event of default provided for in such series of senior debt securities as may be specified in the applicable
prospectus supplement.

The default by us under any other debt, including any other series of debt securities, is not a default under the senior
indenture.

If an event of default other than an event of default specified in the fourth bullet point above occurs with respect to a
series of senior debt securities and is continuing under the senior indenture, then, and in each and every such case,
either the trustee or the holders of not less than 25% in aggregate principal amount of such series then outstanding
under the senior indenture (each such series voting as a separate class) by written notice to us and to the trustee, if
such notice is given by the holders, may, and the trustee at the request of such holders shall, declare the principal
amount of and accrued interest, if any, on such series of senior debt securities to be immediately due and payable.

If an event of default specified in the fourth bullet point above occurs and is continuing, the entire principal amount
of, and accrued interest, if any, on each series of senior debt securities then outstanding shall become immediately due
and payable.

Upon a declaration of acceleration, the principal amount of and accrued interest, if any, on such senior debt securities
shall be immediately due and payable. Unless otherwise specified in the prospectus supplement relating to a series of
senior debt securities originally issued at a discount, the amount due upon acceleration shall include only the original
issue price of the senior debt securities, the amount of original issue discount accrued to the date of acceleration and
accrued interest, if any.

Upon certain conditions, declarations of acceleration may be rescinded and annulled and past defaults may be waived
by the holders of a majority in aggregate principal amount of all the senior debt securities of such series affected by
the default, each series voting as a separate class. Furthermore, subject to various provisions in the senior indenture,
the holders of a majority in aggregate principal amount of a series of senior debt securities, by notice to the trustee,
may waive an existing default or event of default with respect to such senior debt securities and its consequences,
except a default in the payment of principal of or interest on such senior debt securities or in respect of a covenant or
provision of the senior indenture which cannot be modified or amended without the consent of the holders of each
such senior debt security. Upon any such waiver, such default shall cease to exist, and any event of default with
respect to such senior debt securities shall be deemed to have been cured, for every purpose of the senior indenture;
but no such waiver shall extend to any subsequent or other default or event of default or impair any right consequent
thereto. For information as to the waiver of defaults, see “-Modification and Waiver.”

The holders of a majority in aggregate principal amount of a series of senior debt securities may direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to such senior debt securities. However, the trustee may refuse to follow
any direction that conflicts with law or the senior indenture that may involve the trustee in personal liability, or that
the trustee determines in good faith may be unduly prejudicial to the rights of holders of such series of senior debt
securities not joining in the giving of such direction and may take any other action it deems proper that is not
inconsistent with any such direction received from holders of such series of senior debt securities. A holder may not
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the holder gives the trustee written notice of a continuing event of default;
the holders of at least 25% in aggregate principal amount of such series of senior debt securities make a written
request to the trustee to pursue the remedy in respect of such event of default;
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the requesting holder or holders offer the trustee indemnity satisfactory to the trustee against any costs, liability or
expense;

the trustee does not comply with the request within 60 days after receipt of the request and the offer of indemnity; and
during such 60-day period, the holders of a majority in aggregate principal amount of such series of senior debt
securities do not give the trustee a direction that is inconsistent with the request.

These limitations, however, do not apply to the right of any holder of a senior debt security to receive payment of the
principal of or interest, if any, on such senior debt security, or to bring suit for the enforcement of any such payment,
on or after the due date on the senior debt securities, which right shall not be impaired or affected without the consent
of the holder.

The senior indenture requires certain of our officers to certify, on or before a fixed date in each year in which any
senior debt security is outstanding, as to their knowledge of our compliance with all conditions and covenants under
the senior indenture.

Satisfaction and Discharge. We can satisfy and discharge our obligations to holders of any series of debt securities if:
we pay or cause to be paid, as and when due and payable, the principal of and any interest on all senior debt securities
of such series outstanding under the senior indenture; or

all senior debt securities of such series have become due and payable or will become due and payable within one year
(or are to be called for redemption within one year) and we deposit in trust a combination of money and U.S.
government or U.S. government agency notes or bonds that will generate enough cash to make interest, principal, any
premium and any other payments on the debt securities of that series on their various due dates.

Under current U.S. federal tax law, the deposit and our legal release from the debt securities would be treated as
though we took back your debt securities and gave you your share of the cash and debt securities or bonds deposited
in trust. In that event, you could recognize gain or loss on the debt securities you give back to us. Purchasers of the
debt securities should consult their own advisers with respect to the tax consequences to them of such deposit and
discharge, including the applicability and effect of tax laws other than the U.S. income tax law.

Legal and Covenant Defeasance. The senior indenture provides that we may be discharged from our obligations in
respect of the debt securities, which we refer to as legal defeasance, or may cease to comply with certain restrictive
covenants, which we refer to as covenant defeasance, including those described under “~Consolidation, Merger and
Sale of Assets”, when we have irrevocably deposited with the trustee, in trust, (1) sufficient funds to pay the principal
of and interest to stated maturity (or redemption) on, the senior debt securities or (2) such amount of direct obligations
of, or obligations guaranteed by, the government which issued the currency in which the senior debt securities of such
series are denominated, as will, together with the predetermined and certain income to accrue thereon without
consideration of any reinvestment, be sufficient to pay when due the principal of and interest to stated maturity (or
redemption) on, the senior debt securities. Such legal defeasance and covenant defeasance are conditioned upon,
among other things, our delivery of an opinion of counsel that the holders of the senior debt securities will not
recognize income, gain or loss for United States federal income tax purposes as a result of such defeasance, and will
be subject to tax in the same manner as if no defeasance and discharge or covenant defeasance, as the case may be,
had occurred. In the case of legal defeasance only, such opinion of counsel must be based on a ruling of the Internal
Revenue Service or other change in applicable federal income tax law.

Modification and Waiver. We and the trustee may amend or supplement the senior indenture, any supplement thereto
or the senior debt securities without the consent of any holder:

to convey, mortgage or pledge any assets as security for the senior debt securities of one or more series;

to evidence the succession of another corporation to us, and the assumption by such successor corporation of our
covenants, agreements and obligations under the senior indenture;

to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders,
and to make the occurrence, or the occurrence and continuance, of a default in any such additional covenants,
restrictions, conditions or provisions an event of default;
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to cure any ambiguity, defect or inconsistency in the senior indenture or in any supplemental indenture or to conform
the senior indenture or the senior debt securities to the description of senior debt securities of such series set forth in

this prospectus or any applicable prospectus supplement;
¢o provide for or add guarantors with respect to the senior debt securities of any series;
¢o establish the form or forms or terms of the senior debt securities as permitted by the senior indenture;
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to evidence and provide for the acceptance of appointment hereunder by a successor trustee, or to make such changes
as shall be necessary to provide for or facilitate the administration of the trusts in the senior indenture by more than
one trustee;

to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms, purposes
of issue, authentication and delivery of any series of senior debt securities;

to make any change to the senior debt securities of any series so long as no senior debt securities of such series are
outstanding; or

¢0 make any change that does not adversely affect the rights of any holder in any material respect.

Other amendments and modifications of the senior indenture or the senior debt securities issued may be made, and our
compliance with any provision of the senior indenture with respect to any series of senior debt securities may be
waived, with the consent of the holders of a majority of the aggregate principal amount of the outstanding senior debt
securities of all series affected by the amendment or modification (voting together as a single class); provided,
however, that each affected holder must consent to any modification, amendment or waiver that:

extends the final maturity of any senior debt securities of such series;

reduces the principal amount of, or premium, if any, on any senior debt securities of such series;

reduces the rate or extends the time of payment of interest on any senior debt securities of such series;

reduces the amount payable upon the redemption of any senior debt securities of such series;

changes the currency of payment of principal of, or premium, if any, or interest on, any senior debt securities of such
series;

reduces the principal amount of original issue discount securities payable upon acceleration of maturity or the amount
payable in bankruptcy;

waives a default in the payment of principal of or interest on the senior debt securities;

changes the provisions relating to the waiver of past defaults or changes or impairs the right of holders to receive
payment or to institute suit for the enforcement of any payment or conversion of any senior debt securities of such
series on or after the due date therefor;

modifies any of the provisions for these restrictions, except to increase any required percentage or to provide that
certain other provisions cannot be modified or waived without the consent of the holder of each senior debt security of
such series affected by the modification; or

reduces the above-stated percentage of outstanding senior debt securities of such series whose holders must consent to
a supplemental indenture or to modify or amend or to waive certain provisions of or defaults under the senior
indenture.

It shall not be necessary for the holders to approve the particular form of any proposed amendment, supplement or
waiver, but it shall be sufficient if the holders’ consent approves the substance thereof. After an amendment,
supplement or waiver of the senior indenture in accordance with the provisions described in this section becomes
effective, the trustee must give to the holders affected thereby certain notice briefly describing the amendment,
supplement or waiver. Any failure by the trustee to give such notice, or any defect therein, shall not, however, in any
way impair or affect the validity of any such supplemental indenture or waiver.

No Personal Liability of Incorporators, Stockholders, Officers, Directors. The senior indenture provides that no
recourse shall be had under any obligation, covenant or agreement of ours in the senior indenture or any supplemental
indenture, or in any of the senior debt securities or because of the creation of any indebtedness represented thereby,
against any of our incorporators, stockholders, officers or directors, past, present or future, or of any predecessor or
successor entity thereof under any law, statute or constitutional provision or by the enforcement of any assessment or
by any legal or equitable proceeding or otherwise. Each holder, by accepting the senior debt securities, waives and
releases all such liability.

Concerning the Trustee. The senior indenture provides that, except during the continuance of a default, the trustee will
not be liable, except for the performance of such duties as are specifically set forth in the senior indenture. If an event
of default has occurred and is continuing, the trustee will exercise such rights and powers vested in it under the senior
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indenture and will use the same degree of care and skill in its exercise as a prudent person would exercise under the
circumstances in the conduct of such person’s own affairs.

The senior indenture and the provisions of the Trust Indenture Act of 1939 incorporated by reference therein contain
limitations on the rights of the trustee thereunder, should it become a creditor of ours or any of our subsidiaries, to
obtain payment of claims in certain cases or to realize on certain property received by it in respect of any such claims,
as security or otherwise. The trustee is permitted to engage in other transactions, provided that if it acquires any
conflicting interest (as defined in the Trust Indenture Act), it must eliminate such conflict or resign.
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We may have normal banking relationships with the trustee under the senior indenture in the ordinary course of
business.
Unclaimed Funds. All funds deposited with the trustee or any paying agent for the payment of principal, interest,
premium or additional amounts in respect of the senior debt securities that remain unclaimed for two years after the
maturity date of such senior debt securities will be repaid to us. Thereafter, any right of any holder of senior debt
securities to such funds shall be enforceable only against us, and the trustee and paying agents will have no liability
therefor.
Governing Law. The senior indenture and the senior debt securities will be governed by, and construed in accordance
with, the internal laws of the State of New York.
Certain Terms of the Subordinated Debt Securities
Other than the terms of the subordinated indenture and subordinated debt securities relating to subordination, or
otherwise as described in the prospectus supplement relating to a particular series of subordinated debt securities, the
terms of the subordinated indenture and subordinated debt securities are identical in all material respects to the terms
of the senior indenture and senior debt securities. Additional or different subordination terms may be specified in the
prospectus supplement applicable to a particular series.
Subordination. The indebtedness evidenced by the subordinated debt securities is subordinate to the prior payment in
full of all of our senior indebtedness, as defined in the subordinated indenture. During the continuance beyond any
applicable grace period of any default in the payment of principal, premium, interest or any other payment due on any
of our senior indebtedness, we may not make any payment of principal of, or premium, if any, or interest on the
subordinated debt securities. In addition, upon any payment or distribution of our assets upon any dissolution, winding
up, liquidation or reorganization, the payment of the principal of, or premium, if any, and interest on the subordinated
debt securities will be subordinated to the extent provided in the subordinated indenture in right of payment to the
prior payment in full of all our senior indebtedness. Because of this subordination, if we dissolve or otherwise
liquidate, holders of our subordinated debt securities may receive less, ratably, than holders of our senior
indebtedness. The subordination provisions do not prevent the occurrence of an event of default under the
subordinated indenture.
The term “senior indebtedness” of a person means with respect to such person the principal of, premium, if any, interest
on, and any other payment due pursuant to any of the following, whether outstanding on the date of the subordinated
indenture or incurred by that person in the future:
all of the indebtedness of that person for money borrowed;
all of the indebtedness of that person evidenced by notes, debentures, bonds or other securities sold by that person for
money;
all of the lease obligations that are capitalized on the books of that person in accordance with generally accepted
accounting principles;
all indebtedness of others of the kinds described in the first two bullet points above and all lease obligations of
others of the kind described in the third bullet point above that the person, in any manner, assumes or
guarantees or that the person in effect guarantees through an agreement to purchase, whether that agreement is
contingent or otherwise; and
.all renewals, extensions or refundings of indebtedness of the kinds described in the first, second or fourth bullet point
above and all renewals or extensions of leases of the kinds described in the third or fourth bullet point above;

unless, in the case of any particular indebtedness, renewal, extension or refunding, the instrument creating or
evidencing it or the assumption or guarantee relating to it expressly provides that such indebtedness, renewal,
extension or refunding is not superior in right of payment to the subordinated debt securities. Our senior debt
securities constitute senior indebtedness for purposes of the subordinated debt indenture.

DESCRIPTION OF CAPITAL STOCK

The following description of our common stock and preferred stock, together with the additional information we
include in any applicable prospectus supplements, summarizes the material terms and provisions of the common stock
and preferred stock that we may offer under this prospectus. It may not contain all the information that is important to
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incorporation and our amended and restated bylaws, which are incorporated by reference into the registration
statement which includes this
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prospectus. The Delaware General Corporation Law may also affect the terms of these securities. While the terms we
have summarized below will apply generally to any future common stock and preferred stock that we may offer, we
will describe the particular terms of any series of these securities in more detail in the applicable prospectus
supplement. If we so indicate in a prospectus supplement, the terms of any security we offer under that prospectus
supplement may differ from the terms we describe below.

Authorized Capital Stock of Brooks

Under our restated certificate of incorporation our authorized capital stock consists of 125,000,000 shares of common
stock, $0.01 par value per share, and 1,000,000 shares of preferred stock, $0.01 par value per share, of which 126,500
shares have been designated Series A Junior Participating Preferred Stock. We designated the Series A Junior
Participating Preferred Stock in connection with a shareholder rights plan that has expired. Accordingly, we have no
present intention to issue any shares of such stock.

Common Stock

Voting. The holders of common stock are entitled to one vote for each share held of record on all matters submitted to
a vote of our stockholders. Our common stock does not have cumulative voting rights.

Dividends. If our board of directors declares a dividend, holders of our common stock will receive payments from our
funds that are legally available to pay dividends.

Liquidation and Dissolution. If we are liquidated, dissolved or our affairs are wound up, the holders of our common
stock will be entitled to share ratably in all the assets that remain after payment of our liabilities and the liquidation
preference of any then outstanding preferred stock.

Other Rights and Restrictions. Holders of our common stock have no preemptive or other subscription or conversion
rights. There are no redemption or sinking fund provisions applicable to our common stock. The common stock will,
when issued, be fully paid and nonassessable.

Listing. Our common stock is listed on The NASDAQ Global Select Market under the symbol “BRKS.”

Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Computershare, Inc.

Preferred Stock

Under our restated certificate of incorporation, we have authority, subject to any limitations prescribed by law and
without further stockholder approval, to issue from time to time up to 1,000,000 shares of preferred stock, $0.01 par
value per share, in one or more classes or series. Our board of directors, without further approval of the stockholders,
is authorized to fix the dividend rights and terms, conversion rights, voting rights, redemption rights and terms,
liquidation preferences, and any other rights, preferences, privileges and restrictions applicable to each class or series
of the preferred stock. The issuance of preferred stock, while providing flexibility in connection with possible
acquisitions and other corporate purposes could, among other things, adversely affect the voting power or rights of the
holders of our common stock and, under certain circumstances, make it more difficult for a third party to gain control
of us, discourage bids for our common stock at a premium or otherwise adversely affect the market price of the
common stock.

The preferred stock that we may offer pursuant to this prospectus has the terms described below unless otherwise
provided in the prospectus supplement relating to a particular series of the preferred stock. You should read the
prospectus supplement relating to the particular series of the preferred stock being offered for specific terms,
including:

the title of the series and stated value;

the number of shares of the series of preferred stock offered, the liquidation preference per share, if applicable, and
the offering price;

the applicable dividend rate(s) or amount(s), period(s) and payment date(s) or method(s) of calculation thereof;

the date from which dividends on the preferred stock will accumulate, if applicable;

any procedures for auction and remarketing;

any provisions for a sinking fund;

any applicable provision for redemption and the price or prices, terms and conditions on which preferred stock may be
redeemed;
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any securities exchange listing;

any voting rights and powers;

whether interests in the preferred stock will be represented by depositary shares;

the terms and conditions, if applicable, of conversion into shares of our common stock, including the conversion price
or rate or manner of calculation thereof;

a discussion of any material U.S. federal income tax considerations;

the relative ranking and preference as to dividend rights and rights upon our liquidation, dissolution or the winding up
of our affairs;

any limitations on issuance of any series of preferred stock ranking senior to or on parity with such series of preferred
stock as to dividend rights and rights upon our liquidation, dissolution or the winding up of our affairs; and

any other specific terms, preferences, rights, limitations or restrictions of such series of preferred stock.

The preferred stock will, when issued, be fully paid and nonassessable. Unless otherwise specified in the prospectus
supplement, each series of the preferred stock will rank equally as to dividends and liquidation rights in all respects
with each other series of preferred stock. The rights of holders of shares of each series of preferred stock will be
subordinate to those of our general creditors.

The transfer agent and registrar for the preferred stock will be set forth in the applicable prospectus supplement.
Certain Effects of Authorized but Unissued Stock

We have shares of common stock and preferred stock available for future issuance without stockholder approval. We
may issue these additional shares for a variety of corporate purposes, including future public offerings to raise
additional capital, facilitating corporate acquisitions or for paying a dividend on our capital stock. The existence of
unissued and unreserved common stock and preferred stock may enable our board of directors to issue shares to
persons friendly to current management or to issue preferred stock with terms that could render more difficult or
discourage a third-party attempt to obtain control of us by means of a merger, tender offer, proxy contest or otherwise,
thereby protecting the continuity of our management. In addition, if we issue preferred stock, the issuance could
adversely affect the voting power of holders of common stock and the likelihood that such holders will receive
dividend payments and payments upon liquidation.

Delaware Law and Certificate of Incorporation and By-laws Provisions

Stockholder Action; Special Meeting of Stockholders. Our restated certificate of incorporation and amended and
restated bylaws also provide that:

stockholder action may be taken only at a duly called and convened annual or special meeting of stockholders;
stockholder action may not be taken by written consent in lieu of a meeting; and

special meetings of stockholders may be called only by our president or by our board of directors.

These provisions could delay, until the next stockholders’ meeting, actions which are favored by the holders of a
majority of our outstanding voting securities. These provisions may also discourage another person or entity from
making a tender offer for our common stock, because a person or entity, even if it acquired a majority of our
outstanding voting securities, would be able to take action as a stockholder only at a duly called stockholders’ meeting,
and not by written consent.

Supermajority Votes Required. The Delaware General Corporation Law provides that the vote of a majority of the
shares entitled to vote on any matter is required to amend a corporation’s certificate of incorporation or by-laws, unless
a corporation’s certificate of incorporation or by-laws, as the case may be, requires a greater percentage. Our restated
certificate of incorporation provides that any vote required by stockholders pursuant to the Delaware General
Corporation Law, other than the election of directors, requires the vote of the holders of a majority of each class of
stock outstanding and entitled to vote thereon, if recommended by a majority of the continuing directors (as defined in
our restated certificate of incorporation) or, if not so recommended, eighty percent of each class of stock outstanding
and entitled to vote thereon.

Business Combinations. Section 203 of the General Corporation Law of the State of Delaware is applicable to us.
Section 203 restricts some types of transactions and business combinations between a corporation and a 15%
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203 restricts these transactions for a period of three years from the date the stockholder acquires 15% or more of our
outstanding voting stock. With some
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exceptions, unless the transaction is approved by our board of directors and the holders of at least two-thirds of our
outstanding voting stock, Section 203 prohibits significant business transactions such as:

a merger with, disposition of significant assets to or receipt of disproportionate financial benefits by the interested
stockholder, and

any other transaction that would increase the interested stockholder’s proportionate ownership of any class or series of
our capital stock.

The shares held by the interested stockholder are not counted as outstanding when calculating the two-thirds of the
outstanding voting stock needed for approval.

The prohibition against these transactions does not apply if:

prior to the time that any stockholder became an interested stockholder, our board of directors approved either the
business combination or the transaction in which such stockholder acquired 15% or more of our outstanding voting
stock, or

the interested stockholder owns at least 85% of our outstanding voting stock as a result of a transaction in which such
stockholder acquired 15% or more of our outstanding voting stock. Shares held by persons who are both directors and
officers or by some types of employee stock plans are not counted as outstanding when making this calculation.

Indemnification. Our restated certificate of incorporation provides that no director of our company shall be personally
liable for any monetary damages for any breach of fiduciary duty as a director, except for liability (i) for any breach of
the director’s duty of loyalty to the company or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General
Corporation Law, or (iv) for any transaction from which the director derived an improper personal benefit. Our
restated certificate of incorporation further provides for the indemnification of our directors and officers to the fullest
extent permitted by Section 145 of the Delaware General Corporation Law.

Our amended and restated bylaws provide that we may indemnify, and may advance expenses, to each covered person
who is a party to, or was or is threatened to be made a party to, or is otherwise involved in any proceeding, as
provided in our amended and restated bylaws and to the fullest extent permitted by applicable law.

DESCRIPTION OF DEPOSITARY SHARES

General

We may, at our option, elect to offer fractional shares of preferred stock, which we call depositary shares, rather than
full shares of preferred stock. If we do, we will issue to the public receipts, called depositary receipts, for depositary
shares, each of which will represent a fraction, to be described in the applicable prospectus supplement, of a share of a
particular series of preferred stock. Unless otherwise provided in the prospectus supplement, each owner of a
depositary share will be entitled, in proportion to the applicable fractional interest in a share of preferred stock
represented by the depositary share, to all the rights and preferences of the preferred stock represented by the
depositary share. Those rights include dividend, voting, redemption, conversion and liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected
by us to act as depositary under a deposit agreement between us, the depositary and the holders of the depositary
receipts. The depositary will be the transfer agent, registrar and dividend disbursing agent for the depositary shares.
The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Holders
of depositary receipts agree to be bound by the deposit agreement, which requires holders to take certain actions such
as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete. You should refer to the
form of the deposit agreement, our restated certificate of incorporation and the certificate of designation for the
applicable series of preferred stock that are, or will be, filed with the SEC.
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Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions, if any, received in respect of the preferred
stock underlying the depositary shares to the record holders of depositary shares in proportion to the numbers of
depositary shares owned by those holders on the relevant record date. The relevant record date for depositary shares
will be the same date as the record date for the underlying preferred stock.

If there is a distribution other than in cash, the depositary will distribute property (including securities) received by it
to the record holders of depositary shares, unless the depositary determines that it is not feasible to make the
distribution. If this occurs, the depositary may, with our approval, adopt another method for the distribution, including
selling the property and distributing the net proceeds from the sale to the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of the
voluntary or involuntary liquidation, dissolution or winding up of us, holders of depositary shares will be entitled to
receive the fraction of the liquidation preference accorded each share of the applicable series of preferred stock, as set
forth in the applicable prospectus supplement.

Withdrawal of Stock

Unless the related depositary shares have been previously called for redemption, upon surrender of the depositary
receipts at the office of the depositary, the holder of the depositary shares will be entitled to delivery, at the office of
the depositary to or upon his or her order, of the number of whole shares of the preferred stock and any money or
other property represented by the depositary shares. If the depositary receipts delivered by the holder evidence a
number of depositary shares in excess of the number of depositary shares representing the number of whole shares of
preferred stock to be withdrawn, the depositary will deliver to the holder at the same time a new depositary receipt
evidencing the excess number of depositary shares. In no event will the depositary deliver fractional shares of
preferred stock upon surrender of depositary receipts. Holders of preferred stock thus withdrawn may not thereafter
deposit those shares under the deposit agreement or receive depositary receipts evidencing depositary shares therefor.
Redemption of Depositary Shares

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of the same
redemption date the number of depositary shares representing shares of the preferred stock so redeemed, so long as we
have paid in full to the depositary the redemption price of the preferred stock to be redeemed plus an amount equal to
any accumulated and unpaid dividends on the preferred stock to the date fixed for redemption. The redemption price
per depositary share will be equal to the redemption price and any other amounts per share payable on the preferred
stock multiplied by the fraction of a share of preferred stock represented by one depositary share. If less than all the
depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or pro rata or by any
other equitable method as may be determined by the depositary.

After the date fixed for redemption, depositary shares called for redemption will no longer be deemed to be
outstanding and all rights of the holders of depositary shares will cease, except the right to receive the monies payable
upon redemption and any money or other property to which the holders of the depositary shares were entitled upon
redemption upon surrender to the depositary of the depositary receipts evidencing the depositary shares.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the depositary
will mail the information contained in the notice of meeting to the record holders of the depositary receipts relating to
that preferred stock. The record date for the depositary receipts relating to the preferred stock will be the same date as
the record date for the preferred stock. Each record holder of the depositary shares on the record date will be entitled
to instruct the depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock
represented by that holder’s depositary shares. The depositary will endeavor, insofar as practicable, to vote the number
of shares of preferred stock represented by the depositary shares in accordance with those instructions, and we will
agree to take all action that may be deemed necessary by the depositary in order to enable the depositary to do so. The
depositary will not vote any shares of preferred stock except to the extent it receives specific instructions from the
holders of depositary shares representing that number of shares of preferred stock.

32



17

Edgar Filing: BROOKS AUTOMATION INC - Form S-3ASR

33



Edgar Filing: BROOKS AUTOMATION INC - Form S-3ASR

Table of Contents

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay charges of the depositary in connection with the initial deposit of the preferred stock and
any redemption of the preferred stock. Holders of depositary receipts will pay transfer, income and other taxes and
governmental charges and such other charges (including those in connection with receipt and distribution of
dividends, the sale or exercise of rights, the withdrawal of the preferred stock and the transferring, splitting or
grouping of depositary receipts) as are expressly provided in the deposit agreement to be for their accounts. If these
charges have not been paid by the holders of depositary receipts, the depositary may refuse to transfer depositary
shares, withhold dividends and distributions and sell the depositary shares evidenced by the depositary receipt.
Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be
amended by agreement between us and the depositary. However, any amendment that materially and adversely alters
the rights of the holders of depositary shares, other than fee changes, will not be effective unless the amendment has
been approved by the holders of a majority of the outstanding depositary shares. The deposit agreement may be
terminated by the depositary or us only if:

all outstanding depositary shares have been redeemed; or

there has been a final distribution of the preferred stock in connection with our dissolution and such distribution has
been made to all the holders of depositary shares.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may remove the
depositary at any time. Any resignation or removal of the depositary will take effect upon our appointment of a
successor depositary and its acceptance of such appointment. The successor depositary must be appointed within 60
days after delivery of the notice of resignation or removal and must be a bank or trust company having its principal
office in the United States and having the requisite combined capital and surplus as set forth in the applicable
agreement.

Notices

The depositary will forward to holders of depositary receipts all notices, reports and other communications, including
proxy solicitation materials received from us, that are delivered to the depositary and that we are required to furnish to
the holders of the preferred stock. In addition, the depositary will make available for inspection by holders of
depositary receipts at the principal office of the depositary, and at such other places as it may from time to time deem
advisable, any reports and communications we deliver to the depositary as the holder of preferred stock.

Limitation of Liability

Neither we nor the depositary will be liable if either is prevented or delayed by law or any circumstance beyond its
control in performing its obligations. Our obligations and those of the depositary will be limited to performance in
good faith of our and their duties thereunder. We and the depositary will not be obligated to prosecute or defend any
legal proceeding in respect of any depositary shares or preferred stock unless satisfactory indemnity is furnished. We
and the depositary may rely upon written advice of counsel or accountants, on information provided by persons
presenting preferred stock for deposit, holders of depositary receipts or other persons believed to be competent to give
such information and on documents believed to be genuine and to have been signed or presented by the proper party
or parties.

DESCRIPTION OF PURCHASE CONTRACTS AND PURCHASE UNITS

We may issue purchase contracts, including contracts obligating holders to purchase from or sell to us, and obligating
us to sell to or purchase from the holders, a specified number of shares of our common stock, preferred stock or
depositary shares at a future date or dates, which we refer to in this prospectus as purchase contracts. The price per
share of common stock, preferred stock or depositary shares and the number of shares of each may be fixed at the time
the purchase contracts are issued or may be determined by reference to a specific formula set forth in the purchase
contracts. The purchase contracts may be issued separately or as part of units, often known as purchase units,
consisting of one or more purchase contracts and beneficial interests in:
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debt securities;

debt obligations of third parties, including U.S. treasury securities; or

any other securities described in the applicable prospectus supplement or any combination of the foregoing, securing
the holders’ obligations to purchase the common stock, preferred stock or depositary shares under the purchase
contracts.

The purchase contracts may require us to make periodic payments to the holders of the purchase units or vice versa,
and these payments may be unsecured or prefunded on some basis. The purchase contracts may require holders to
secure their obligations under those contracts in a specified manner, including pledging their interest in another
purchase contract.

The applicable prospectus supplement will describe the terms of the purchase contracts and purchase units, including,
if applicable, collateral or depositary arrangements.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt securities, preferred stock or common stock. We may offer warrants
separately or together with one or more additional warrants, debt securities, preferred stock or common stock, or any
combination of those securities in the form of purchase units, as described in the applicable prospectus supplement. If
we issue warrants as part of a unit, the accompanying prospectus supplement will specify whether those warrants may
be separated from the other securities in the unit prior to the warrants’ expiration date. Below is a description of certain
general terms and provisions of the warrants that we may offer. Further terms of the warrants will be described in the
prospectus supplement.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which this
prospectus is being delivered:

the specific designation and aggregate number of, and the price at which the warrants will be issued;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you
may not continuously exercise the warrants throughout that period, the specific date or dates on which you may
exercise the warrants;

Wwhether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any
combination of these forms;

any applicable material U.S. federal income tax consequences;

the identity of the warrant agent for the warrants and of any execution or paying agents, transfer agents, registrars or
other agents;

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any
securities exchange;

the designation, amount and terms of the securities purchasable upon exercise of the warrants;

the designation, aggregate principal amount, currency and terms of the debt securities that may be purchased upon
exercise of the warrants;

if applicable, the designation and terms of the debt securities, preferred stock or common stock with which the
warrants are issued and, the number of warrants issued with each security;

if applicable, the date from and after which the warrants and the related debt securities, preferred stock or common
stock will be separately transferable;

.the number of shares of preferred stock, the number of depositary shares, the number of shares of common stock
purchasable upon exercise of a warrant and the price at which those shares may be purchased;

tf applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

tnformation with respect to book-entry procedures, if any;

the antidilution provisions of the warrants, if any;

any redemption or call provisions; and

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise
of the warrants.
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Each debt security, depositary share, purchase contract, purchase unit and warrant will be represented either by a
certificate issued in definitive form to a particular investor or by one or more global securities representing the entire
issuance of securities. Certificated securities in definitive form and global securities will be issued in registered form.

Definitive securities name you or your nominee as the owner of the security, and in order to transfer or exchange these
securities or to
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receive payments other than interest or other interim payments, you or your nominee must physically deliver the
securities to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a depositary or its
nominee as the owner of the debt securities or warrants represented by these global securities. The depositary
maintains a computerized system that will reflect each investor’s beneficial ownership of the securities through an
account maintained by the investor with its broker/dealer, bank, trust company or other representative, as we explain
more fully below.

Global Securities

We may issue the registered debt securities, depositary shares, purchase contracts, purchase units and warrants in the
form of one or more fully registered global securities that will be deposited with a depositary or its nominee identified
in the applicable prospectus supplement and registered in the name of that depositary or nominee. In those cases, one
or more registered global securities will be issued in a denomination or aggregate denominations equal to the portion
of the aggregate principal or face amount of the securities to be represented by registered global securities. Unless and
until it is exchanged in whole for securities in definitive registered form, a registered global security may not be
transferred except as a whole by and among the depositary for the registered global security, the nominees of the
depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those securities.
We anticipate that the following provisions will apply to all depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that
have accounts with the depositary or persons that may hold interests through participants. Upon the issuance of a
registered global security, the depositary will credit, on its book-entry registration and transfer system, the participants’
accounts with the respective principal or face amounts of the securities beneficially owned by the participants. Any
dealers, underwriters or agents participating in the distribution of the securities will designate the accounts to be
credited. Ownership of beneficial interests in a registered global security will be shown on, and the transfer of
ownership interests will be effected only through, records maintained by the depositary, with respect to interests of
participants, and on the records of participants, with respect to interests of persons holding through participants. The
laws of some states may require that some purchasers of securities take physical delivery of these securities in
definitive form. These laws may impair your ability to own, transfer or pledge beneficial interests in registered global
securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its
nominee, as the case may be, will be considered the sole owner or holder of the securities represented by the registered
global security for all purposes under the applicable indenture or warrant agreement. Except as described below,
owners of beneficial interests in a registered global security will not be entitled to have the securities represented by
the registered global security registered in their names, will not receive or be entitled to receive physical delivery of
the securities in definitive form and will not be considered the owners or holders of the securities under the applicable
indenture or warrant agreement. Accordingly, each person owning a beneficial interest in a registered global security
must rely on the procedures of the depositary for that registered global security and, if that person is not a participant,
on the procedures of the participant through which the person owns its interest, to exercise any rights of a holder under
the applicable indenture, depositary share agreement, purchase contract, unit agreement or warrant agreement. We
understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial
interest in a registered global security desires to give or take any action that a holder is entitled to give or take under
the applicable indenture, depositary share agreement, purchase contract, unit agreement or warrant agreement, the
depositary for the registered global security would authorize the participants holding the relevant beneficial interests
to give or take that action, and the participants would authorize beneficial owners owning through them to give or take
that action or would otherwise act upon the instructions of beneficial owners holding through them.

Principal or premium, if any, and interest payments on debt securities, and any payments to holders with respect to
purchase contracts, purchase units, warrants represented by a registered global security registered in the name of a
depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of
the registered global security. None of Brooks, any trustee, any warrant agent, any unit agent or any other agent of
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Brooks, agent of the trustee or agent of such unit agent, warrant agent or other agent will have any responsibility or
liability for any aspect of the records relating to payments made on account of beneficial ownership interests in the
registered global security or for maintaining, supervising or reviewing any records relating to those beneficial
ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any
payment of principal, premium, interest or other distribution of underlying securities or other property to holders of
that registered global security, will immediately credit participants’ accounts in amounts proportionate to their
respective beneficial
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interests in that registered global security as shown on the records of the depositary. We also expect that payments by
participants to owners of beneficial interests in a registered global security held through participants will be governed
by standing customer instructions and customary practices, as is now the case with the securities held for the accounts
of customers in bearer form or registered in “street name,” and will be the responsibility of those participants.

If the depositary for any of these securities represented by a registered global security is at any time unwilling or
unable to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and a successor
depositary registered as a clearing agency under the Exchange Act is not appointed by us within 90 days, we will issue
securities in definitive form in exchange for the registered global security that had been held by the depositary. Any
securities issued in definitive form in exchange for a registered global security will be registered in the name or names
that the depositary gives to the relevant warrant agent or other relevant agent of ours or theirs. It is expected that the
depositary’s instructions will be based on directions received by the depositary from participants with respect to
ownership of beneficial interests in the registered global security that had been held by the depositary.

LEGAL MATTERS

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Boston, Massachusetts, will pass upon the validity of the
issuance of the securities offered by this prospectus.

EXPERTS

BDO USA, LLP, an independent registered public accounting firm, has audited our consolidated financial statements
included in our Annual Report on Form 10-K for the year ended September 30, 2015, and the effectiveness of our
internal control over financial reporting as of September 30, 2015, as set forth in their reports, which are incorporated
by reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated
by reference in reliance on BDO USA, LLP’s reports, given on their authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated expenses in connection with the issuance and distribution of the securities
being registered, other than underwriting discounts and commissions.

SEC Registration Fee $*
Legal Fees and Expenses wk
Accounting Fees and Expenses **
Printing and Engraving wk
Miscellaneous ok
Total ok

*Omitted because registration fees are being deferred pursuant to Rule 456(b) and Rule 457(r).
. Lhese fees and expenses are calculated based on the number of issuances and amount of securities offered and
accordingly cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers

Section 102 of the Delaware General Corporation Law (the “DGCL”) provides that a corporation may eliminate the
personal liability of directors of a corporation to the corporation or its stockholders for monetary damages for a breach
of fiduciary duty as a director, except where the director breached his duty of loyalty, failed to act in good faith,
engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a
stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit.

Section 145 of the DGCL provides that a corporation may indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that
such person is or was an officer, director, employee or agent of such corporation, or is or was serving at the request of
such corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may
include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such action, suit or proceeding, provided that such person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the corporation’s best interests and,
with respect to any criminal action or proceeding, had no reasonable cause to believe that the person’s conduct was
unlawful.

Section 145 further provides that a corporation may also indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to
procure a judgment in its favor by reason of the fact that such person is or was an officer, director, employee or agent
of such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of
another corporation or enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection with the defense or settlement of such action or suit provided that such person acted in good faith
and in a manner the person reasonably believed to be in or not opposed to the corporation’s best interest, except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court
in which such action or suit was brought determines that, despite an adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

Section 145(g) of the DGCL authorizes a corporation to purchase and maintain insurance on behalf of any person who
is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation or enterprise, against any liability asserted against such
person and incurred by such person in any such capacity, arising out of such person’s status as such, whether or not the
corporation would otherwise have the power to indemnify such person under Section 145.
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The Registrant’s restated certificate of incorporation provides that no director of the Registrant shall be personally
liable for any monetary damages for any breach of fiduciary duty as a director, except for liability (i) for any breach of
the director’s duty of loyalty to the Registrant or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit. The Registrant’s restated certificate of
incorporation further provides for the indemnification of its directors and officers to the fullest extent permitted by
Section 145 of the DGCL.

The Registrant’s amended and restated bylaws provide that the Registrant may indemnify, and may advance expenses,
to each covered person who is a party to, or was or is threatened to be made a party to, or is otherwise involved in any
proceeding, as provided in the Registrant’s amended and restated bylaws and to the fullest extent permitted by
applicable law.

All of the Registrant’s directors and officers are covered by insurance policies maintained by the Registrant against
specified liabilities for actions taken in their capacities as such, including liabilities under the Securities Act of 1933,
as amended. In addition, the Registrant has entered into or offered to enter into indemnification agreements with each
of its directors and executive officers that provide for indemnification and expense advancement to the fullest extent
permitted under the DGCL.

Item 16. Exhibits

The exhibits to this registration statement are listed in the Exhibit Index to this registration statement, which Exhibit
Index is hereby incorporated by reference.

Item 17. Undertakings

The undersigned registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration

M statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
provided, however, that: paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration
statement is on Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
(2)amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)T0 remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)

II-2
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Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.
( 5)That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
Q) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by
a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the

(A)

(B)

(6)

)
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matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by
the final adjudication of such issue.
For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.
For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that
(9)contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility
of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules
and regulations prescribed by the Securities and Exchange Commission under Section 305(b)(2) of the Trust
Indenture Act.

®)

(10)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in Chelmsford, Massachusetts, on July 27, 2016.
BROOKS AUTOMATION, INC.

By:/s/ Stephen S. Schwartz
Name: Stephen S. Schwartz
Title: Chief Executive Officer

We, the undersigned officers and directors of Brooks Automation, Inc. hereby severally constitute and appoint
Stephen S. Schwartz and Lindon G. Robertson and each of them singly (with full power to each of them to act alone),
our true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution in each of them for
him and in his name, place and stead, and in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this registration statement, and to file the same, with all exhibits thereto and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite or necessary to be done in and about the premises, as full to all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them or their or
his substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-3 has been signed by
the following persons in the capacities held on the dates indicated.

Signature Title Date

/s/ Stephen S. Schwartz
Stephen S. Schwartz
/s/ Lindon G. Robertson Executive Vice President and Chief Financial Officer (Principal Financial
Lindon G. Robertson Officer)

/s/ David Pietrantoni Vice President - Finance and Corporate Controller (Principal Accounting
David Pietrantoni Officer)

/s/ A. Clinton Allen

Director and Chief Executive Officer (Principal Executive Officer) July 27,2016
July 27,2016

July 27,2016

A. Clinton Allen Director July 27, 2016
/s/ Robyn C. Davis .

Robyn C. Davis Director July 27, 2016
/s/ Joseph R. Martin Director July 27. 2016

Joseph R. Martin
/s/ John K. MCGiHicuddyDirector
John K. McGillicuddy
/s/ Krishna G. Palepu

July 27,2016

Krishna G. Palepu Director July 27,2016
Kisk P Pong Director July 27,2016
%f:fir%g(z?fclﬁf,oﬁl Director July 27,2016
ﬁaﬁaélf{?’v‘rlﬁiii“’“ Director July 27,2016
/s/ Ellen M. Zane Director July 27,2016

Ellen M. Zane
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EXHIBIT INDEX
Exhibit Description
Number
1.1% Form of Underwriting Agreement.
41 Restated Certificate of Incorporation of the Company (incorporated herein by reference to Exhibit 3.1 to
’ the Company’s registration statement on Form S-3 (Reg. No. 333-189582), filed on June 25, 2013).
49 Amended and Restated Bylaws (incorporated herein by reference to Exhibit 3.01 to the Company’s current
) report on Form 8-K, filed on February 11, 2008).
Specimen Certificate for shares of the Company’s common stock (incorporated herein by reference to
43 Exhibit 4.01 to the Company’s registration statement on Form S-3 (Reg. No. 333-88320), filed on May 15,
2002).
4.4 Form of Senior Indenture
4.5 Form of Senior Note
4.6 Form of Subordinated Indenture
4.7 Form of Subordinated Note
4.8% Certificate of Designation of Preferred Stock
4.9% Form of Deposit Agreement
4.10% Form of Depositary Receipt
4.11% Form of Warrant Agreement
4.12% Form of Purchase Agreement
4.13% Form of Unit Agreement
51 Opinion of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. with respect to the legality of the
' securities being registered.
12.1 Calculation of Ratio of Earnings to Fixed Charges.
23.1 Consent of BDO USA, LLP
239 gionsent of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. (included in the opinion filed as Exhibit
' 1.
241 Power of Attorney (included on signature page).
The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the
25.1%%* Trustee under the Senior Indenture will be incorporated herein by reference from a subsequent filing in
accordance with Section 305(b)(2) of the Trust Indenture Act of 1939.
The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the
25.2%%* Trustee under the Subordinated Indenture will be incorporated herein by reference from a subsequent

filing in accordance with Section 305(b)(2) of the Trust Indenture Act of 1939.

. 1o be filed, if necessary, as an exhibit to a Current Report on Form 8-K or other document to be incorporated by
reference herein or to a post-effective amendment hereto, if applicable.
**To be filed pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939.
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