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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

x  Quarterly Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended: December 31, 2012

OR

Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the transition period from to

Commission File Number 0-25434

BROOKS AUTOMATION, INC.

(Exact name of registrant as specified in its charter)
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Delaware 04-3040660
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
15 Elizabeth Drive

Chelmsford, Massachusetts

(Address of principal executive offices)

01824

(Zip Code)

Registrant s telephone number, including area code: (978) 262-2400

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

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files). Yes x No ~

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):
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Large accelerated filer x Accelerated filer

Non-accelerated filer ™ (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ©~ No x

Indicate the number of shares outstanding of each of the registrant s classes of common stock, as of the latest practical date, January 22, 2013:
Common stock, $0.01 par value and 66,345,436 shares outstanding.
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Item 1. Consolidated Financial Statements

Assets

Current assets

Cash and cash equivalents

Restricted cash

Marketable securities

Accounts receivable, net

Inventories

Deferred tax assets

Prepaid expenses and other current assets

Total current assets

Property, plant and equipment, net
Long-term marketable securities
Long-term deferred tax assets
Goodwill

Intangible assets, net

Equity investment in joint ventures
Other assets

Total assets

Liabilities and equity

Current liabilities

Accounts payable

Deferred revenue

Accrued warranty and retrofit costs

Accrued compensation and benefits

Accrued restructuring costs

Accrued income taxes payable

Accrued expenses and other current liabilities

Total current liabilities
Income taxes payable
Long-term pension liability
Other long-term liabilities

Total liabilities

Contingencies (Note 16)
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PART I. FINANCIAL INFORMATION

BROOKS AUTOMATION, INC.
CONSOLIDATED BALANCE SHEETS
(unaudited)

(In thousands, except share and per share data)

December 31,
2012

$ 54,923
768

48,070
63,832
105,123
18,134

9,879

300,729
65,006
38,996

101,135

114,043
67,439
30,437

7,044

$ 724829

$ 21,199
8,927

7,724

13,425

4,793

891

17,248

74,207
8,065
1,415
3,853

87,540

September 30,
2012

$ 54,639
763

85,646
78,855
102,985
15,531

9,070

347,489
64,478
59,946

104,626
88,440
39,400
31,428

6,153

$ 741,960

$ 28,988
9,986

7,329

14,118

2,098

1,699

16,973

81,191
6,356
1,688
3,424

92,659
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Equity

Preferred stock, $0.01 par value, 1,000,000 shares authorized, no shares issued or outstanding
Common stock, $0.01 par value, 125,000,000 shares authorized, 79,807,305 shares issued and
66,345,436 shares outstanding at December 31, 2012, 79,790,557 shares issued and 66,328,688 shares

outstanding at September 30, 2012 798 798
Additional paid-in capital 1,819,402 1,817,706
Accumulated other comprehensive income 24,420 23,642
Treasury stock at cost, 13,461,869 shares (200,956) (200,956)
Accumulated deficit (1,007,027) (992,524)
Total Brooks Automation, Inc. stockholders equity 636,637 648,666
Noncontrolling interest in subsidiaries 652 635
Total equity 637,289 649,301
Total liabilities and equity $ 724,829 $ 741,960

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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BROOKS AUTOMATION, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)

(In thousands, except per share data)

Three months ended

December 31,

2012 2011
Revenues
Product $ 77,323 $ 97,098
Services 20,702 23,130
Total revenues 98,025 120,228
Cost of revenues
Product 54,481 64,289
Services 14,386 15,582
Total cost of revenues 68,867 79,871
Gross profit 29,158 40,357
Operating expenses
Research and development 11,518 11,949
Selling, general and administrative 25,947 26,742
Restructuring and other charges 4,757 203
Total operating expenses 42,222 38,894
Operating income (loss) (13,064) 1,463
Interest income 275 279
Interest expense (D) @)
Other income (expense), net 93) 346
Income (loss) before income taxes and equity in earnings (losses) of joint ventures (12,883) 2,081
Income tax provision (benefit) (3,670) 300
Income (loss) before equity in earnings (losses) of joint ventures 9,213) 1,781
Equity in earnings (losses) of joint ventures (6) 1,050
Net income (loss) $ (9,219) $ 22831
Net income attributable to noncontrolling interests 17 8)
Net income (loss) attributable to Brooks Automation, Inc. $ (9,236) $ 2823
Basic net income (loss) per share attributable to Brooks Automation, Inc. common stockholders $ (0.14) $ 0.04
Diluted net income (loss) per share attributable to Brooks Automation, Inc. common stockholders $ (0.14) $ 0.04
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Shares used in computing earnings (loss) per share

Basic 65,567 64,812

Diluted 65,567 65,309
The accompanying notes are an integral part of these unaudited consolidated financial statements.

Table of Contents



Edgar Filing: BROOKS AUTOMATION INC - Form 10-Q

Table of Conten
BROOKS AUTOMATION, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(unaudited)
(In thousands)
Three months ended
December 31,

2012 2011
Net income (loss) $(9,219) $ 2,831
Change in cumulative translation adjustment 530 (2,959)
Unrealized gain (loss) on marketable securities (129) 93
Actuarial gain (loss) 377 (84)
Comprehensive loss (3,441) (119)
Comprehensive income attributable to noncontrolling interests 17 8)
Comprehensive loss attributable to Brooks Automation, Inc. $ (8,458) $ 127

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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BROOKS AUTOMATION, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

(In thousands)

Cash flows from operating activities

Net income (loss)

Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization

Stock-based compensation

Amortization of premium on marketable securities

Undistributed earnings (losses) of joint ventures

Deferred income tax benefit

Pension settlement

Loss on disposal of long-lived assets

Changes in operating assets and liabilities, net of acquisitions and disposals:
Accounts receivable

Inventories

Prepaid expenses and other current assets

Accounts payable

Deferred revenue

Accrued warranty and retrofit costs

Accrued compensation and benefits

Accrued restructuring costs

Accrued expenses and other current liabilities

Net cash provided by operating activities

Cash flows from investing activities
Purchases of property, plant and equipment
Purchases of marketable securities
Sale/maturity of marketable securities
Acquisition, net of cash acquired

Payment of deferred leasing cost

Decrease in restricted cash

Net cash provided by (used in) investing activities

Cash flows from financing activities
Common stock dividend paid

Net cash used in financing activities
Effects of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents, beginning of period

Table of Contents

Three months ended

December 31,
2012 2011
$ (92190 $ 22831
6,441 5,268
2,511 1,743
370 654
6 (1,050)
4,310)
87
13
20,216 3,935
6,841 5,874
317 (490)
(10,793) (5,910)
(1,340) (2,427)
(1,127) (152)
(4,054) 4,270)
2,390 32
(3,237) (929)
5,112 5,109
(641) (2,063)
(18,168) (23,579)
75,622 24,549
(56,033) (8,716)
(686)
430
94 9,379)
(5,311) (5,185)
(5,311) (5,185)
389 (165)
284 (9,620)
54,639 58,833
10



Edgar Filing: BROOKS AUTOMATION INC - Form 10-Q

Cash and cash equivalents, end of period $ 54,923

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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$ 49,213
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BROOKS AUTOMATION, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
1. Basis of Presentation

The unaudited consolidated financial statements of Brooks Automation, Inc. and its subsidiaries ( Brooks orthe Company ) included herein have
been prepared in accordance with generally accepted accounting principles, or GAAP. In the opinion of management, all material adjustments
which are of a normal and recurring nature necessary for a fair presentation of the results for the periods presented have been reflected.

Certain information and footnote disclosures normally included in the Company s annual consolidated financial statements have been condensed
or omitted and, accordingly, the accompanying financial information should be read in conjunction with the consolidated financial statements
and notes thereto contained in the Company s Annual Report on Form 10-K, filed with the United States Securities and Exchange Commission
(the SEC ) for the fiscal year ended September 30, 2012.

In the third quarter of fiscal 2012, the Company identified prior period errors related to the accounting for its equity method investment in
ULVAC Cryogenics, Inc. The Company concluded these errors were not material individually or in the aggregate to any of the prior reporting
periods. Revisions for these corrections to the applicable prior periods were disclosed in the Company s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2012. For the three months ended December 31, 2011, the Company previously reported $1,225,000 of equity in earnings
of joint ventures but revised the amount to $1,050,000.

Recently Enacted Accounting Pronouncements

In June 2011, the Financial Accounting Standards Board issued an amendment to the accounting guidance for presentation of comprehensive
income. Under the amended guidance, a company may present the total of comprehensive income, the components of net income, and the
components of other comprehensive income either in a single continuous statement of comprehensive income or in two separate but consecutive
statements. This authoritative guidance eliminates the option to present the components of other comprehensive income as part of the statement
of changes in stockholders equity. On October 1, 2012 the Company adopted this guidance, and elected to present two separate but consecutive
statements.

2. Stock-Based Compensation

The following table reflects stock-based compensation expense recorded during the three months ended December 31, 2012 and 2011 (in
thousands):

Three months ended
December 31,

2012 2011
Restricted stock $2,384 $1,595
Employee stock purchase plan 127 148

$2,511 $1,743

The fair value per share of restricted stock is equal to the quoted price of the Company s common stock on the date of grant, net of estimated
forfeitures. In addition, for stock-based awards where vesting is dependent upon achieving certain operating performance goals, the Company
estimates the likelihood of achieving the performance goals. Actual results, and future changes in estimates, may differ substantially from the
Company s current estimates.

During the three months ended December 31, 2012, the Company granted 1,183,500 shares of restricted stock to members of senior management
of which 524,250 shares vest over the service period and the remaining 659,250 shares vest upon the achievement of certain financial
performance goals which will be measured at the end of fiscal year 2013. Total compensation expense on these awards is a maximum of $14.5
million, net of cancellations. During the three months ended December 31, 2011, the Company granted 1,377,000 shares of restricted stock to
members of senior management of which 369,250 shares vest over the service period and the remaining 1,007,750 shares vest upon the
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achievement of certain financial performance goals which will be measured at the end of fiscal year 2014. Total compensation expense on these
awards is a maximum of $17.3 million, net of cancellations. Awards subject to service criteria are being recorded to expense ratably over the
vesting period. Awards subject to performance criteria are expensed over the related service period when attainment of the performance
condition is considered probable. The total amount of compensation recorded will depend on the Company s achievement against performance
targets. Changes to the projected attainment against performance targets during the vesting period may result in an adjustment to the amount of
cumulative compensation recorded as of the date the estimate is revised.

During the three months ended December 31, 2011, the Company s Chief Executive Officer was granted an award of 100,000 cash settled
phantom units, which are subject to the same vesting terms as the performance-based restricted stock units granted in the three months ended
December 31, 2011. The Company s unaudited consolidated balance sheet at December 31, 2012 and September 30, 2012 includes a liability of
approximately $123,000 and $78,000, respectively, for this potential cash payment. The Company incurred an expense of $45,000 and $25,000
for the three months ended December 31, 2012 and 2011, respectively, in connection with the cash settled phantom unit award.
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Stock Option Activity

The following table summarizes stock option activity for the three months ended December 31, 2012:

Weighted-
Average Weighted Aggregate
Number of Remaining Average Intrinsic Value
Options Contractual Term Exercise Price  (In Thousands)
Outstanding at September 30, 2012 193,182 $ 13.11
Forfeited/expired (155,990) 13.33
Outstanding at December 31, 2012 37,192 0.9 years $ 12.17 $ 3
Vested at December 31, 2012 37,192 0.9 years $ 12.17 $ 3
Options exercisable at December 31, 2012 37,192 0.9 years $ 12.17 $ 3

The aggregate intrinsic value in the table above represents the total intrinsic value, based on the Company s closing stock price of $8.05 as of
December 31, 2012, which would have been received by the option holders had all option holders exercised their options as of that date.

No stock options were granted during the three months ended December 31, 2012 or 2011. There were no stock option exercises in the three
months ended December 31, 2012 or 2011.

As of December 31, 2012 there was no future compensation cost related to stock options as all outstanding stock options have vested.

Restricted Stock Activity

A summary of the status of the Company s restricted stock as of December 31, 2012 and changes during the three months ended December 31,

2012 is as follows:
Three months ended
December 31, 2012

Weighted

Average
Grant-Date
Shares Fair Value
Outstanding at September 30, 2012 2,732,448 $ 10.47
Awards granted 1,183,500 7.80
Awards vested (332,314) 8.59
Awards canceled (231,741) 11.59
Outstanding at December 31, 2012 3,351,893 $ 10.81

The fair value of restricted stock awards vested during the three months ended December 31, 2012 and 2011 was $2.9 million and $0.4 million,

respectively.

As of December 31, 2012, the unrecognized compensation cost related to restricted stock that is expected to vest is $12.4 million and will be
recognized over an estimated weighted average amortization period of 2.0 years.

Employee Stock Purchase Plan
There were no shares purchased under the employee stock purchase plan during the three months ended December 31, 2012 or 2011.

3. Acquisition

Table of Contents
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On October 29, 2012, the Company acquired all the outstanding stock of Crossing Automation Inc. ( Crossing ), a U.S. based provider of
automation solutions and services primarily to global semiconductor front-end markets. The Company paid, in cash, an aggregate merger
consideration of $59.0 million, net of cash acquired. Crossing is based in Fremont, California, and the Company s nearby Santa Clara, California
operation will be integrated into the Crossing facility. Crossing resides in the Brooks Product Solutions and the Brooks Global Services
segments. The acquisition of Crossing provides the Company with the opportunity to enhance its existing capabilities with respect to
manufacturing of atmospheric and vacuum automation solutions within the semiconductor front-end market.
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The assets and liabilities associated with Crossing were recorded at their fair values as of the acquisition date and the preliminary amounts
follow (in thousands):

Accounts receivable $ 5,356
Inventory 8,668
Prepaid expenses 610
Other current assets 1,358
Property, plant and equipment 3,120
Completed technology 10,530
Customer relationships 20,010
Goodwill 25,603
Other long term assets 885
Accounts payable (3,024)
Accrued liabilities (5,172)
Deferred revenue (319)
Other current liabilities (388)
Other long-term liabilities (8,232)
Total purchase price, net of cash acquired $ 59,005

In performing the purchase price allocation, the Company considered, among other factors, its intention for future use of the acquired assets,
analyses of historical financial performance, and estimates of future cash flows from Crossing s products and services. The purchase price was
allocated based upon the fair value of the identified assets acquired and liabilities assumed as of the acquisition date from a market participant s
perspective.

The Company used the relief-from-royalty method to value the completed technology and the excess earnings method to value the customer
relationships. Cash flows were discounted at a rate of 15%. The weighted-average amortization periods are 7.7 years for completed technologies
and 8.0 years for customer relationships. The intangible assets acquired will be amortized using methods that approximate the pattern in which
the economic benefits are expected to be realized, including variable declining balance and straight-line methods.

Goodwill represents the excess of the purchase price over the fair values of the net tangible and intangible assets acquired and is primarily the
result of expected synergies. Goodwill arising from the acquisition is not deductible for tax purposes.

The Company has not yet completed the final allocation of the purchase price related to certain intangible assets. The Company expects to
complete the final allocation within the second quarter of fiscal 2013 and any adjustments are not expected to be material.

Crossing s operating results have been included in the results of operations for the Brooks Product Solutions and Brooks Global Services
segments from the acquisition date. Revenue from Crossing for the three months ended December 31, 2012 was $8.5 million, and the net loss
was $1.9 million. The net loss includes charges to expense a significant portion of the step-up in value of acquired inventories which increased
the net loss by $1.5 million.

The following pro forma summary presents consolidated information of the Company as if the acquisition of Crossing occurred on October 1,
2011 (in thousands):

Three months ended
December 31,

2012 2011
Revenue $100,119 $ 133,124
Net income attributable to Brooks Automation, Inc. $ (10,310) $ 2,810

The pro forma net income has been adjusted to reflect additional amortization from adjustments to intangible assets as if those adjustments had
been applied as of October 1, 2011.
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Transaction costs of $3.6 million incurred by Crossing prior to the closing of the acquisition have been eliminated from pro forma net loss as
presented above. These costs include banker fees of $1.5 million, one-time incentive compensation payments related to the transaction of $1.2
million and $0.9 million of legal and professional fees. Transaction costs incurred by the Company related to this acquisition were $634,000 for
the quarter ended December 31, 2012, and are included in selling, general and administrative expense.
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4. Goodwill and Intangible Assets

The components of the Company s goodwill by business segment at December 31, 2012 are as follows (in thousands):

Brooks Brooks Brooks

Product Global Life Science

Solutions Services Systems Other Total
Gross goodwill at September 30, 2012 $ 485,844 $ 151,238 $ 40302 $ 26,014 $ 703,398
Less: aggregate impairment charges recorded (437,706) (151,238) (26,014) (614,958)
Goodwill, less accumulated impairments at September 30, 2012 $ 48,138 $ $ 40,302 $ $ 88,440
Acquisitions and adjustments during the three months ended
December 31, 2012 20,228 5,375 25,603
Goodwill, less accumulated impairments at December 31, 2012 $ 68,366 $ 5,375 $ 40,302 $ $ 114,043

Components of the Company s identifiable intangible assets are as follows (in thousands):

December 31, 2012 September 30, 2012
Net Net

Accumulated Book Accumulated Book

Cost Amortization Value Cost Amortization Value
Patents $ 7,808 $ 7,119 $ 689 $ 7,808 $ 7,093 $ 715
Completed technology 65,105 43,912 21,193 54,583 42,751 11,832
Trademarks and trade names 4,014 3,900 114 4,014 3,880 134
Customer relationships 68,937 23,494 45,443 48,654 21,935 26,719

$145864 $ 78,425 $67,439 $115,059 $ 75,659  $39,400
5. Income Taxes

The Company recorded an income tax benefit of $3.7 million for the three months ended December 31, 2012. This benefit substantially consists
of U.S. deferred tax benefits partially offset by foreign taxes, certain state income taxes and interest related to unrecognized tax benefits.

The Company recorded an income tax provision of $0.3 million for the three months ended December 31, 2011. This provision substantially
consists of foreign income taxes arising from the Company s international sales mix, certain state income taxes and interest related to
unrecognized tax benefits.

The Company evaluates the realizability of its deferred tax assets by jurisdiction and assesses the need for a valuation allowance on a quarterly
basis. As of December 31, 2012, the Company has continued to maintain a valuation allowance in the U.S. against certain tax credits and state
net operating losses due to the uncertainty of their realization based on long-term Company forecasts and the expiration dates on these attributes.
The Company has also continued to maintain a valuation allowance in certain jurisdictions that have not generated historical cumulative
profitability.

The Company is subject to U.S. federal income tax and various state, local and international income taxes in various jurisdictions. The amount

of income taxes paid is subject to the Company s interpretation of applicable tax laws in the jurisdictions in which it files. In the normal course of
business, the Company is subject to examination by taxing authorities throughout the world. The Company has income tax audits in progress in
various jurisdictions in which it operates. In the Company s U.S. and international jurisdictions, the years that may be examined vary, with the
earliest tax year being 2006. Based on the outcome of these examinations, or the expiration of statutes of limitations for specific jurisdictions, it

is reasonably possible that the related unrecognized tax benefits could change from those recorded in the Company s statement of financial
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position. The Company currently anticipates that it is reasonably possible that the unrecognized tax benefit will be reduced by approximately
$0.9 million during the next twelve months primarily as the result of statutes of limitations expiring.

10
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6. Earnings per Share

Below is a reconciliation of weighted average common shares outstanding for purposes of calculating basic and diluted earnings per share (in
thousands):

Three months ended

December 31,
2012 2011
Weighted average common shares outstanding used in computing basic earnings per
share 65,567 64,812
Dilutive common stock options and restricted stock awards 497
Weighted average common shares outstanding for purposes of computing diluted
earnings per share 65,567 65,309

Approximately 96,000 and 332,000 options to purchase common stock and 2,840,000 and 959,000 shares of restricted stock were excluded from
the computation of diluted earnings per share attributable to common stockholders for the three months ended December 31, 2012 and 2011,
respectively, as their effect would be anti-dilutive.

7. Segment Information

The Company reports financial results in three segments: Brooks Product Solutions, Brooks Global Services and Brooks Life Science Systems.
A description of segments is included in the Company s Annual Report on Form 10-K for the fiscal year ended September 30, 2012.

The Company evaluates performance and allocates resources based on revenues, operating income (loss) and returns on invested assets.
Operating income (loss) for each segment includes selling, general and administrative expenses directly attributable to the segment. Other
unallocated corporate expenses, amortization of acquired intangible assets (excluding completed technology) and restructuring are excluded
from the segments operating income (loss). The Company s non-allocable overhead costs, which include various general and administrative
expenses, are allocated among the segments based upon various cost drivers associated with the respective administrative function, including
segment revenues, segment headcount, or an analysis of the segments that benefit from a specific administrative function. Segment assets
exclude cash, cash equivalents, restricted cash, marketable securities, long-term deferred tax assets and investments in joint ventures.

Financial information for the Company s business segments is as follows (in thousands):

Brooks Brooks Brooks
Product Global Life Science
Solutions Services Systems Total
Three months ended December 31, 2012
Revenues
Product $ 62,722 $ 3,505 $ 11,096 $ 77,323
Services 17,660 3,042 20,702
$ 62,722 $21,165 $ 14,138 $ 98,025
Gross profit $ 17,754 $ 5,110 $ 6,294 $ 29,158
Segment operating income (loss) $ (6,434) $ 591 $ (22) $ (5,865)
Three months ended December 31, 2011
Revenues
Product $ 85,294 $ 2,377 $ 9,427 $ 97,098
Services 19,717 3,413 23,130
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Gross profit

Segment operating income (loss)
Assets

December 31, 2012

September 30, 2012
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$ 85294

$ 28,401
$ 1,085

$ 249,849
$218,799

$22,094

$ 7,136
$ 2,949

$ 68,323
$56,120

$
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12,840

4,820
(633)

103,182
107,530

$ 120,228

$ 40,357
$ 3,401

$421,354
$ 382,449
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A reconciliation of the Company s reportable segment operating income (loss) to the corresponding consolidated amounts for the three month
periods ended December 31, 2012 and 2011 is as follows (in thousands):

Three months ended

December 31,
2012 2011
Segment operating income (loss) $ (5,865) $ 3,401
Other unallocated corporate expenses 890 518
Amortization of acquired intangible assets 1,552 1,217
Restructuring and other charges 4,757 203
Total operating income (loss) $ (13,064) $1,463

A reconciliation of the Company s reportable segment assets to the corresponding consolidated amounts as of December 31, 2012 and
September 30, 2012 is as follows (in thousands):

December 31, September 30,
2012 2012

Segment assets $ 421,354 $ 382,449
Investments in cash, cash equivalents, restricted cash and
marketable securities 142,757 200,994
Long-term deferred tax assets 101,135 104,626
Investments in joint ventures 30,437 31,428
Other unallocated corporate net assets 29,146 22,463
Total assets $ 724,829 $ 741,960

8. Significant Customers

The Company did not have any customers that accounted for more than 10% of revenues in the three months ended December 31, 2012. The
Company had one customer that accounted for more than 10% of revenues, at 13%, in the three months ended December 31, 2011.

9. Restructuring and Other Charges

The Company recorded a restructuring charge of $4.7 million for the three months ended December 31, 2012. These costs consisted of $4.1
million of severance costs for workforce reductions implemented to consolidate the operations of Crossing and the Company, to transition
internal manufacturing of the Polycold product line to a third party contract manufacturer and other programs designed to improve the

Company s cost structure. Restructuring charges also included $0.6 million of facility related costs to consolidate two facilities in California. The
Brooks Product Solutions segment incurred a severance charge of $2.2 million to eliminate 128 positions, including approximately 30 related to
the acquisition of Crossing; Brooks Global Services segment incurred a severance charge of $1.1 million to eliminate 19 positions, and the
Company incurred $0.6 million to eliminate 11 corporate positions. The Brooks Life Science Systems segment incurred severance charges of
$0.2 million to eliminate 6 positions, mainly due to the consolidation of administrative functions. All unpaid severance charges as of

December 31, 2012 will be paid during the next twelve months, with a significant majority paid by June 30, 2013.

Total severance charges related to the outsourcing of the Polycold manufacturing operation are expected to be $1.4 million, including severance
and stay bonuses. This charge will be amortized over the period from notification of the closing to the actual service end date. The Company has
expensed $0.3 million of this charge as of December 31, 2012, and will expense the balance over the remainder of fiscal year 2013.

Restructuring and other charges for the three months ended December 31, 2012 also includes $0.1 million related to a partial settlement of a
defined benefit pension plan that covers substantially all of the Company s Swiss employees.
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The Company recorded charges to operations of $0.2 million in the three months ended December 31, 2011 for severance costs related primarily
to a limited workforce reduction for the Brooks Product Solutions segment in response to the decline in demand from semiconductor equipment
customers.
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The activity for the three months ended December 31, 2012 and 2011 related to the Company s restructuring-related accruals is summarized
below (in thousands):

Activity Three Months Ended December 31, 2012

Balance Balance
September 30, December 31,
2012 Expense Utilization 2012
Facilities and other $ $ 578 $ (313) $ 265
Workforce-related 2,098 4,092 (1,662) 4,528
$2,098 $ 4,670 $ (1,975) $ 4,793

Activity Three Months Ended December 31, 2011

Balance Balance
September 30, December 31,
2011 Expense Utilization 2011
Workforce-related $293 $ 203 $ (175 $ 321

10. Employee Benefit Plans

On October 26, 2005, the Company purchased Helix Technology Corporation and assumed responsibility for the liabilities and assets of the

Helix Employees Pension Plan (the Helix Plan ). During fiscal year 2012, the Company advised participants of the Helix Plan that it intended to
settle this pension obligation. The settlement, which occurred in the fourth quarter of fiscal 2012, resulted in accelerated cash payments of
approximately $6.4 million to fully satisfy the pension liability and accelerated amortization of approximately $8.9 million of prior pension

losses.

The Company acquired Nexus Biosystems, Inc. on July 25, 2011, and in connection with this acquisition, assumed responsibility for the
liabilities of the Nexus Biosystems AG Pension Plan (the Nexus Plan ). The Nexus Plan covers substantially all employees of the Company s
Swiss subsidiary. Admittance for risk benefits (disability and death) is as of January 1 for employees who are 17 or older. Admittance into the
pension plan with retirement pension occurs as of January 1 for employees who are age 24 or older. Pension benefits are based on the
accumulated savings credits plus interest. The amount of the savings credit is based on the employee s age. The Company expects to contribute
$0.5 million to the Nexus Plan in fiscal 2013. In connection with actions taken under the Company s restructuring programs, the number of
employees accumulating benefits under the Nexus Plan has declined significantly. As a result, a partial settlement event occurred and resulted in
accelerated amortization of approximately $0.1 million of prior pension losses. The settlement loss, recorded in the quarter ended December 31,
2012, is included in restructuring and other charges in the Consolidated Statements of Operations.

The Company also has a pension plan covering certain employees of its Taiwan subsidiary that were employed by this entity on or before July 1,
2005 (the Taiwan Plan ). After July 1, 2005, most participants of this plan decided to join a defined contribution plan and as a result, their service
earned under the Taiwan Plan was frozen.

The components of the Company s net pension cost related to the Helix Plan (for December 31, 2011), the Nexus Plan and the Taiwan Plan for
the three months ended December 31, 2012 and 2011 is as follows (in thousands):

Three months ended

December 31,
2012 2011
Service cost $178 $ 151
Interest cost 45 249
Amortization of losses 2 115
Expected return on assets 77 (235)
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Net periodic pension cost 148

Settlement loss 87

Total pension cost $ 235
13
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11. Other Balance Sheet Information

The following is a summary of accounts receivable at December 31, 2012 and September 30, 2012 (in thousands):

December 31, September 30,

2012 2012
Accounts receivable $ 64,793 $ 79,706
Less allowances 961 851
$ 63,832 $ 78,855

The following is a summary of inventories at December 31, 2012 and September 30, 2012 (in thousands):

December 31, September 30,
2012 2012
Inventories
Raw materials and purchased parts $ 61,012 $ 64,732
Work-in-process 25,525 20,800
Finished goods 18,586 17,453
$ 105,123 $ 102,985

The Company provides for the estimated cost of product warranties, primarily from historical information, at the time product revenue is
recognized and retrofit accruals at the time retrofit p