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PROSPECTUS

$250,000,000

3% Convertible Subordinated Notes Due 2007 and
Shares of Common Stock Issuable Upon Conversion of the Notes

Holders of our 3% Convertible Subordinated Notes due 2007 named in this prospectus or in prospectus supplements may offer for sale the
notes and the shares of our common stock into which the notes are convertible at any time at market prices prevailing at the time of sale or at
privately negotiated prices. The selling securityholders may sell the notes or the common stock directly to purchasers or through underwriters,
broker-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions. We will not receive any of the
proceeds from the sale of the notes or the shares of common stock issuable upon conversion of the notes by any of the selling securityholders.

The holders of the notes may convert the notes into shares of our common stock at any time at a conversion price of approximately $15.31
per share, subject to certain adjustments. This is equivalent to a conversion rate of approximately 65.3083 shares per $1,000 principal amount of
notes. Interest on the notes is payable on March 5 and September 5 of each year, commencing on September 5, 2002. On or after March 9, 2005,
we may redeem the notes, in whole or in part, at the redemption prices set forth in this prospectus. The notes will mature on March 5, 2007.

In the event of a change in control, as defined in this prospectus, of Adaptec, each holder of notes may require us to repurchase all or a
portion of such holder's notes at a price equal to 100% of the principal amount of the notes plus accrued and unpaid interest to the date of
repurchase.

Except as described in the following paragraph, the notes are general unsecured obligations that are subordinated in right of payment to all
of our existing and future senior indebtedness and effectively subordinated to the indebtedness and other liabilities of our subsidiaries. The
indenture governing the notes does not limit the incurrence by us or our subsidiaries of senior indebtedness or other indebtedness.
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We have pledged a portfolio of U.S. government securities as security for the first six scheduled interest payments on the notes.

Our common stock currently trades on the Nasdaq National Market under the symbol "ADPT." The last reported sale price of our common
stock on June 25, 2002 was $7.92 per share.

The notes are currently eligible for trading in The Portal Market, a subsidiary of the Nasdaq Stock Market, Inc.

Investing in our common stock or the notes involves a high degree of risk. Please carefully consider the '"Risk Factors'' beginning
on page 7 of this prospectus.

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 ,2002.
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In connection with this offering, no person is authorized to give any information or to make any representations not contained or
incorporated by reference in this prospectus. If information is given or representations are made, you may not rely on that information or
representations as having been authorized by us. This prospectus is neither an offer to sell nor a solicitation of an offer to buy any securities
other than those registered by this prospectus, nor is it an offer to sell or a solicitation of an offer to buy securities where an offer or solicitation
would be unlawful. You may not imply from the delivery of this prospectus, nor from any sale made under this prospectus, that our affairs are
unchanged since the date of this prospectus or that the information contained in this prospectus is correct as of any time after the date of this
prospectus. The information in this prospectus speaks only as of the date of this prospectus unless the information specifically indicates that
another date applies.

We are not making any representation to any purchaser of the notes regarding the legality of an investment in the notes by such purchaser
under any legal investment or similar laws or regulations. You should not consider any information in this prospectus to be legal, business or tax
advice. You should consult your own attorney, business advisor and tax advisor for legal, business and tax advice regarding an investment in the
notes.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in the prospectus contain "forward-looking statements" within the meaning of
the securities laws. These forward-looking statements are subject to a number of risks and uncertainties, many of which are beyond our control.
All statements other than statements of historical facts included or incorporated by reference in this prospectus, including the statements under
"Summary" and elsewhere in this prospectus regarding our strategy, future operations, financial position, estimated revenues, projected costs,
prospects, plans and objectives of management are forward-looking statements. When used in this prospectus, the words "will," "believe,"
"anticipate," "plan," "intend," "estimate," "expect," "project" and similar expressions are intended to identify forward-looking statements,
although not all forward-looking statements contain these identifying words. Although we believe that our plans, intentions and expectations

"o "o "o
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reflected in or suggested by the forward-looking statements we make in this prospectus are reasonable, we cannot assure you that these plans,
intentions or expectations will be achieved. Actual results may differ materially from those stated in these forward-looking statements due to a
variety of factors, including those described under "Risk Factors." All forward-looking statements speak only as of the date of this prospectus.
We do not undertake any obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. The cautionary statements qualify all forward-looking statements attributable to us or persons acting on our behalf.

SUMMARY

This summary highlights information contained elsewhere in this prospectus. You should carefully read the entire prospectus, including

"Risk Factors" beginning on page 7, before investing in the notes or our common stock. When we use the terms "Adaptec,” "we," "us," or "our,"
we are referring to Adaptec, Inc. and its subsidiaries, unless the context requires otherwise or we expressly state otherwise in this prospectus.

Adaptec, Inc.

We design, manufacture and market storage access solutions that reliably move, manage and protect critical data and digital content. Our
storage solutions are used in high-performance networks, servers, network attached storage, or NAS, devices, workstations and desktop personal
computers, or PCs, from the world's leading manufacturers of computer, storage and networking products. Our solutions are sold through
original equipment manufacturers, or OEMs, and distribution channels to a wide variety of end users, ranging from large scale enterprises to
retail consumers.

We currently operate in three business segments:

Storage Solutions Group ("SSG"): SSG's interface products enable the movement, storage and protection of data across a
range of server platforms, direct attached storage, or DAS, servers, storage area networks, or SAN, based servers, NAS
devices and storage subsystems. These products bring Host Input/Output, or I/O, including small computer system interface,
or SCSI, technology and redundant array of independent disks, or RAID, solutions to storage applications. We have recently
introduced our DuraStor external storage products, and we have shipped evaluation units of our Ultra320 SCSI products to
our OEM customers for testing and integration.

Desktop Solutions Group ("DSG"): DSG provides high-performance I/O connectivity solutions for personal computing
platforms, including notebook and desktop PCs and consumer electronic devices. These products provide USB 2.0,
FireWire/1394 and SCSI connectivity. In fiscal 2002, we introduced several USB 2.0 host adapter and hub products.

Storage Networking Group ("SNG"): SNG provides storage connectivity solutions for servers, storage devices, fabric
switches and NAS devices. Our products incorporate Internet Protocol SCSI, or iSCSI, and TCP/IP offload engine, or TOE,
functionality, fibre channel and multi-port ethernet technologies. We are currently providing samples of our iSCSI and TOE
products to our OEM customers for integration and testing.

Approximately one-third of our employees are engineers focused on product development and enhancement. As of March 31, 2002, we had
220 patents issued. Our products are marketed and sold directly to leading OEMs such as Compaq, Dell, Fujitsu-Siemens, Hewlett-Packard and
IBM, as well as through distributors, including Ingram-Micro, Synnex and Tech Data.

Strategic Advantages

We believe that we enjoy strategic advantages in our markets on the basis of the following core competencies:

Accelerating time to market. We strive to lead the storage market in technology transitions (such as the move to Ultra320
SCSI) as a way to generate OEM design wins.
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Delivering value-added software. We provide software drivers, basic input/output system, or BIOS, integration, graphical
user interfaces, RAID firmware, protocol stacks and compatibility testing that we believe offer value to OEM customers and
reduce support costs for OEM and distribution partners.

Designing innovative ASICs. We decide on a product-by-product basis how best to invest in application specific integrated
circuits, or ASICs, that will provide competitive advantages to our customers. For example, we introduced the leading
ASICs for the SCSI market, and we are introducing ASICs for the iSCSI market.

Enhancing brand equity. We believe that our brand conveys value to customers seeking pre-tested compatibility and the
direct benefits of a worldwide support organization.

Recent Transactions

IBM. In March 2002, we entered into licensing and OEM agreements with International Business Machines Corporation, or IBM, under
which we will provide RAID products for IBM's xSeries servers and license IBM's ServeRAID technology for use in our PCI RAID and
external RAID products. In connection with entering into these agreements, we issued IBM a warrant to purchase 150,000 shares of our common
stock. On April 26, 2002, IBM transferred the warrant to Deutsche Bank Securities, Inc., or Deutsche Bank, as permitted by the terms of the
warrant.

Platys. In August 2001, we purchased Platys, a developer of iSCSI and TOE solutions. The Platys team was integrated into SNG and is
accelerating our development of connectivity solutions for iSCSI markets.

Roxio. In May 2001, we completed the spin-off of our software division, Roxio. The spin-off was effected to allow us to concentrate on
improving access and protection of information stored on servers, networks and desktops.

We were incorporated in California in 1981 and reincorporated in Delaware in 1998. Our principal executive offices are located at 691
South Milpitas Blvd., Milpitas, California 95035. Our telephone number is (408) 945-8600.
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The Offering

The following is a brief summary of certain terms of this offering. For a more complete description of the terms of the notes see
"Description of Notes" in this prospectus.

Issuer Adaptec, Inc.

Notes Offered $250,000,000 principal amount of 3% Convertible
Subordinated Notes due 2007.

Maturity March 5, 2007.

Interest The notes bear interest at a fixed annual rate of 3% to

be paid in cash every March 5 and September 5 of
each year, beginning on September 5, 2002.

Conversion The notes are convertible into shares of our common
stock at a conversion rate of approximately 65.3083
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shares of common stock for each $1,000 principal
amount of notes. This is equivalent to a conversion
price of approximately $15.31 per share. The
conversion price may be subject to adjustment under
certain circumstances. The notes are convertible at any
time before the close of business on the maturity date,
unless we have previously redeemed or repurchased
the notes. Holders may convert their notes called for
redemption or submitted for repurchase up to and
including the close of business on the second business
day immediately preceding the date fixed for
redemption or repurchase, as the case may be. See
"Description of Notes Conversion of Notes."

Security We have purchased and pledged to the trustee under
the indenture, as security for the exclusive benefit of
the holders of the notes, approximately $21.4 million
of U.S. government securities, which will be sufficient
upon receipt of scheduled principal and interest
payments thereon, to provide for the payment in full of
the first six scheduled interest payments due on the
notes. The notes are not otherwise secured. See
"Description of Notes Security."

Subordination Except as described above under "Security," the notes
are general unsecured obligations of Adaptec. The
notes are subordinated in right of payment to all of our
existing and future senior indebtedness and are
effectively subordinated to the indebtedness and other
liabilities of our subsidiaries. We may incur senior
indebtedness or other debt under the indenture.

Sinking Fund None.

Optional Redemption We may redeem the notes, in whole or in part, at any
time after March 9, 2005, on at least 30 days', and no
more than 60 days', notice at the redemption prices set
forth in this prospectus, plus accrued and unpaid
interest to, but excluding, the redemption date. See
"Description of Notes Optional Redemption by
Adaptec."

Change in Control Upon the occurrence of a change in control, as
described in this prospectus, and before the maturity or
redemption of the notes, each holder of notes will have
the right to require us to repurchase all or part of its
notes at a price equal to 100% of the principal amount
of the notes being repurchased, plus accrued and
unpaid interest.

Registration Rights We have agreed to use our best efforts keep the shelf
registration statement, of which this prospectus forms
a part, effective until two years after the latest date on
which we issued the notes (or such earlier date when
the holders of the notes and the common stock issuable
upon conversion of the notes are able to sell their
securities immediately pursuant to Rule 144(k) under
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the Securities Act of 1933, as amended, or the
Securities Act). If we do not comply with these
registration obligations, we will be required to pay
liquidated damages to the holders of the notes or the
common stock issuable upon conversion. See
"Description of Notes Registration Rights."

The notes are eligible for trading in the PORTAL
market. However, notes sold using this prospectus will
no longer be eligible for trading in the PORTAL
market. Our common stock is traded on the Nasdaq
National Market under the symbol "ADPT."

We will not receive any of the proceeds from the sale
by the selling securityholders of the notes or shares of
common stock underlying the notes.

6

RISK FACTORS

An investment in the notes and shares of common stock underlying the notes involves significant risks. In addition to reviewing other
information in this prospectus, you should carefully consider the following factors before deciding to purchase the notes or shares of common
stock underlying the notes. The risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not
currently known to us or that we currently deem immaterial may impair our business operations. If any of the following risks actually occur, our
business, results of operations and financial condition could be materially adversely affected and you might lose all or part of your investment.

Risks Related to Our Business

Our future operating results are subject to fluctuation.

Our operating results may fluctuate as a result of a wide variety of factors, including, but not limited to, the following:

product obsolescence;

shortage of skilled labor;

cancellations or postponements of orders;

shifts in the mix of our products and sales channels;

changes in pricing policies by our suppliers;

shortages of components or wafer fabrication capacity affecting us, our customers or our suppliers;

market acceptance of new and enhanced versions of our products;

future accounting pronouncements and changes in accounting policies;
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timing of acquisitions, integration of acquired businesses and any associated charges;

restructuring actions or other involuntary terminations;

general economic trends;

international political instability; and

pending legal proceedings.

Operating results for fiscal 2002 were materially affected by unusual charges, including the following:

asset impairment charges;

deferred compensation in connection with our Platys acquisition;

write-off of acquired in-process technology from Platys;

excess inventory charges due to the economic slowdown; and

restructuring charges.

Fiscal 2001 operating results were materially affected by unusual charges, including the following:

accrued minimum royalty fees to Agilent;

excess inventory charges due to the economic slowdown;

restructuring charges; and

asset impairment charge.
Fluctuations in our operating results may adversely affect the trading price of our common stock.

Our sales have been negatively affected by the current economic slowdown, and if these conditions persist or deteriorate, they may
continue to adversely affect our results of operations and financial position.

Since the second half of fiscal 2001, our operating results have been significantly affected by the continuing slowdown in information
technology investments and consumer spending. Many of our customers announced workforce reductions and delayed capital spending in
response to the economic slowdown. In addition, recent international terrorist activities have further dampened the economic recovery. If current
global economic and political conditions continue to persist or deteriorate, our customers will likely further postpone spending, which would
continue to adversely affect our financial results.
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If we do not meet our restructuring objectives or if the economic slowdown continues, we may have to implement additional plans in
order to reduce our operating costs.

As a result of the economic slowdown, in the fourth quarter of fiscal 2001 and the first and fourth quarters of fiscal 2002, we implemented
restructuring plans to reduce our operating costs to match the current business environment. The plans included primarily the reduction of our
workforce and the consolidation of our manufacturing operations in Singapore. The goals of the plans are to support future growth opportunities,
focus on investments that grow revenues and increase operating margins. If we do not meet our restructuring objectives or if the economic
slowdown continues, we may have to implement additional plans to reduce our operating costs, which could have an adverse effect on our
financial results.

If demand in the server, network storage and desktop computer markets declines, our net revenues may decline.

Historically, our growth has been supported by increasing demand for systems that support:

client/server applications;
computer-aided engineering;
Internet/intranet applications;

data storage and digital content; and

multimedia and video.

Our business or operating results would be adversely affected by a decline in demand for our products. For example, for the first time in
several years, the demand in the server market declined slightly in fiscal 2002, which contributed to a decline in our net revenues. We cannot
predict when and if server sales growth will increase. In addition, other technologies may replace the technologies used in our existing products
and the acceptance of our products using new technologies in the market may not be widespread, which could adversely affect our revenues.

We expect that the products we are developing for the network storage marketplace will be an important component of our future
growth, and these products may not be accepted by the market or reach the market in a timely fashion.

In August 2001, we acquired Platys, a development stage company with no revenues, to enhance our technologies for this market. The
marketplace for advanced storage products is highly competitive

and our technology may never be broadly adopted. In addition, there are substantial risks that known and unknown challenges to successful
deployment of our products, and of products incorporating our products, will cause delays in their reaching the market. We do not expect to
begin shipping commercial quantities of our network storage products earlier than the second half of fiscal 2003. If our network storage
products, and our customers' products using our technology, do not achieve a broad level of market acceptance, or if we encounter substantial
delays in entering the market, our growth will likely be impaired.

If demand for our customers' products declines or if our customers do not control their inventories effectively, our net revenues may be
adversely affected.

The volume and timing of orders received during a quarter are difficult to forecast. Our customers generally order based on their forecasts,
and they frequently encounter uncertain and changing demand for their products. If demand falls below such forecasts or if our customers do not
control their inventories effectively, they may cancel or reschedule shipments previously ordered from us. Historically, backlog has not been a
significant factor for us, and we have set our operating budget based on forecasts of future revenues. Because much of our operating budget is
relatively fixed in the short-term, if revenues do not meet our expectations, then our financial results will be adversely affected.
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If we do not provide adequate support during our customers' design and development stage, or if we are unable to provide such support
in a timely manner, we may lose revenues to our competition.

Certain of our products are designed to meet our customers' specifications and, to the extent we are not able to meet these expectations in a
timely manner or provide adequate support during our customers' design and development stage, our customers may choose to buy similar
products from another company. For example, we are currently in the design and development stage with potential customers for our products
with iSCSI functionality. If we are unsuccessful in designing these products to meet our customers' needs, our financial results could be
adversely affected.

Our reliance on industry standards and technological changes in the marketplace may cause our net revenues to fluctuate or decline.

The computer industry is characterized by various, evolving standards and protocols. We design our products to conform to certain industry
standards and protocols such as the following:

Technologies:

ATA;

Serial ATA;

Fibre channel,

FireWire/1394;

InfiniBand;

iSCSI;

PCI;

PCI-X;

RAID;

SCSI;

Serial Attached SCSI,;

Ultra-DMA; and

USB.

Operating Systems:

10
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Linux;
Macintosh;
Netware;
0S/2;
UNIX; and

Windows.

In particular, a majority of our revenues are currently derived from products based on the SCSI standards. If consumer acceptance of these
standards declines, or if new standards emerge, and if we do not anticipate these changes and develop new products, these changes could
adversely affect our business and financial results. For example, we believe that changes in consumers' perceptions of the relative merits of
SCSI-based products and competing products incorporating lower cost solutions adversely affected our sales beginning in fiscal 1998 and are
likely to affect our future sales. In addition, we are beginning to provide evaluation units of our Ultra320 SCSI products to our OEM customers
for testing and evaluation as we transition our SCSI products to meet the next generation industry standard. If we are unsuccessful in these
efforts, our business and financial results will be negatively impacted.

If our products do not operate effectively with other products, our net revenues could be negatively affected.
We must design our products to operate effectively with a variety of hardware and software products supplied by other manufacturers,

including the following:

microprocessors;
peripherals; and

operating system software.

We depend on significant cooperation with these manufacturers to achieve our design objectives and develop products that operate
successfully with their products. We believe that we generally have good relationships with leading system, peripheral, and microprocessor
suppliers; however, these suppliers may, from time to time, make it more difficult for us to design our products for successful operability with
their products. In addition, these suppliers may decide to compete with us. If any of these events were to occur, our revenues could be adversely
affected.

Our dependence on new products may cause our net revenues to fluctuate or decline.

Our future success significantly depends upon our completing and introducing new products at competitive prices and performance levels
in a timely manner. The success of new product introductions depends on several factors, including the following:

designing products to meet customer needs;
product costs;

timely completion and introduction of new product designs;

11
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quality of new products;
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differentiation of new products from those of our competitors; and

market acceptance of our products.

As a result, we believe that we will continue to incur significant expenditures for research and development in the future. We may fail to
identify new product opportunities and may not develop and bring new products to market in a timely manner. In addition, products or
technologies developed by others may render our products or technologies obsolete or noncompetitive, or our targeted customers may not select
our products for design or integration into their products. The failure of any of our new product development efforts could have an adverse effect
on our business and financial results.

If we are unable to compete effectively, our net revenues could be adversely affected.

The markets for all of our products are intensely competitive and are characterized by the following:

rapid technological advances;

frequent new product introductions;

evolving industry standards; and

price erosion.

As we continue to broaden our product offerings into the server, network storage and desktop computer environments, we have
experienced, and expect to experience in the future, significantly increased competition both from existing competitors and from additional
companies that may enter our markets. For example, a number of companies are pursuing network storage solutions and we expect to encounter
intense competition in developing iSCSI network storage products. We may also encounter new competitors in the emerging USB 2.0 market.
Some of these companies have greater technical, marketing, manufacturing and financial resources than we do. We cannot assure you that we
will have sufficient resources to accomplish any of the following:

meet growing product demand;

make timely introductions of new products;

compete successfully in the future against existing or potential competitors;

provide OEMs with design specifications in a timely manner; and

prevent price competition from eroding margins.

Costs associated with acquisitions or strategic alliances may adversely affect our results of operations, which could be exacerbated if we
are unable to integrate the acquired companies, products or technologies.

12
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In August 2001, we completed our acquisition of Platys, a developer of IP storage solutions. In December 1999, we acquired Distributed
Processing Technology Corp., or DPT, to strengthen our position in the RAID market. In addition, we enter into strategic alliances from time to
time with other companies. For example, we entered into a technology licensing agreement with IBM in March 2002. As part of our overall
strategy, we may continue to acquire or invest in complementary companies, products or technologies and enter into strategic alliances with
other companies. In order to be successful in these activities, we must:

assimilate the operations and personnel of the combined companies;

minimize the potential disruption of our ongoing business;

retain key technical and managerial personnel;
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integrate the acquired company into our strategic and financial plans;

accurately assess the value of potential target businesses, products or technologies;

harmonize standards, controls, procedures and policies; and

minimize the impairment of relationships with employees and customers.

The benefits of acquisitions or strategic alliances may prove to be less than anticipated and may not outweigh the costs reported in our
financial statements. Completing any potential future acquisitions or strategic alliances could cause significant diversions of management time
and resources. If we acquire new businesses, products or technologies in the future, we may be required to assume contingent liabilities and
amortize significant amounts of other intangible assets and, over time, recognize significant charges for impairment of goodwill. If we
consummate any potential future acquisitions in which the consideration consists of stock or other securities, our existing stockholders'
ownership may be significantly diluted. If we proceed with any potential future acquisitions in which the consideration is cash, we may be
required to use a substantial portion of our available cash. We may not be successful in overcoming these risks or any other problems
encountered in connection with these or other business combinations, investments or strategic alliances. These transactions may adversely affect
our business, financial position and operating results.

If there is a shortage of components used in our customers' products, our sales may decline, which could adversely affect our results of
operations and financial position.

If our customers are unable to purchase certain components which are embedded into their products, their demand for our products may
decline. For example, beginning in the fourth quarter of fiscal 2000, we experienced the impact of other companies' chip supply shortages, which
reduced the demand for some of our SSG products. This negatively affected our net revenues in the first half of fiscal 2001. Similar shortages of
components used in our customers' products could adversely affect our net revenues and financial results in future periods.

We depend on wafer suppliers whose failure to meet our manufacturing needs could negatively affect our operations.

Independent foundries manufacture to our specifications all of the finished silicon wafers used for our products. We currently purchase all
of our wafers through our agreements with TSMC. The manufacture of semiconductor devices is sensitive to a wide variety of factors, including
the following:

the availability of raw materials;

the availability of manufacturing capacity;

13
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transition to smaller geometries for semiconductor devices;

the level of contaminants in the manufacturing environment;

impurities in the materials used; and

the performance of personnel and equipment.

While we have been satisfied with the quality, yield and timeliness of wafer deliveries to date, we cannot assure you that manufacturing
problems may not occur in the future. A shortage of raw materials or production capacity could lead our wafer suppliers to allocate available
capacity to other customers. Any prolonged inability to obtain wafers with competitive performance and cost attributes, adequate yields or
timely deliveries would delay our production and our product shipments, and could have an adverse effect on our business and financial results.
We expect that wafer suppliers will continually seek to convert their fabrication process arrangements to smaller wafer geometries and to more
advanced process technologies. Such conversions entail inherent technological risks that can affect

12

yields and delivery times. If for any reason TSMC, or any other wafer supplier we may use, is unable or unwilling to satisfy our wafer needs, we
will be required to identify and qualify additional foundries. Additional wafer foundries may be unavailable, may take significant amounts of
time to qualify or may be unable to satisfy our requirements on a timely basis.

If our manufacturing demand for silicon wafers falls below our projections, we may not be able to fully utilize our prepayments to
TSMC, which could adversely affect our results of operations and financial position.

From time to time, we have entered into "take or pay" contracts that have committed us to purchase specific wafer quantities over extended
periods based on our projected needs. In addition, we have made prepayments to TSMC in order to secure guaranteed wafer capacity. If our
demand for wafer units falls below our projections, we may not be able to fully utilize our prepayments. The unused portion of the prepayments
may be impaired and written off as an asset impairment charge, which would adversely affect our financial results.

We depend on subcontractors, and if they fail to meet our manufacturing needs, it could negatively affect our results of operations.

We rely on subcontractors for the assembly and packaging of the integrated circuits included in our products. We have no long-term
agreements with our assembly and packaging subcontractors. We have, from time to time, used board subcontractors to better balance
production runs and capacity. We cannot assure that such subcontractors will continue to be able and willing to meet our requirements for such
components or services. Any significant disruption in supplies from, or degradation in the quality of components or services supplied by, such
subcontractors could delay shipments and result in the loss of customers or revenues, which could have an adverse effect on our financial results.

We depend on the efforts of our distributors, which if reduced, would negatively affect our business and our results of operations.

We derive a material percentage of our net revenues from independent distributor and reseller channels. Our financial results could be
adversely affected if our relationship with these distributors or resellers were to deteriorate or if the financial condition of these distributors or
resellers were to decline. Given the current economic environment, the risk of distributors and resellers going out of business has increased
significantly.

Our distributors generally offer a diverse array of products from several different manufacturers. Accordingly, we are at risk that these
distributors may give higher priority to selling products from other suppliers. A reduction in sales efforts by our current distributors could
adversely affect our business and financial results. Our distributors build inventories in anticipation of future sales, and if, as has been the case
from the second half of fiscal 2001 through fiscal 2002, such sales do not occur as rapidly as they anticipate, our distributors will decrease the
size of their product orders. If we decrease our price protection or distributor-incentive programs, our distributors may also decrease their orders
from us. In addition, we have from time to time taken actions to reduce levels of products at distributors and may do so in the future. These
actions may affect our net revenues and negatively affect our financial results.

Our operations depend on key personnel, the loss of whom could affect our business and reduce our future net revenues.
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In order to be successful, we must retain and motivate executives and other key employees, including those in managerial, technical,

marketing and information technology support positions. In particular, our product generation efforts depend on hiring and retaining qualified
engineers. The expansion of high technology companies in Silicon Valley where we operate our business has increased

13

demand for experienced management, technical, marketing and support personnel and despite the economic slowdown, competition for their
talents is intense. The loss of key employees could have a significant impact on our operations. We also must continue to motivate employees
and keep them focused on our strategies and goals, which may be particularly difficult due to morale challenges posed by workforce reductions
and general uncertainty.

Our international operations involve risks, and may negatively affect our net revenues and results of operations.

Many of our subcontractors are primarily located in Asia and we have sales offices and customers located throughout Europe, Japan and
other countries. Our international operations and sales are subject to political and economic risks, including political instability, currency
controls, exchange rate fluctuations, and changes in import/export regulations, tariffs and freight rates. We may use forward exchange contracts
to manage any exposure associated with certain foreign currency-denominated commitments. In addition, because our primary wafer supplier,
TSMC, is located in Taiwan, we may be subject to certain risks resulting from political instability in Taiwan, including conflicts between
Taiwan and the People's Republic of China. These and other international risks could negatively affect our business and financial results.

If the carrying value of our long-lived assets is not recoverable, an impairment loss must be recognized which could adversely affect our
results of operations and financial position.

Certain events or changes in circumstances would require us to assess the recoverability of the carrying amount of our long-lived assets. In
fiscal 2002, we recorded impairment charges of $77.6 million relating to technology acquired in a prior acquisition and the decline in value of
certain minority investments. In addition, the Financial Accounting Standards Board, or FASB, issued Statement of Financial Accounting
Standards, or SFAS No. 142 in July 2001, whereby goodwill must be evaluated annually and whenever events or circumstances occur which
indicate that goodwill might be impaired. For acquisitions consummated prior to July 1, 2001, we adopted SFAS No. 142 on April 1, 2002. We
will continue to evaluate the recoverability of the carrying amount of our long-lived assets, and we may incur substantial impairment charges
which could adversely affect our financial results.

If actual results or events differ materially from those contemplated by us in making estimates and assumptions, our reported financial
condition and results of operation for future periods could be materially affected.

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the amounts reported in the consolidated financial statements and
accompanying notes. Actual results could differ from those estimates. Note 1 of the Notes to Consolidated Financial Statements describes the
significant accounting policies essential to preparing our consolidated financial statements. The preparation of these financial statements requires
estimates and assumptions that affect the reported amounts and disclosures. Although we believe that our judgments and estimates are
appropriate and correct, actual future results may differ materially from our estimates.

If we are unable to protect and enforce our intellectual property rights, we may be unable to compete effectively.

Although we actively maintain and defend our intellectual property rights, we may be unable to adequately protect our proprietary rights. In
addition, the laws of certain territories in which our products are or may be developed, manufactured or sold, including Asia and Europe, may
not protect our products and intellectual property rights to the same extent as the laws of the United States.
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Despite our efforts, we may be unable to prevent third parties from infringing upon or misappropriating our intellectual property, which
could harm our business and ability to compete effectively. We have from time to time discovered counterfeit copies of our products being
manufactured or sold by others. Although we have programs to detect and deter the counterfeiting of our products, significant availability of
counterfeit products could reduce our revenues and damage our reputation and goodwill with customers.
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Third parties may assert infringement claims against us, which may be expensive to defend and could adversely affect our business and
results of operations.

From time to time, third parties assert exclusive patent, copyright and other intellectual property rights to our key technologies, and we
expect to continue to receive such claims in the future. For example, we entered into a patent cross-license agreement with IBM in May 2000.
Under this agreement, which was amended in March 2002, we received a release from infringement claims prior to January 1, 2000 and received
the right to use certain of IBM's patents through June 30, 2007. In consideration, we are paying, in annual installments, an aggregate patent fee
of $13.3 million, and we granted IBM a license to use all of our patents for the same period. The risks of our receiving additional claims from
third parties may be enhanced in periods such as the one that we are currently entering where we are beginning to offer product lines employing
new technologies relative to our existing products.

We cannot assure you that third parties will not assert other infringement claims against us in the future, that assertions by third parties will
not result in costly litigation or that we would prevail in such litigation or be able to license any valid and infringed patents from third parties on
commercially reasonable terms. In addition to claims brought against us by third parties, we may also bring litigation against others to protect
our rights. Intellectual property litigation, regardless of the outcome, could result in substantial costs to us and diversion of our resources, and
could adversely affect our business and financial results.

We may be engaged in legal proceedings that could negatively affect our business operations or financial position.

From time to time we are subject to litigation or claims that could negatively affect our business operations and financial position. For
instance, a class action lawsuit was filed during 1998 in the United States District Court for the Northern District of California against us and
certain of our current and former officers and directors. In March 2002, the plaintiffs voluntarily dismissed their claim without any recovery or
settlement, and this case is now concluded. Such disputes could cause us to incur unforeseen expenses, could occupy a significant amount of our
management's time and attention, and could negatively affect our business operations and financial position.

If we repatriate cash from our foreign subsidiaries, we may incur additional income taxes which would negatively affect our results of
operations and financial condition.

A significant portion of our cash, cash equivalents and marketable securities are held in our subsidiary in Singapore. From time to time we
may need to repatriate our cash from Singapore to the United States. If we do so, we may incur additional income taxes from the repatriation,

which would negatively affect our results of operations and financial condition.
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We may be subject to a higher effective tax rate that could negatively affect our results of operations and financial position.

Our effective tax rate is benefited by a Singapore tax holiday relating to certain of our products. The terms of the tax holiday provide that
profits derived from certain products will be exempt from tax through fiscal 2005, subject to certain conditions. If we do not continue to meet the
conditions and requirements of the tax holiday in Singapore, our effective tax rate will increase, which would adversely affect our financial
results.

We may be required to pay additional federal income taxes which could negatively affect our results of operations and financial
position.

On June 27, 2000, we received a statutory notice of deficiency from the Internal Revenue Service, or IRS, with respect to our federal
income tax returns for fiscal 1994 through 1996. In December 2001, our 1994 through 1996 tax audits were resolved and settlement agreements
were filed with the U.S. Tax Court. On December 15, 2000, we received a statutory notice of deficiency from the IRS with respect to our federal
income tax return for fiscal 1997. We filed a Petition with the United States Tax Court on March 14, 2001 contesting the asserted deficiencies.
The IRS is currently auditing our federal income tax returns for fiscal 1998 and 1999. While we believe we have meritorious defenses against
the asserted deficiencies and any proposed adjustments and that sufficient taxes have been provided, we cannot predict the final outcome of
these matters, and the final resolution could adversely affect our results of operations and financial position.

We finance our capital expenditure needs from operating cash flows, bank financing and capital market financing.
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As of March 31, 2002, we had approximately $452.9 million in aggregate principal amount of convertible subordinated notes outstanding.
While we believe that our current liquidity will be sufficient to support our operations through fiscal 2003, we may need to seek additional
equity or debt financing from time to time, including issuance of warrants, and cannot be certain that additional financing will be available on
favorable terms. Moreover, any future equity or convertible debt financing will decrease the percentage of equity ownership of existing
stockholders and may result in dilution, depending on the price at which the equity is sold or the debt is converted.

We are exposed to fluctuations in foreign currency exchange rates.

We have international subsidiaries and distributors that operate and sell our products globally. Further, we purchase a substantial portion of
our raw materials and manufacturing equipment from foreign suppliers, and incur labor and other operating costs in foreign currencies,
particularly in our Singapore manufacturing facilities. As a result, we are exposed to the risk of changes in foreign currency exchange rates or
declining economic conditions in these countries.

Failure to execute planned cost reductions successfully could result in total costs and expenses that are greater than expected.

Historically, we have undertaken restructuring plans to bring operational expenses to appropriate levels for our business, while
simultaneously implementing extensive new company-wide expense-control programs. In addition to previously announced workforce
reductions, we may have additional workforce reductions in the future. Significant risks associated with these actions that may impair our ability
to achieve anticipated cost reductions or that may otherwise harm our business include delays in implementation of anticipated reductions in
force in highly regulated locations outside of the United States, particularly in Europe and Asia, redundancies among restructuring programs,
and the failure to meet operational targets due to the loss of employees or decreases in employee morale.
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We hold minority interests in certain non-public companies, and if these companies face financial difficulties in their operations, our
investments could be impaired.

We continue to hold minority interests in certain privately held companies. These investments are inherently risky because these companies
are still in the development stage and depend on third parties for financing to support their ongoing operations. In addition, the markets for their
technologies or products are typically in the early stages and may never develop. If these companies do not have adequate cash funding to
support their operations, or if they encounter difficulties developing their technologies or products, especially in the current economic downturn,
our investments in these companies may be impaired, which could adversely affect our financial results. For example, we recorded impairment
charges in the first and third quarters of fiscal 2002 related to a decline in the values of certain minority investments deemed to be other than
temporary.

Our spin-off of Roxio may have potential subsequent tax liabilities that could negatively affect our results of operations.

Pursuant to our distribution of the Roxio common stock, we have received an opinion from PricewaterhouseCoopers LLP, or PwC,
regarding the tax-free nature of the transaction to us and to our stockholders under Section 355 of the Internal Revenue Code. IRS regulations
provide that if another entity acquires a controlling interest in Roxio or our common stock within two years of the distribution, a presumption
will arise that the acquisition was made in connection with the distribution, potentially causing the distribution to become taxable to us. The
validity of the PwC opinion relating to the qualification of the distribution as a tax-free transaction is subject to factual representations and
assumptions. We are not aware of any facts or circumstances that would cause such representations and assumptions to be untrue. In addition,
the opinion of PwC is not binding on the IRS. If we or Roxio fail to conform to the requirements set forth in the IRS regulations, it could cause
the distribution to be taxable to us and to our stockholders, and our financial results could be adversely affected.

We may have potential business conflicts of interest with Roxio with respect to our past and ongoing relationships, and we may not
resolve these conflicts on terms favorable to us.

Conflicts of interest may arise between Roxio and us in a number of areas relating to our past and ongoing relationship, including:

labor, tax, employee benefits, indemnification and other matters arising from the separation;

intellectual property matters;
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employee retention and recruiting;
the nature, quality and pricing of transitional services we have agreed to provide to Roxio; and

business opportunities that may be attractive to both Roxio and us.
These and other business conflicts could adversely affect the growth of our business in the future.
We may encounter natural disasters, which may negatively affect our results of operations and financial position.

Our worldwide operations could be subject to natural disasters and other business disruptions, which could seriously harm our revenues and
financial condition and increase our costs and expenses. Our corporate headquarters are located in California, near major earthquake faults.
Additionally, our primary wafer supplier, TSMC, is located in Taiwan, which has experienced significant earthquakes in the past. A severe
earthquake could cause disruption to our employees or interrupt the manufacturing process, which could affect TSMC's ability to supply wafers
to us, which could negatively affect our business and financial results. The ultimate impact on us and our general infrastructure of being

17

located near major earthquake faults is unknown, but our net revenues and financial condition and our costs and expenses could be significantly
impacted in the event of a major earthquake. In addition, some areas, including California, have experienced, and may continue to experience,
ongoing power shortages, which have resulted in "rolling blackouts." These blackouts could cause disruptions to our operations or the operations
of our suppliers, distributors and resellers, or customers. We are predominantly uninsured for losses and interruptions caused by earthquakes,
power outages and other natural disasters.

Terrorist acts and acts of war may seriously harm our business and net revenues, costs and expenses and financial condition.

Terrorist acts or acts of war (wherever located around the world) may cause damage or disruption to our employees, facilities, partners,
suppliers, distributors, resellers, or customers, which could significantly impact our net revenues, costs and expenses and financial condition.
The terrorist attacks that took place in the United States on September 11, 2001 were unprecedented events that have created many economic
and political uncertainties, some of which may materially harm our business and results of operations. The long-term effects on our business of
the September 11, 2001 attacks are unknown. The potential for future terrorist attacks, the national and international responses to terrorist
attacks, and other acts of war or hostility have created many economic and political uncertainties, which could adversely affect our business and
results of operations in ways that cannot presently be predicted. In addition, as a multi-national company with headquarters and significant
operations located in the United States, we may be impacted by actions against the United States. We are predominantly uninsured for losses and
interruptions caused by terrorist acts and acts of war.

Risks Related to the Notes
We may experience significant fluctuations in our stock price, which may significantly affect the trading price of the notes.

Fluctuations in the trading price of our common stock will affect the trading price of the notes. The stock market in general, and the market
for shares of technology companies in particular, have from time to time experienced extreme price fluctuations. Often, these changes have been
unrelated to the operating performance of the affected companies. In addition, factors such as technological innovations or new product
introductions by us, our competitors or our customers may have a significant effect on the market price of our common stock. Furthermore,
quarter-to-quarter fluctuations in our results of operations caused by changes in customer demand, changes in the microcomputer and peripherals
markets or other factors may have a significant effect on the market price of our common stock. In addition, general market conditions and
international political or economic factors unrelated to our performance may affect our stock price. These and other conditions and factors that
generally affect the market for shares of technology companies could cause the price of our common stock, and therefore the price of the notes,
to fluctuate substantially over short periods.

The notes are subordinated, and holders of senior indebtedness will be paid before holders of the notes are paid.
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Except as described in the section entitled "Description of Notes Security," the notes are unsecured and subordinated in right of payment to
all of our existing and future senior indebtedness. In addition, we may incur new indebtedness, which may be senior to the indebtedness
represented by the notes. We are not prohibited from incurring debt, including indebtedness secured by our assets, under the indenture. In the
event of our bankruptcy, liquidation or reorganization or upon acceleration of the notes due to an event of default under the indenture and in
certain other events, our assets will be available to pay obligations on the notes only after all of our secured indebtedness and other senior
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indebtedness has been paid. As a result, there may not be sufficient assets remaining to pay amounts due on any or all of the outstanding notes.
See "Description of Notes Subordination of Notes."

Our indebtedness is effectively subordinated to the indebtedness of our subsidiaries.

Our cash flow and ability to service our indebtedness, including the notes, will depend, in part, upon the cash flow of our subsidiaries and
payments of funds by those subsidiaries to us in the form of repayment of loans, dividends or otherwise. These subsidiaries are separate and
distinct legal entities with no legal obligation to pay any amounts due on the notes or to make funds available therefor. In addition, our
subsidiaries may become parties to financing arrangements that contain limitations on the ability of our subsidiaries to pay dividends or to make
loans or advances to us or otherwise make cash flow available to us. Neither we nor our subsidiaries are prohibited from incurring debt,
including senior indebtedness, under the indenture. If we or our subsidiaries incur additional debt or liabilities, our ability to pay our obligations
on the notes could be adversely affected. In addition, if we are required to repatriate cash from our Singapore subsidiary to service or repay the
notes, we will incur additional income taxes from the repatriation.

If a market for the notes is not maintained, the trading price of the notes could decline significantly.

Since the issuance of the notes, the initial purchasers have made a market in the notes. However, the initial purchasers are not obligated to
make a market and may discontinue this market-making activity at any time without notice. As a result, we cannot provide any assurances that
an active trading market will be maintained for the notes or that you will be able to sell your notes. In addition, the market-making activities of
the initial purchasers will be subject to the limitations imposed by the Securities Act and the Securities Exchange Act, and may be limited during
the effectiveness of a registration statement relating to the notes. We do not intend to apply for listing or quotation of the notes. The notes,
however, have been designated for trading in the PORTAL market. See "Description of Notes."

The notes may trade at a discount from their initial offering price. Future trading prices of the notes will depend on many factors, including
prevailing interests rates, the market for similar securities, general economic conditions and our financial condition, performance and prospects.
Historically, the market for convertible debt has been subject to disruptions that have caused substantial fluctuations in the prices of the
securities. Accordingly, you may be required to bear the financial risk of an investment in the notes for an indefinite period of time.

The notes are not protected by restrictive covenants.

The indenture governing the notes does not contain any financial or operating covenants or restrictions on the payment of dividends, the
incurrence of indebtedness or the issuance or repurchase of securities by us or any of our subsidiaries. The indenture contains no covenants or
other provisions to afford protection to holders of notes in the event of a change in control involving us, except to the extent described under
"Description of Notes."

Our ability to repurchase the notes for cash upon a change in control is limited and holders may not be able to liquidate their
investment.

Upon the occurrence of a change in control, we will be required to offer to repurchase the notes as described in this prospectus. If a change
in control occurs, we may not have sufficient funds to repurchase all notes tendered by the holders of the notes as described in this prospectus.
The terms of any future credit or other agreements relating to indebtedness may prohibit such purchases. If a change in control occurs at a time
when we are prohibited from purchasing notes, we could seek the consent of our lenders to the purchase of notes or could attempt to refinance
the borrowings that contain such
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prohibition. If we do not obtain such a consent or repay such borrowings, we would remain prohibited from purchasing notes and an event of
default would occur on the notes. The occurrence of an event of default under the notes could lead to the acceleration of all amounts outstanding
on the notes, and may also trigger cross-default provisions, resulting in the acceleration of our other indebtedness. These events in turn could
materially and adversely affect our share price as well as our ability to continue our operations.

Risks Related to Our Common Stock
The price of our securities may be subject to wide fluctuations.

Our stock has experienced substantial price volatility, particularly as a result of quarterly variations in our operating results, the published
expectations of analysts, and as a result of announcements by our competitors and us. In addition, the stock market has experienced price and
volume fluctuations that have affected the market price of many technology companies, in particular, and that have often been unrelated to the
operating performance of such companies. In addition, the price of our securities may also be affected by general global, economic and market
conditions, and the cost of operations in one or more of our product markets. While we cannot predict the individual effect that these factors may
have on the price or our securities, these factors, either individually or in the aggregate, could result in significant variations in the price of our
common stock during any given period of time. These fluctuations in our stock price also impact the price of our outstanding convertible
securities and the likelihood of the convertible securities being converted into cash or equity.

Future sales of our common stock may depress our stock price and the price for the notes.

Sales of a substantial number of shares of our common stock in the public market, or the appearance that such shares are available for sale,
could adversely affect the market price for our common stock. As of March 31, 2002, we had 106,292,656 shares of common stock outstanding.
As of March 31, 2002, we had an aggregate of 31,258,028 additional shares of our common stock reserved for issuance under our stock option
plans and employee stock purchase plan, including options outstanding to purchase 17,723,155 shares of our common stock. Additionally, we
have reserved 1,310,000 shares of common stock issuable upon exercise of outstanding warrants, 5,325,807 shares of common stock issuable
upon potential conversion of our 43/4% Convertible Subordinated Notes due 2004 and 16,327,064 shares of common stock issuable upon
potential conversion of our 3% Convertible Subordinated Notes due 2007.

Anti-takeover effects of our preferred share rights plan, the indenture, our charter documents and Delaware law could discourage,
delay or prevent a change in control of Adaptec.

We have a preferred share rights plan. Under the plan, each holder of shares of our common stock will receive a right to buy one
one-thousandth of a share of our Series A preferred stock at an exercise price of $180.00, subject to adjustment, if a person or group were to
acquire, or to announce the intention to acquire, 20% or more of our outstanding shares of common stock. Each share of our Series A preferred
stock will have 1,000 votes. In the event of a merger or other transaction in which shares of our common stock are changed or exchanged, each
share of Series A preferred stock will be entitled to receive 1,000 times the amount received per share of common stock. This plan could have
the effect of discouraging, delaying or rendering more difficult an acquisition of us.

The indentures relating to the 43/4% Convertible Subordinated Notes due 2004 and the 3% Convertible Subordinated Notes due 2007
provide that in the event of certain changes in control, each holder of the notes will have the right to require us to repurchase such holder's notes
at a premium over the principal amount of the notes.
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Our certificate of incorporation provides that our board of directors may issue, without stockholder action, up to 1,000,000 shares of
preferred stock with voting or other rights. As described above, our board of directors has designated 250,000 shares of preferred stock as
Series A preferred stock in connection with our preferred share rights plan. Our certificate of incorporation also provides that our stockholders
do not have cumulative voting rights, and, therefore, stockholders representing a majority of the shares of common stock outstanding are able to
elect all of our directors. Our bylaws provide that a special meeting of stockholders may only be called by our board of directors, the Chairman
of our board of directors, our chief executive officer, our president or by one or more stockholders holding at least 10% of our outstanding
capital stock. Our stockholders may not take action by written consent.

In addition, the Delaware General Corporation Law, to which we are subject, prohibits, except under specified circumstances, us from
engaging in any mergers, significant sales of stock or assets or business combinations with any stockholder or group of stockholders who own at
least 15% of our common stock.
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of our earnings to our fixed charges for each of the periods indicated is as follows:

Fiscal Year Ended March 31,

1998 1999 2000 2001 2002

Ratio of earnings to fixed charges 17.19x 1.89x 20.76x 9.91x

For the purposes of computing the ratio of fixed charges, earnings consist of income (loss) before provision for income taxes plus fixed
charges. Fixed charges consist of interest charges, amortization of debt expense and that portion of rental expense we believe to be
representative of interest. Earnings, as defined, were not sufficient to cover fixed charges by $189,160 for the year ended March 31, 2002.

USE OF PROCEEDS
We will not receive any proceeds from the sale of the notes or shares of common stock underlying the notes by the selling holders.
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DESCRIPTION OF NOTES

We issued the notes under an indenture dated as of March 5, 2002, between us and Wells Fargo Bank, N.A, as trustee. The indenture and
the notes are governed by New York law. The following description is only a summary of the material provisions of the notes, the indenture and
the registration rights agreement and is not complete. We urge you to read these documents in their entirety because they, and not this
description, define your rights as holders of these notes. You may request copies of these documents at our address set forth below under "Where
You Can Find More Information." In this section, when we refer to "Adaptec," "we," "our" or us, we are referring to Adaptec, Inc. and not any

of its current and future subsidiaries, unless the context otherwise requires.
General

Except to the extent described under "Security" below, the notes are unsecured general obligations of Adaptec and are subordinate in right
of payment as described under "Subordination of Notes." The notes are convertible into shares of our common stock as described under
"Conversion of Notes." The notes are limited to $250,000,000 aggregate principal amount. The notes were issued only in denominations of
$1,000 or in multiples of $1,000. The notes will mature on March 5, 2007, unless earlier redeemed by us at our option or purchased by us at your
option upon a change in control.

We are not restricted from paying dividends, incurring debt, or issuing or repurchasing our securities under the indenture. In addition, there
are no financial covenants in the indenture. You are not protected under the indenture in the event of a highly leveraged transaction or a change
in control of Adaptec, except to the extent described under "Purchase of Notes at Your Option Upon a Change in Control."

The notes bear interest at the annual rate of 3%. Interest will be payable on March 5 and September 5 of each year, beginning September 5,
2002, subject to limited exceptions if the notes are redeemed or purchased prior to the interest payment date. The record dates for the payment of
interest are February 20 and August 20. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

We will maintain an office in The City of New York where the notes may be presented for registration, transfer, exchange or conversion.
This office will initially be an office or agency of the trustee.

Security

We have purchased and pledged to the collateral agent as security for the exclusive benefit of the holders of the notes (and not for the
benefit of our other creditors), U.S. government securities in an amount sufficient upon receipt of scheduled interest and principal payments of
such securities to provide for payment in full of the first six scheduled interest payments (but not additional interest) due on the notes. We spent
approximately $21.4 million of our existing funds to acquire such U.S. government securities.
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The U.S. government securities were pledged by us to the collateral agent for the exclusive benefit of the holders of the notes and will be
held by the collateral agent in a pledge account. Prior to each of the first six scheduled interest payments on the notes, the collateral agent will
release from the pledge account proceeds sufficient to pay interest then due on the notes. A failure to pay interest on the notes when due through
the first six scheduled interest payment dates will constitute an event of default under the indenture, with no grace period.
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The pledged U.S. government securities and the pledge account will also secure the repayment of the principal amount on the notes. If prior
to the date on which the sixth scheduled interest payment on the notes is due:

an event of default under the notes occurs and is continuing; and

the trustee or the holders of 25% in aggregate principal amount of the notes accelerate the notes by declaring the principal
amount of the notes to be immediately due and payable (by written consent, at a meeting of note holders or otherwise),
except for the occurrence of an event of default relating to our bankruptcy, insolvency or reorganization, upon which the
notes will be accelerated automatically,

then the proceeds from the pledged U.S. government securities will be promptly released for payment to note holders, subject to the automatic
stay provisions of bankruptcy law, if applicable, and subject to the prompt distribution of proceeds from the pledge account,

an amount equal to any accrued and unpaid interest would be distributed from the pledge account as accrued interest; and

the balance of the proceeds of the pledge account would be distributed as a portion of the principal amount of the notes and
additional interest, if any, due on the notes.

However, if any event of default is cured prior to the acceleration of the notes by the trustee or holders of the notes referred to above, the
trustee and the holders of the notes will not be able to accelerate the notes as a result of that event of default.

For example, if the first two interest payments were made when due but the third interest payment was not made when due and the note
holders promptly exercised their right to declare the principal amount of the notes to be immediately due and payable then, assuming automatic
stay provisions of bankruptcy law are inapplicable and the proceeds of the pledged U.S. government securities are promptly distributed from the
pledge account,

an amount equal to the interest payment due on the third interest payment would be distributed from the pledge account as
accrued interest; and

the balance of the proceeds of the pledge account would be distributed as a portion of the principal amount of the notes and
additional interest, if any, due on the notes.

In addition, note holders would have an unsecured subordinated claim against us for the remainder of the principal amount of their notes.

Once we make the first six scheduled interest payments on the notes, all of the remaining pledged U.S. government securities, if any, will
be released to us from the pledge account and thereafter the notes will be unsecured.

Conversion of Notes

Each holder of the notes may, at its option, convert its notes into shares of our common stock at any time prior to maturity, unless
previously redeemed or purchased, at the conversion price of approximately $15.31 per share, subject to the adjustments described below. Each
holder may convert its notes in denominations of $1,000 and multiples of $1,000.
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Except as described below, we will not make any payment or other adjustment for accrued interest on the notes or dividends on any
common stock issued upon conversion of the notes. If a holder submits notes for conversion between a record date for an interest payment and
the opening of business on the next interest payment date (except for notes or portions of notes called for redemption on a redemption date
occurring during the period from the close of business on a record date and
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ending on the opening of business on the first business day after the next interest payment date, or if this interest payment date is not a business
day, the second business day after the interest payment date), such holder must pay funds equal to the interest payable on the principal amount to
be converted. We will not issue fractional shares of common stock upon conversion of notes. Instead, we will pay a cash amount based upon the
closing market price of the common stock on the last trading day prior to the date of conversion. If the notes are called for redemption or are
subject to purchase following a change in control, a holder's conversion rights on the notes called for redemption or so subject to purchase will
expire at the close of business on the second business day before the redemption date or purchase date, as the case may be, unless we default in
the payment of the redemption price or purchase price. If a holder has submitted notes for purchase upon a change in control, the holder may
only convert its notes if it withdraws its election in accordance with the indenture.

The conversion price will be adjusted upon the occurrence of:

)

the issuance of shares of our common stock as a dividend or distribution on our common stock;

@

the subdivision or combination of our outstanding common stock;

3
the issuance to all or substantially all holders of our common stock of rights or warrants entitling them for a period of not
more than 60 days to subscribe for or purchase our common stock, or securities convertible into our common stock, at a
price per share or a conversion price per share less than the then current market price per share, provided that the conversion
price will be readjusted to the extent that such rights or warrants are not exercised prior to the expiration;

C)
the distribution to all or substantially all holders of our common stock of shares of our capital stock, evidences of
indebtedness or other non-cash assets or rights or warrants, excluding:

dividends, distributions and rights or warrants referred to in clause (1) or (3) above; and

dividends or distributions exclusively in cash referred to in clause (5) below.

&)
the distribution to all or substantially all holders of our common stock of all-cash distributions in an aggregate amount that,
together with (A) any cash and the fair market value of any other consideration payable in respect of any tender offer by us
or any of our subsidiaries for our common stock consummated within the preceding 12 months not triggering a conversion
price adjustment and (B) all other all-cash distributions to all or substantially all holders of our common stock made within
the preceding 12 months not triggering a conversion price adjustment, exceeds an amount equal to 10% of our market
capitalization on the business day immediately preceding the day on which we declare such distribution; and

Q)
the purchase of our common stock pursuant to a tender offer made by us or any of our subsidiaries to the extent that the same
involves aggregate consideration that, together with (A) any cash and the fair market value of any other consideration
payable in respect of any tender offer by us or any of our subsidiaries for our common stock consummated within the
preceding 12 months not triggering a conversion price adjustment and (B) all-cash distributions to all or substantially all
holders of our common stock made within the preceding 12 months not triggering a conversion price adjustment, exceeds an
amount equal to 10% of our market capitalization on the expiration date of such tender offer.

In the event of:
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any reclassification of our common stock, or

a consolidation, merger or combination involving Adaptec, or

24

a sale or conveyance to another person of the property and assets of Adaptec as an entirety or substantially as an entirety,

in which holders of our outstanding common stock would be entitled to receive stock, other securities, other property, assets or cash for their
common stock, holders of notes will generally be entitled to convert their notes into the same type of consideration received by common stock
holders immediately prior to one of these types of events.

Holders of the notes may, in some circumstances, be deemed to have received a distribution or dividend subject to United States federal
income tax as a result of an adjustment or the nonoccurrence of an adjustment to the conversion price.

We are permitted to reduce the conversion price of the notes by any amount for a period of at least 20 days if our board of directors
determines that such reduction would be in the best interest of Adaptec. We are required to give at least 15 days' prior notice of any reduction in
the conversion price. We may also reduce the conversion price to avoid or diminish income tax to holders of our common stock in connection
with a dividend or distribution of stock or similar event.

No adjustment in the conversion price will be required unless it would result in a change in the conversion price of at least one percent. Any
adjustment not made will be taken into account in subsequent adjustments. Except as stated above, we will not adjust the conversion price for
the issuance of our common stock or any securities convertible into or exchangeable for our common stock or the right to purchase our common
stock or such convertible or exchangeable securities.

Subordination of Notes

The indebtedness evidenced by the notes is subordinated to the extent provided in the indenture to the prior payment in full, in cash or other
payment satisfactory to holders of senior indebtedness, of all of our existing and future senior indebtedness. Upon any distribution of our assets
upon any dissolution, winding-up, liquidation or reorganization, or in bankruptcy, insolvency, receivership or similar proceedings, payment of
the principal of, premium, if any, interest and all other obligations in respect of the notes, including by way of redemption, acquisition or other
purchase thereof, is to be subordinated in right of payment to the prior payment in full, in cash or other payment satisfactory to holders of senior
indebtedness, of all of our existing and future senior indebtedness.

In the event of any acceleration of the notes because of an event of default, the holders of any senior indebtedness then outstanding would
be entitled to payment in full, in cash or other payment satisfactory to holders of senior indebtedness, of all obligations in respect to such senior
indebtedness before the holders of notes are entitled to receive any payment or other distribution. We are required to promptly notify holders of
senior indebtedness if payment of the notes is accelerated because of an event of default.

We also may not make any payment upon or redemption of or purchase or otherwise acquire the notes if:

a default in the payment of principal of, premium, if any, interest or other obligations in respect of designated senior
indebtedness occurs and is continuing beyond any applicable period of grace, or

any other default occurs and is continuing with respect to designated senior indebtedness that permits holders of the
designated senior indebtedness as to which such default relates to accelerate its maturity and the trustee receives a notice of
such default, which we refer to as a payment blockage notice, from us or any other person permitted to give this notice under
the indenture.
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We may and shall resume making payments on the notes:

in the case of a payment default, when the default is cured or waived or ceases to exist, and

in the case of a nonpayment default, the earlier of when such nonpayment default is cured or waived or ceases to exist or
179 days after receipt of the payment blockage notice.

No new period of payment blockage may be commenced pursuant to a payment blockage notice unless and until 365 days have elapsed
since the initial effectiveness of the prior payment blockage notice.

No default that existed or was continuing on the date of delivery of any payment blockage notice to the trustee shall be the basis for a
subsequent payment blockage notice.

As a result of the subordination provisions described above, in the event of our bankruptcy, dissolution or reorganization, holders of senior
indebtedness may receive more, ratably, and holders of the notes may receive less, ratably, than the other creditors of Adaptec. Such
subordination will not prevent the occurrence of any event of default under the indenture.

A substantial portion of our operations are, and in the future may be, conducted through our subsidiaries. As a result, our cash flow and our
ability to service our debt, including the notes, may depend upon the earnings of our subsidiaries. In addition, we could be dependent on the
distribution of earnings, loans or other payments by our subsidiaries to us.

The notes are effectively subordinated to all indebtedness and other liabilities, including trade payables and lease obligations and preferred
stock, if any, of our subsidiaries. Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts
due on the notes or to provide us with funds for our payment obligations, whether by dividends, distributions, loans or other payments. In
addition, any payment of dividends, distributions, loans or advances by our subsidiaries to us could be subject to statutory or contractual
restrictions. Furthermore, if we are required to repatriate cash from our Singapore subsidiary to service or repay the notes, we will incur
additional income taxes from the repatriation. Payments to us by our subsidiaries will also be contingent upon our subsidiaries' earnings and
business consideration. There can btory or administrative exemption.

The U.S. Department of Labor has issued five prohibited transaction class exemptions (“PTCEs”) that may provide
exemptive relief for direct or indirect prohibited transactions resulting from the purchase or holding of the Buffered
PLUS. Those class exemptions are PTCE 96-23 (for certain transactions determined by in-house asset managers),
PTCE 95-60 (for certain transactions involving insurance company general accounts), PTCE 91-38 (for certain
transactions involving bank collective investment funds), PTCE 90-1 (for certain transactions involving insurance
company separate accounts) and PTCE 84-14 (for certain transactions determined by independent qualified
professional asset managers). In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code provide an
exemption for the purchase and sale of securities and the related lending transactions, provided that neither the issuer
of the securities nor any of its affiliates has or exercises any discretionary authority or control or renders any
investment advice with respect to the assets of the Plan involved in the transaction and provided further that the Plan
pays no more, and receives no less, than “adequate consideration” in connection with the transaction (the so-called
“service provider” exemption). There can be no assurance that any of these class or statutory exemptions will be
available with respect to transactions involving the Buffered PLUS.

Because we may be considered a party in interest with respect to many Plans, the Buffered PLUS may not be
purchased, held or disposed of by any Plan, any entity whose underlying assets include “plan assets” by reason of any
Plan’s investment in the entity (a “Plan Asset Entity”) or any person investing “plan assets” of any Plan, unless such
purchase, holding or disposition is eligible for exemptive relief, including relief available under PTCEs 96-23, 95-60,
91-38, 90-1, 84-14 or the service provider exemption or such purchase, holding or disposition is otherwise not
prohibited. Any purchaser, including any fiduciary purchasing on behalf of a Plan, transferee or holder of the
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Buffered PLUS will be deemed to have represented, in its corporate and its fiduciary capacity, by its purchase and
holding of the Buffered PLUS that either (a) it is not a Plan or a Plan Asset Entity and is not purchasing such Buffered
PLUS on behalf of or with “plan assets” of any Plan or with any assets of a governmental, non-U.S. or church plan that
is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Section 406 of
ERISA or Section 4975 of the Code (“Similar Law”) or (b) its purchase, holding and disposition of these Buffered
PLUS will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section

4975 of the Code or violate any Similar Law.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-
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exempt prohibited transactions, it is particularly important that fiduciaries or other persons
considering purchasing the Buffered PLUS on behalf of or with “plan assets” of any Plan consult
with their counsel regarding the availability of exemptive relief.

The Buffered PLUS are contractual financial instruments. The financial exposure provided by
the Buffered PLUS is not a substitute or proxy for, and is not intended as a substitute or proxy
for, individualized investment management or advice for the benefit of any purchaser or holder
of the Buffered PLUS. The Buffered PLUS have not been designed and will not be
administered in a manner intended to reflect the individualized needs and objectives of any
purchaser or holder of the Buffered PLUS.

Each purchaser or holder of any Buffered PLUS acknowledges and agrees that:

M

the purchaser or holder or its fiduciary has made and shall make all investment decisions for the
purchaser or holder and the purchaser or holder has not relied and shall not rely in any way
upon us or our affiliates to act as a fiduciary or adviser of the purchaser or holder with respect
to (A) the design and terms of the Buffered PLUS, (B) the purchaser or holder’s investment in
the Buffered PLUS, or (C) the exercise of or failure to exercise any rights we have under or
with respect to the Buffered PLUS;

(i)

we and our affiliates have acted and will act solely for our own account in connection with (A)
all transactions relating to the Buffered PLUS and (B) all hedging transactions in connection
with our obligations under the Buffered PLUS;

(iii)
any and all assets and positions relating to hedging transactions by us or our affiliates are assets

and positions of those entities and are not assets and positions held for the benefit of the
purchaser or holder;

27



Additional
considerations:

Supplemental
information
regarding plan of
distribution;
conflicts of interest:

Edgar Filing: ADAPTEC INC - Form S-3/A
(iv)

our interests are adverse to the interests of the purchaser or holder; and

v)

neither we nor any of our affiliates is a fiduciary or adviser of the purchaser or holder in
connection with any such assets, positions or transactions, and any information that we or any
of our affiliates may provide is not intended to be impartial investment advice.

Each purchaser and holder of the Buffered PLUS has exclusive responsibility for ensuring that
its purchase, holding and disposition of the Buffered PLUS do not violate the prohibited
transaction rules of ERISA or the Code or any Similar Law. The sale of any Buffered PLUS to
any Plan or plan subject to Similar Law is in no respect a representation by us or any of our
affiliates or representatives that such an investment meets all relevant legal requirements with
respect to investments by plans generally or any particular plan, or that such an investment is
appropriate for plans generally or any particular plan. In this regard, neither this discussion nor
anything provided in this document is or is intended to be investment advice directed at any
potential Plan purchaser or at Plan purchasers generally and such purchasers of the Buffered
PLUS should consult and rely on their own counsel and advisers as to whether an investment in
the Buffered PLUS is suitable.

However, individual retirement accounts, individual retirement annuities and Keogh plans, as
well as employee benefit plans that permit participants to direct the investment of their
accounts, will not be permitted to purchase or hold the Buffered PLUS if the account, plan or
annuity is for the benefit of an employee of Morgan Stanley or Morgan Stanley Wealth
Management or a family member and the employee receives any compensation (such as, for
example, an addition to bonus) based on the purchase of the Buffered PLUS by the account,
plan or annuity.

Client accounts over which Morgan Stanley, Morgan Stanley Wealth Management or any of
their respective subsidiaries have investment discretion are not permitted to purchase the
Buffered PLUS, either directly or indirectly.

Selected dealers, which may include our affiliates, and their financial advisors will collectively
receive from the agent a fixed sales commission of $35 for each Buffered PLUS they sell.

MS & Co. is an affiliate of MSFL and a wholly owned subsidiary of Morgan Stanley, and it and
other affiliates of ours expect to make a profit by selling, structuring and, when applicable,
hedging the Buffered PLUS.

MS & Co. will conduct this offering in compliance with the requirements of FINRA Rule 5121
of the Financial Industry Regulatory Authority, Inc., which is commonly referred to as FINRA,
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regarding a FINRA member firm’s distribution of the securities of an affiliate and related
conflicts of interest. MS & Co. or any of our other affiliates may not make sales in this offering
to any discretionary account. See “Plan of Distribution (Conflicts of Interest)” and “Use of
Proceeds and Hedging” in the accompanying product supplement for PLUS.

In the opinion of Davis Polk & Wardwell LLP, as special counsel to MSFL and Morgan
Stanley, when the Buffered PLUS offered by this pricing supplement have been executed and
issued by MSFL, authenticated by the trustee pursuant to the MSFL Senior Debt Indenture (as
defined in the accompanying prospectus) and delivered against payment as contemplated
herein, such Buffered PLUS will be valid and binding obligations of MSFL and the related
guarantee will be a valid and binding obligation of Morgan Stanley, enforceable in accordance
with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally, concepts of reasonableness and equitable principles of general
applicability (including, without
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limitation, concepts of good faith, fair dealing and the lack of bad faith), provided that such counsel
expresses no opinion as to (i) the effect of fraudulent conveyance, fraudulent transfer or similar
provision of applicable law on the conclusions expressed above and (ii) any provision of the MSFL
Senior Debt Indenture that purports to avoid the effect of fraudulent conveyance, fraudulent transfer
or similar provision of applicable law by limiting the amount of Morgan Stanley’s obligation under the
related guarantee. This opinion is given as of the date hereof and is limited to the laws of the State of
New York, the General Corporation Law of the State of Delaware and the Delaware Limited Liability
Company Act. In addition, this opinion is subject to customary assumptions about the trustee’s
authorization, execution and delivery of the MSFL Senior Debt Indenture and its authentication of the
Buffered PLUS and the validity, binding nature and enforceability of the MSFL Senior Debt Indenture
with respect to the trustee, all as stated in the letter of such counsel dated November 16, 2017, which
is Exhibit 5-a to the Registration Statement on Form S-3 filed by Morgan Stanley on November 16,
2017.

Morgan Stanley Wealth Management clients may contact their local Morgan Stanley branch office or
our principal executive offices at 1585 Broadway, New York, New York 10036 (telephone number
(866) 477-4776). All other clients may contact their local brokerage representative. Third-party
distributors may contact Morgan Stanley Structured Investment Sales at (800) 233-1087.

Morgan Stanley and MSFL have filed a registration statement (including a prospectus, as
supplemented by the product supplement for PLUS and the index supplement) with the Securities and
Exchange Commission, or SEC, for the offering to which this communication relates. You should
read the prospectus in that registration statement, the product supplement for PLUS, the index
supplement and any other documents relating to this offering that Morgan Stanley and MSFL have
filed with the SEC for more complete information about Morgan Stanley, MSFL and this

offering. You may get these documents without cost by visiting EDGAR on the SEC web site
at.www.sec.gov. Alternatively, Morgan Stanley, MSFL, any underwriter or any dealer participating
in the offering will arrange to send you the product supplement for PLUS, index supplement and
prospectus if you so request by calling toll-free 1-(800)-584-6837.

You may access these documents on the SEC web site at. www.sec.gov as follows:

Product Supplement for PLUS dated November 16, 2017
Index Supplement dated November 16, 2017

Prospectus dated November 16, 2017

Terms used but not defined in this document are defined in the product supplement for PLUS, in the
index supplement or in the prospectus.
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“Performance Leveraged Upside Securitie8™” and “PLU8" are our service marks.
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