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           You should rely only on information contained or incorporated by reference in this prospectus.  We have not authorized any
person to provide you with information that differs from what is contained or incorporated by reference in this prospectus.  If any
person does provide you with information that differs from what is contained or incorporated by reference in this prospectus, you
should not rely on it.  This prospectus is not an offer to sell or the solicitation of an offer to buy any securities other than the securities
to which it relates, or an offer of solicitation in any jurisdiction where offers or sales are not permitted. The information contained in
this prospectus is accurate only as of the date of this prospectus, even though this prospectus may be delivered or shares may be sold
under this prospectus on a later date.

1.

QUANTUM CORPORATION

          In this prospectus, the terms “Quantum,” “our company,” “we,” “our,” and “us” refer to Quantum Corporation.

           We are a global leader in data protection, meeting the needs of business customers with enterprise-wide storage solutions and services. 
We are the world’s largest supplier of tape drives, and our DLTtape™ technology is the standard for backup, archiving, and recovery of
mission-critical data.  We also are a leader in the design, manufacture and service of automated tape libraries used to manage, store and
transfer data.  This fiscal year, we expanded into the area of disk-based backup, with a solution that emulates a tape library and is optimized
for data protection.

           In February 2003, we completed a merger with SANlight, Inc. pursuant to which SANlight became our wholly-owned subsidiary. 
SANlight was a privately-held development stage storage solution technology company in which we previously owned stock.  This
prospectus relates to the sale by former security holders of SANlight (other than us) of up to 2,371,168 shares of our common stock issued in
connection with the merger for all outstanding shares and options of SANlight which we did not already own.  We are registering our
common stock for sale by these selling stockholders.  The prices at which these stockholders may sell the shares will be determined by the
prevailing market for the shares or in negotiated transactions.  The selling stockholders will receive all of the proceeds from the sale of the
common stock pursuant to this prospectus.  We will not receive any of the proceeds from sales by the selling stockholders of the offered
shares of common stock.  See “Selling Stockholders” and “Use of Proceeds.”

           We were founded in 1980 and are incorporated in Delaware.  Our principal executive offices are located at 501 Sycamore Drive,
Milpitas, California 95035, and our telephone number is (408) 944-4000.

RISK FACTORS

           THE READER SHOULD CAREFULLY CONSIDER THE RISKS DESCRIBED BELOW, TOGETHER WITH ALL OF THE
OTHER INFORMATION INCLUDED IN THIS PROSPECTUS AND INCORPORATED BY REFERENCE INTO THIS PROSPECTUS
AND CONTAINED IN OUR OTHER FILINGS WITH THE SECURITIES AND EXCHANGE COMMISSION, BEFORE MAKING AN
INVESTMENT DECISION.  THE RISKS AND UNCERTAINTIES DESCRIBED BELOW ARE NOT THE ONLY ONES FACING
QUANTUM.  ADDITIONAL RISKS AND UNCERTAINTIES NOT PRESENTLY KNOWN TO US OR THAT ARE CURRENTLY
DEEMED IMMATERIAL MAY ALSO IMPAIR OUR BUSINESS AND OPERATIONS.  THIS PROSPECTUS CONTAINS
“FORWARD-LOOKING” STATEMENTS THAT INVOLVE RISKS AND UNCERTAINTIES.  FORWARD-LOOKING STATEMENTS
USUALLY CONTAIN THE WORDS “ESTIMATE,” “ANTICIPATE,” “EXPECT”, “BELIEVE”, OR SIMILAR EXPRESSIONS.  ALL
FORWARD-LOOKING STATEMENTS, INCLUDING, BUT NOT LIMITED TO, PROJECTIONS OR ESTIMATES CONCERNING
OUR BUSINESS, INCLUDING DEMAND FOR OUR PRODUCTS, ANTICIPATED GROSS MARGINS, OPERATING RESULTS AND
EXPENSES, MIX OF REVENUE STREAMS, EXPECTED REVENUE FROM PURCHASED IN-PROCESS PROJECTS, COST
SAVINGS, STOCK COMPENSATION, THE PERFORMANCE OF OUR MEDIA BUSINESS AND THE SUFFICIENCY OF CASH TO
MEET PLANNED EXPENDITURES, ARE INHERENTLY UNCERTAIN AS THEY ARE BASED ON MANAGEMENT’S
EXPECTATIONS AND ASSUMPTIONS CONCERNING FUTURE EVENTS, AND THEY ARE SUBJECT TO NUMEROUS KNOWN
AND UNKNOWN RISKS AND UNCERTAINTIES.  READERS ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE ON THESE
FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE HEREOF.  OUR ACTUAL RESULTS COULD
DIFFER MATERIALLY FROM THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS AS A RESULT OF
CERTAIN FACTORS, INCLUDING THOSE SET FORTH BELOW AND ELSEWHERE IN THIS PROSPECTUS AND IN THE
INFORMATION INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.

2.

We are exposed to general economic conditions that have resulted in significantly reduced sales levels and operating losses and, if such
adverse economic conditions were to continue or worsen, our business, financial condition and operating results could be further
adversely and materially impacted.



           If the adverse economic conditions in the United States and throughout the world economy continue or worsen, we may experience a
further material adverse impact on our business, operating results, and financial condition. We took actions in fiscal year 2002 and in the first
nine months of fiscal year 2003 to reduce our cost of sales and operating expenses in order to address these adverse conditions.  A prolonged
continuation or worsening of sales trends would require that we take additional actions to further reduce our cost of sales and operating
expenses in subsequent quarters to align these costs with reduced revenue. We may be unable to reduce our cost of sales and operating
expenses at a rate and to a level consistent with such a future adverse sales environment.  If we are required to undertake further expense
reductions, we may incur significant incremental special charges associated with such expense reductions that are disproportionate to sales,
thereby materially and adversely affecting our business, financial condition and operating results.

Quantum is currently not profitable. If we are unable to generate positive cash flow from operating activities, our ability to obtain
additional capital in the future could be jeopardized, and our business could suffer.

           We must devote substantial resources to new product development, manufacturing, and sales and marketing activities to be
competitive in our markets. Historically, cash flow from operating activities has provided us with a significant portion of the cash and
liquidity that we have required in order to invest in the product development, manufacturing and sales activities that will allow us to maintain
our competitiveness. Until or unless we return to profitable operations, we will have significantly less liquidity to invest in our business.  In
turn, reduced cash flow from operations may jeopardize our ability to gain access to capital, which potentially could have a material adverse
impact on our business, results of operations, liquidity, and financial condition.

3.

To service our debt and fund our other capital requirements, we will require a significant amount of cash, and our ability to generate cash
will depend on many factors beyond our control.

           Our ability to meet our debt service obligations and to fund working capital, capital expenditures, acquisitions, research and
development and other general corporate purposes, will depend upon our future performance, which will be subject to financial, business and
other factors affecting our operations, many of which are beyond our control. If our losses from operations were to persist at current levels or
worsen, or if Maxtor were unable or unwilling to reimburse us for its portion of our debt, we would not have sufficient cash resources to pay
our debt.  We cannot provide assurance that we will generate sufficient cash flow from operations, or that future borrowings will be available,
or available in an amount sufficient to enable us to pay our debt or fund other liquidity needs.

           If we are unable to generate sufficient cash flow and are unable to refinance or extend outstanding borrowings on commercially
reasonable terms or at all, we may have to:

 •      Reduce or delay capital expenditures planned for replacements, improvements and
expansions;

 • Sell assets;
 • Restructure debt; and/or
 • Obtain additional debt or equity financing.

           We cannot assure you that we could effect or implement any of these alternatives on satisfactory terms, if at all.

The agreements for our credit facilities contain various covenants that limit our discretion in the operation of our business.

           The agreements for our secured credit facilities contain numerous restrictive covenants that require us to comply with and maintain
certain financial tests and ratios, thereby restricting our ability to:

 •      Incur debt;
 • Incur liens;
 • Redeem or prepay subordinated debt;
 • Make acquisitions of businesses or entities;

 • Make investments, including loans, guarantees and
advances;

 • Make capital expenditures;
 • Engage in mergers, consolidations or certain sales of assets;
 • Engage in transactions with affiliates;
 • Pay dividends or engage in stock repurchases; and
 • Enter into certain restrictive agreements.

4.

           Our ability to comply with covenants contained in our secured credit facility may be affected by events beyond our control, including
prevailing economic, financial and industry conditions. Our failure to comply with our debt-related covenants could result in an acceleration
of our indebtedness and cross-defaults under our other indebtedness, which may have a material adverse effect on our financial condition.
Even if we are able to comply with all covenants, the restrictions on our ability to operate our business could harm our business by, among
other things, limiting our ability to take advantage of financings, mergers, acquisitions and other corporate opportunities.



           Our senior secured credit facility is secured by a pledge of all of our assets.  If we were to default under our senior secured credit
facility and were unable to obtain a waiver for such a default, the lenders would have a right to foreclose on our assets in order to satisfy our
obligations under the credit facility.  Any such action on the part of the lenders against us could have a materially adverse impact on our
business, financial condition and results of operations.

Our Storage Solutions group currently operates at a loss and may continue to operate at a loss.  If we are unable to make our Storage
Solutions business profitable, the losses from this group could materially and adversely affect our business, financial condition and
results of operations.

           We have invested, and will continue to invest, in the development, promotion and sale of storage solutions, such as our recent
acquisition of SANlight. Operating expenses associated with our Storage Solutions revenue are comparatively high, resulting in losses and
cash consumption out of proportion to the revenue generated by the group, when compared to our tape business. Therefore, we will need to
generate significant storage solutions revenues or significantly reduce our related operating expenses for the group in order to make the
Storage Solutions business profitable. We cannot provide assurance that the Storage Solutions group will ever produce operating income or
will ever generate positive cash flow, and, if we were unable to do so, these losses could negatively impact our business, financial condition
and operating results.

           Goodwill and intangible assets used in the Storage Solutions group were reviewed for possible impairment upon the adoption on April
1, 2002 of SFAS No. 142, Goodwill and Other Intangible Assets, and SFAS No. 144, Accounting for the Impairment or Disposal of Long-
lived Assets.  The impairment test conducted relative to goodwill resulted in a $94.3 million accounting adjustment in the first quarter of
fiscal year 2003 and a $58.7 million impairment charge in the second quarter of fiscal year 2003.  The intangible assets were not determined
to be impaired, based on projections of discounted net cash flows from the Storage Solutions group compared to the carrying value of the
intangible assets. However, both tests use financial projections involving significant estimates and uncertainties regarding future revenues,
expenses and cash flows. We cannot provide assurance that future net cash flows will be sufficient to avoid further impairment charges.  As a
result, in the future, we may incur additional impairment charges related to our Storage Solutions business, which would adversely affect the
group’s operating income, which could have a materially adverse impact on the results of our operations or our financial condition.

5.

A majority of our sales come from a few customers, and these customers have no minimum or long-term purchase commitments. The loss
of, or a significant change in demand from, one or more key customers could materially and adversely affect our business, financial
condition and operating results.

           Our sales are concentrated among a few customers. Sales to our top five customers in the nine months ended December 29, 2002
represented 40% of total revenue. Furthermore, customers are not obligated to purchase any minimum product volume and our relationships
with our customers are terminable at will.

           The merger of Hewlett-Packard and Compaq in 2002 significantly increased the concentration of our sales and dependency on a single
customer. Approximately 25% of our revenue derives from this newly merged entity, and, therefore, could be materially and adversely
affected if Hewlett-Packard were to experience a significant decline in storage revenue whether due to customer loss or integration issues or
otherwise.  There is an additional risk since the combined entity owns a competing brand of linear tape drive and media products known as
LTO.  The combined Hewlett-Packard and Compaq entity has decided to market both the LTO and Super DLTtape platforms, whereas
Compaq had exclusively marketed Super DLTtape for tape backup and archiving.  To the extent that the combined Hewlett-Packard and
Compaq entity significantly reduces its purchases of DLTtape and Super DLTtape products in favor of LTO products, our tape drive and
media revenues, operating results and financial condition would be materially and adversely affected.

Competition has increased, and may increasingly intensify, in the tape drive market as a result of competitors introducing tape drive
products based on new technology standards and on DLTtape technology, which could materially and adversely affect our business,
financial condition and results of operations.

           We compete with companies that develop, manufacture, market and sell tape drive products. Our principal competitors include
Exabyte Corporation (Exabyte), Hewlett-Packard, IBM Corporation (IBM), Seagate Technology Inc. (Seagate), Sony Corporation and
Storage Technology Corporation (StorageTek).  These competitors are aggressively trying to advance and develop new tape drive
technologies to compete more successfully with products based on DLTtape technology. Hewlett-Packard, IBM and Seagate formed a
consortium to develop and have developed new LTO products.  These products target the high-capacity data back-up market and compete
with our products based on Super DLTtape technology. This competition has resulted in a trend, which is expected to continue, toward lower
prices and lower margins earned on our DLTtape and Super DLTtape drives and media. In addition, the merger between Hewlett-Packard and
Compaq has resulted in a larger competitor in the tape drive market with greater resources, a potentially greater market reach with a product
that competes directly with our Super DLTtape drives and Super DLTtape media. These factors when combined with the current economic
environment, which has resulted in reduced shipments of our own tape drives, and tape drives in general, could result in a further reduction in
our prices, volumes and margins, which could materially and adversely impact our business, financial condition and results of operations.

6.

Competition has increased, and may increasingly intensify, and sales have trended lower in the tape library market as a result of current
economic conditions, and, if these adverse trends continue or worsen, our business, financial condition and operating results may be
materially and adversely affected.



           Our tape library products compete with product offerings of Advanced Digital Information Corporation, Exabyte, Hewlett-Packard,
Overland Data Inc. and StorageTek, which also offer tape automation systems incorporating DLTtape and Super DLTtape technology as well
as new linear tape technology.  In addition, the merger between Hewlett-Packard and Compaq has resulted in a larger competitor in the tape
automation market with greater resources and a potentially greater market reach. Current economic conditions are characterized by lower
information technology investment, particularly for higher priced products, such as high-end tape automation systems. However, more
recently, even competitors that derive a significant percentage of their sales from lower priced tape automation products, have seen economic
conditions adversely impact their quarterly sequential sales. The lower demand has also resulted in increased price competition. If this trend
continues or worsens and/or if competition further intensifies, our sales and gross margins could decline further, which could materially and
adversely affect our business, financial condition and results of operations.

Competition from alternative storage solutions that compete with our products may increase and, as a result, our business, financial
condition and operating results may be materially and adversely affected.

           Our products, particularly our tape products, including tape drives and automation systems, also compete with other storage
technologies, such as hard disk drives.  Hard disk drives have experienced a trend toward lower prices while capacity and performance have
increased. If hard disk drive costs decline far more rapidly than tape drive and media costs, the competition resulting from hard disk drive
based storage solutions, including backup solutions, may increase. As a result, our business, financial condition and operating results may be
materially and adversely affected.

We do not control licensee pricing or licensee sales of tape media cartridges and, as a result, our royalty revenue may decline, and, as a
result, our business, financial condition and operating results may be materially and adversely affected.

           We receive a royalty fee based on sales of tape media cartridges by Fuji Photo Film Co., Ltd. (Fuji), Hitachi Maxell Ltd. (Maxell),
Sony and Imation. Under our license agreements with these companies, each of the licensees determines the pricing and number of units of
tape media cartridges that it sells. As a result, our royalty revenue will vary depending on the level of sales and prices set by the licensees. In
addition, lower prices set by licensees could require us to lower our prices on direct sales of tape media cartridges, which would reduce our
margins on this product. As a result, our business, financial condition and operating results may be materially and adversely affected.

7.

Our royalty and media revenue is dependent on an installed base of tape drives that utilize Super DLTtape and DLTtape media cartridges,
and, if the installed base declines, or if competing media products gain market share from us, media and royalty revenue may decline,
and, as a result, our business, financial condition and operating results may be materially and adversely affected.

           Competition from other tape or storage technologies that use their own media could result in reduced sales of Super DLTtape and
DLTtape drives and such competition could also lower the installed base of tape drives that utilize DLTtape media. Since we earn a royalty
from media consumed by the installed base of tape drives, a reduced installed tape drive base could result in a reduction in our media and
royalty revenue. This could materially and adversely affect our business, financial condition and results of operations.

Our operating results depend on new product introductions, which may not be successful, and, as a result, our business, financial
condition and operating results may be materially and adversely affected.

           To compete effectively, we must continually improve existing products and introduce new ones, such as the DX30. We have devoted
and expect to continue to devote considerable management and financial resources to these efforts. We cannot provide assurance that:

 •      We will introduce any of these new products in the time frame we are forecasting;

 • We will not experience technical, quality, performance-related or other difficulties that could prevent or delay the introduction of, and
market acceptance of, these new products;

 • Our new products will achieve market acceptance and significant market share, or that the markets for these products will grow as we
have anticipated;

 • Our new products will be successfully or timely qualified with our customers by meeting customer performance and quality
specifications because a successful and timely customer qualification must occur before customers will place large product orders; or

 • We will achieve high volume production of these new products in a timely manner, if at all.

If we are unable to generate sufficient amounts of future taxable income in the U.S., we may incur higher income tax expenses to write
off the deferred tax assets and we may recognize lower tax benefits or no tax benefits associated with future losses.

           We have approximately $20 million of deferred tax assets in excess of deferred tax liabilities.  This net amount represents future U.S.
tax deductions that will reduce future U.S. tax liabilities only if we are able to generate sufficient amounts of future U.S. taxable income to
realize the benefit of those tax deductions.  If we are unable to generate sufficient future taxable income, we may incur a tax expense to
write-off the balance of this deferred tax asset.  In addition, our inability to generate sufficient amounts of future taxable income may prevent
us from continuing to recognize tax benefits associated with any losses that we may incur in the future. This would have a material and
adverse impact on our results of operations and financial condition.

8.

Reliance on a limited number of third-party suppliers could result in significantly increased costs and delays in the event these suppliers



experience shortages or quality problems, and, as a result, our business, financial condition and operating results may be materially and
adversely affected.

           We depend on a limited number of suppliers for components and sub-assemblies, including recording heads, media cartridges and
integrated circuits, all of which are essential to the manufacture of tape drives and tape automation systems.

           We currently purchase the DLTtape and Super DLTtape media cartridges that we sell primarily from Imation, Fuji and Maxell.  We
cannot provide assurance that Imation, Fuji or Maxell will continue to supply an adequate number of high quality media cartridges in the
future. If component shortages occur, or if we experience quality problems with component suppliers, shipments of products could be
significantly delayed and/or costs significantly increased, and as a result, our business, financial condition and operating results could be
materially and adversely affected. In addition, we qualify only a single source for many components and sub-assemblies, which magnifies the
risk of future shortages.

           Furthermore, our main supplier of tape heads is located in China.  Political instability, trade restrictions, changes in tariff or freight
rates or currency fluctuations in China could result in increased costs and delays in shipment of our products and could materially and
adversely impact our business, financial condition and operating results.

We rely heavily on distributors and other resellers to market and sell our products. If one or more distributors were to experience
significant deterioration in financial condition or business relationship with us, this could disrupt the distribution of our products.

           In certain product and geographic segments we heavily utilize distributors and value added resellers to perform the functions necessary
to market and sell our products. To fulfill this role, the distributor must maintain an acceptable level of financial stability and
creditworthiness.  If not, we may be required to reduce the amount of sales of our product to the distributor or terminate the relationship. We
may also incur financial losses for product returns or for the failure or refusal to pay obligations owed to us. This could result in less product
being available to the affected market segments and reduced levels of customer satisfaction, which could in turn have a material and adverse
impact on our business, results of operations and financial condition.

If we fail to protect our intellectual property or if others use our proprietary technology without authorization, our competitive position
may suffer.

           Our future success and ability to compete depends in part on our proprietary technology. We rely on a combination of copyright,
patent, trademark and trade secrets laws and nondisclosure agreements to establish and protect our proprietary technology. We currently hold
114 United States patents and have 84 United States patent applications pending. However, we cannot provide assurance that patents will be
issued with respect to pending or future patent applications that we have filed or plan to file or that our patents will be upheld as valid or will
prevent the development of competitive products or that any actions we have taken will adequately protect our intellectual property rights. We
generally enter into confidentiality agreements with our employees, consultants, resellers, customers and potential customers, in which we
strictly limit access to, and distribution of, our software, and further limit the disclosure and use of our proprietary information. Despite our
efforts to protect our proprietary rights, unauthorized parties may attempt to copy or otherwise obtain or use our products or technology. Our
competitors may also independently develop technologies that are substantially equivalent or superior to our technology. In addition, the laws
of some foreign countries do not protect our proprietary rights to the same extent as the laws of the United States.

9.

Third party infringement claims could result in substantial liability and significant costs, and, as a result, our business, financial
condition and operating results may be materially and adversely affected.

           From time to time, third parties allege our infringement of and need for a license under their patented or other proprietary technology.
While we currently believe the amount of ultimate liability, if any, with respect to these actions will not materially affect our financial
position, results of operations, or liquidity, the ultimate outcome of any litigation is uncertain. Adverse resolution of any third party
infringement claim could subject us to substantial liabilities and require us to refrain from manufacturing and selling certain products. In
addition, the costs incurred in intellectual property litigation can be substantial, regardless of the outcome. As a result, our business, financial
condition and operating results may be materially and adversely affected.

Pursuant to an operating lease, we have an obligation for a guaranteed value to the lessor at the end of the lease term, which could result
in our being required to make a significant cash payment to the lessor, and if we are required to do so, our business, financial condition
and results of operations could be materially and adversely impacted.

           We have a lease for our Colorado Springs facility, which is accounted for as an operating lease. At the end of the lease term, we will
either renew the lease, purchase the facility, or cause the facility to be sold to a third party, with us retaining an obligation to the lessor for the
guaranteed value. The proceeds of a sale to a third party would be used to satisfy the $50 million obligation to the lessor at the end of the
lease term. In the event of sale to a third party, we would be liable for any shortfall between the net proceeds resulting from the sale of the
facility and the $50 million obligation to the lessor, up to a maximum of $43.9 million, and this could have a material adverse impact on our
financial condition and liquidity.

           In the past we incurred a charge because of a decline in the appraised value of this facility. We have the facility independently
appraised on a periodic basis.  Any future declines in the appraised value of the facility would result in a charge, which could be material and
adverse to our financial condition.



           Our lease commitment requires us to maintain specified financial covenants.  If we fail to comply with these financial covenants and
are unable to obtain a waiver, or amend the lease, for such future non-compliance, the lessor could terminate the lease, resulting in either the
acceleration of our obligation to purchase the leased facility at the guaranteed value, which could have an adverse affect on our financial
condition and liquidity.

10.

In previous quarters we violated certain financial covenants under our credit facility; if in the future we again violate financial
covenants, we may not be able to use this credit facility, which could materially and adversely impact our financial condition and liquidity.

           In April 2000, we entered into an unsecured senior credit facility with a group of nine banks, providing a $187.5 million revolving
credit line that expires in April 2003.   On August 9, 2002, we received a waiver from the bank group for covenant violations as of June 30,
2002.  During the quarter ended September 29, 2002, we violated the Tangible Net Worth, Leverage Ratio and EBITDA financial covenants
of the credit line.  On October 25, 2002, we received a waiver of these covenant violations from the bank group for the quarter ended
September 29, 2002.  In December 2002, we terminated this facility and entered into a secured senior credit facility with a group of five
banks, providing a $100 million revolving credit line that expires in June 2004.  As of December 29, 2002, $89 million is committed to
standby letters of credit.  If in future quarters we are in violation of any financial or reporting covenant and receive a notice of default letter
from the bank group, the credit line could become unavailable, and any amounts outstanding could become immediately due and payable.   In
addition, if we were unsuccessful in securing a waiver in subsequent quarters, we would also lose access to the $89 million standby letters of
credit contained within our credit line facility and have to restrict $89 million of our cash to cover these existing letters of credit.  This would
have a material and adverse impact on our liquidity.

           Without the availability of this credit facility, we will have to rely on operating cash flows and debt or equity arrangements other than
the unsecured senior credit facility (if such alternative funding arrangements are available to us at all) in order to maintain sufficient liquidity. 
If we are not able to obtain sufficient cash from our operations or from these alternative funding sources, our operations, financial condition
and liquidity may be materially and adversely affected.

We completed the acquisition of Benchmark Storage Innovations, Inc. during the third quarter of fiscal year 2003 and the acquisition of
SANlight during the fourth quarter of fiscal year 2003.  If we fail to successfully integrate these acquisitions, it could harm our business,
financial condition and operating results.

           As a part of our business strategy, we acquired Benchmark, whose business is complementary to our DLT group’s products and
technologies, and SANlight, whose technology is complementary to our Storage Solutions group’s products and technologies. Any
acquisition is accompanied by the risks commonly encountered in acquisitions of companies. These risks include:

11.

 •      Difficulties in assimilating its operations and personnel;
 • Diversion of management’s attention from ongoing business concerns;

 • The potential inability to maximize our financial and strategic position through the successful incorporation of acquired technology and
rights into our products and services;

 • Insufficient revenues to offset increased expenses associated with the acquisition;
 • Maintenance of uniform standards, controls, procedures and policies;
 • Impairment of existing relationships with employees, suppliers and customers as a result of the integration of new personnel;

 • The possibility that we may not receive a favorable return on our investment, the original investment may become impaired, and/or
incur losses from these investments; and

 • Assumption of unknown liabilities or other unanticipated adverse events or circumstances.

           We cannot provide assurance that we will be able to successfully integrate the Benchmark and SANlight businesses and our failure to
do so could harm our business, financial condition and operating results.

We may engage in future acquisitions of companies, technologies or products, and the failure to integrate any future acquisitions could
harm our business, financial condition and operating results.

           As a part of our business strategy, we expect to make additional acquisitions of, or significant investments in, complementary
companies, products or technologies. Any future acquisitions would be accompanied by the risks commonly encountered in acquisitions of
companies. These risks include:

 •      Difficulties in assimilating the operations and personnel of the acquired companies;
 • Diversion of management’s attention from ongoing business concerns;

 • The potential inability to maximize our financial and strategic position through the successful incorporation of acquired technology and
rights into our products and services;

 • Insufficient revenues to offset increased expenses associated with acquisitions;
 • Maintenance of uniform standards, controls, procedures and policies;
 • Impairment of existing relationships with employees, suppliers and customers as a result of the integration of new personnel;

 • Difficulties in entering markets in which we have no or limited direct prior experience and where competitors in such markets have
stronger market positions;



 • The possibility that we may not receive a favorable return on our investment, the original investment may become impaired, and/or
incur losses from these investments;

 • Dissatisfaction or performance problems with an acquired company;
 • The cost associated with acquisitions; and
 • Assumption of known or unknown liabilities or other unanticipated events or circumstances.

12.

           We cannot provide assurance that we will be able to successfully integrate any business, products, technologies or personnel that we
may acquire in the future, and our failure to do so could harm our business, financial condition and operating results.

We outsourced tape drive manufacturing to Jabil during the third quarter of fiscal year 2003.  Our Storage Solutions Group has
increased its use of contract manufacturers for certain manufacturing functions as well.  Our ability to meet customer demand depends
on our ability to obtain timely deliveries of products and parts from our suppliers; as a result, if we cannot obtain these products and parts
in such a manner, such a delay could materially and adversely impact our business, financial condition and results of operations.

 
•      Sole source of product supply.  Jabil is our sole source of supply for all of our tape drives and certain tape automation products. Because

we are relying on one supplier, we are at greater risk of experiencing component shortages or other delays in customer deliveries that
could result in customer dissatisfaction and lost sales, which could materially damage customer relationships and result in lost revenue.

    

 

• Cost and purchase commitments.  We may not be able to control the costs we would be required to pay Jabil for the products they
manufacture for us.  Jabil procures inventory to build our products based upon a forecast of customer demand that we provide. We
would be responsible for the financial impact on Jabil of any reduction or product mix shift in the forecast relative to materials that Jabil
had already purchased under a prior forecast.  Such a variance in forecasted demand could require us to pay Jabil for finished goods in
excess of current customer demand or for excess or obsolete inventory.  As a result, we could experience reduced gross margins and
larger operating losses based on these purchase commitments.

    

 • Quality.  We will have limited control over the quality of products produced by Jabil. Therefore, the quality of the products may not be
acceptable to our customers and could result in customer dissatisfaction, lost revenue, and increased warranty costs.

13.

Our manufacturing outsourcing arrangement in Malaysia with Jabil, a third party contract manufacturer, has the potential to affect our
tax status in Malaysia and could therefore materially and adversely affect our business, financial condition and results of operations.

           We were granted strategic pioneer tax status beginning in December 2000 contingent on us meeting five separate conditions linked to
investments in the Malaysian economy. While we have actively worked to meet each of these conditions, changes in the business
environment have meant that we have not yet fully met these conditions as these conditions assumed a five-year profile of investment.  
Based on the status of current discussions with the Malaysian government, we believe that the probability of assessment of additional tax
liability is unlikely given that the third-party contract manufacturer already has strategic pioneer tax status and since there is no change in our
business as a result of this transfer of manufacturing operations.  However, were the Malaysian government to revoke Quantum’s strategic
pioneer tax status in its entirety, then the maximum potential tax liability that could be assessed would be $15 million, which could materially
and adversely affect our business, financial condition and results of operations.

A significant portion of the consideration for the disposition of the material assets of our Network Attached Storage Solutions business
was restricted stock and a debt instrument issued by the buyer, a privately held company.

           A portion of the consideration for the sale of the material assets of our Network Attached Storage Solutions (NAS) business was $3.9
million in restricted equity securities and a secured $2.4 million promissory note issued by the buyer, a privately held company.  The equity
securities are “restricted securities”, as that term is defined in Rule 144 under the Securities Act of 1933, as amended, and, therefore, are
subject to substantial restrictions on the sale or disposition of such shares, many of which restrictions are contingent on or governed by
matters solely within the control of the privately-held company.  Similarly, the secured promissory note may become subject to the priority
of a future senior lender and does not become due and payable until May 2003 and, even then, is only partly due and payable.  Because of the
nature of the privately held issuer as well as the restrictions on our ability to transfer these securities, there is no public market for these
securities.

           We generally record our investment in an early development stage company’s equity and debt securities on a cost basis, adjusted for
other than temporary impairment. The restricted stock and promissory note we received in the NAS disposition has a combined carrying
value of $6.3 million but could lose value and become worthless if the buyer fails to profitably achieve its business plans or is not able to
obtain adequate funding to do so.  And because there is no market in these securities, we would not be able to hedge or otherwise mitigate any
loses on these securities.  If the buyer is not successful in achieving its business plan, we could be required to write down some or all of the
value of these assets, which could have a material and adverse impact on our financial condition and results of operations.

14.

Tax allocations under a tax sharing and indemnity agreement with Maxtor are the subject of a dispute between us and Maxtor. In the



event this dispute is not resolved favorably, we could incur significant costs that could have a material adverse effect on our business,
financial condition and operating results.

           Pursuant to a tax sharing and indemnity agreement between us and Maxtor entered into in connection with the disposition of our Hard
Disk Drive group (HDD), Maxtor and we provided for the allocation of certain liabilities related to taxes.  Maxtor and we presently disagree
about the amounts owed by each party under this Agreement.  The parties are in negotiations to resolve this matter, and no litigation has been
initiated to date.  However, there can be no assurance that we will be successful in asserting our position.  If disputes regarding reimbursable
amounts cannot be resolved favorably, we may incur costs, including both litigation as well as the payment of the disputed amounts, which
could have a material adverse effect on our business, financial condition and operating results.

Maxtor’s failure to perform under the indemnification provisions of a tax sharing and indemnity agreement entered into with us
providing for payments to us that relate to tax liabilities, penalties, and interest resulting from the conduct of our business prior to the
HDD disposition date could have a material adverse effect on our business, financial condition and operating results.

           Under a tax sharing and indemnity agreement between us and Maxtor entered into in connection with the disposition of HDD, Maxtor
has agreed to assume responsibility for payments related to certain taxes, penalties, and interest resulting from the conduct of business by the
Quantum DSS group for all periods before our issuance of tracking stock and the conduct of the Quantum HDD group for all periods before
the disposition of HDD to Maxtor.  If audit adjustments are successfully asserted with respect to such conduct, and if Maxtor fails to
indemnify us under this obligation or is not able to pay the reimbursement in full, we would nevertheless be obligated, as the taxpayer, to pay
the tax.  As a result, we could experience a material adverse effect on our business, financial condition and operating results.

           Maxtor is a publicly traded company (NYSE symbol: MXO) that has been incurring financial operating losses and has experienced a
decreasing cash position.  If Maxtor were unable to pay its share of any obligations, we would be required to pay and that would have a
material adverse impact on our results of operations and financial position.

Maxtor’s failure to perform under the agreements in connection with our convertible debt and contingent liabilities would harm our
business, financial condition and operating results.

           Maxtor has agreed to assume responsibility for payments of up to $95.8 million of our convertible debt. If Maxtor fails to repay its
portion of the convertible debt, we would have to deplete our existing cash resources or borrow cash to make the payments. As a result, our
business, financial condition and operating results could be materially and adversely affected.

           We may have contingent liabilities for some obligations assumed by Maxtor, including real estate and litigation, and Maxtor’s failure
to perform under these obligations could result in significant costs to us that could have a materially adverse impact on our business, financial
condition and operating results.

15.

The disposition of HDD may be determined not to be tax-free, which would result in us or our stockholders, or both, incurring a
substantial tax liability, which could materially and adversely affect our business, financial condition and results of operations.

           Maxtor and Quantum have agreed not to request a ruling from the Internal Revenue Service (IRS), or any state tax authority
confirming that the structure of the combination of Maxtor with HDD will not result in any federal income tax or state income or franchise
tax to Quantum or the previous holders of HDD common stock.  Instead, Maxtor and we have agreed to effect the disposition and the merger
on the basis of an opinion from Ernst & Young LLP, our tax advisor, and a tax opinion insurance policy issued by a syndicate of major
insurance companies to us covering up to $340 million of tax loss caused by the disposition and merger.

           If the disposition of HDD is determined not to be tax-free and the tax opinion insurance policy does not fully cover the resulting tax
liability, we or our stockholders or both could incur substantial tax liability, which could materially and adversely affect our business,
financial condition and results of operations.

The tax opinion insurance policy issued in conjunction with the disposition of HDD does not cover all circumstances under which the
disposition could become taxable to us, and as a result, we could incur an uninsured tax liability, which could materially and adversely
affect our business, financial condition and results of operations.

           In addition to customary exclusions from its coverage, the tax opinion insurance policy does not cover any federal or state tax payable
by us if the disposition becomes taxable to us as a result of:

 •      A change in relevant tax law;

 • An acquisition representing a 50% or greater interest in Quantum which began during the one-year period before and six-month period
following the disposition, whether or not approved by our board of directors; or

 • An acquisition representing a 50% or greater interest in Maxtor which began during the one-year period before and six-month period
following the disposition, whether or not approved by Maxtor’s board of directors.

           If any of these events occur, we could incur uninsured tax liability, which could materially and adversely affect our business, financial
condition and results of operations.

If we incur an uninsured tax liability as a result of the disposition of HDD, our financial condition and operating results could be



negatively affected.

           If the disposition of HDD were determined to be taxable to Quantum, we would not be able to recover an amount to cover the tax
liability either from Maxtor or under the insurance policy in the following circumstances:

 •      If the tax loss were not covered by the policy because it fell under one of the exclusions from the coverage under the tax opinion
insurance policy described above, insurance proceeds would not be available to cover the loss.

 
• If the tax loss were caused by our own acts or those of a third party that made the disposition taxable (for instance, an acquisition of

control of Quantum which began during the one-year period before and six-month period following the closing), Maxtor would not be
obligated to indemnify us for the amount of the tax liability.

 • If Maxtor were required to reimburse us for the amount of the tax liability according to its indemnification obligations under the HDD
disposition, but was not able to pay the reimbursement in full, we would nevertheless be obligated, as the taxpayer, to pay the tax.
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           In any of these circumstances, the tax payments due from us could be substantial.  In order to pay the tax, we would have to either
deplete our existing cash resources or borrow cash to cover our tax obligation.  Our payment of a significant tax prior to payment from
Maxtor under Maxtor’s indemnification obligations, or in circumstances where Maxtor has no payment obligation, could harm our business,
financial condition and operating results.

Our business, financial condition and operating results may be harmed as a result of operating solely as a tape drive and storage
solutions business.

           Prior to the disposition of HDD on April 2, 2001, our operations consisted of the DLT group, the Storage Solutions group and HDD.
Operating results of the DLT and Storage Solutions groups alone may be materially and adversely affected by the loss of one or more of the
following benefits that HDD had contributed to Quantum:

 •      The ability to leverage the expertise of HDD in areas related to HDD’s core competency in hard disk drives;
 • The opportunity to jointly develop various products, such as online storage solutions;
 • The ability to reduce the cost of data storage solutions more effectively;
 • The ability to use the goodwill and brand recognition associated with HDD;
 • The opportunity to take advantage of a larger market capitalization; and

 • The opportunity to take advantage of the benefits of diversification associated with a single company serving the tape drive, storage
solutions and hard disk drive markets.

17.

Historical financial information regarding Quantum may not be representative of our future results solely as a tape drive and storage
solutions business.

           The historical financial information regarding Quantum does not necessarily reflect what our financial position, operating results, and
cash flows would have been had we existed solely as a tape drive and storage solutions business during the periods presented. In addition, the
historical information is not necessarily indicative of what our operating results, financial position and cash flows will be in the future.

Our quarterly operating results could fluctuate significantly, and past quarterly operating results should not be used to predict future
performance.

           Our quarterly operating results have fluctuated significantly in the past and could fluctuate significantly in the future. As a result, our
past quarterly operating results should not be used to predict future performance. Quarterly operating results could be materially and
adversely affected by a number of factors, including, but not limited to:

 •      An inadequate supply of tape media cartridges;

 • Customers canceling, reducing, deferring or rescheduling significant orders as a result of excess inventory levels, weak economic
conditions or other factors;

 • Declines in network server demand;
 • Failure to complete shipments in the last month of a quarter during which a substantial portion of our products are typically shipped; or
 • Increased competition.

A significant portion of our manufacturing and sales operations occurs in foreign locations; we are increasingly exposed to risks
associated with conducting our business internationally.

           We manufacture and sell our products in a number of different markets throughout the world. As a result of our global manufacturing
and sales operations, we are subject to a variety of risks that are unique to businesses with international operations of a similar scope,
including the following:

 •       Adverse movement of foreign currencies against the U.S. dollar (in which our results are reported);
 • Import and export duties and value-added taxes;



 • Import and export regulation changes that could erode our profit margins or restrict our exports;
 • Potential restrictions on the transfer of funds between countries;
 • Inflexible employee contracts in the event of business downturns; and
 • The burden and cost of complying with foreign laws.

           In addition, our suppliers have operations in several emerging or developing economies that have a potential for higher risk than in the
developed markets. The risks associated with these economies include, but are not limited to, political risks and natural disasters. In particular,
with one of our outsourced manufacturers located in Malaysia, a significant portion of our product manufacturing may be subject to such
political and climactic risks. Political instability, including the threat of terrorism, or a natural disaster in Malaysia or any other foreign market
in which we operate could materially and adversely affect our business, financial condition and results of operations.
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We are exposed to fluctuations in foreign currency exchange rates and an adverse change in foreign currency exchange rates relative to
our position in such currencies could have a materially adverse impact on our business, financial condition and results of operations.

           We do not use derivative financial instruments for speculative purposes. Our goal is to hedge our foreign currency-denominated
transactions in a manner that substantially offsets the effects of changes in foreign currency exchange rates. Presently, we use foreign
currency obligations to match and offset net currency exposures associated with certain assets and liabilities denominated in non-functional
currencies. Corresponding gains and losses on the underlying transaction generally offset the gains and losses on these foreign currency
obligations. We have used in the past, and may use in the future, foreign currency forward contracts to hedge our exposure to foreign
currency exchange rates. To the extent that we have assets or liabilities denominated in a foreign currency that are inadequately hedged or not
hedged at all, we may be subject to foreign currency losses, which could be significant.

           Our international operations can act as a natural hedge when both operating expenses and sales are denominated in local currencies. In
these instances, although an unfavorable change in the exchange rate of a foreign currency against the U.S. dollar would result in lower sales
when translated to U.S. dollars, operating expenses would also be lower in these circumstances. Also, since an insignificant amount of our net
sales for the nine months ending on December 29, 2002 are denominated in currencies other than the U.S. dollar, we do not believe that our
total foreign exchange rate exposure is significant. Nevertheless, an increase in the rate at which a foreign currency is exchanged for U.S.
dollars would require more of that particular foreign currency to equal a specified amount of U.S. dollars than before such rate increase. In
such cases, and if we were to price our products and services in that particular foreign currency, we would receive fewer U.S. dollars than we
would have received prior to such rate increase for the foreign currency. Likewise, if we were to price our products and services in U.S.
dollars while competitors priced their products in a local currency, an increase in the relative strength of the U.S. dollar would result in our
prices being uncompetitive in those markets. Such fluctuations in currency exchange rates could materially and adversely affect our business,
financial condition and results of operations.

19.

We must maintain appropriate levels of service inventories.  If we have too little service inventory, we may experience increased levels of
customer dissatisfaction.  If we have too much service inventory, we may incur financial losses.

           We maintain levels of service inventories to satisfy future warranty obligations and also to earn service revenue to repair products for
which the warranty has expired. We estimate the required amount of service inventories based on historical usage and forecasts of future
warranty requirements, including estimates of failure rates and costs to repair, and out of warranty revenue.  Given the significant levels of
judgment inherently involved in the process, we cannot provide assurance that we will be able to maintain appropriate levels of service
inventories to satisfy customer needs and to avoid financial losses from excess inventory charges. If we are unable to maintain appropriate
levels of service inventories, our business, financial condition and results of operations maybe materially and adversely impacted.

Many of our facilities are located near known earthquake fault zones, and the occurrence of an earthquake or other disasters could cause
damage to our facilities and equipment, which could require us to curtail or cease operations.

           Many of our facilities are located in Northern and Southern California, near known earthquake fault zones and are, therefore,
vulnerable to damage from earthquakes. In October 1989, a major earthquake that caused significant property damage and a number of
fatalities struck Northern California. In addition, in 1994, a major earthquake that caused significant property damage and a number of
fatalities struck Southern California. We and our suppliers are also vulnerable to damage from other types of disasters, including fire, floods,
power loss, communications failures, terrorism and similar events. If any disaster were to occur, our ability to operate our business at our
facilities could be seriously, or completely, impaired. The insurance we maintain may not be adequate to cover our losses resulting from
disasters or other business interruptions.

The common stock sold in this offering will increase the supply of our common stock on the public market, which may cause our stock
price to decline.

           The sale into the public market of the common stock to be sold in this offering could materially and adversely affect the market price
of our common stock.  Most of the shares of our common stock are eligible for immediate and unrestricted sale in the public market at any
time.  Once the registration statement of which this prospectus forms a part is declared effective, all shares of common stock to be sold in this
offering, and which are not otherwise restricted by private agreement, will be eligible for immediate and unrestricted resale into the public
market.  The presence of these additional shares of common stock in the public market may adversely affect our stock price.



Future sales of our common stock could affect the stock price.

           If our stockholders sell substantial amounts of our common stock, including shares issued on the exercise of options and warrants, in
the public market, the market price of our common stock could fall.  These sales also might make it more difficult for us to sell equity or
equity-related securities in the future at a time and price that we deem appropriate.  As of February 14, 2003, we had approximately 172.7
million shares of common stock outstanding.  All of these shares, other than shares held by affiliates, are freely tradable.

20.

We have adopted anti-takeover defenses that could delay or prevent an acquisition of our company and may affect the price of our
common stock.

           Certain provisions of our certificate of incorporation and stockholder rights plan could make it difficult for a third party to acquire us,
even though an acquisition might be beneficial to our stockholders.  These provisions could limit the price that investors might be willing to
pay in the future for shares of our common stock.

           Our certificate of incorporation authorizes the issuance of up to 20,000,000 shares of “blank check” preferred stock, which will have
terms as may be determined from time to time by our Board of Directors.  Accordingly, our Board of Directors may, without obtaining
stockholder approval, issue preferred stock with terms which could have preference over and adversely affect the rights of the holders of
common stock.  This issuance may make it more difficult for a third party to acquire a majority of our outstanding voting stock.  We also are
subject to the Delaware anti-takeover laws which may prevent, delay or impede a merger or takeover of our company, and we have not opted
out of the provisions of such laws through either our certificate of incorporation or our bylaws.

           Our Board of Directors has adopted a stockholder rights plan which provides our existing stockholders with the right to purchase one
one-thousandth of a share of our Series B junior participating preferred stock for each share of our common stock held, or, under certain
circumstances, shares of our common stock with a market value twice the exercise price of such right, in the event of certain changes in our
ownership.  The purchase price in either case is determined by our Board of Directors, subject to adjustment.  Subject to certain exceptions,
these rights may be exercised the tenth day after any person or group becomes the beneficial owner (or makes an offer that would result in
such beneficial ownership) of 20% or more of our outstanding common stock.  If such change in beneficial ownership is combined with a
merger of our company or a sale of more than 50% of our assets, then our existing stockholders have the right to purchase, for the exercise
price, a number of shares of common stock in the surviving entity having a market value of twice the exercise price of such right.  The mere
existence of a stockholder rights plan often delays or makes a merger, tender offer or proxy contest more difficult.  The existence of these
features could prevent others from seeking to acquire shares of our common stock in transactions at premium prices, and may not be in the
best interests of stockholders.

21.

FORWARD-LOOKING STATEMENTS

           This prospectus, together with all other information included in or incorporated by reference into this prospectus, contains forward-
looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange
Act of 1934, as amended.  Forward-looking statements in this report contain the words “will,” “estimate,” “anticipate,” “expect”, “believe” or
similar expressions and include, but are not limited to, projections or estimates concerning our business, such as demand for our products,
anticipated revenues, gross margins, operating results and expenses, mix of revenue streams, expected revenue from purchased in-process
projects, cost savings, stock compensation, the performance of our media business and the sufficiency of cash to meet planned expenditures,
the likelihood of certain tax liabilities being assessed, the anticipated impact of third party infringement claims, and foreign exchange rate
exposure.  In particular, such forward-looking statements include, but are not limited to: our expectation that the $95.8 million due from
Maxtor in connection with the convertible subordinated debt previously attributed to the HDD group will ultimately be realized; and our
belief that, if required, we would have sufficient financial resources to satisfy the guaranteed value of the Colorado Springs facility.  All
forward-looking statements are inherently uncertain as they are based on various expectations and assumptions concerning future events, and
they are subject to numerous known and unknown risks and uncertainties.  Readers are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date hereof.

           These forward-looking statements are based on management's current expectations and are subject to certain risks and uncertainties. 
As a result, our actual results may differ materially from the forward-looking statements contained herein.  Factors that could cause actual
results to differ materially from those described herein include, but are not limited to, (1) the amount of orders received in future periods; (2)
our ability to timely ship our products; (3) uncertainty regarding the continued slowdown in IT spending and the corresponding reduction in
the demand for tape drives and tape automation products; (4) our continued receipt of media royalties from Maxell, Fuji and other media
manufacturers at or above historical levels; (5) a continued trend toward centralization of storage; (6) our ability to achieve anticipated
pricing, cost and gross margin levels, particularly on tape drives, given lower volumes and continuing price and cost pressures; (7) the
successful execution of our strategy to expand our businesses into new directions; (8) our ability to successfully introduce new products; (9)
our ability to achieve and capitalize on changes in market demand; (10) acceptance of, and demand for, our products; (11) our ability to
maintain supplier relationships; (12) our ability to work with industry leaders to deliver integrated business solutions to customers; (13) the
ability of our competitors to introduce new products that compete successfully with our products, which could be magnified given the
consolidation of our customer base as a result of the Hewlett-Packard and Compaq merger and Hewlett-Packard’s participation in the LTO
consortium, a tape drive and media format competing with Quantum’s Super DLT products; (14) our ability to obtain significant market share



with our Super DLT product, given the combined Hewlett-Packard and Compaq’s decision to market both the LTO and Super DLT platforms
versus Compaq’s historical approach of exclusively marketing Super DLT; (15) the general economic environment and the continued growth
of the storage industry; (16) our ability to sustain and/or improve our cash and overall financial position; (17) our ability to lower costs, (18)
our ability to integrate acquisitions, such as the Benchmark and SANlight acquisitions and (19) those factors discussed under “Risk Factors”
and elsewhere in this prospectus, together with all other information included or incorporated by reference into this prospectus.  We disclaim
any obligation to update information in any forward-looking statement.

           The information contained in this prospectus is not a complete description of our business or the risks associated with an investment in
our common stock.  We urge readers to carefully review and consider the various disclosures made by us in our reports and other filings with
the Securities and Exchange Commission.

22.

WHERE YOU CAN FIND MORE INFORMATION

           We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission
(SEC).  You may read and copy any document we file with the SEC at the SEC’s Public Reference Room at 450 Fifth Street, N.W.,
Washington, D.C.  20549.  Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room.  Our SEC filings
also are available to the public at the SEC’s web site at http://www.sec.gov.

           This prospectus is part of a registration statement on Form S-3 that we filed with the SEC.  Pursuant to the SEC rules, this prospectus,
which forms a part of the registration statement, does not contain all of the information in the registration statement.  You may read or obtain
a copy of the registration statement from the SEC in the manner described above.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

           The SEC allows us to incorporate by reference into this prospectus the information we file with them, which means that we can
disclose important information to you by referring you to those documents.  The information incorporated by reference is considered to be
part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information.  The
documents we incorporate by reference are:

1.       Our Annual Report on Form 10-K for the fiscal year ended March 31, 2002 filed with the SEC on July 1, 2002;
   
2. Our Quarterly Report on Form 10-Q for the fiscal quarter ended December 29, 2002 filed with the SEC on February 12, 2003;
   
3. Our Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2002 filed with the SEC on November 13, 2002;
   
4. Our Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2002 filed with the SEC on August 14, 2002;
   
5. Our Definitive Proxy Statement filed with the SEC on July 25, 2002 in connection with our 2002 Annual Meeting of Stockholders held

on September 12, 2002;
   
6. Our Current Report on Form 8-K for certain events dated November 13, 2002 filed with the SEC on November 15, 2002;
   
7. Our Current Report on Form 8-K for certain events dated November 12, 2002 filed with the SEC on November 12, 2002;
   
8. Our Current Report on Form 8-K for certain events dated August 14, 2002 filed with the SEC on August 14, 2002;
   
9. The description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on August 1, 1983,

including any amendment or report filed for the purpose of updating such description; and
   
10. The description of our preferred stock purchase rights contained in our Registration Statement on Form 8-A filed with the SEC on

August 5, 1988, including any amendment or report filed for the purpose of updating such description.
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           In addition, we incorporate by reference all reports and other documents that we file with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, after the date of this prospectus and prior to the termination of this offering, and
all such reports and documents will be deemed to be incorporated by reference in this prospectus and to be a part of this prospectus from the
date of filing of such reports and documents.  Any statement contained in a document incorporated by reference in this prospectus shall be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other
subsequently filed document which also is or is deemed to be incorporated by reference in this prospectus modifies or supersedes such
statement.  Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus.

           We will provide without charge to each person to whom this prospectus is delivered, upon written or oral request of such person, a
copy of any or all of the foregoing documents incorporated by reference in this prospectus but not delivered with the prospectus.  Requests for



copies of these documents should be submitted in writing to Investor Relations, at Quantum Corporation, 501 Sycamore Drive, Milpitas,
California 95035, or by telephone at (408) 944-4000.

24.

SELLING STOCKHOLDERS

           The following table sets forth the names of the selling stockholders, the number of shares being registered for sale as of the date of this
prospectus and the number of shares of common stock known by us to be beneficially owned by each of the selling stockholders as of
February 14, 2003.  We are unable to determine the exact number of shares that actually will be sold because the selling stockholders may
sell all or some of the shares and because there currently are no agreements, arrangements or understandings with respect to the sale of any of
the shares.  The following table assumes that the selling stockholders will sell all of the shares being offered for their account by this
prospectus.  The shares offered by this prospectus may be offered from time to time by the selling stockholders.  The selling stockholders are
not making any representation that any shares covered by this prospectus will or will not be offered for sale.  The selling stockholders reserve
the right to accept or reject, in whole or in part, any proposed sale of shares.  The selling stockholders also may offer and sell less than the
number of shares indicated.

Name of Selling Stockholder
Number of Shares Beneficially

Owned Prior to Offering

     

Number of Shares Being
Offered in Offering

Beneficially Owned After
Offering

    
Number of

Shares

    Percent of
Outstanding

Shares
    

David Rand          134,752 134,752 — —
Sherman Tuan     85,028 85,028 — —
Mark and Ghizala Kaleem  314,901 314,901 — —
Muhammad Azimuddin      167,543 167,543 — —
Shahida Salam     121,115 121,115 — —
Douglas Otis        71,076 71,076 — —
Pei Cao and Dan Boneh     30,448 30,448 — —
Lloyd Alan Poston             243,510 243,510 — —
Jim Orosz              60,877 60,877 — —
Minerva Equities Pty. Ltd. 59,416 59,416 — —
Albert Armin        6,087 6,087 — —
Brad Smith            5,479 5,479 — —
Elisa Nakata         3,348 3,348 — —
Robert Orosz        3,043 3,043 — —
Ed Orosz               2,739 2,739 — —
Marvin Katich     1,217 1,217 — —
Newton Capital Partners I,
L.P.         379,030 379,030 — —
Sobrato 1979 Revocable
Trust          45,392 45,392 — —
Silicon Valley Equity Fund II,
L.P.    68,088 68,088 — —
AcuTrade Corporation       22,696 22,696 — —
Brainstorm Ventures, L.P.  56,741 56,741 — —
KDG, L.L.C.          25,420 25,420 — —
Tomorrow World Int’l Ltd. 17,751 17,751 — —
En-Lei Tuan         64,528 64,528 — —
Nicholas Burke    51,697 51,697 — —
Wilson S. Chu and Fei Fei
Liu          20,934 20,934 — —
F.C. Insinger and C.M.
Eckman        56,339 56,339 — —
Hsing Bang Lin and Yuhhwa
Charlotte Lin               93,615 93,615 — —
David T. Truslow 55,114 55,114 — —
Sue-Minn Yang   37,082 37,082 — —
Brian A. Berg       4,643 4,643 — —
Simon Fok            1,709 1,709 — —
Matthew Jacob and Mary
Hower     8,545 8,545 — —
Ata R. Khan         1,879 1,879 — —

Javed Shafqat Khan           854 854 — —



Samuel Lee           3,588 3,588 — —
Michael and Marsha
Peterson          20,678 20,678 — —
Ritchey, Fisher, Whitman &
Klein   8,545 8,545 — —
Roy Thiele-Sardina             10,254 10,254 — —
James C. Sha        1,879 1,879 — —
Douglas and Judith
Sheppard          1,709 1,709 — —
Alan Jay Smith    1,979 1,879 100 —

     Total 2,371,268 2,371,168 100 —
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           The information provided above is based upon information provided by each respective selling stockholder and public documents filed
with the SEC and is not necessarily indicative of beneficial ownership for any other purpose.  The number of shares of common stock
beneficially owned and used to calculate the percentage beneficial ownership of each listed stockholder includes the shares of common stock
underlying options, warrants or preferred stock held by such stockholder that are exercisable or convertible within 60 days of February 14,
2003.  The term “selling stockholders” includes the stockholders listed above and their transferees, assignees, pledgees, donees or other
successors.  The percent of beneficial ownership for each stockholder is based on approximately 172.7 million shares of our common stock
outstanding as of February 14, 2003.  Except as indicated below, we are not aware of any material relationship between us and any selling
stockholder within the past three years other than as a result of the ownership of the selling stockholders’ shares.

           Michael Peterson has in the past provided consulting services to us through his company Strategic Research Corporation.  We
employed Nicholas Burke as an engineer from 1997 to 1999, and we recently rehired him.  In addition, we recently hired Lloyd Alan Poston,
Wilson Chu, Hsing Bang Lin, David Truslow and F.C. Insinger as employees.  We may in the future from time to time engage certain of the
selling stockholders as consultants.

           In connection with the SANlight merger, we agreed to prepare and file with the SEC a registration statement on Form S-3, of which
this prospectus forms a part, for the purpose of registering such shares for resale from time to time by the selling stockholders.  We also
agreed to prepare and file any amendments and supplements to the registration statement as may be necessary to keep the registration
statement continuously effective in order to permit this prospectus to be usable by the selling stockholders until the earlier of the date when
the selling stockholders have sold all of the merger shares or February 21, 2005.

           This prospectus also covers any additional shares of common stock which become issuable in connection with the shares being
registered by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the receipt of
consideration which results in an increase in the number of our outstanding shares of common stock.  In addition, this prospectus covers the
preferred stock purchase rights which currently trade with the common stock and entitle the holder to purchase additional shares of common
stock under certain circumstances.
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USE OF PROCEEDS

           The shares of common stock offered by this prospectus will be sold by the selling stockholders, and the selling stockholders will
receive all of the proceeds from sales of those shares.  Accordingly, we will not receive any of the proceeds from sales of the shares offered
by this prospectus.

PLAN OF DISTRIBUTION

           We are registering all 2,371,168 shares of common stock (and associated purchase rights) covered by this prospectus on behalf of the
selling stockholders.  We will not receive any of the proceeds from sales of the shares by the selling stockholders.

           The selling stockholders named in this prospectus, or pledgees, donees, transferees or other successors-in-interest selling shares
received from the selling stockholders as a gift, partnership distribution or other non-sale related transfer after the date of this prospectus may
sell these shares from time to time.  The selling stockholders will act independently of us in making decisions with respect to the timing,
manner and size of each sale.  The sales may be made on one or more exchanges or in the over-the-counter market or otherwise, at prices and
at terms then prevailing or at prices related to the then current market price or in negotiated transactions.  The selling stockholders may effect
such transactions by selling the shares to or through broker-dealers.  The shares may be sold by one or more of, or a combination of, the
following:

 •           a block trade in which the broker-dealer so engaged will attempt to sell the shares as agent but may position and resell a portion of
the block as principal to facilitate the transaction;

 • purchases by a broker-dealer as principal and resale by such broker-dealer for its account under this prospectus;
 • an exchange distribution in accordance with the rules of such exchange;

 • ordinary brokerage transactions and transactions in which the broker solicits purchasers; or



 • privately negotiated transactions.

           To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. 
In effecting sales, broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in such resales.

           The selling stockholders may enter into hedging transactions with broker-dealers in connection with distributions of the shares or
otherwise.  In such transactions, broker-dealers may engage in short sales of the shares in the course of hedging the positions they assume
with the selling stockholders.  The selling stockholders also may sell shares short and redeliver the shares to close out such short positions. 
The selling stockholders may enter into option or other transactions with broker-dealers which require the delivery to the broker-dealer of the
shares.  The broker-dealer may then resell or otherwise transfer such shares under this prospectus.  The selling stockholders also may loan or
pledge the shares to a broker-dealer.  The broker-dealer may sell the shares so loaned, or upon a default the broker-dealer may sell the
pledged shares under this prospectus.
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           Broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from the selling
stockholders.  Broker-dealers or agents may also receive compensation from the purchasers of the shares for whom they act as agents or to
whom they sell as principals, or both.  Compensation as to a particular broker-dealer might be in excess of customary commissions and will
be in amounts to be negotiated in connection with the sale.  Broker-dealers or agents and any other participating broker-dealers or the selling
stockholders may be deemed to be “underwriters” within the meaning of Section 2(11) of the Securities Act of 1933, as amended, in
connection with sales of the shares.  Accordingly, any such commission, discount or concession received by them and any profit on the resale
of the shares purchased by them may be deemed to be underwriting discounts or commissions under the Securities Act.  Because the selling
stockholders may be deemed to be “underwriters” within the meaning of Section 2(11) of the Securities Act, the selling stockholders will be
subject to the prospectus delivery requirements of the Securities Act.

           In addition, any securities covered by this prospectus which qualify for sale under Rule 144 promulgated under the Securities Act may
be sold under Rule 144 rather than under this prospectus.  The selling stockholders have advised us that they have not entered into any
agreements, understandings or arrangements with any underwriters or broker-dealers regarding the sale of their securities.  The selling
stockholders also have advised us that there is no underwriter or coordinating broker acting in connection with the proposed sale of shares by
the selling stockholders.

           The shares will be sold only through registered or licensed brokers or dealers if required under applicable state securities laws.  In
addition, in certain states the shares may not be sold unless they have been registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirement is available and is complied with.

           Under applicable rules and regulations under the Securities Exchange Act of 1934, as amended, any person engaged in the distribution
of the shares may not engage in market-making activities with respect to our common stock during certain restricted periods.  In addition,
each selling stockholder will be subject to applicable provisions of the Securities Exchange Act and the associated rules and regulations under
the Securities Exchange Act, including Regulation M, which provisions may limit the timing of purchases and sales of shares of our common
stock by the selling stockholders.  We will make copies of this prospectus available to the selling stockholders and have informed them of the
need for delivery of copies of this prospectus to purchasers at or prior to the time of any sale of the shares.

28.

           We will file a supplement to this prospectus, if required, pursuant to Rule 424(b) under the Securities Act upon being notified by a
selling stockholder that any material arrangement has been entered into with a broker-dealer for the sale of shares through a block trade,
special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer.  Such supplement will disclose:

 •           the name of each such selling stockholder and of the participating broker-dealer(s),
 • the number of shares involved,
 • the price at which such shares were sold,
 • the commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable,

 • that such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in this
prospectus, and

 • other facts material to the transaction.

           In addition, upon being notified by a selling stockholder that a donee or pledgee intends to sell more than 500 shares, we will file a
supplement to this prospectus.

           We will bear all costs, expenses and fees in connection with the registration of the shares.  The selling stockholders will bear all
commissions and discounts, if any, attributable to their respective sales of the shares.  The selling stockholders may agree to indemnify any
broker-dealer or agent that participates in transactions involving sales of the shares against certain liabilities, including liabilities arising under
the Securities Act.

LEGAL MATTERS

           The validity of the common stock offered in this prospectus and certain other legal matters will be passed upon for us by Dorsey &



Whitney LLP, Irvine, California.

EXPERTS

           Ernst & Young LLP, independent auditors, have audited our consolidated financial statements and schedule included in our Annual
Report on Form 10-K for the year ended March 31, 2002, as set forth in their report, which is incorporated herein by reference in this
prospectus and elsewhere in the registration statement.  Our financial statements and schedule are incorporated herein by reference in reliance
on Ernst & Young LLP’s report, given on their authority as experts in auditing and accounting.   
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution

           The following table sets forth the various costs and expenses to be paid by the Registrant with respect to the sale and distribution of
the securities being registered.  All of the amounts shown are estimates except for the SEC registration fee.  In addition, the Registrant may
be charged additional listing fees by the New York Stock Exchange upon issuance of the shares being offered by this prospectus. 

                                                SEC Registration Fee          $ 604.26
Legal Fees and Expenses   6,710.00
Accounting Fees and Expenses       10,000.00
Transfer Agent Fees and
Expenses         294.00

     Total $17,608.26

           The Registrant will bear all costs, expenses and fees in connection with the registration of the shares.  The selling stockholders will
bear all commissions and discounts, if any, attributable to the sales of the shares. 

Item 15.  Indemnification of Directors and Officers

           The Registrant’s Certificate of Incorporation, as amended, provides that, to the fullest extent permitted by the General Corporation
Law of the State of Delaware (the “Delaware Law”), the Registrant’s directors will not be personally liable for monetary damages for breach
of their fiduciary duties as directors.

           Article VI of the Registrant’s Amended and Restated Bylaws provides that the Registrant will indemnify any current or former
director or officer who was or is a party or is threatened to be made a party to any threatened, pending, or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of the Registrant), against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
Registrant, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.

           Article VI of the Registrant’s Amended and Restated Bylaws further provides that the Registrant will indemnify any current or former
director or officer who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the
right of the Registrant to procure a judgment in its favor by reason of the fact that he is or was serving at the request of the Registrant against
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection with the defense or settlement of such action or
suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Registrant, except that
no indemnification will be provided for any claim, issue, or matter as to which such person is adjudged to be liable to the Registrant unless
and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought determines upon application
that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court deems proper.
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           Article VI of the Registrant’s Amended and Restated Bylaws also provides that the Registrant will indemnify any current or former
director or officer, to the extent that he has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
above, or in defense of any claim, issue or matter therein, against expenses (including attorneys’ fees) actually and reasonably incurred by
him in connection therewith.  The Registrant will pay expenses incurred in defending or settling a civil or criminal action, suit or proceeding
by a director or officer who may be entitled to indemnification in advance of the final disposition of such action, suit or proceeding as
authorized by the Board of Directors upon receipt of an undertaking by or on behalf of the director or officer to repay such amount if it shall
ultimately be determined that he is not entitled to be indemnified by the Registrant.

           The Registrant also has entered into indemnification agreements with its executive officers and directors that contain provisions
similar to those contained in Article VI of the Registrant’s Amended and Restated Bylaws.



           Section 145 of the Delaware Law provides that a Delaware corporation has the power to indemnify its directors and officers in certain
circumstances.

           Subsection (a) of Section 145 of the Delaware Law empowers a corporation to indemnify any director or officer, or former director or
officer, who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of the corporation), against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or
proceeding provided that such director or officer acted in good faith and in a manner such director or officer reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, provided that such director or
officer had no reasonable cause to believe his or her conduct was unlawful.

           Subsection (b) of Section 145 of the Delaware Law empowers a corporation to indemnify any director or officer, or former director or
officer, who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of
the corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the capacities set forth above, against
expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of such action or suit,
provided that such director or officer acted in good faith and in a manner such director or officer reasonably believed to be in or not opposed
to the best interests of the corporation, except that no indemnification may be made in respect of any claim, issue or matter as to which such
director or officer shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the
court in which such action or suit was brought shall determine that despite the adjudication of liability, but in view of all the circumstances of
the case, such director or officer is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.
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           Section 145 of the Delaware Law further provides that to the extent a director or officer of a corporation has been successful in the
defense of any action, suit or proceeding referred to in subsections (a) and (b) or in the defense of any claim, issue or matter therein, he or she
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith; that
indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled;
and that the corporation shall have power to purchase and maintain insurance on behalf of a director or officer of the corporation against any
liability asserted against him or her or incurred by him or her in any such capacity or arising out of his or her status as such whether or not the
corporation would have the power to indemnify him or her against such liabilities under Section 145.

           The Registrant maintains directors’ and officers’ liability insurance covering its directors and officers.

Item 16.  Exhibits

Exhibit Number
2.1              Agreement and Plan of Merger dated February 4, 2003 by and among the Registrant, the Registrant’s wholly-owned subsidiary

QSL Acquisition Corporation, SANlight, Inc., Mark Kaleem and Lloyd Alan Poston.
  
4.1 First Amendment to the Amended and Restated Preferred Shares Rights Agreement and Certification Of Compliance With

Section 27 Thereof, dated as of October 28, 2002 (incorporated by reference to the Registrant’s Quarterly Report on Form 10-Q
for the fiscal quarter ended September 29, 2002 filed with the SEC on November 13, 2002).

  
4.2 Restated Preferred Shares Rights Agreement between the Registrant and Harris Trust and Savings Bank (incorporated by

reference to the Registrant’s Registration Statement on Form S-4, Amendment No.2, filed with the SEC on June 10, 1999).
  
4.3 Certificate of Designations for the Series B Participating Junior Preferred Stock (incorporated by reference to the Registrant’s

Registration Statement on Form S-4, Amendment No.2, filed with the SEC on June 10, 1999).
  
5.1 Opinion of Dorsey & Whitney LLP.
  
23.1 Consent of Ernst & Young LLP, Independent Auditors.
  
23.2 Consent of Dorsey & Whitney LLP (included in Exhibit 5.1).
  
24.1 Power of Attorney (included in signature page).
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Item 17.  Undertakings

           The undersigned Registrant hereby undertakes:

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

                   (i)   To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;



                   (ii)   To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most
recent post-effective amendment hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in this registration statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement; and

                   (iii)   To include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in this registration statement;

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement.

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

           (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold
at the termination of the offering.

           The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act each filing of the
Registrant’s Annual Report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act that is incorporated by reference into
this registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons
of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.  In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

           Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this amendment to the registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Milpitas, State of California, on the 7th day of March, 2003.

                                                   QUANTUM CORPORATION

By: /s/ RICHARD BELLUZZO
      Richard Belluzzo,
      Chief Executive Officer

   POWER OF ATTORNEY

           Each person whose signature appears below constitutes and appoints Richard Belluzzo and Michael J. Lambert, jointly and severally,
as attorneys-in-fact, each with the power of substitution, for him in any and all capacities, to sign any amendment to this Registration
Statement and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, granting to said attorneys-in-fact, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he might or could do in person hereby
ratifying and confirming all that said attorneys-in-fact or any of them, or their or his or her substitute or substitutes, may lawfully do or cause
to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the
capacities and on the dates indicated.

Signature Title Date
 



/s/ RICHARD BELLUZZO       
Richard Belluzzo

Chief Executive Officer and Director (principal executive officer) March 7, 2003

 
/s/ MICHAEL A. BROWN       
Michael A. Brown

Chairman of the Board and Director March 5, 2003

 
/s/ MICHAEL J. LAMBERT     
Michael J. Lambert

Executive Vice President and Chief Financial Officer
(principal financial and accounting officer)

March 7, 2003

 
/s/ STEPHEN M. BERKLEY     
Stephen M. Berkley

Director March 6, 2003

 
/s/ DAVID A. BROWN          
David A. Brown

Director March 5, 2003

 
/s/ EDWARD M. ESBER, JR.    
Edward M. Esber, Jr.

Director March 6, 2003

 
/s/ KEVIN J. KENNEDY          
Kevin J. Kennedy

Director March 7, 2003

 
/s/ EDWARD J. SANDERSON, JR
Edward J. Sanderson, Jr.

Director March 7, 2003

 
/s/ GREGORY W. SLAYTON    
Gregory W. Slayton

Director March 6, 2003
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EXHIBIT 5.1

[Letterhead of Dorsey & Whitney LLP]

March 7, 2003

Quantum Corporation
501 Sycamore Drive
Milpitas, California 95035

         Re:  Quantum Corporation Registration Statement on Form S-3 for the Resale of 2,371,168 Shares of Common Stock

Ladies and Gentlemen:



         We have acted as counsel to Quantum Corporation, a Delaware corporation (the “Company”), in connection with a Registration
Statement on Form S-3, together with any subsequent amendments thereto (the “Registration Statement”), relating to the sale by the selling
stockholders identified in the Registration Statement of up to 2,371,168 shares (the “Shares”) of the Company’s common stock, $0.01 par
value per share.  The Shares are to be sold from time to time as set forth in the Registration Statement.

         We have examined such documents, and have reviewed such questions of law, as we have considered necessary and appropriate for the
purposes of our opinion set forth below.  In rendering our opinion, we have assumed the authenticity of all documents submitted to us as
originals, the genuineness of all signatures and the conformity to authentic originals of all documents submitted to us as copies.  We have also
assumed the legal capacity for all purposes relevant hereto of all natural persons and, with respect to all parties to agreements or instruments
relevant hereto other than the Company, that such parties had the requisite power and authority (corporate or otherwise) to execute, deliver
and perform such agreements or instruments, that such agreements or instruments have been duly authorized by all requisite action (corporate
or otherwise), executed and delivered by such parties and that such agreements or instruments are the valid, binding and enforceable
obligations of such parties.  As to questions of fact material to our opinion, we have relied upon certificates of officers of the Company and of
public officials.

         Based on the foregoing, we are of the opinion that the Shares have been duly authorized by all requisite corporate action and are validly
issued, fully paid and nonassessable.

         Our opinion expressed above is limited to the laws of the State of California.

         We hereby consent to the filing of this opinion as an exhibit to the Registration Statement, and to the reference to our firm under the
caption “Legal Matters” contained in the prospectus included therein.

                                         Very truly yours,

/s/ Dorsey & Whitney LLP

EXHIBIT 23.1

Consent of Ernst & Young LLP, Independent Auditors

         We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-3) and related Prospectus of
Quantum Corporation for the registration of 2,371,168 shares of its common stock and to the incorporation by reference therein of our report
dated April 23, 2002 (except for paragraphs three and four of Note 18, as to which the date is May 23, 2002), with respect to the consolidated
financial statements and schedule of Quantum Corporation, included in its Annual Report (Form 10-K) for the year ended March 31, 2002,
filed with the Securities and Exchange Commission.

 /s/ Ernst & Young LLP
Palo Alto, California
March 5, 2003



Exhibit 2.1- Agreement and Plan of Merger.

AGREEMENT AND PLAN OF MERGER

       This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of February 4, 2003 by and among
QUANTUM CORPORATION, a Delaware corporation (“Quantum”), QSL ACQUISITION CORPORATION, a Delaware corporation
(“QSL”), SANLIGHT, INC., a Delaware corporation (the “Company”) and the stockholders of the Company whose names are subscribed at
the close of this Agreement (the “Principal Stockholders”).

RECITALS

       WHEREAS, Quantum wishes to acquire the Company through a merger of QSL with and into the Company (the “Merger”) pursuant to
the terms of this Agreement; and

       WHEREAS, the Principal Stockholders beneficially own thirty-nine and nine-tenths percent (39.9%) of the issued and outstanding
shares of capital stock of the Company and wish to consummate the Merger and the other transactions contemplated by this Agreement on
the terms and subject to the conditions set forth herein.

       NOW THEREFORE, in consideration of the premises and the representations, warranties and agreements herein contained, the parties
do hereby agree as follows:

ARTICLE I
THE MERGER

  
 1.1   Merger; Effective Time of the Merger. Subject to the terms and conditions of this Agreement and as contemplated by the Agreement

of Merger attached hereto as Exhibit A (the “Agreement of Merger”), QSL will be merged with and into the Company (the “Merger”)
in accordance with the applicable provisions of the Delaware General Corporation Law (“DCL”).  The Agreement of Merger provides
for, among other things, the manner of effecting the Merger.  The Agreement of Merger shall be executed by all requisite parties prior
to the Effective Date of the Merger (as defined in this Section 1.1).Subject to the provisions of this Agreement, the Agreement of
Merger shall be filed in accordance with the DCL on the Closing Date (as defined in Section 1.2).  The Merger shall become effective
upon the filing (the date of such filing being hereinafter referred to as the “Effective Date of the Merger” and the time of such filing
being hereinafter referred to as the “Effective Time of the Merger”) of the Agreement of Merger in the State of Delaware.

  
 1.2   Closing. Subject to satisfaction or waiver of the conditions set forth in this Agreement, the closing of the Merger (the “Closing”) will

take place on February 14, 2003 (the “Closing Date”), at the offices of Quantum, 501 Sycamore Drive, Milpitas, California 95035,
unless a different date or place is agreed to in writing by the parties hereto.

  
 1.3   Effects of the Merger. At the Effective Time of the Merger, (a) the separate existence of QSL shall cease and QSL shall be merged

with and into the Company (QSL and the Company are sometimes referred to herein as the “Constituent Corporations,” and the
Company after the Merger is sometimes referred to herein as the “Surviving Corporation”), (b) the Certificate of Incorporation of the
Company in effect at the Effective Time shall be amended and restated as set forth on Exhibit A to the Agreement of Merger until
amended in accordance with applicable law, (c) the Bylaws of QSL in effect at the Effective Time shall be the Bylaws of the Surviving
Corporation until amended in accordance with applicable law, (d) the directors of the Surviving Corporation shall be Michael Lambert
and Shawn Hall, (e) the officers of the Surviving Corporation shall be Michael Lambert (President and Chief Financial Officer) and
Shawn Hall (Secretary) and (f) the Merger shall, from and after the Effective Time of the Merger, have all the effects provided by
applicable law.
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 1.4   Reorganization for Tax Purposes. The Merger is intended to be a reorganization within the meaning of Section 368(a) of the Internal

Revenue Code of 1986, as amended (the “Code”), and this Agreement is hereby adopted by the parties as a “plan of reorganization”
within the meaning of Treasury Regulation Section 1.368-2(g).  The parties hereto shall report the transaction for all tax purposes
consistent with the qualification of the Merger as a reorganization within the meaning of Section 368(a) of the Code, and none of the
parties hereto shall take any action that would be reasonably expected to cause the Merger to fail to qualify as a reorganization.

  
 1.5   Escrow.
  
  (a)   Indemnity Escrow. Ten percent (10%) of the Merger Consideration (as defined herein) (the “Indemnity Escrow Consideration”)

shall be held in escrow as collateral for the indemnification obligations of the Company’s stockholders pursuant to Article VI of
this Agreement and the provisions of an escrow agreement in the form attached hereto as Exhibit B (“Indemnity Escrow
Agreement”).   Each of the Company’s stockholder’s portion of the Indemnity Escrow Consideration shall be withheld on a pro
rata basis from the shares of Quantum Common Stock to be received by such stockholder upon exchange of such stockholder’s
shares of Company Capital Stock.

 

  



  (b)  Incentive Escrow. Fourteen percent (14%) of the Merger Consideration (as defined herein) (the “Incentive Escrow
Consideration”) shall be held in escrow as incentive for the Company’s stockholders to cause each of Alan Poston, Nick Burke,
Chris Insinger and Ben Lin (collectively, the “Key Employees”) to satisfy the Relocation Condition pursuant to Section 1.8 of this
Agreement and the provisions of an escrow agreement in the form attached hereto as Exhibit C (“Incentive Escrow Agreement”). 
Each of the Company’s stockholder’s portion of the Incentive Escrow Consideration shall be withheld on a pro rata basis from the
shares of Quantum Common Stock to be received by such stockholder upon exchange of such stockholder’s shares of Company
Capital Stock (the “Pro Rata Incentive Escrow Consideration”).

 

  
 1.6   Effect on Capital Stock. As of the Effective Time of the Merger, by virtue of the Merger and without any action on the part of the

holder of any shares of capital stock of the Company or any shares of capital stock of QSL:
  
  (a)   Capital Stock of QSL. All issued and outstanding shares of capital stock of QSL shall be converted into 1,000 shares of common

stock of the Surviving Corporation.
 

  
  (b)  Cancellation of Capital Stock of the Company.  
  
  (i)  All shares of capital stock of the Company that are owned directly or indirectly by the Company or by any entity controlled by

the Company shall be canceled, and no capital stock of Quantum or other consideration shall be delivered in exchange therefor.
 

  
  (ii)  Each holder of a certificate representing shares of Company Capital Stock after the Effective Time of the Merger shall cease

to have any rights with respect to such shares, except the right to receive, in exchange for each such share, the Merger
Consideration Per Share (as defined below), and any cash in lieu of fractional shares of Quantum Common Stock (without
interest) upon surrender of such certificate, or to exercise such holder’s dissenters’ rights as provided in Section 1.6(e) hereof and
the California General Corporation Law (“CCL”).
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  (c)  Conversion of Capital Stock of the Company. Subject to Sections 1.6(d), 4.7 and 4.8 hereof, each share of Company Capital Stock

(on an as-converted to common stock basis) outstanding immediately prior to the Effective Time of the Merger, except as
otherwise provided in Section 1.6(b)(i) or with respect to shares as to which appraisal rights have been exercised, shall
automatically be canceled, extinguished and converted, without any action on the part of the holder thereof, into the right to
receive that number of shares of Quantum Common Stock determined by dividing (i) the quotient obtained by dividing (A)
$8,500,000 by (B) the average closing prices of Quantum Common Stock during the thirty (30) trading day period ending two (2)
trading days prior to Closing (as adjusted for any stock split, stock dividend and the like) (the “Merger Consideration”), by (ii) the
aggregate number of shares of Company Capital Stock issued and outstanding (on an as-converted to common stock basis), and
issuable upon exercise of all options outstanding, as of the Effective Time of the Merger (the “Merger Consideration Per Share”). 
The average closing price of Quantum Common Stock, calculated as set forth above, is sometimes referred to herein as the
“Transaction Price.”

 

  
  (d)   Fractional Shares. No fractional shares of Quantum Common Stock shall be issued, but in lieu thereof each holder of shares of

Company Common Stock who would otherwise be entitled to receive a fraction of a share of Quantum Common Stock shall
receive from Quantum an amount of cash equal to (i) the average closing prices of Quantum Common Stock during the thirty (30)
trading day period ending two (2) trading days prior to Closing (as adjusted for any stock split, stock dividend and the like),
multiplied by the fraction of the share of Quantum Common Stock to which such holder would otherwise be entitled.  The
fractional share interests of each Company stockholder shall be aggregated, so that no Company stockholder shall receive cash in
lieu of a fractional share in an amount greater than the value of one (1) full share of Quantum Common Stock.
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  (e)  Dissenters’ Rights.  If, as of the Effective Time of the Merger, any holders of Company Common Stock have properly exercised

and not forfeited dissenters’ rights in connection with the Merger under Chapter 13 of the CCL, shares of Company Common
Stock owned by them (“Dissenting Shares”) shall not be converted into the right to receive the Merger Consideration Per Share
but shall be converted into the right to receive such consideration as may be determined to be due with respect to such Dissenting
Shares pursuant to the CCL.  The Company shall give Quantum prompt written notice of any demand received by the Company to
require the Company to purchase shares of Company Common Stock, and Quantum shall have the right to participate in all
negotiations and proceedings with respect to such demand.  The Company agrees that, except with the prior written consent of
Quantum, it will not make any payment with respect to, or settle or offer to settle, any such purchase demand.  Each holder of
Dissenting Shares (a “Dissenting Stockholder”) who, pursuant to the provisions of the CCL, becomes entitled to payment of the
value of shares of Company Common Stock shall receive payment therefor (but only after the value therefor shall have been
agreed upon or finally determined pursuant to such provisions).  In the event of a legal obligation, after the Effective Time of the
Merger, to deliver the Merger Consideration Per Share to any holder of shares of capital stock of the Company who shall have
failed to make an effective purchase demand or shall have lost his status as a Dissenting Stockholder, Quantum shall issue and
deliver, upon surrender by such Dissenting Stockholder of his certificate or certificates representing shares of capital stock of the
Company, the Merger Consideration Per Share to which such Dissenting Stockholder is then entitled under this Section 1.6.

 



  
   
 1.7   Stock Options. At or immediately prior to the Closing Date, each outstanding option to purchase any capital stock of the

Company (a “Company Option”) shall be canceled, and each holder of any such vested option which is then exerciseable (after
giving effect to any acceleration of vesting as a result of the Merger) shall be entitled to receive (a) the Merger Consideration Per
Share for each share such holder could have purchased had such holder exercised such option in full immediately prior to the
Closing Date, minus (b) that number of shares of Quantum Common Stock purchasable for the applicable aggregate exercise
price of such option, based on the average closing prices of Quantum Common Stock during the thirty (30) trading day period
ending two (2) trading days prior to Closing.  Schedule 2.2(b) hereto sets forth a true and complete list as of the date hereof of all
holders of Company Options, including the number of shares of Company Common Stock subject to each option, a breakdown as
between the vested and unvested portion of each option, the remaining vesting schedule in effect for each option (giving effect to
any acceleration of vesting as a result of the Merger) and the exercise price per share of each option.  On the Closing Date, the
Company shall deliver to Quantum an updated Schedule 2.2(b) hereto current as of the Closing Date.

   
 1.8 Incentive Escrow.
   
  (a)  Except as set forth herein, the Incentive Escrow Consideration shall be held in escrow for a period of three (3) months after the

Closing (the “Incentive Escrow Period”) as incentive for the Company’s stockholders to cause each of the Key Employees to
satisfy the Relocation Condition as set forth below (the “Incentive Escrow”).  For purposes of this Agreement, “Relocation
Condition” shall mean, and shall only be satisfied if each of the Key Employees shall have relocated his primary residence to the
greater Orange County or Los Angeles areas by (i) entering into a residential lease with a term of at least six (6) months, or (ii)
entering escrow on the purchase of a residential property, on or before the expiration of the Incentive Escrow Period.  In the event
that any of the Key Employees fails to satisfy the Relocation Condition, a portion of each of the Company’s stockholder’s Pro
Rata Incentive Escrow Consideration shall be forfeited and returned to Quantum, upon the expiration of the Incentive Escrow
Period, by the escrow agent in accordance with the terms of the Incentive Escrow Agreement, in an amount equal to each such
stockholder’s Pro Rata Incentive Escrow Consideration multiplied by the quotient obtained by dividing (A) the number of Key
Employees who failed to satisfy the Relocation Condition by (B) the total number of Key Employees (the “Incentive Escrow
Claim Amount”); provided, however, that if any Key Employee fails to satisfy the Relocation Condition, but such Relocation
Condition is satisfied by another person who is (1) at least equivalent to such Key Employee in education, training, knowledge
and experience and (2) acceptable to Quantum, in its reasonable discretion, then no such Incentive Escrow Claim Amount shall be
forfeited for such Key Employee who failed to satisfy the Relocation Condition.  Upon the expiration of the Incentive Escrow
Period, each of the Company’s stockholders shall be entitled to receive the difference between such stockholder’s Pro Rata
Incentive Escrow Consideration and the Incentive Escrow Claim Amount, if any.  During the Incentive Escrow Period, each of the
Company’s stockholders shall have the right to direct the voting of the shares of Quantum Common Stock represented by such
stockholder’s Pro Rata Incentive Escrow Consideration and held in the Incentive Escrow account.
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  (b)  For purposes of this Agreement and the Incentive Escrow Agreement, the Company’s stockholders, without any further action on

the part of any stockholder, hereby consent to the appointment of Mark Kaleem as the representative and attorney-in-fact for and
on behalf of the Company’s stockholders with respect to the Incentive Escrow (the “Incentive Escrow Stockholder
Representative”), and to the taking by the Incentive Escrow Stockholder Representative of any and all actions and the making of
any decisions required or permitted to be taken by him under this Agreement or the Incentive Escrow Agreement.  The rights,
duties and obligations of the Incentive Escrow Stockholder Representative are set forth in the Incentive Escrow Agreement.

   
 1.9 Exchange of Certificates.
   
  (a)  Subject to Section 1.5 hereof, as of the Effective Time of the Merger, Quantum shall enter into an agreement with such bank or

trust company as may be designated by Quantum (the “Exchange Agent”), which shall provide that Quantum shall deposit with
the Exchange Agent within two (2) business days after the Effective Time of the Merger, for the benefit of the holders of shares
of the Company Capital Stock, for exchange in accordance with this Article I, through the Exchange Agent, certificates
representing the shares of Quantum Common Stock (such shares of Quantum Common Stock, together with any dividends or
distributions with respect thereto with a record date after the Effective Time of the Merger, and any cash payable in lieu of any
fractional shares of Quantum Common Stock, being hereinafter referred to as the “Exchange Fund”) issuable pursuant to Section
1.6 in exchange for outstanding shares of the Company Capital Stock.

   



  (b)  As soon as reasonably practicable after the Effective Time of the Merger, and in any event within five (5) business days after the
Effective Date of the Merger, the Exchange Agent shall mail to each holder of record of a certificate or certificates which
immediately prior to the Effective Time of the Merger represented outstanding shares of the Company Capital Stock (the
“Certificates”) whose shares were converted into the right to receive the Merger Consideration Per Share pursuant to Section 1.6,
(i) a letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass,
only upon delivery of the Certificates to the Exchange Agent and shall be in such form and have such other provisions as
Quantum and the Company may reasonably specify) and (ii) instructions for use in surrendering the Certificates in exchange for
the Merger Consideration Per Share.  Upon surrender of a Certificate for cancellation to the Exchange Agent, together with such
letter of transmittal, duly executed, and such other documents as may reasonably be required by the Exchange Agent, the holder of
such Certificate shall promptly receive in exchange therefor a certificate representing that number of whole shares of Quantum
Common Stock which such holder has the right to receive pursuant to the provisions of this Article I, certain dividends or other
distributions in accordance with Section 1.9(c), and cash in lieu of any fractional share of Quantum Common Stock in accordance
with Section 1.6(d), and the Certificate so surrendered shall forthwith be canceled.  If a transfer of ownership of the Company
Common Stock has not been registered in the transfer records of the Company, a certificate representing the proper number of
shares of Quantum Common Stock may be issued to a person other than the person in whose name the Certificate so surrendered
is registered if such Certificate shall be properly endorsed or otherwise be in proper form for transfer and the person requesting
such issuance shall pay any transfer or other Taxes required by reason of the issuance of shares of Quantum Common Stock to a
person other than the registered holder of such Certificate or establish to the satisfaction of Quantum that such Tax has been paid
or is not applicable.  Until surrendered as contemplated by this Section 1.9(b), each Certificate shall be deemed at any time after
the Effective Time of the Merger to represent only the Merger Consideration Per Share and any cash in lieu of fractional shares of
Quantum Common Stock to be issued or paid in consideration therefor upon surrender of such Certificate in accordance with this
Section 1.9.
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  (c)  No dividends or other distributions with respect to shares of Quantum Common Stock with a record date after the Effective Time
of the Merger shall be paid to the holder of any unsurrendered Certificate with respect to the shares of Quantum Common Stock
represented thereby, and no cash payment in lieu of fractional shares shall be paid to any such holder pursuant to Section 1.6(d),
and all such dividends, other distributions and cash in lieu of fractional shares of Quantum Common Stock shall be paid by
Quantum to the Exchange Agent and shall be included in the Exchange Fund, in each case until the surrender of such Certificate
in accordance with this Article I.  Subject to the effect of applicable escheat or similar laws, following surrender of any such
Certificate there shall be paid to the holder of the certificate representing whole shares of Quantum Common Stock issued in
exchange therefor, without interest, (i) at the time of such surrender, the amount of dividends or other distributions with a record
date after the Effective Time of the Merger theretofore paid with respect to such whole shares of Quantum Common Stock, and
the amount of any cash payable in lieu of a fractional share of Quantum Common Stock to which such holder is entitled pursuant
to Section 1.6(d) and (ii) at the appropriate payment date, the amount of dividends or other distributions with a record date after
the Effective Time of the Merger but prior to such surrender and with a payment date subsequent to such surrender payable with
respect to such whole shares of Quantum Common Stock.

 

  
  (d)  All shares of Quantum Common Stock issued upon the surrender for exchange of Certificates in accordance with the terms of this

Article I (including any cash in lieu of fractional shares paid pursuant to this Article I) shall be deemed to have been issued (and
paid) in full satisfaction of all rights pertaining to the shares of Company Capital Stock theretofore represented by such
Certificates, and there shall be no further registration of transfers on the stock transfer books of the Surviving Corporation of the
shares of the Company Capital Stock which were outstanding immediately prior to the Effective Time of the Merger.  If, after the
Effective Time of the Merger, Certificates are presented to the Surviving Corporation or the Exchange Agent for any reason, they
shall be canceled and exchanged as provided in this Article I, except as otherwise provided by law.
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  (e)   The Exchange Agent shall invest any cash in the Exchange Fund, in an insured money market account, on a daily basis.  Any

interest and other income resulting from such investments shall be paid to Quantum.  Any portion of the Exchange Fund which
remains undistributed to the holders of the Certificates for six (6) months after the Effective Time of the Merger shall be delivered
to Quantum, upon demand, and any holders of the Certificates who have not theretofore complied with this Article I shall
thereafter look only to Quantum for payment of their claim for Merger Consideration Per Share, any dividends or distributions
with respect to Quantum Common Stock and any cash in lieu of fractional shares of Quantum Common Stock.  None of Quantum,
QSL, the Company or the Exchange Agent shall be liable to any person in respect of any shares of Quantum Common Stock, any
dividends or distributions with respect thereto, or any cash in lieu of fractional shares of Quantum Common Stock, in each case
delivered to a public official pursuant to any applicable abandoned property, escheat or similar law.  If any Certificate shall not
have been surrendered immediately prior to such date on which any amounts payable pursuant to this Article I would otherwise
escheat to or become the property of any Governmental Entity (defined in Section 2.4(c) below), any such amounts shall, to the
extent permitted by applicable law, become the property of the Surviving Corporation, free and clear of all claims or interest of
any person previously entitled thereto.

 

  



  (f)  If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming such
Certificate to be lost, stolen or destroyed and, if required by Quantum, the posting by such person of a bond in such reasonable
amount as Quantum may direct as indemnity against any claim that may be made against it with respect to such Certificate, the
Exchange Agent shall issue in exchange for such lost, stolen or destroyed Certificate the applicable Merger Consideration Per
Share with respect thereto and, if applicable, any unpaid dividends and distributions on shares of Quantum Common Stock
deliverable in respect thereof and any cash in lieu of fractional shares, in each case pursuant to this Agreement.

 

  
ARTICLE II

REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE PRINCIPAL STOCKHOLDERS
  
  
       Except as set forth in the schedules attached hereto and made a part hereof (the “Company Schedules”) (any information disclosed

in the Company Schedules under any section number shall be deemed to be disclosed and incorporated into any other section number
under where it is reasonably apparent to a reasonable person from the face of such disclosure that such incorporation would be
appropriate), the Company and each of the Principal Stockholders represents and warrants to Quantum and QSL that the
representations and warranties set forth below are true and correct as of the date hereof and shall be true and correct as of the Closing.  
As used in this Agreement, (a) “Company Business Condition” shall refer to the Company’s financial condition, business, property,
results of operations and assets (on a consolidated basis) as presently conducted and as currently proposed to be conducted by
Company; and (b) “Company Material Adverse Effect” shall mean a material adverse effect on the Company Business Condition;
provided, however, that a “Company Material Adverse Effect” shall not include any change, effect, event, occurrence, condition or
development or state of facts: (x) relating to the U.S. or world economy in general, or (y) relating to the storage systems and software
market generally.
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 2.1 Organization, Standing and Power. The Company is a corporation duly organized, validly existing and in good standing under the

laws of the State of Delaware and has all requisite corporate power and authority to own, operate and lease its properties and to
carry on its business as now being conducted or as currently proposed to be conducted.  The Company is duly qualified as a
foreign corporation and is in good standing in each jurisdiction in which the failure to so qualify would have a Company Material
Adverse Effect.  The Company has delivered to Quantum complete, up to date, and correct copies of its Certificate of
Incorporation and Bylaws, and has delivered complete and accurate copies of the minutes of all Board of Directors, Board
committee and stockholders’ meetings (including, in each case, any written resolutions in lieu thereof), and complete and accurate
copies of the stock books of the Company, which correctly set forth the record ownership of all outstanding shares of Company
Capital Stock.  No actions have been taken by the Board of Directors of the Company, any committee of such Board or the
stockholders of the Company which are not reflected in such minutes and the Company is in full compliance with such
resolutions.  To the Company’s knowledge, after due inquiry, no holder of any security of the Company owns or possesses any
rights or other assets that would or could reasonably be expected to be material to the operation of the business of the Company as
currently conducted or as currently proposed to be conducted, except for shares of stock held in public corporations.  Schedule 2.1
sets forth a true and complete list of all states and foreign countries where the Company is qualified to do business or is doing
business.

  
 2.2 Capital Structure.
  
  (a)  The authorized capital stock of the Company consists of 18,000,000 shares of Company Common Stock, par value $0.001 per

share, and 4,750,000 shares of Company Preferred Stock, par value $0.001 per share.  As of the date of this Agreement, there
were issued and outstanding 5,835,517 shares of the Company Common Stock and 4,687,928 shares of Company Series A
Preferred Stock.  As of the date of this Agreement, there were an aggregate of 2,143,500 shares of Company Common Stock
reserved for issuance upon the exercise of outstanding options (vested or unvested) to purchase shares of Company Common
Stock.  All options of the Company were issued under the SANlight, Inc. 2001 Stock Plan.

 

  
  (b)  All outstanding shares of the Company capital stock are, and any shares of Company capital stock issued upon exercise of any

Company Option will be, duly authorized, validly issued, fully paid and nonassessable, to the Company’s knowledge, free of any
lien or encumbrance, and not subject to preemptive rights created by the Company’s Certificate of Incorporation or Bylaws or any
agreement to which the Company is a party or by which the Company may be bound or by any preemptive rights created by
statute.  All outstanding Company securities (including Company Options) have been issued in compliance in all respects with
applicable federal, state and foreign securities laws.  Except as set forth in Schedule 2.2(b), there are no options, warrants, calls,
conversion rights, commitments or agreements of any character to which the Company is a party or by which the Company may
be bound that do or may obligate the Company to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares
of Company capital stock or that do or may obligate the Company to grant, extend or enter into any such option, warrant, call,
conversion right, commitment or agreement.
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  (c)  Schedule 2.2(c) contains a complete and accurate list of, and the number of shares owned of record by, the holders of outstanding
Company capital stock and their state or country of residence.  There are no outstanding shares of the Company capital stock or
any other equity securities or rights to purchase equity securities of the Company, other than shares of the Company Common
Stock, Company Preferred Stock and Company Options as described on Schedule 2.2(c).  Except for issued Company Common
Stock and Company Preferred Stock, and as described in Schedule 2.2(c), no person (including, but not limited to, former
stockholders in the Company and former partners of the stockholders with respect to other entities) has any valid claim to an
equity interest in the Company.  Each share of the Company Preferred Stock converts into 1.01193072920423 shares of Company
Common Stock, and all of the holders of the Company Preferred Stock have waived their rights to any liquidation preferences and
the like set forth in the Company’s Certificate of Incorporation or otherwise.

 

  
  (d)  All of the Company’s incentive stock options under Section 422 of the Code have been issued in compliance with all laws, rules

and regulations necessary to preserve such incentive stock option treatment.  Except as set forth in Schedule 2.2(d), none of the
issued and outstanding shares of Company capital stock is subject to repurchase or redemption.  All Company Options have been
issued in accordance with the Company’s stock option plan and all federal, state and foreign securities laws, including pursuant to
valid State of California permits or exemptions therefrom.  The Company stock option plan and all amendments thereto have been
approved by all requisite Company stockholder action.  The Company does not have in effect any stock appreciation rights plan or
phantom stock plan, and no stock appreciation rights or phantom shares are currently outstanding.  Except as set forth in Schedule
2.2(d), none of the Company plans under which Company Options or shares of Company Common Stock were issued, and no
contract, commitment, agreement or instrument of any character to which Company is a party to or by which Company is bound
relating to any Company Options or relating to any unvested shares of Company Common Stock requires or otherwise provides
for any accelerated vesting or exercisability of the Company Options or any accelerated vesting of any shares of Company
Common Stock in connection with the Merger or any other transaction contemplated by this Agreement or upon termination of
employment or service with the Company or with Quantum at the Closing Date of the Merger or any time following the Merger or
otherwise.

 

  
  (e)  Except for any restrictions imposed by applicable state and federal securities laws or as otherwise set forth in Schedule 2.2(d) or

Schedule 2.2(e), there is no right of first refusal, co-sale right, right of participation, right of first offer, option or other restriction
on transfer applicable to any shares of the Company capital stock.

 

  
  (f)  The Company is not a party or subject to any agreement or understanding, and, to the Company’s knowledge, after due inquiry,

there is no agreement or understanding between or among any persons that affects or relates to the voting or giving of written
consent with respect to any outstanding security of the Company.
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 2.3 Subsidiaries. The Company does not own or control, directly or indirectly, any corporation, partnership, business, trust or other

entity and is not committed to make an investment in any such entity.
  
 2.4 Authority
  
  (a)  The Company has all requisite corporate power and authority to enter into this Agreement, the Indemnity Escrow Agreement, the

Incentive Escrow Agreement, the Non-Competition Agreements (except as such Non-Competition Agreements may be subject to
equitable defenses and public policy considerations) and the Agreement of Merger (the “Company Agreements”) and subject to
approval of this Agreement and the Agreement of Merger by the stockholders of the Company, to execute, deliver and perform its
obligations hereunder and thereunder, and to consummate the transactions contemplated hereby and thereby.  The execution and
delivery of the Company Agreements, the performance by the Company of its obligations hereunder and thereunder and the
consummation of the transactions contemplated hereby and thereby have been duly and validly authorized by all necessary
corporate action on the part of the Company, including approval by its Board of Directors and stockholders.  The Company
Agreements, the Stockholder Agreements between Quantum and each of the stockholders of the Company (the “Stockholder
Agreements,” attached hereto as Exhibit D), the Affiliates’ Agreements, Market Stand-Off Agreements and Stockholder
Representation Letters entered into by the stockholders of the Company in connection with this Agreement, and the Employment
Offer Letters (the Company Agreements, Stockholder Agreements, Affiliates’ Agreements, Market Stand-Off Agreements,
Stockholder Representation Letters and Employment Offer Letters collectively, the “Transaction Agreements”) are legal, valid
and binding obligations of the Company or such stockholders (as applicable) enforceable against the Company and such
stockholders (as applicable) in accordance with their respective terms, except as enforcement may be limited by bankruptcy,
insolvency, or other similar laws affecting the enforcement of creditors’ rights generally and except that the availability of
equitable remedies is subject to the discretion of the court before which any proceeding therefor may be brought.

 

  



  (b)  Except as set forth on Schedule 2.4(b), the execution and delivery of the Transaction Agreements do not and the performance and
consummation of the transactions contemplated thereby will not, conflict with or result in any conflict with, breach or violation of
any statute, law, rule, regulation, judgment, order, decree, or ordinance applicable to the Company, or its properties or assets of
which the Company is aware, or conflict with or result in any conflict with, breach or violation of or default (with or without
notice or lapse of time, or both) under, or give rise to a right of termination, cancellation, forfeiture or acceleration of any
obligation or the loss of a benefit under, or result in the creation of a lien or encumbrance on any of the properties or assets of the
Company pursuant to (i) any provision of the Certificate of Incorporation or Bylaws of the Company or (ii) any material
agreement, contract, note, mortgage, indenture, lease, instrument, permit, concession, judgment order, franchise or license to
which the Company is a party or by which the Company or any of its property or assets may be bound or affected.

 

  
  (c)  No consent, approval, order or authorization of, or registration, declaration of, or qualification or notice to or filing with, any

court, administrative agency, commission, regulatory authority or other governmental or administrative body or instrumentality,
whether domestic or foreign (a “Governmental Entity”), or any other person or entity is required by or with respect to the
Company or any of its stockholders in connection with the execution and delivery of the Transaction Agreements by the Company
or the stockholders party thereto or the consummation by the Company or the stockholders party thereto of the transactions
contemplated thereby, except for (i) the filing of the Agreement of Merger with the Delaware Secretary of State, and appropriate
documents with the relevant authorities of other states in which the Company is qualified to do business, and (ii) such other
consents, approvals, authorizations, registrations, qualifications, notices or filings as may be required under federal or state
securities laws in connection with the Merger and with respect to the issuance of Quantum Common Stock pursuant to this
Agreement.
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 2.5 Financial Statements. The Company has furnished to Quantum a complete and accurate copy of its unaudited balance sheets as of

December 31, 2000, 2001 and 2002, and its unaudited statements of cash receipts and disbursements for the period from inception
to December 31, 2002 (collectively, the “Company Financial Statements”).  The balance sheets included in the Company
Financial Statements fairly present the financial position of the Company as and at the dates thereof, and the statements of cash
receipts and disbursements included in the Company Financial Statements constitute a true and accurate presentation of such
receipts and disbursements of the Company for the periods indicated, in each case consistent with the books and records of the
Company.  None of the Company Financial Statements includes accruals, audit adjustments and the like that would be required
for a fair presentation under United States generally accepted accounting principles (“GAAP”).

  
 2.6 Absence of Undisclosed Liabilities. Except as set forth in the balance sheet as of December 31, 2002 (the “Balance Sheet”), the

Company has no obligation or liability of any nature (whether matured or unmatured, accrued, absolute, unliquidated, contingent
or otherwise, whether or not known to the Company, whether due or to become due, regardless of when asserted, and whether or
not required to be reflected in financial statements prepared in accordance with GAAP) except accounts payable or accrued
salaries that have been incurred since December 31, 2002 (the “Balance Sheet Date”) in the ordinary course of business and
consistent with past practice and which individually do not exceed $5,000 and in the aggregate do not exceed $10,000. 

  
 2.7 Payables; Receivables.
  
  (a)  All accounts payable or notes payable have arisen in the ordinary course of business.  There is no account payable or note payable

by the Company to any third party that is delinquent in its payment.
 

  
  (b)  All accounts receivable and notes receivable of the Company (collectively “Accounts”) have arisen in the ordinary course of

business and, to the Company’s knowledge, after due inquiry, represent valid and binding obligations of customers and are not
subject to any contingent or asserted claims, counterclaims, refusals to pay, rights of return, or other rights of set-off against any
thereof.  Except as set forth on Schedule 2.7(b), there are no rights of return available to any third party covering a Company
Product.  The Company holds no deposits from customers and has received no prepaid service contract revenue or other prepaid
revenue.  All Accounts are current and, to the Company’s knowledge, after due inquiry, will be collected in full when due (net of
an allowance for doubtful Accounts not to exceed $10,000 in the aggregate).  All Accounts are owned by the Company free and
clear of any lien or encumbrance and, except as set forth in Schedule 2.7(b), no account debtor is delinquent by more than fifteen
(15) days.  Schedule 2.7(b) sets forth an accurate and complete breakdown and aging of all Accounts as of December 31, 2002.
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  (c)  All of the Company’s general ledgers, books and records are complete and accurate, reflect actual transactions, and are located at

the Company’s principal place of business.
 

  



 2.8 Compliance with Laws. Except as set forth in Schedule 2.8, the Company is in compliance and has conducted its business and
operations so as to comply in all material respects with all laws (including all environmental laws), ordinances, rules and
regulations, judgments, decrees or orders of any Governmental Entity.  There are no judgments or orders, injunctions, decrees,
stipulations or awards (whether rendered by a court or administrative agency or by arbitration) against or pending against the
Company or any of its properties or businesses, and, to the Company’s knowledge none are threatened.  The Company has not
received any governmental notice from any Governmental Entity for any violation of any applicable laws or regulations.  The
Company has all valid and current material permits, licenses, consents, orders, authorizations, registrations, approvals and other
instruments (each of which is in full force and effect), and the Company has made all material filings and registrations and the
like necessary or required by law, regulation, court order or decree to conduct its business or own or operate is properties and
assets.

  
 2.9 No Defaults. The Company is not, and it has not received notice that it is or would be with the passage of time, (a) in violation of

any provision of its current Certificate of Incorporation or Bylaws or (b) in default or violation of any term, condition or provision
of (i) any judgment, decree, order, injunction or stipulation applicable to the Company, or (ii) any material agreement, note,
mortgage, indenture, contract, lease, instrument, permit, concession, franchise or license, or any law, statute, rule or regulation, to
which the Company is a party or by which the Company or its properties or assets may be bound.

  
 2.10 Litigation. Except as set forth in Schedule 2.10, there is no action, suit, proceeding, claim, arbitration or investigation pending

against the Company or any of its properties or assets or, to the Company’s knowledge, after due inquiry, any of its officers or
directors for which the Company could be liable, nor, to the Company’s knowledge, after due inquiry, is any threatened.  There is
no action, suit, proceeding or investigation by the Company currently pending or threatened or which it intends to initiate.

  
 2.11 Conduct in the Ordinary Course. Except as set forth in Schedule 2.11, since the Balance Sheet Date, the Company has conducted

its business in the ordinary course consistent with past practice and there has not occurred:
  
  (a)  Any change, event or condition which has had or, to the Company’s knowledge, after due inquiry, could reasonably be expected

to have a Company Material Adverse Effect;
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  (b)  Any amendments or changes in the Certificate of Incorporation or Bylaws of the Company;  
  
  (c)  Any material loss, damage or destruction to or interruption in the use of any of the Company’s assets and properties;  
  
  (d)  Any issuance, redemption, repurchase or other acquisition of shares of Company capital stock (other than issuances pursuant to

exercise of the Company Options or repurchases of Company Common Stock at cost from employees or consultants in accordance
with the terms of the documents providing for the right to repurchase those shares in connection with their termination of service),
or any declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or property) with respect
to the Company capital stock; or any authorization of any of the foregoing;

 

  
  (e)  Any increase in or modification of the compensation or benefits payable or to become payable by the Company to any of its

service providers or changes pursuant to employment agreements currently in effect or changes in position, except those
permissible pursuant to Section 4.1(n) below;

 

  
  (f)  Any increase in or modification of any compensation, bonus, pension, insurance or other employee benefit plan, payment or

arrangement (including, without limitation, the granting of stock options, restricted stock awards or stock appreciation rights)
made to, for or with any of its service providers;

 

  
  (g)  Any sale of the property or assets of the Company individually in excess of $25,000 or in the aggregate in excess of $50,000 other

than inventory sales in the ordinary course of business consistent with past practice;
 

  
  (h)  Any alteration in any terms of any outstanding security of the Company, except as expressly contemplated in this Agreement and

the Agreement of Merger with respect to the Company Options; or any grant or issuance of (i) any option, call, warrant or right to
acquire any Company capital stock or (ii) any instrument convertible into or exchangeable for any Company capital stock that is
not set forth on Schedules 2.2(b) or 2.2(c).

 

  
  (i)  Any (A) incurrence, assumption or guarantee by the Company of any debt for borrowed money; (B) waiver or compromise by it

of a valuable right or of a debt owed to it; (C) satisfaction or discharge of any lien, claim, or encumbrance or payment of any
obligation by it except that which is in the ordinary course of the Company’s business as consistent with past practice and which
is not material to the Company Business Condition; (D) issuance or sale of any securities convertible into or exchangeable for
debt securities of the Company; or (E) issuance or sale of options or other rights to acquire from the Company, directly or
indirectly, debt securities of the Company or any securities convertible into or exchangeable for any such debt securities;

 

  
  (j)  Any creation or assumption by the Company of any mortgage, pledge, security interest or lien or other encumbrance on any of its

assets or properties (other than liens or encumbrances arising under existing lease financing arrangements, purchase money
security interests arising in the ordinary course of the Company’s business and liens for Taxes not yet due and payable);
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  (k)  Any making of any loan, advance or capital contribution to, or investment in, any person other than advances to employees in the

ordinary course of business of the Company and extensions of trade credit in connection with the sale of inventory in the ordinary
course of business and consistent with past practice and not exceeding the value of such inventory;

 

  
  (l)  Any entry into, amendment of, relinquishment, termination or nonrenewal by the Company of any material contract, lease,

commitment or other right or obligation other than in the ordinary course of business consistent with past practice;
 

  
  (m)  Any transfer or grant of a right under the Company Intellectual Property (as defined in Section 2.16) other than those transferred

or granted in the ordinary course of business consistent with past practice;
 

  
  (n)  Any labor dispute, other than routine individual grievances, or, to the Company’s knowledge, after due inquiry, any activity or

proceeding by a labor union or representative thereof to organize any employees of the Company;
 

  
  (o)  Any resignation or termination of employment of any of its employees; and the Company has not been notified by any employee

of the impending resignation or termination of employment of any such, or any other, employee as of the date hereof;
 

  
  (p)  Any change to the methods of accounting or accounting practice of, or any material Tax election by, the Company;  
  
  (q)  Any capital expenditures which would exceed $10,000 individually or $50,000 in the aggregate; or  
  
  (r)  Any agreement or arrangement made by the Company to take any action which, if taken prior to the date hereof, would have

made any representation or warranty set forth in this Section 2.11 untrue or incorrect as of the date when made.
 

  
 2.12 Certain Agreements. Except as set forth in Schedule 2.12, neither the execution and delivery of the Transaction Agreements nor

the consummation of the transactions contemplated hereby or thereby will (a) result in any payment (including, without
limitation, severance, unemployment compensation, golden parachute, bonus or otherwise) becoming due to any employee or
service provider of the Company under any Plan (as defined in Section 2.13 below) or otherwise, (b) materially increase any
benefits otherwise payable under any Plan, or (c) result in the acceleration of the time of payment or vesting of any such benefits.
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 2.13 Employee Plans.
  
  (a)  All plans, programs, policies, commitments or other arrangements (whether or not set forth in a written document) maintained by

or on behalf of the Company, any subsidiary or any trade or business which is treated as a single employer with the Company (an
“ERISA Affiliate”) within the meaning of Section 414(b), (c), (m) or (o) of the Code, that provide deferred or incentive
compensation, stock options or other stock purchase rights, severance or termination pay, medical, dental, life, disability or
accident benefits (whether or not insured), collective bargaining agreements, benefits described in Sections 125 or 129 of the
Internal Revenue Code (as amended, the “Code”) or pension, profit sharing or retirement benefits to, or for the benefit of, any
active, former or retired service provider of the Company or their spouses or dependents are set forth in Schedule 2.13
(collectively, the “Plans”).  Any Plan intended to be qualified under Section 401(a) of the Code has either obtained a favorable
determination, opinion, notification or advisory letter as to its qualified status from the Internal Revenue Service (“IRS”) or still
has a remaining period of time under applicable Treasury Regulations or IRS pronouncements in which to apply for such letter
and to make any amendments necessary to obtain a favorable determination.

 

  
  (b)  The Company has furnished or made available to Quantum copies of the Plans and related material Plan documents (including

trust documents, insurance policies or contracts, employee booklets, summary plan descriptions and other authorizing documents,
and to the extent still in its possession any material employee communications relating thereto) and copies of the most recent IRS
determination, opinion, notification or advisory letters and Forms 5500 (for the last three (3) years) with respect to any such Plan. 
To the Company’s knowledge, after due inquiry, nothing has occurred since the issuance of each such letter which could
reasonably be expected to cause the loss of the tax-qualified status of any Plan subject to Section 401(a) of the Code.

 

  



  (c)  No Plan is covered by Title IV of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), or Section 412
of the Code.  Neither the Company nor any subsidiary or ERISA Affiliate is party to, or has made any contribution to or otherwise
incurred any obligation under any “multiemployer plan” as defined in Section 3(37) of ERISA.  None of the Plans promises or
provides retiree medical or other retiree welfare benefits to any person.  Neither the Company nor, to the Company’s knowledge,
after due inquiry, any officer or director of the Company or trustee or administrator of the Company Plan is subject to any material
liability or penalty under Sections 4975 through 4980 of the Code or Title I of ERISA in connection with any Plan.  There has
been no “prohibited transaction,” as such term is defined in Section 406 of ERISA and Section 4975 of the Code.  Each Plan has
been maintained and administered in all respects in compliance with its terms and with the requirements prescribed by all statutes,
orders, rules and regulations, including but not limited to ERISA and the Code, which are applicable to such Plan, except to the
extent noncompliance would not have a material and adverse effect on Quantum, the Company or an ERISA Affiliate of any of
them.  With respect to each Plan subject to ERISA as either an employee pension plan within the meaning of Section 3(2) of
ERISA or an employee welfare benefit plan within the meaning of Section 3(1) of ERISA, the Company has prepared in good
faith and timely filed all requisite governmental reports (which were true and correct as of the date filed), and the Company has
properly and timely filed and distributed or posted all notices and reports to employees required to be filed, distributed or posted
with respect to each such Plan except for those instances where the failure to so file, distribute or post would not, either
individually or in the aggregate, result in a Company Material Adverse Effect.  No suit, administrative proceeding, action or other
litigation has been brought, or to the Company’s knowledge, after due inquiry, is threatened, against or with respect to any such
Plan, including any audit or inquiry by the IRS or United States Department of Labor.  All contributions, reserves or premium
payments required to be made or accrued as of the date hereof to the Plans have been made or accrued.
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  (d)  The Company has complied with (i) the applicable health care continuation coverage requirements of the Consolidated Omnibus

Budget Reconciliation Act of 1985 (“COBRA”) and the regulations thereunder (including proposed regulations), (ii) the
applicable requirements of the Family and Medical Leave Act of 1993 and the regulations thereunder, and (iii) the applicable
requirements of the Health Insurance Portability And Accountability Act of 1996, and the regulations thereunder (including
proposed regulations) applicable to its employees, except as would not result in a material and adverse effect on Quantum, the
Company or an ERISA Affiliate of either of them.

 

  
  (e)  Neither the consummation of the transactions contemplated by this Agreement nor the termination of any individual’s service in

connection with the Merger will (i) entitle any current or former employee or other service provider of the Company, any
subsidiary or any other ERISA Affiliate to severance benefits, tax gross-up payments, or any other payment, except as expressly
provided in this Agreement, or (ii) accelerate the time of payment or vesting, or increase the amount of compensation due any
such employee or service provider.   There is no agreement, plan, arrangement or other contract covering any current or former
employee or other service provider of the Company, any subsidiary or other ERISA Affiliate that, considered individually or
considered collectively with any other such agreements, plans, arrangements or other contracts, will, or could reasonably be
expected to, give rise directly or indirectly (including, without limitation, upon the Merger or the subsequent termination of
service) to the payment of any amount that would be characterized as a “parachute payment” within the meaning of Section
280G(b)(2) of the Code or the payment of any tax gross-up relating to any excise tax imposed under Section 280G of the Code. 

 

  
  (f)  There has been no amendment to, written interpretation or announcement (whether or not written) by the Company, any

subsidiary or other ERISA Affiliate relating to, or change in participation or coverage under, any Plan which would materially
increase the expense of maintaining such Plan above the per capita level of expense incurred with respect to that Plan for the most
recent fiscal year included in the Company Financial Statements.

 

  
  (g)  Schedule 2.13(g) lists each person who the Company reasonably believes is, with respect to Company, any subsidiary and/or any

ERISA Affiliate, a “disqualified individual” (within the meaning of Section 280G of the Code and the regulations promulgated
thereunder), as determined as of the date hereof.  The Company shall periodically deliver to Quantum an updated Schedule
2.13(g) hereto in accordance with its covenant under Section 4.11 of this Agreement.

 

  
  (h)  With respect to each of the Company’s stockholders and each person set forth on Schedule 2.13(g) who has acquired unvested

shares of Company Common Stock, a timely filed election under Section 83(b) of the Code has been filed with the appropriate
Internal Revenue Service Center so that the Company is under no further obligation to collect withholding taxes as those shares
subsequently vest or the Company is properly collecting withholding taxes.  With respect to each other employee, Board member
or other service provider who has acquired unvested shares of Company Common Stock, to the knowledge of the Company, a
timely filed election under Section 83(b) of the Code has been filed with the appropriate Internal Revenue Service Center so that
the Company is under no further obligation to collect withholding taxes as those shares subsequently vest or the Company is
properly collecting withholding taxes.
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 2.14 Major Contracts. Except as set forth in Schedule 2.14, the Company is not party to or subject to:
  
  (a)  Any union contract or any employment or consulting contract or arrangement other than stock option or stock purchase

agreements or proprietary information and invention assignment agreements;
 



  
  (b)  Any original equipment manufacturer agreement, distribution agreement, volume or quantity purchase agreement or other similar

agreement, or joint venture contract or arrangement or any other agreement which has involved or is expected to involve a sharing
of profits with other persons or provides for payments of more than $10,000 per annum;

 

  
  (c)  Any lease for real or personal property resulting in aggregate payments in any one year exceeding $10,000;  
  
  (d)  Any outstanding instrument evidencing or related in any way to outstanding indebtedness incurred in the acquisition of companies

or other entities or indebtedness for borrowed money by way of direct loan, sale of debt securities, purchase money obligation,
conditional sale, guarantee, leasehold obligations or otherwise;

 

  
  (e)  Any license agreement, either as licensor or licensee, resulting in aggregate payments exceeding $10,000;  
  
  (f)  Any contract containing covenants purporting to limit the freedom of the Company to compete in any line of business in any

geographic area or use any of the Company’s assets or properties;
 

  
  (g)  Any agreement of indemnification, except indemnification provided in the ordinary course of business for officers and directors

pursuant to state law;
 

  
  (h)  Any agreement, contract or commitment relating to capital expenditures in excess of $10,000 individually and $50,000 in the

aggregate;
 

  
  (i)  Any agreement, contract or commitment relating to the disposition or acquisition by the Company of (i) any assets in excess of

$10,000 individually and $50,000 in the aggregate (other than inventory) or (ii) any Company Intellectual Property;
 

  
  (j)  Any agreement providing for minimum payment or resale obligations, ongoing support or research and development obligations,

or warranty obligations on the part of the Company, except for standard warranties entered into the ordinary course of business;
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  (k)  Any agreement for the provision of products or securities to any Governmental Entity, except customer agreements entered into in

the ordinary course of business;
 

  
  (l)  Any agreement requiring a commitment of the Company resources or personnel to market, distribute or license products or

technology, whether on a best-efforts basis or otherwise;
 

  
  (m)  Any other agreement, contract, letter of intent, memorandum of understanding or commitment which is material to the Company

Business Condition (other than the Transaction Agreements);
 

  
  (n)  Any service contracts for products, products under contracts, and contracts relating to deferred revenues that are material to the

Company Business Condition; or
 

  
  (o)  Any sole or limited source supplier agreements (written or oral).  
  
 The Company has delivered complete and accurate copies of each contract listed on Schedule 2.14 to Quantum.  Except as listed on

Schedule 2.14, each agreement, contract, mortgage, indenture, plan, lease, instrument, permit, concession, franchise, arrangement,
license and commitment to which the Company is a party or by which it is bound as set forth in Schedule 2.14 (or required to be set
forth in Schedule 2.14) (i) is valid and binding on the Company, (ii) is in full force and effect and is enforceable in accordance with its
terms (subject to laws of general application relating to bankruptcy, insolvency and relief of debtor and rules governing the amount of
equitable remedies) and (iii) no material provision thereof has been breached by the Company or, to the Company’s knowledge, any
other party thereto.  To the Company’s knowledge, no party to any such contract, agreement or instrument intends to cancel, withdraw,
modify or amend such contract, agreement or arrangement.  The Company has performed all obligations in all material respects
required to be performed by it under each contract, obligation, commitment, agreement, undertaking, arrangement or lease referred to
in Schedule 2.14, and it is not in material default, breach or violation thereunder, or under any other agreements, and is not aware of
any facts from which it should reasonably conclude that it will not be able to perform all obligations required to be performed by it
subsequent to the date hereof under each such agreement.

  
 2.15 Taxes.
  



  (a)  The Company and any consolidated, combined, unitary or aggregate group for Tax (as defined below) purposes of which the
Company is or has been a member, have properly completed and timely filed all material Tax Returns required to be filed by them
and have paid all Taxes shown thereon to be due other than any Taxes for which adequate reserves have been reflected in the
Company Financial Statements.  The Company has provided adequate accruals in its Company Financial Statements for any
material Taxes that have not been paid, whether or not shown as being due on any Tax Returns.  All Tax Returns filed by the
Company were complete and correct in all respects.  The Company is not currently the beneficiary of any extension of time within
which to file any Tax Returns.  The Initial Tax Returns proposed to be filed by the Company, and the accounting methods
proposed to be used therein, accurately reflect the facts regarding the business, assets, operations, activities, status and other
matters of the Company and any other information proposed to be shown thereon.  The Company has no material liability for
unpaid Taxes accruing after the date of its latest Company Financial Statements except for Taxes incurred in the ordinary course
subsequent to such date.  There is (i) no material claim for Taxes that is a lien against the property of the Company or is being
asserted against the Company other than liens for Taxes not yet due and payable, (ii) no audit of any Tax Return of the Company
being conducted by a Tax Authority and (iii) no extension of the statute of limitations on the assessment of any Taxes granted by
the Company and currently in effect.  The Company has not been and will not be required to include any material adjustment in
Taxable income for any Tax period (or portion thereof) pursuant to Section 481 or 263A of the Code or any comparable provision
under state or foreign Tax laws as a result of transactions, events or accounting methods employed prior to the Merger.  The
Company has not filed nor will file any consent to have the provisions of paragraph 341(f)(2) of the Code (or comparable
provisions of any state Tax laws) apply to the Company.  The Company is not a party to any Tax sharing or Tax allocation
agreement nor does the Company have any liability or potential liability to another party under any such agreement.  The
Company has not filed any disclosures under Section 6662 or comparable provisions of state, local or foreign law to prevent the
imposition of penalties with respect to any Tax reporting position taken on any Tax Return.  The Company has never been a
member of a consolidated, combined or unitary group of which the Company was not the ultimate parent corporation.

 

18.

  
  (b)  For purposes of this Agreement, the following terms have the following meanings: “Tax” (and, with correlative meaning, “Taxes”

and “Taxable”) means (i) any net income, alternative or add-on minimum tax, gross income, gross receipts, sales, use, ad valorem,
transfer, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp, occupation, premium, property,
environmental or windfall profit tax, custom, duty or other tax, governmental fee or other like assessment or charge of any kind
whatsoever, together with any interest or any penalty, addition to tax or additional amount imposed by any Governmental Entity
responsible for the imposition of any such tax (domestic or foreign) (a “Tax Authority”), (ii) any liability for the payment of any
amounts of the type described in (i) as a result of being a member of an affiliated, consolidated, combined or unitary group for any
Taxable period, and (iii) any liability for the payment of any amounts of the type described in (i) or (ii) as a result of being a
transferee of or successor to any person or as a result of any express or implied obligation to indemnify any other person.  As used
herein, “Tax Return” shall mean any return, statement, report or form (including, without limitation, estimated tax returns and
reports, withholding tax returns and reports and information reports and returns) required to be filed with respect to Taxes.

 

  
 2.16 Intellectual Property.
  
  (a)  The “Company Intellectual Property” consists of the following:  
  
  (i)  all patents, trademarks, trade names, service marks, mask works, domain names, copyrights and any renewal rights,

applications and registrations for any of the foregoing, and all trade dress, net lists, schematics, technology, manufacturing
processes, supplier lists, trade secrets, know-how, moral rights, computer software programs or applications (in both source and
object code form);
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  (ii)  all goodwill associated with trademarks, trade names service marks and trade dress;
  
  (iii)  all software and firmware listings, and updated software source code, and complete system build software and instructions

related to all software described herein;
  
  (iv)  all documents, records and files relating to design, end user documentation, manufacturing, quality control, sales, marketing

or customer support for all intellectual property described herein;
  
  (v)  all other tangible or intangible proprietary information and materials; and
  



  (vi)  all license and other rights held by Company in any third party product, intellectual property, proprietary or personal rights,
documentation, or tangible or intangible property, including without limitation the types of intellectual property and tangible and
intangible proprietary information described in (i) through (v) above;

that are being, and/or have been, used, or are currently under development for use, in the business of Company as it has been, is
currently or is currently anticipated to be, conducted.  The Company Intellectual Property described in clauses (i) to (v) above is
owned by the Company and referred to herein as “Company Owned Intellectual Property” and the Company Intellectual Property
described in clause (vi) above is referred to herein as “Company Licensed Intellectual Property.”  Unless otherwise noted, all
references to “Company Intellectual Property” shall refer to both Company Owned Intellectual Property and Company Licensed
Intellectual Property.  For purposes of this Section 2.16, “Integrated Company Intellectual Property” shall mean any and all
software, products or other items of Company Intellectual Property that were developed using (or in any way incorporate, link to
or are combined or distributed with) any “freeware,” “shareware” or “open source” software and firmware.

  
  (b)  Schedule 2.16 lists: (i) all patents, registered copyrights, mask works, trademarks, service marks, trade dress, any renewal rights

for any of the foregoing, and any applications and registrations for any of the foregoing, that are included in the Company Owned
Intellectual Property; (ii) all hardware products and tools, software products and tools, and services that are currently published,
offered, or under development by the Company; (iii) all licenses, sublicenses and other agreements to which the Company is a
party and pursuant to which any other person is authorized to have access to or use the Company Owned Intellectual Property or
exercise any other right with regard thereto (except standard form, unmodified end user license agreements for the Company’s
commercially distributed products, entered into between Company and the end users of Company products); (iv) all Company
Licensed Intellectual Property (other than license agreements for standard “shrink wrapped,” off the shelf, commercially
available, third party products used by the Company but including any software tools or “open source” licenses); and (v) any
obligations of exclusivity, noncompetition, nonsolicitation, right of first refusal or first negotiation to which Company is subject.
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  (c)  The Company Intellectual Property consists solely of items and rights that (A) are either: (i) owned by Company, (ii) in the public

domain, or (iii) rightfully used and authorized for use by Company and its successors pursuant to a valid license or other
agreement, and (B) are being, and/or have been, used, or are currently under development for use, in the business of Company as
it has been, is currently or is currently anticipated to be, conducted.  The Company has all rights in the Company Intellectual
Property reasonably necessary to carry out the Company’s current activities, and to carry out the Company’s anticipated future
activities as described on Schedule 2.16, and has or had all rights in the Company Intellectual Property reasonably necessary to
carry out the Company’s former activities, including without limitation, rights to make, use, exclude others from using, reproduce,
modify, adapt, create derivative works based on, translate, distribute (directly and indirectly), transmit, display and perform
publicly, license, rent, lease, assign, and sell the Company Intellectual Property in all geographic locations and fields of use, and
to sublicense any or all such rights to third parties, including the right to grant further sublicenses.

 

  
  (d)  The Company is not, nor as a result of the execution or delivery of this Agreement, or performance of the Company’s obligations

hereunder, will Company be, in violation of any license, sublicense or other agreement relating to the Company Intellectual
Property to which Company is a party or otherwise bound.  Except pursuant to the terms of the agreements listed in the Schedule
2.16, the Company is not obligated to provide any consideration (whether financial or otherwise) to any third party, nor is any
third party otherwise entitled to any consideration, with respect to any exercise of rights by Company or its successors in the
Company Intellectual Property.

 

  
  (e)  The use, reproduction, distribution, licensing, sublicensing, sale, or any other exercise of rights in any Company Owned

Intellectual Property (including, without limitation, the right to create derivative works) or any other authorized exercise of rights
in or to the Company Owned Intellectual Property by Company or its licensees does not and will not infringe any copyright,
patent, trade secret, trademark, service mark, trade name, firm name, logo, trade dress, mask work, moral right, other intellectual
property right, right of privacy, right of publicity or right in personal or other data of any person.  No claims (i) challenging the
validity, effectiveness, or ownership by Company of any of the Company Owned Intellectual Property, or (ii) to the effect that the
use, reproduction, manufacturing, distribution, licensing, sublicensing, sale or any other exercise of rights in any Company Owned
Intellectual Property by Company (including, without limitation, the right to create derivative works) or its licensees infringes, or
will infringe on, any intellectual property or other proprietary or personal right of any person, have been asserted or, to the
knowledge of Company, are threatened by any person nor are there any valid grounds for any bona fide claim of any such kind. 
All granted or issued patents and mask works and all registered trademarks listed in Schedule 2.16 and all copyright registrations
held by Company are valid, enforceable and subsisting.  To the knowledge of Company, there is no unauthorized use,
infringement or misappropriation of any of the Company Owned Intellectual Property by any third party, employee or former
employee.

 

  



  (f)  No parties other than Company possess any current or contingent rights to any source code that is part of the Company Owned
Intellectual Property (including, without limitation, through any escrow account).  No portion of Integrated Company Intellectual
Property that does not constitute the original (nor those Company modifications made specifically to the original) “freeware,”
“shareware” and/or “open source” software and firmware incorporated therein or otherwise linked thereto or combined or
distributed therewith (such resulting portions of the Integrated Company Intellectual Property referred to as the “Proprietary
Portions”) is or will be subject to any of the obligations, restrictions or covenants of the license agreements covering such
“freeware,” “shareware” and/or “open source” software and firmware.  In addition, no intellectual property rights or source code
to any of the Proprietary Portions are required (under any agreement to which Company may be bound) to be licensed or disclosed
to any licensee, assignee or purchaser of any of the Integrated Company Intellectual Property or portions thereof (including,
without limitation, any license to the Company’s (or its successor’s or assignee’s) patents or patent applications, any license to
modifications and derivative works of any of the Proprietary Portions, and any license to allow such licensees and/or purchasers to
modify and/or create derivative works of any of the Proprietary Portions).
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  (g)  Schedule 2.16 lists all parties who have created any material portion of, or otherwise have any rights in or to, the Company Owned

Intellectual Property other than employees of Company whose work product was created by them entirely within the scope of
their employment by Company and constitutes works made for hire owned by Company.  The Company has secured from all
parties who have created any material portion of, or otherwise have any rights in or to, the Company Owned Intellectual Property
valid and enforceable written assignments or licenses of any such work or other rights to Company and has provided true and
complete copies of such assignments or licenses to Quantum.

 

  
  (h)  Schedule 2.16 includes a true and complete list of support and maintenance agreements relating to Company Owned Intellectual

Property or to which the Company is a party as to Company Licensed Intellectual Property including the identity of the parties
and the respective dates of such agreements and remedies for their breach.

 

  
  (i)  The Company has obtained legally binding written agreements from all employees and third parties with whom the Company has

shared confidential proprietary information (i) of the Company, or (ii) received from others which the Company is obligated to
treat as confidential, which agreements require such employees and third parties to keep such information confidential.  The
Company has delivered to Quantum copies of all such agreements.

 

  
 2.17 Employee Agreements. All officers, employees (both permanent and temporary), consultants and independent contractors

currently or formerly employed or retained by the Company have executed agreements regarding confidentiality and proprietary
information.  Each such officer, employee, consultant and independent contractor has validly and properly assigned his or her
rights to the Company on all inventions, pending patent applications and all patents issued and has validly and properly assigned
to the Company his or her rights in and to all copyrights and works of authorship relating to the assets or business of the
Company.  The Company has no knowledge, after due inquiry (as defined in Schedule 2.17), that any of its current or former
service providers are in violation of any agreements with the Company regarding confidentiality, proprietary information and/or
assignment, and will use its best efforts to prevent any such violation.  The Company has no knowledge, after due inquiry (as
defined in Schedule 2.17), that any of its service providers (or people it currently intends to hire) is obligated under any contract
(including licenses, covenants or commitments of any nature) or other agreement, or subject to any judgment, decree or order of
any court or administrative agency, that would interfere in any respect with the use of his or her best efforts to promote the
interests of the Company or that would conflict with the business of the Company as conducted or as currently proposed to be
conducted or that would prevent any such service provider from assigning inventions and works of authorship to the Company. 
The Company has no knowledge, after due inquiry (as defined in Schedule 2.17), that any of its assets include any inventions or
works of authorship of any of its service providers (or people it currently intends to hire) made prior to employment by the
Company or relationship with the Company not otherwise properly assigned to the Company.
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 2.18 Restrictions on Business Activities. There is no agreement, judgment, injunction, order or decree binding upon the Company or

which has or could reasonably be expected to have the effect of prohibiting or significantly impairing any business practice of the
Company, any acquisition of property by the Company, or the continuation of the business of the Company as currently
conducted or as currently proposed to be conducted.

  
 2.19 Title to Properties; Absence of Liens and Encumbrances; Condition of Equipment.
  

  (a)  The Company does not own any real property.  
  
  (b) All of the existing Company real property leases have been delivered previously to Quantum.  Schedule 2.19 sets forth a complete

and accurate list of all real property leased by the Company.
  



  (c)  The Company has good title in all of its tangible properties and assets, real, personal and mixed, used in its business, free and clear
of any material liens (other than liens permitted pursuant to Section 2.11(j)), charges, pledges, security interests or other
encumbrances, except as reflected in the Company Financial Statements and except for such imperfections of title in respect of
real property leased by the Company, if any, which are not substantial in character, amount or extent, and which do not and are
not reasonably likely to materially detract from the value, or interfere with the present use, of the property subject thereto or
affected thereby.

 

  
  (d)  Each item of machinery and equipment having an initial acquisition cost in excess of $1,000 (the “Equipment”) owned or leased

by the Company is listed in Schedule 2.19.  The machinery, equipment and other tangible assets of the Company are (i) adequate
for the conduct of the business of the Company consistent with its past practice, (ii) suitable for the uses to which it is currently
employed, (iii) in good operating condition, subject to normal wear and tear, (iv) regularly and properly maintained, and (v) not
obsolete, dangerous or in need of renewal or replacement, except for renewal or replacement in the ordinary course of business.

 

  
  (e)  Since the Balance Sheet Date, there has not occurred any transfer of title other than in the ordinary course of business, any

abandonment, or any material pilferage or any other material loss with respect to, any of its property, plant or equipment.
 

  
  (f)  Schedule 2.19 also contains a true and correct list of all of the physical assets (including fixed assets) having an initial acquisition

cost in excess of $1,000 owned or leased by the Company or on consignment.  All improvements on leased property used in the
business of the Company and the present use thereof are performed in accordance with all applicable laws in all material respects. 
The net book value of any fixed assets used in the Company’s business has not been written up or down, other than pursuant to
depreciation or amortization expense consistent with past practice.
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 2.20 Governmental Authorizations and Licenses. Schedule 2.20 sets forth all of the Company’s material licenses, authorizations,

permits, concessions, certificates and other franchises of any Governmental Entity required or reasonably necessary to operate its
business (collectively, the “Government Licenses”).  The Company is in compliance in all material respects with the terms,
conditions, limitations, restrictions, standards, prohibitions, requirements and obligations of such Government Licenses.  The
Government Licenses are in full force and effect.  There is not now pending, nor, to the Company’s knowledge, after due inquiry,
is there threatened, any action, suit, investigation or proceeding against the Company before any Governmental Entity with
respect to the Government Licenses, nor is there any issued or outstanding notice, order or complaint with respect to the violation
by the Company of the terms of any Government License or any rule or regulation applicable thereto.

  
 2.21 Insurance. Schedule 2.21 lists all insurance policies and fidelity bonds covering the assets, business, equipment, properties,

operations, products, employees, officers and directors of the Company, the amounts of coverage under each such policy and bond
of the Company.  The Company has not been refused any requested coverage, and no material claim made by the Company has
been denied or disputed by the underwriters of such policies or bonds.  All premiums payable under all such policies and bonds
have been paid, and the Company is otherwise in compliance in all material respects with the terms of such policies and bonds. 
Such policies of insurance and bonds are of the type and in amounts customarily carried by persons conducting businesses similar
to those of the Company.  The Company does not know of any threatened termination of, the invalidation of any coverage of or
material premium increase with respect to, any of such policies.

  
 2.22 Labor Matters. Except as set forth in Schedule 2.22, the Company is in compliance in all material respects with all currently

applicable laws and regulations respecting employment, discrimination in employment, immigration laws, terms and conditions of
employment and wages and hours and occupational safety and health and employment practices, and the Company is not engaged
in any unfair labor practice.  The Company has not received any notice from any Governmental Entity, and, to the Company’s
knowledge, there has not been asserted before any Governmental Entity, any claim, action or proceeding to which the Company is
a party or involving the Company, and there is neither pending nor, to the Company’s knowledge, threatened any investigation or
hearing concerning the Company arising out of or based upon any such laws, regulations or practices.  The Company has withheld
all amounts required by law or by agreement to be withheld from wages, salaries, and other payments to employees; and is not
liable for any arrears of wages or any taxes or any penalty for failure to comply with any of the foregoing.  The Company is not
liable for any payment to any trust or other fund or to any Governmental Entity, with respect to unemployment compensation
benefits, social security or other benefits or obligations for employees (other than routine payments to be made in the normal
course of business and consistently with past practice).  There are no pending claims against the Company under any workers
compensation plan or policy or for long term disability.  There are no controversies pending or, to the Company’s knowledge,
after due inquiry, threatened, between the Company and any of its employees, which controversies have or could reasonably be
expected to result in any action, suit, proceeding, claim, arbitration or investigation before any Governmental Entity that could
have a Company Material Adverse Effect.  There are no strikes or labor disputes pending or, to the Company’s knowledge, after
due inquiry, threatened by or any attempts at union organization of any Company employees.  No employee or group of
employees whose continued services are material to the Company business as presently conducted and as presently intended to be
conducted by the Company has terminated employment since the Balance Sheet Date, and the Company has no knowledge, that
any employee intends to do so.  The Company has no material unsatisfied obligations to any employees, former employees or
qualified beneficiaries pursuant to any federal or state law governing health care coverage.  There are no performance
improvement or disciplinary actions presently contemplated or pending against any of the Company’s current employees.
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 2.23 [Intentionally Omitted].
  
 2.24 Personnel. Set forth on Schedule 2.24 is a true and complete list identifying all current directors, officers, employees, independent

contractors and consultants of the Company, including, without limitation, all officers of the Company, setting forth the job title
of, and salary (including bonuses and commissions) payable to each such person, as well as, the exempt/non-exempt classification
of each employee.  Except as set forth on Schedule 2.24, to the Company’s knowledge, after due inquiry (as defined in Schedule
2.24), no employee of the Company is in violation of any term of any employment agreement, patent disclosure agreement,
enforceable noncompetition agreement, or any enforceable restrictive covenant to a former employer relating to the right of any
such employee to be employed by the Company because of the nature of the business conducted or presently proposed to be
conducted by the Company or to the use of trade secrets or proprietary information of others.  The employment of each of the
Company’s employees is “at will” employment.  Except as set forth in Schedule 2.24, there are no employment agreements with
any employees of the Company.  Except as described in Schedule 2.24, the Company does not have any obligation (i) to provide
any particular form or period of notice prior to termination, or (ii) to pay any of such service providers any severance benefits in
connection with their termination of employment or service with the Company.  In addition, no severance pay will become due to
any of the Company employees or other service providers in connection with the Merger, as a result of any agreement, plan or
program.  Except as expressly disclosed in the Financial Statements, the Company has not entered into any consulting agreements
with any service provider who owes services to or are owed compensation by the Company for services provided.

  
 2.25 Certain Business Practices. Neither the Company nor any directors, officers, agents or employees of the Company has, to the

Company’s knowledge, after due inquiry, (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful
expenses related to political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees or
to foreign or domestic political parties or campaigns or violated any provision of the Foreign Corrupt Practices Act of 1977, as
amended, or (iii) made any other unlawful payment.  Except as set forth in Schedule 2.25, the Company has not entered into any
transaction with any of its affiliates that has provided to the Company revenues, earnings or assets that would not have been
available to it in an arm’s length transaction with an unaffiliated person.
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 2.26 Third-Party Consents. Except as set forth in Schedule 2.26, no consent or approval is needed from any third party in order to

effect the Merger or any of the transactions contemplated by the Transaction Agreements nor to assign or permit the continued use
of any contractual rights in favor of the Company or the Surviving Corporation, nor to permit the Surviving Company to
exclusively use the Company Intellectual Property.

  
 2.27 Related Party Transactions. Except as set forth in Schedule 2.27, no employee, officer or director or other service provider of the

Company or member of his or her immediate family is indebted to the Company, nor is the Company indebted (or committed to
make loans or extend or guarantee credit) to any of them (other than in connection with salaries and expenses incurred in the
ordinary course of business).  To the Company’s knowledge, after due inquiry, none of such persons has any direct or indirect
ownership interest in any firm or corporation with which the Company is affiliated or with which the Company has a business
relationship, or any firm or corporation that competes with the Company, except for ownership of shares in publicly traded
corporations.  To the Company’s knowledge, after due inquiry, no member of the immediate family of any officer or director of
the Company is directly interested in any contract with the Company.

  
 2.28 Potential Customers and Suppliers. The Company does not have any current customers or suppliers.  Schedule 2.28 sets forth a list

of the names of the potential customers and the potential suppliers from whom the Company has solicited sales or purchases, or
with whom the Company has proposed to conduct any other business, during the past twelve (12) months.  Except as set forth in
Schedule 2.28, the Company has entered into standard and customary non-disclosure agreements with such potential customers
and suppliers prior to making any such solicitation or proposal.  The Company does not owe any obligations or commitments to
any potential customers or suppliers.   No oral or written promises have been made by the Company to any potential customer or
supplier, including, but not limited to, any promises of rights to return future products, warranties or guaranties with respect to
future products, or rights with respect to price protection or preferential treatment in pricing, supply or otherwise.

  
 2.29 Products. The Company does not have any existing hardware or software products.  The Company has fully disclosed to Quantum

all currently known technical problems or concerns associated with the Company’s products in development that might affect the
performance of the Company’s products.  Schedule 2.29 contains an accurate and complete list (by name or other appropriate
product identifier) of the Company’s products and services in development.

  
 2.30 [Intentionally Omitted].
  
 2.31 [Intentionally Omitted].
  



 2.32 Bank Accounts and Powers of Attorney. Set forth in Schedule 2.32 is an accurate and complete list showing (a) the name and
address of each bank in which the Company has an account or safe deposit box, the number of any such account or any such box
and the names of all persons authorized to draw thereon or to have access thereto and (b) the names of all persons, if any, holding
powers of attorney from the Company and a summary statement of the terms thereof.
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 2.33 Books and Records. The books and records of the Company to which Quantum and its accountants and attorneys have been given

access are the true books and records of the Company and truly and fairly reflect the underlying facts and transactions in all
material respects.

  
 2.34  Material Misstatement or Omission. The Company has provided Quantum and QSL with all information available to it that

Quantum or QSL has requested for deciding whether to enter into the Merger and all information that the Company believes is
necessary to enable Quantum and QSL to make such decision, and such information is complete, accurate, true and correct in all
material respects.  No representation or warranty of the Company contained in this Agreement, the Agreement of Merger, the
other Transaction Agreements and the exhibits and schedules hereto and thereto contains any untrue statement of a material fact or
omits to state a material fact necessary in order to make the statements contained therein, in light of the circumstances under
which it is made, not misleading.  The Company has delivered true and complete copies of each document (or summaries of same)
which has been requested by Quantum, QSL or their counsel in connection with its legal and accounting review of the Company.

  
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF QUANTUM AND QSL.

  
       Quantum and QSL represent and warrant to the Company that the representations and warranties set forth below are true and

correct as of the date hereof and shall be true and correct as of the Closing.  For the purposes of this Agreement, (a) “Quantum
Business Condition” shall refer to Quantum and all of its subsidiaries taken as a whole and shall mean the financial condition, results
of operations and assets of Quantum and all of its subsidiaries taken as a whole; and (b) “Quantum Material Adverse Effect” means a
material adverse effect on the Quantum Business Condition; provided, however, that a “Quantum Material Adverse Effect” shall not
include any change, effect, event, occurrence, condition or development or state of facts: (x) relating to the U.S. or world economy in
general, (y) relating to the storage systems and software market generally or (z) in respect of fluctuations in the trading price or volume
of Quantum’s Common Stock.

  
 3.1 Organization; Standing and Power. Each of Quantum and QSL is a corporation duly organized, validly existing and in good

standing under the laws of the State of Delaware and has all requisite corporate power and authority to own, operate and lease its
properties and to carry on its business as now being conducted.  Each of Quantum and QSL is duly qualified as a foreign
corporation and is in good standing in each jurisdiction in which the failure to so qualify would have a Quantum Material Adverse
Effect.
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 3.2 Authority. Quantum and QSL have all requisite corporate power and authority to enter into the Transaction Agreements (as

applicable), to execute, deliver and perform their respective obligations hereunder and thereunder, and to consummate the
transactions contemplated hereby and thereby.  The execution and delivery of the Company Agreements, the performance by
Quantum and QSL of their respective obligations hereunder and thereunder and the consummation of the transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action on the part of each of
Quantum and QSL.  The Company Agreements are legal, valid and binding obligations of Quantum and QSL enforceable against
Quantum and QSL in accordance with their terms, except as enforcement may be limited by bankruptcy, insolvency, or other
similar laws affecting the enforcement of creditors’ rights generally and except that the availability of equitable remedies is
subject to the discretion of the court before which any proceeding therefor may be brought.

  

  (a) The execution and delivery of the Company Agreements do not, and the performance and consummation of the transactions
contemplated hereby and thereby will not, conflict with or result in any violation of any statute, law, rule, regulation, judgment,
order, decree, or ordinance applicable to Quantum or QSL or their respective properties or assets, or conflict with or result in any
conflict with, breach or violation or default (with or without notice or lapse of time, or both) under, or give rise to a right of
termination, cancellation, forfeiture or acceleration of any obligation or the loss of a benefit under, or result in the creation of a
lien or encumbrance on any of the properties or assets of Quantum or QSL pursuant to (i) any provision of their respective
Certificates of Incorporation or Bylaws, or (ii) any agreement, contract, note, mortgage, indenture, lease, instrument, permit,
concession, franchise or license to which Quantum or QSL is a party or by which Quantum or QSL or any of their respective
property or assets may be bound or affected.

  



  (b) No consent, approval, order or authorization of, or registration, declaration, qualification, or filing of or with, any Governmental
Entity is required by or with respect to Quantum or QSL in connection with the execution and delivery of the Company
Agreements or the consummation by Quantum and QSL of the transactions contemplated hereby and thereby, except for (i) the
filing of the Agreement of Merger with the Delaware Secretary of State, and appropriate documents with the relevant authorities
of other states in which Quantum is qualified to do business, (ii) such other consents, approvals, authorizations, registrations,
qualifications, notices or filings as may be required under federal or state securities laws in connection with the Merger and with
respect to the issuance of Quantum Common Stock pursuant to this Agreement, and (iii) the making of such reports and filing of
such documents under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or pursuant to the rules and
regulations of the New York Stock Exchange, as are required in connection with the transactions contemplated by this Agreement.

  
 3.3 Valid Issuance of Shares of Quantum Common Stock. The Merger Consideration, when issued, sold and delivered to the holders

of the Company’s Capital Stock in accordance with the terms hereof for the consideration described herein, will be duly and
validly issued, fully paid and nonassessable and will be issued in compliance with all applicable federal and California securities
laws.
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 3.4 Quantum Filings and Financial Statements.
  
  (a) Quantum has filed all required reports, schedules, forms, statements and other documents (including exhibits and all other

information incorporated therein) with the Securities and Exchange Commission (the “SEC”) since December 31, 2001 (the
“Quantum SEC Documents”).  As of their respective dates, the Quantum SEC Documents complied in all material respects with
the requirements of the Securities Act of 1933, as amended (the “Securities Act”) or the Exchange Act, as the case may be, and
none of the Quantum SEC Documents when filed (and if amended or superseded by a filing prior to the date of this Agreement,
then on the date of such filing) contained any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading.

  
  (b) The financial statements of Quantum included in the Quantum SEC Documents comply as to form, as of their respective dates of

filing with the SEC, in all material respects with applicable accounting requirements and the published rules and regulations of the
SEC with respect thereto, have been prepared in accordance with GAAP (except, in the case of unaudited statements, as permitted
by Form 10-Q of the SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes
thereto) and fairly present in all material respects the consolidated financial position of Quantum and its consolidated subsidiaries
as of the dates thereof and the consolidated results of their operations and cash flows for the periods then ended (subject, in the
case of unaudited statements, to normal non-material recurring year-end audit adjustments).

  
 3.5 Capital Structure. As of November 4, 2002, the authorized capital stock of Quantum consisted of 1,000,000,000 shares of

Quantum Common Stock, of which 158,069,038 shares were issued and outstanding, and 20,000,000 shares of Quantum
Preferred Stock, of which 1,000,000 shares have been designated by Quantum’s board of directors as Series B Junior Participating
Preferred Stock, and of which no shares were issued and outstanding.

  
ARTICLE IV

CONDUCT AND TRANSACTIONS PRIOR TO CLOSING DATE; ADDITIONAL AGREEMENTS.
  
 4.1 Conduct of Business of the Company. During the period from the date of this Agreement and continuing until the earlier of the

termination of this Agreement or the Effective Time of the Merger, the Company shall carry on its business in the ordinary course
in substantially the same manner as conducted prior to the date of this Agreement and, to the extent consistent with such business,
will use best efforts to preserve intact its present business organizations, keep available the services of its present material service
providers and preserve its relationships with present and potential customers, suppliers, distributors, landlords, creditors,
licensors, licensees, and others having present or potential business relationships with it.  The Company shall promptly notify
Quantum of any material event or occurrence not in the ordinary course of business of the Company, and any event, circumstance
or condition which to the Company’s knowledge, after due inquiry, could reasonably be expected to have a Company Material
Adverse Effect.  Except as expressly contemplated by this Agreement, the Company, without the prior written consent of
Quantum, shall not:
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  (a)  amend or waive any of its rights under or change the exercisability or vesting of any options, warrants, stock or purchase right
(except as required by this Agreement), or change the eligibility for participation in the Company’s stock option plans, or permit
or authorize cash payments in exchange for such options, warrants, stock or purchase rights (except in the case of net exercise
provisions included in any warrants as of the date hereof invoked by the holder thereof);

 

  
  (b)  make any capital expenditure, except as in accordance with its existing capital budget, previously disclosed to Quantum, and for

an aggregate purchase price not exceeding $2,500 individually or $10,000 in the aggregate;
 

  
  (c)  Grant any severance or termination pay to any employee or service provider, except mandatory payments either (i) made pursuant

to written agreements outstanding on the date hereof or (ii) not exceeding two weeks of such service provider’s salary;
 



  
  (d)  Transfer to any person or entity any rights to the Company’s Intellectual Property, except non-exclusive licenses of such Company

Intellectual Property in connection with the sale of Company products in the ordinary course of business consistent with past
practice;

 

  
  (e)  Enter into or amend any agreements pursuant to which any other party is granted marketing or other similar rights of any type or

scope with respect to any products of the Company;
 

  
  (f)  Amend, waive any rights in respect of, or terminate or otherwise modify the terms of any Major Contract listed on Schedule 2.14;  
  
  (g)  Except with prior written consent of Quantum, commence a lawsuit, other than for the routine collection of bills;  
  
  (h)  Declare or pay any dividends on or make any other distributions (whether in cash, stock or property) in respect of any the

Company’s capital stock, or split, combine or reclassify any of its capital stock or issue or authorize the issuance of any other
securities in respect of, in lieu of or in substitution for shares of the Company’s capital stock, or repurchase or otherwise acquire,
directly or indirectly, any shares of the Company’s capital stock, except repurchases of Company Common Stock at cost from
former service providers in accordance with the terms of agreements providing for the repurchase of shares in connection with any
termination of service to the Company;

 

  
  (i)  Issue, deliver or sell or authorize or propose the issuance, delivery or sale of or authorization of, the purchase of any shares of the

Company’s capital stock or securities convertible into, or subscriptions, rights, warrants or options to acquire, or other agreements
or commitments of any character obligating the Company to issue any such shares or other convertible securities, other than the
issuance of shares of the Company Common Stock upon the exercise of the Company Options outstanding on the date of this
Agreement;

 

  
  (j)  Cause or permit any amendments to the Company’s Certificate of Incorporation or Bylaws;  
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  (k)  Acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial portion of the assets of, or by any

other manner, any business or any corporation, partnership, association or other business organization or division thereof, or
otherwise acquire or agree to acquire any assets which are material, individually or in the aggregate, to the Company;

 

  
  (l)  Sell, lease, license or otherwise dispose of any of its properties or assets, except in the ordinary course of business or lend to or

invest in any person or entity (except routine advances to employees in the ordinary course of business not exceeding $5,000 in
respect of any employee and $20,000 in the aggregate);

 

  
  (m)  Incur any indebtedness for borrowed money or guarantee any such indebtedness or issue or sell any debt securities or guarantee

any debt securities of others;
 

  
  (n)  (i) Adopt or amend any Plan (except as required by any applicable law or regulation), or (ii) enter into any employment contract,

(iii) pay or grant any special bonus or special remuneration to any employee or service provider, or increase the salaries or wage
rates of its employees, or (iv) otherwise increase or modify the compensation or benefits payable or to become payable by the
Company to any of its employees or service providers, except for changes pursuant to employment agreements in effect as of the
date hereof;

 

  
  (o)  Pay, discharge or satisfy in an amount in excess of $10,000 in the aggregate any claim, liability or obligation (absolute, accrued,

asserted or unasserted, contingent or otherwise), other than the payment, discharge or satisfaction in the ordinary course of
business consistent with past practice, of liabilities reflected or reserved against in the Company’s Financial Statements;

 

  
  (p) Engage in any activities or transactions that are outside the ordinary course of its business consistent with past practice;
  
  (q) Fail to pay or otherwise satisfy its material monetary obligations as they become due or consistent with past practice, except such

as are being contested in good faith;
  
  (r)  Terminate, waive or commit to waive or terminate any rights of value in excess of $10,000;  
  
  (s)  Cancel, reduce the coverage under or otherwise amend or, other than in the ordinary course upon expiration of a policy term,

renew any material insurance policy; or
 

  
  (t) Take, or agree (in writing or otherwise) to take, any of the actions described in this Section 4.1.
  
 4.2 Access to Information; Provision of Interim Financial Statements.
  



  (a)  The Company shall afford Quantum and its accountants, counsel and other representatives, reasonable access during normal
business hours during the period from the date of this Agreement until the earlier of the Closing Date of the Merger or the
termination of this Agreement to (i) all properties, books, contracts, commitments and records, including all Tax Returns and all
other papers and other documentation relating to Taxes, and (ii) all other information concerning the business, properties and
personnel as may reasonably be requested, provided that any information furnished pursuant hereto or any investigation by each
party hereto shall not affect such party’s right to rely on and shall not be deemed to modify any representations, warranties,
agreements and covenants made by the other party herein.  The Company shall cause the Company’s accountants to cooperate
with Quantum in auditing the financial statements of the Company’s business, including, but not limited to, executing any and all
representation or other letters or agreements required by Quantum’s accountants.  The Company shall use its best efforts to cause
the Company’s accountants to consent in writing or agree to consent in writing on a timely basis to the inclusion of the
Company’s financial statements required in any registration statement or in any report to be filed by Quantum with the SEC.
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  (b) The Company shall provide Quantum with an unaudited monthly balance sheet, income statement and statement of cash flows

(after the month ended December 31, 2002) within ten (10) days of each month-end prior to the Closing Date of the Merger as
well as copies of such other internal financial statements as may be reasonably requested by Quantum.  These unaudited monthly
financial statements upon delivery to Quantum shall be subject to the representations and warranties set forth in Article II of this
Agreement and shall be deemed included in the definition of “Company Financial Statements.”

  
  (c) The Company shall provide Quantum with all information necessary for the preparation of any documents or filings prepared by

Quantum to be filed with the SEC and any applicable state securities or blue sky commissions.
  
  (d) The Company shall promptly notify Quantum of the occurrence of any event, circumstance or condition which could reasonably

be expected to result in a Company Material Adverse Effect.
  
 4.3 Exclusivity; Acquisition Proposals. Until the later of (i) the Closing or (ii) upon termination of this Agreement:
  
  (a)  The Company shall not, and shall not cause or permit, directly or indirectly, through any officer, director, employee, stockholder,

agent or representative (including, without limitation, investment bankers, attorneys, accountants and consultants), or otherwise,
any person to:

 

  
 (i)  solicit, initiate or further the submission of proposals or offers from, or enter into any agreement with, any firm, corporation,

partnership, association, group (as defined in Section 13(d)(3) of the Exchange Act) or other person or entity, individually or
collectively (including, without limitation, any managers or other employees of the Company or any affiliates), other than
Quantum and QSL (a “Third Party”), relating to any acquisition or purchase of all or any substantial portion of the assets of, or
any debt or equity interests in, the Company or any stock acquisition, merger, consolidation or business combination with the
Company;

  
  (ii)  participate in any discussions or negotiations regarding, or furnish to any Third Party any information with respect to the

Company or Quantum in connection with any acquisition or purchase of all or any substantial portion of the assets of, or debt or
equity interests in, the Company or any stock acquisition, merger, consolidation or business combination with the Company; or
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  (iii)  cooperate in any way with, or assist or participate in, facilitate or encourage, any effort or attempt by any Third Party to
undertake or seek to undertake any acquisition or purchase of all or any substantial portion of the assets of, or any debt or equity
interests in, the Company or any stock acquisition, merger, consolidation or business combination with the Company.

  
  (b) In the event the Company or any of its affiliates receives any offer or indication of interest from any Third Party relating to any

acquisition or purchase of all or any substantial portion of the assets of, or any debt or equity interests in, the Company or any
stock acquisition, merger, consolidation or business combination with the Company, the Company shall promptly, and in any
event within twenty-four (24) hours, notify Quantum in writing, and shall in any such notice, set forth in reasonable detail the
identity of the Third Party, to the extent known by the Company or any of its stockholders, the terms and conditions of any
proposal and any other information requested of it by the Third Party or in connection therewith.

  
  (c) The Company shall immediately cease any existing activities, discussions or negotiations with any Third Party conducted on or

prior to the date of this Agreement with respect to any of the foregoing.
  
 4.4 Consents. Each of Quantum and the Company shall promptly apply for, or otherwise seek and obtain, all consents and approvals

required to be obtained by it for the consummation of the Merger, and the Company shall obtain all necessary consents, waivers
and approvals under any of the Company’s agreements, contracts, licenses or leases in connection with the Merger, except such
consents and approvals as Quantum and the Company agree in writing that the Company shall not seek to obtain.

  
 4.5 Legal Conditions to the Merger.



  
  (a) The Company shall take, and shall cause its stockholders to take, all reasonable actions necessary to comply promptly with all

reasonable legal requirements which may be imposed on the Company with respect to the Merger and to fulfill and discharge the
conditions to Closing set forth in Article V hereof, and will promptly cooperate with and furnish information to Quantum in
connection with any such requirements imposed upon Quantum or QSL in connection with the Merger.  The Company shall take,
and shall cause its stockholders to take, all reasonable actions to obtain (and to cooperate with Quantum and QSL in obtaining)
any consent, authorization, order or approval of, or any exemption by, any Governmental Entity required to be obtained or made
by the Company (or by Quantum or QSL) in connection with the Merger or the taking of any action contemplated thereby or by
this Agreement, and to defend such lawsuits or other legal proceedings challenging this Agreement or the consummation of the
transactions contemplated hereby as the Company deems advisable in good faith, to lift or rescind any injunction or restraining
order or other order adversely affecting the ability of the parties to consummate the transactions contemplated hereby as the
Company deems advisable in good faith, and to effect all necessary registrations and filings and submissions of information as the
Company deems advisable in good faith required by any Governmental Entity, and to fulfill all conditions to this Agreement.
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  (b) Each of Quantum and QSL shall take all reasonable actions necessary to comply promptly with all legal requirements which may

be imposed on them with respect to the Merger and will promptly cooperate with and furnish information to the Company in
connection with any such requirement imposed upon the Company in connection with the Merger.  Quantum and QSL shall take,
and shall cause to take, all reasonable actions to obtain (and to cooperate with the Company in obtaining) any consent,
authorization, order or approval of, or exemption by, any Governmental Entity required to be obtained or made by Quantum or
QSL (or by the Company) in connection with the Merger or the taking of any action contemplated thereby or by this Agreement,
and to defend such lawsuits or other legal proceedings challenging this Agreement or the consummation of the transactions
contemplated hereby as Quantum deems advisable in good faith, to lift or rescind any injunction or restraining order or other order
adversely affecting the ability of the parties to consummate the transactions contemplated hereby as Quantum deems advisable in
good faith, and to effect all necessary registrations and filings and submissions of information as Quantum deems advisable in
good faith, required by any Governmental Entity, and to fulfill all conditions to this Agreement.

  
 4.6 Public Announcements. On or after the execution of this Agreement, Quantum will create and issue the initial press release, and

make announcements to employees and the public, regarding the Merger.  Quantum will provide any such press release,
announcements or public statements in advance to the Company.  The foregoing notwithstanding, Quantum may make any press
release, announcements or public statements concerning the Merger without the Company’s consent.  The Company will consult
in advance with Quantum concerning the timing and content of any announcements, press releases or public statements
concerning the Merger and will not make any such announcement, release or statement without Quantum’s prior consent.

  
 4.7 Expenses. Whether or not the Merger is consummated, all costs and expenses incurred in connection with the Transaction

Agreements and the transactions contemplated hereby and thereby, including fees of any finders or brokers or investment bankers,
attorneys and accountants retained by such party, shall be paid by the party incurring such expense, except that the Company’s
stockholders shall pay all expenses incurred by the Company, which expenses shall be deducted from the Merger Consideration
payable to the Company’s stockholders at the Closing.  All parties will use reasonable best efforts to minimize any such expenses.

  
 4.8 Remaining Cash Account of the Company. The Company represents that attached as Schedule 4.8 is a true and complete record of

all cash receipts and disbursements by the Company from December 31, 2002 through January 31, 2003.  Subject to Section 4.7
hereof, the Company and the Principal Stockholders agree that an amount equal to any negative balance on Schedule 4.8
exceeding $75,000 (not including the transaction expenses described in Section 4.7 above) shall be deducted from the Merger
Consideration payable to the Company’s stockholders at the Closing.
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 4.9 Employee Benefit Plans.
  
  (a) As soon as practicable after the Closing Date (the “Benefits Date”), Quantum shall provide, or cause to be provided, employee

benefit plans, programs and arrangements to employees of the Company (and, as applicable, their eligible dependents) (other than
equity-based plans, programs and arrangements) that are the same as those made generally available to similarly situated
employees of Quantum, including, without limitation, any vacation, sick or personal time-off plans or programs of Quantum and
Quantum’s 401(k) Plan.  From the Effective Time of the Merger to the Benefits Date (which the parties acknowledge may occur
on different dates with respect to different plans, programs or arrangements of Quantum), Quantum shall provide, or cause to be
provided, the employee benefit plans, programs and arrangements of the Company (other than equity-based plans, programs and
arrangements) provided to employees of the Company as of the date hereof.

  
  (b) With respect to the benefit plans, programs or arrangements maintained by Quantum (the “Quantum Plans”) in which employees

of the Company participate on the Benefit Date, the following provisions shall be in effect:
  



  (i)  for any Quantum Plan which provides group medical or health care coverage, there shall be provided coverage for preexisting
health conditions to the same extent those conditions were covered under the applicable plans or programs of the Company as of
the Effective Time of the Merger; all limitations as to pre-existing conditions, exclusions and waiting periods shall accordingly be
waived with respect to participation and coverage under those plans, other than limitations or waiting periods already in effect
with respect to one or more Company employees which had not been satisfied as of the Effective Time of the Merger under any
group medical or health care coverage plan maintained for such employees of the Company immediately prior to the Effective
Time of the Merger; and the employees of the Company (and their eligible dependents, as applicable) shall be given credit for
amounts paid by them under each corresponding benefit plan of the Company, for the portion of the plan year preceding the
applicable Benefits Date, for purposes of applying deductibles, co-payments and out-of-pocket maximums as though such
amounts had been paid in accordance with the terms and conditions of the successor medical or health care coverage plan of
Quantum or the Surviving Corporation.

  
  (ii)  for purposes of eligibility and vesting under Quantum’s Plan, service by an employee for the Company prior to the Effective

Time of the Merger shall be taken into account to the same extent as if such service had been performed for Quantum or the
Surviving Corporation; provided, that nothing herein shall require the inclusion of any such employee in any such plan prior to the
Effective Time of the Merger or the accrual of any benefits under any such plan prior to the Effective Time of the Merger.

  
 4.10 Stockholder Waiver of Claims. Prior to the Closing Date, each of the Company’s stockholders shall execute and deliver a waiver

of claims and release agreement in the form attached hereto as Exhibit E (the “Release Agreement”), releasing the Company, its
directors, officers, affiliates, successors, assigns and agents (“Releasees”) from any and all claims, demands, proceedings, causes
of action, orders, obligations, contracts, agreements, debts and liabilities whatsoever, whether known or unknown, suspected or
unsuspected, both at law and in equity, which such stockholder now has, has ever had or may hereafter have against the respective
Releasees arising out of any matter, cause or event occurring contemporaneously with, prior to or after the Merger, other than
obligations owed to such stockholder under this Agreement and the other agreements contemplated hereby.
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 4.11 Schedule 2.13(g)/Section 280G of the Code. Within a reasonable period of time after the last business day of each month after the

date hereof, on or about the date which is five (5) business days prior to the expected date on which the Closing will occur and on
the Closing Date, the Company shall, as and to the extent necessary, deliver to Quantum a revised Schedule 2.13(g) which sets
forth any additional information which Company reasonably believes would affect the determination of each person who the
Company reasonably believes is, with respect to the Company, any subsidiary or any ERISA Affiliate, a “disqualified individual”
(within the meaning of Section 280G of the Code and the regulations promulgated thereunder), as of the date such revised
Schedule 2.13(g) is delivered to Quantum.

  
 4.12 Information Statement; Registration Statement; Blue Sky Laws.
  
  (a) A reasonable time prior to the Closing Date, Quantum shall prepare, with the cooperation of the Company, an information

statement relating to this Agreement and the transactions contemplated hereby and containing substantially the same material
terms as the form attached hereto as Exhibit F (the “Information Statement”).  Each of the Company and Quantum shall use its
reasonable best efforts to cause the Information Statement to comply with all requirements of applicable federal and state
securities laws.  Each of the Company and Quantum shall provide promptly to the other such information concerning its business
and financial statements and affairs as, in the reasonable judgment of the providing party or its counsel, may be required or
appropriate for inclusion in the Information Statement, or in any amendments or supplements thereto, and to cause its counsel and
auditors to cooperate with the other’s counsel and auditors in the preparation of the Information Statement.  The Information
Statement shall constitute a disclosure document for the offer and issuance of the shares of Quantum Common Stock to be
received by the holders of Company Common Stock, Company Preferred Stock and Company Options in the Merger and a proxy
statement for solicitation of stockholder approval of the Merger.  Whenever any event occurs that is required to be set forth in an
amendment or supplement to the Information Statement, the Company and Quantum shall cooperate in delivering any such
amendment or supplement to all the holders of Company Common Stock, Company Preferred Stock and Company Options.  The
Information Statement shall include the unqualified unanimous recommendation of the Board of Directors of the Company in
favor of adoption of this Agreement and approval of the Merger and the Agreement of Merger, and the conclusion of the Board of
Directors of the Company that the terms and conditions of the Merger and this Agreement are fair, just, reasonable, equitable,
advisable and in the best interests of the Company and its stockholders.  Anything to the contrary contained herein
notwithstanding, the Company shall not include in the Information Statement any information with respect to Quantum or its
affiliates or associates, the form and content of which information shall not have been approved by Quantum prior to such
inclusion; provided, however, that Quantum shall not withhold approval of any information required to be included by federal or
state securities law.

  
  (b) As soon as practicable prior to the Closing Date, the Company shall deliver by personal delivery or reputable overnight courier the

Information Statement to all holders of Company Common Stock, Company Preferred Stock and Company Options.  Except for
the delivery of the Information Statement in accordance with the terms hereof, the Company shall not, and shall cause each
representative of the Company not to, directly or indirectly, solicit the vote of any holder of Company Common Stock, Company
Preferred Stock or Company Options in connection with the Merger in violation of any applicable federal or state securities laws.
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  (c) The Company covenants and agrees that the information relating to the Company included in the Information Statement shall not,

at the time the Information Statement is delivered to holders of Company Common Stock, Company Preferred Stock and
Company Options and at all times subsequent thereto (through and including the Effective Time of the Merger), contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading.  Quantum and QSL covenant and
agree that the information relating to Quantum and QSL included in the Information Statement shall not, at the time the
Information Statement is delivered to holders of Company Common Stock, Company Preferred Stock and Company Options and
at all times subsequent thereto (through and including the Effective Time of the Merger), contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading.  Quantum and the Company, as the case may be, shall
promptly advise the other in writing if at any time prior to the Effective Time of the Merger either the Company or Quantum shall
obtain knowledge of any facts that might make it necessary or appropriate to amend or supplement the Information Statement, in
order to make the statements contained or incorporated by reference therein not misleading or to comply with applicable law.  The
Company and Quantum shall cooperate in delivering any such amendment or supplement to all the holders of Company Common
Stock, Company Preferred Stock and Company Options.

  
  (d) The Company acknowledges that, based on the truth and accuracy of the representations and warranties contained in the

Stockholder Representation Letters (defined below), the issuance of Quantum Common Stock in connection with the Merger will
be issued in a private transaction exempt from registration pursuant to Regulation D promulgated under the Securities Act.  In
order to comply with such exemption, the Company shall cause each of its stockholders to execute and deliver to Quantum a
Stockholder Representation Letter in the form attached hereto as Exhibit G, containing appropriate representations, warranties and
covenants regarding, among other things, (i) each such stockholder’s status as an “accredited” person (within the meaning of Rule
501 of Regulation D), (ii) each such stockholder’s acknowledgement that Quantum will be relying upon the representations made
by each such stockholder in connection with the issuance of Quantum Common Stock to such stockholder, (iii) each such
stockholder’s acknowledgement that the shares of Quantum Common Stock so issued will not be registered under the Securities
Act at the Effective Time of the Merger and will constitute “restricted securities” within the meaning of the Securities Act until
such time as they are subsequently registered under the Securities Act or are otherwise transferable pursuant to an exemption from
the registration requirements thereof, (iv) each such stockholder’s acknowledgement that the certificates representing the shares of
Quantum Common Stock shall bear appropriate restrictive legends to identify such privately issued shares as being restricted
under the Securities Act, and to comply with applicable state securities laws, and (v) each such stockholder’s agreement to
cooperate with the preparation and filing of the Registration Statement (defined below).
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  (e) As soon as practicable after the Effective Time of the Merger, with the cooperation of the Company and its stockholders,

Quantum shall prepare and file with the SEC a registration statement on Form S-3 (if available) registering for resale by the
Company’s stockholders the shares of Quantum Common Stock issued in the Merger (such registration statement, including the
prospectus contained therein, as may be amended or supplemented, is referred to herein as the “Registration Statement”). 
Quantum shall use its reasonable best efforts to cause the Registration Statement to become effective as soon as practicable after
such filing, and to maintain the effectiveness of such Registration Statement until the earlier of (i) the second anniversary of the
Effective Time of the Merger or (ii) the date on which all shares of Quantum Common Stock registered under the Registration
Statement have been sold thereunder.  Each of the Company and Quantum shall use its reasonable best efforts to cause the
Registration Statement to comply with all requirements of applicable federal and state securities laws.

  
  (f) The Company shall cause each of its stockholders to provide promptly to Quantum such information concerning themselves and

their equity interest in Quantum as, in the reasonable judgment of the Quantum or its counsel, may be required or appropriate for
inclusion in the Registration Statement, or in any amendments or supplements thereto.  Whenever any event occurs that is
required to be set forth in an amendment or supplement to the Registration Statement, the Company shall, and shall cause its
stockholders to, promptly inform Quantum of such occurrence and cooperate in filing with the SEC such amendment or
supplement.  The Company shall cause its stockholders to covenant that the information relating to them included in the
Registration Statement shall not, at the time the Registration Statement (including any amendments or supplements thereto) is
declared effective by the SEC and at all times subsequent thereto, contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading.  Quantum covenants that the information relating to Quantum included in the
Registration Statement shall not, at the time the Registration Statement (including any amendments or supplements thereto) is
declared effective by the SEC and at all times subsequent thereto, contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading.  The Company shall, and shall cause its stockholders to, promptly advise Quantum
in writing if at any time the Company or its stockholders shall obtain knowledge of any facts that might make it necessary or
appropriate to amend or supplement the Registration Statement in order to make the statements contained or incorporated by
reference therein not misleading or to comply with applicable law, and the Company shall, and shall cause its stockholders to,
cooperate in filing any such amendment or supplement with the SEC.

  



  (g) For not more than ninety (90) consecutive days in any twelve (12)-month period, Quantum may delay the disclosure of material
non-public information concerning Quantum, by suspending the use of any prospectus included in the Registration Statement
containing such information, the disclosure of which at the time is not, in the good faith opinion of Quantum, in the best interests
of Quantum (an “Allowed Delay”); provided, however, that Quantum shall promptly (A) notify the Company’s stockholders in
writing of the existence of, but in no event, without such stockholder’s execution of a non-disclosure agreement, shall Quantum
disclose to such stockholder any of the facts or circumstances regarding, material non-public information giving rise to an
Allowed Delay, and (B) advise such stockholders in writing to cease all sales under the Registration Statement until the end of the
Allowed Delay.  Upon receipt of any notice from Quantum of either (1) the commencement of an Allowed Delay or (2)
Quantum’s need to amend the Registration Statement to correct an untrue statement of material fact or an omission of material
fact, the Company’s stockholders will immediately discontinue disposition of Quantum Common Stock pursuant to the
Registration Statement until their receipt of the copies of the supplemented or amended prospectus filed with the SEC and
declared effective and, if so directed by Quantum, such stockholders shall deliver to Quantum (at the expense of Quantum) or
destroy (and deliver to Quantum a certificate of destruction) all copies in such stockholders’ possession of the prospectus included
in the Registration Statement.

38.

  
  (h) Quantum shall pay all Registration Expenses (as defined below) in connection with the Registration Statement, and each of the

Company’s stockholders shall pay all Selling Expenses (as defined below) and other expenses that are not Registration Expenses
relating to the Quantum Common Stock resold by such stockholders.  “Registration Expenses” shall mean all expenses, except for
Selling Expenses, incurred by Quantum in complying with the registration provisions herein described, including, without
limitation, all registration, qualification and filing fees, printing expenses, fees and disbursements of counsel for Quantum, blue
sky fees and expenses and the expense of any special audits incident to or required by any such registration.  “Selling Expenses”
shall mean all selling discounts, commissions, underwriting or broker fees and stock transfer taxes applicable to the Quantum
Common Stock being resold and all fees and disbursements of counsel for any of the Company’s stockholders.

  

  (i) Quantum shall take such steps as may be necessary to comply with the securities and blue sky laws of all jurisdictions which are
applicable to the issuance of Quantum Common Stock in connection with the Merger.  The Company shall use its best efforts to
assist Quantum as may be necessary to comply with the securities and blue sky laws of all jurisdictions which are applicable in
connection with the issuance of Quantum Common Stock in connection with the Merger.

  
 4.13 Affiliates Agreements/Securities Act Compliance.
  
  (a) Schedule 4.13 sets forth those persons who are, in the Company’s reasonable judgment, “affiliates” of the Company within the

meaning of Rule 145 (each such person, together with the persons identified below, an “Affiliate”) promulgated under the
Securities Act (“Rule 145”).  The Company shall provide Quantum such information and documents as Quantum shall reasonably
request for purposes of reviewing such list.  The Company shall use its best efforts to deliver or cause to be delivered to Quantum,
concurrently with the execution of this Agreement, from each of the Affiliates of the Company identified in the foregoing list who
are directors or officers of the Company, and, concurrently with or promptly following execution of this Agreement, from each
other Affiliate, Affiliates Agreements in the form attached hereto as Exhibit H (the “Affiliates Agreements”).

  
  (b) Stock Restrictions.  The certificates issued to Affiliates representing the shares of Quantum Common Stock issued in the Merger

shall bear the restrictive legends (and a stop transfer orders shall be placed against the transfer thereof with Quantum’s transfer
agent) as follows: “THE SHARES REPRESENTED BY THIS CERTIFICATE WERE ISSUED IN A TRANSACTION TO
WHICH RULE 145 APPLIES AND MAY ONLY BE TRANSFERRED IN CONFORMITY WITH RULE 145(d) OR
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED, OR IN ACCORDANCE WITH A WRITTEN OPINION OF COUNSEL, REASONABLY
ACCEPTABLE TO THE ISSUER IN FORM AND SUBSTANCE, THAT SUCH TRANSFER IS EXEMPT FROM
REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED.”

39.

  
  (c) Stockholders’ Restrictions Regarding Securities Law Matters.  No Affiliate may offer or sell any shares of Quantum Common

Stock except in compliance with Rule 145 promulgated under the Securities Act or otherwise dispose of any such shares except in
compliance with the Securities Act and the rules and regulations thereunder.

  



 4.14 “Market Stand-Off” Agreement. Each of the Company’s stockholders who receives more than 150,000 shares of Quantum
Common Stock pursuant to this Agreement shall enter into a “Market Stand-Off” Agreement in the form attached hereto as
Exhibit I (the “Market Stand-Off Agreement”), providing that during the one hundred twenty (120)-day period following the
Effective Date of the Merger, such stockholder shall not directly or indirectly, sell, offer to sell, contract to sell (including, without
limitation, any short sale), grant any option to purchase or otherwise transfer or dispose of, or reduce such stockholder’s interest in
(collectively, “Transfer”) more than 15,000 shares of Quantum Common Stock during any single week.  In order to enforce the
foregoing covenants, Quantum may impose stop-transfer instructions with respect to each such stockholder’s pro rata portion of
the Merger Consideration until the end of such period.  The foregoing notwithstanding, any stockholder that is a venture capital
fund or partnership may Transfer shares of Quantum Common Stock to the affiliated venture capital funds, partners, limited
partners, members, retired partners and/or retired members of such stockholder; provided that (i) such stockholder is not deemed
to be an underwriter within the meaning of Section 2(11) of the Securities Act, (ii) such Transfer is made pursuant to a
registration statement under the Securities Act or an exemption therefrom, and (iii) each such transferee individually agrees in
writing to be bound by the terms and conditions of Sections 1.5, 1.6, 1.8, 1.9, 4.5, 4.7, 4.12, 4.13 and 4.14, and Articles VI and
VII, of this Agreement and by the terms and conditions of the other agreements contemplated hereby.

  
 4.15 Severance Pay Obligations. Notwithstanding anything to the contrary contained in any agreement or plan by which the Company

is bound, the Company agrees that any employee of, or service provider to, the Company who receives a comparable offer of
employment or service from Quantum or the Surviving Corporation, and who does not accept such offer, shall not be entitled to
receive any severance or termination pay from the Company, Quantum or the Surviving Corporation.
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ARTICLE V
CONDITIONS PRECEDENT

  
 5.1 Conditions to Each Party’s Obligation to Effect the Merger.  The respective obligation of each party to effect the Merger shall be

subject to the satisfaction prior to the Closing of the following conditions:
  
  (a) Approvals.  All authorizations, consents, blue sky or state securities filings, orders or approvals of, or declarations or filings with,

or expiration of waiting periods imposed by, any Governmental Entity necessary for the consummation of the transactions
contemplated by this Agreement shall have been filed, occurred or been obtained.

  
  (b) Compliance with Securities Laws Exemptions.  The issuance of Quantum Common Stock in connection with the Merger shall be

exempt from registration or qualification under all applicable federal and state securities laws.
  
  (c) Legal Action.  No temporary restraining order, preliminary injunction or permanent injunction or other order preventing the

consummation of the Merger shall have been issued by any Governmental Entity and remain in effect, and no litigation shall be
pending the ultimate resolution of which is reasonably likely to (i) result in the issuance of such an order or injunction, or the
imposition against the Company, the Surviving Corporation, QSL or Quantum of substantial damages if the Merger is
consummated, or (ii) render Quantum, QSL or the Company unable to consummate the Merger.  In the event any such order or
injunction shall have been issued, each party agrees to use its reasonable best efforts to have any such injunction lifted.

  
  (d) New York Stock Exchange Listing.  The shares of Quantum Common Stock issuable in connection with the Merger pursuant to

this Agreement shall have been authorized for listing on the New York Stock Exchange, upon official notice of issuance, or shall
be exempt from such requirement under then applicable laws, regulations and rules of The New York Stock Exchange, Inc.

  
 5.2 Conditions of Obligations of Quantum and QSL. The obligations of Quantum and QSL to effect the Merger also are subject to the

satisfaction of the following conditions, unless waived by Quantum and QSL:
  
  (a) Representations and Warranties.  The representations and warranties of the Company and its stockholders set forth in the

Transaction Agreements that are qualified as to Company Material Adverse Effect shall be true and correct, and those that are not
so qualified shall be true and correct except where the failure to be so true and correct would not have a Company Material
Adverse Effect, in each case with respect to the Company both as of the date of this Agreement and as of the Closing Date (except
to the extent such representations and warranties expressly relate to another date, in which case as of such other date) as though
made on the Closing Date (or such other date), and Quantum shall have received a certificate signed by the chief executive officer
and the chief financial officer of the Company, and a certificate signed by each Principal Stockholder, to such effect.
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  (b) No Company Material Adverse Effect.  There shall have occurred no Company Material Adverse Effect taken as a whole on or

before the Closing Date that shall not have been cured by the Closing Date, and Quantum shall have received a certificate signed
by the chief executive officer and the chief financial officer of the Company, and a certificate signed by each Principal
Stockholder, to such effect.

  



  (c) Performance of Obligations of the Company and Its Stockholders.  The Company and its stockholders shall have performed in all
material respects all obligations and covenants required to be performed by them under the Transaction Agreements prior to the
Closing Date, and Quantum shall have received a certificate signed by the chief executive officer and the chief financial officer of
the Company, and a certificate signed by each Principal Stockholder, to such effect.

  
  (d) Escrow Agreements.  The Indemnity Escrow Agreement and Incentive Escrow Agreement shall be executed by all appropriate

parties and the Indemnity Escrow Consideration and Incentive Escrow Consideration shall be held pursuant to their terms.
  
  (e) Opinion of Counsel.  Quantum shall have received an opinion dated the Closing Date of Ritchey Fisher Whitman & Klein,

counsel to the Company, in the form attached hereto as Exhibit J.
  
  (f) Tax Certificates.  Company  shall, prior to the Closing Date, provide Quantum with a properly executed FIRPTA Certificate,

substantially in the form of Exhibit K attached hereto, which states that shares of capital stock of Company do not constitute
“United States real property interests” under Section 897(c) of the Code, for purposes of satisfying Quantum’s obligations under
Treasury Regulation Section 1.1445-2(c)(3).  In addition, simultaneously with delivery of such certificate, Company shall have
provided to Quantum, as agent for Company, a form of notice to the Internal Revenue Service in accordance with the
requirements of Treasury Regulation Section 1.897-2(h)(2) and substantially in the form of Exhibit L attached hereto along with
written authorization for Quantum to deliver such notice form to the Internal Revenue Service on behalf of Company upon the
Closing of the Merger.

  
  (g) Stockholder Approval.  This Agreement and the Agreement of Merger shall have been approved and adopted by the affirmative

vote or consent of the holders of at least ninety percent (90%) of the shares of the Company’s Common Stock and Preferred Stock
outstanding as of the Closing Date, voting or consenting as separate classes.

  
  (h) Consents.  Quantum shall have received duly executed copies of all third-party consents set forth in Schedule 2.26 in form and

substance reasonably satisfactory to Quantum.
  
  (i) Quantum Proprietary Agreements.  All the Company service providers shall have entered into Quantum’s standard proprietary

information and inventions agreement provided by Quantum’s counsel.
  
  (j) Employment Offer Letters.  Each of the persons listed on Schedule 5.2(j) shall have countersigned an employment offer letter (the

“Employment Offer Letters”) on the same terms as set forth in Quantum’s customary offer letter.
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  (k) Non-Compete.  Each of the persons listed on Schedule 5.2(k) shall have executed and delivered to Quantum a Non-Competition

Agreement in the form set forth in Exhibit M attached hereto.
  
  (l) Termination of Investors’ Rights Agreement.  Quantum shall have received proof of termination of the Investors’ Rights

Agreement, dated August 20, 2001, by and among the Company and investors listed on the signature pages thereto.
  
  (m) Payment of Indebtedness/Release of Liens.  All of the Company’s indebtedness set forth on Schedule 2.14(d) shall have been

repaid and Quantum shall have received evidence of releases, in form and substance satisfactory to Quantum from all lienholders
of the Company of any liens and security interests on or with respect to any assets of the Company.

  
  (n) Resignation of Company Directors and Officers.  Quantum shall have received signed letters of resignation from each of the

directors and officers of the Company in office immediately prior to the Closing, which resignations in each case shall be effective
as of the Effective Time of the Merger; except that such resignation shall not be required of any person who will be a director or
officer of the Surviving Corporation in accordance with the Agreement of Merger.

  
  (o) Employees.  None of the persons listed on Schedule 5.2(o) shall have ceased to be employed or expressed an intention to

terminate their employment with the Company by reason of (i) a termination by the Company without cause, or (ii) by voluntary
resignation, and 80% of the other employees shall still be employed by the Company.

  
  (p) Market Stand-Off Agreements.  Quantum shall have received from each stockholder of the Company who will receive more than

150,000 shares of Quantum Common Stock in connection with the Merger, a duly executed Market Stand-Off Agreement,
substantially in the form of Exhibit I attached hereto.

  
  (q) Affiliates Agreements.  Quantum shall have received from each person or entity who may be deemed to be an Affiliate of the

Company a duly executed Affiliates Agreement, substantially in the form of Exhibit H attached hereto.
  
  (r) Stockholder Representation Letters.  Quantum shall have received from each stockholder of the Company a duly executed

Stockholder Representation Letter, substantially in the form of Exhibit G attached hereto.
  
  (s) Stockholder Agreements.  The Stockholder Agreements, substantially in the form of Exhibit D attached hereto, shall have been

fully complied with by the persons party thereto and shall remain in full force and effect.



  
  (t) Release Agreements.  Quantum shall have received from each stockholder of the Company a duly executed Release Agreement,

substantially in the form of Exhibit E attached hereto.
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  (u) Termination of Founders’ Stock Purchase Agreements.  Quantum shall have received proof of termination of each Founder Stock

Purchase Agreement by and between the Company and each of its founders.
  
  (v) Assignment Agreement.  Lloyd Alan Poston shall have executed and delivered to Quantum an Assignment Agreement in the form

set forth in Exhibit N attached hereto.
  
  (w) Company Proprietary Agreements.  Quantum shall have received from each of David Rand and Jim Orosz a duly executed

standard proprietary information and inventions agreement of the Company.
  
  (x) Contractor Assignment Agreements.  All current and former consultants of the Company who worked on, contributed to or helped

create Company Intellectual Property shall have executed and delivered to Quantum a Contractor Assignment Agreement in the
form set forth in Exhibit O attached hereto.  Simon Fok shall have executed and delivered to Quantum SANlight’s standard short-
form advisory board agreement and SANlight’s standard non-disclosure agreement.

  
 5.3 Effect of Closing. The Agreement of Quantum to effect the Merger notwithstanding the failure of the Company or any other

person to satisfy all of the conditions set forth in this Article V or any breach of the Transaction Agreements shall not be treated as
a waiver of or as otherwise impairing any rights or remedies of Quantum pursuant to this Agreement (including Article VI) or any
other Transaction Agreement or otherwise in any way relating to such condition or non-performance or breach.

  

  
ARTICLE VI

INDEMNIFICATION; INDEMNITY ESCROW
  
 6.1 Survival of Representations, Warranties, Covenants and Agreements.
  
  (a) Notwithstanding any investigation conducted at any time with regard thereto by or on behalf of any party to the Transaction

Agreements, or any of their respective officers, directors, employees, or agents and except as set forth herein or for any claims
based upon fraud or willful misrepresentation (which claims shall survive indefinitely), all representations and warranties of the
Company and its stockholders set forth in this Agreement shall survive until the earlier of (i) the second anniversary of the date of
the first sale by Quantum of any product incorporating the Company Owned Intellectual Property or (ii) September 30, 2005 (the
“Expiration Date”).  All covenants and agreements of Quantum, QSL, the Company and its stockholders set forth in this
Agreement shall survive the Closing in accordance with their terms, and if such survivability is not so explicitly stated, until the
Expiration Date.  No investigation made by or on behalf of and no information supplied to or known by (i) any Indemnified Party
(as defined below) with respect to the Company or its stockholders or (ii) the Company with respect to Quantum or QSL shall be
deemed to affect the recipient of such information from relying on the representations, warranties, covenants and agreements
made by the other party (or parties) contained in the Transaction Agreements and shall not be a waiver of or diminishment of such
other party’s (or parties’) rights to indemnity as herein provided for the breach or inaccuracy of or failure to perform or comply
with any representations, warranties, covenants or agreements in the Transaction Agreements.
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  (b) As used in this Article VI, except as requested in writing by Quantum, any reference to a representation or warranty contained in

Article II of this Agreement shall include the specific applicable disclosures in the Company Schedules (which disclosure shall be
deemed representations and warranties hereunder).

  



 6.2 Indemnity Escrow. Except as set forth herein, the Indemnity Escrow Consideration shall be held in escrow until the Expiration
Date (the “Indemnity Escrow Period”) as collateral for the indemnification obligations of the Company’s stockholders as set forth
below (the “Indemnity Escrow”).  Notwithstanding the foregoing, a portion of the Indemnity Escrow Consideration shall be
required to remain in escrow after the Indemnity Escrow Period in an amount sufficient to satisfy any unsatisfied claims specified
in a written notice tendered to the escrow agent in accordance with the terms of the Indemnity Escrow Agreement prior to the
expiration of the Indemnity Escrow Period (in which case any representation or warranty to which such claim applies which
would naturally terminate at the end of the Indemnity Escrow Period shall continue to survive until such time as the claim is
settled or a final award or judgment has been issued with respect thereto; provided that any such representation or warranty shall
survive solely as it relates to that particular claim and shall not survive for any separate or additional claim that may arise after the
last day of the Indemnity Escrow Period).  The Indemnity Escrow shall be governed by the terms hereof and the Indemnity
Escrow Agreement among Quantum, the Company, the Indemnity Escrow Stockholder Representative (as defined below), the
Company’s stockholders and the escrow agent.  During the Indemnity Escrow Period, each of the Company’s stockholders shall
have the right to direct the voting of the shares of Quantum Common Stock represented by such stockholder’s pro rata portion of
the Indemnity Escrow Consideration that remains from time to time in the Indemnity Escrow account.  The Company’s
stockholders shall be entitled to receive, upon the termination of the Indemnity Escrow Period on a pro rata basis, any Indemnity
Escrow Consideration not applied by Quantum to the payment of a claim in a manner consistent with this Article VI and the
Indemnity Escrow Agreement.  Payment to Indemnified Parties from the Indemnity Escrow to satisfy claims for indemnification
shall be paid in accordance with the provisions hereof and the Indemnity Escrow Agreement.

  
 6.3 Indemnification.
  
  (a) Subject to the terms and limitations of this Article VI, each of the Company’s stockholders hereby agrees to indemnify,

reimburse, defend and hold harmless each of Quantum, the Company, QSL and the Surviving Corporation and each of their
respective affiliates (other than the Company’s stockholders) (each, an “Indemnified Party”) from and against any and all losses,
liabilities, damages, demands, claims, suits, actions, judgments or causes of action, assessments, costs and expenses, including,
without limitation, interest, penalties, attorneys’ fees, any and all expenses incurred in investigating, preparing or defending
against any litigation, commenced or threatened, or any claim whatsoever and any and all amounts paid in settlement of any claim
or litigation or otherwise (collectively, “Damages”) asserted against, resulting from, imposed upon or incurred or suffered, directly
or indirectly by an Indemnified Party, as a result of or arising from any breach or default or non-fulfillment of, or noncompliance
with, any representations, warranties, covenants or agreements made by the Company or by its stockholders in this Agreement or
the Company Schedules.
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  (b) Subject to Section 6.3(c), with respect to the payment of Damages under this Agreement, the Indemnified Parties’ recovery

relating to a breach, default or non-fulfillment of, or noncompliance with, any representation, warranty, covenant or agreement of
the Company or its stockholders set forth in this Agreement (but not under any other Company Agreement), absent fraud or
willful misrepresentation, shall not exceed $8,500,000.  Except as set forth in Section 6.3(c), the amount of any Damages to which
the Indemnified Parties are entitled shall be recovered on a pro rata basis from each of the Company’s stockholders, and no single
stockholder of the Company shall be liable for any more than his pro rata share of $8,500,000 (with each stockholder’s pro rata
share being based on the amount of Merger Consideration received by such stockholder at the Closing), except in the event of
fraud or willful misrepresentation as set forth in Section 6.3(c).  The Indemnity Escrow Consideration shall serve as the first, but
not the sole or exclusive recovery.  In the event that any stockholder of the Company pays a claim for indemnification by
tendering to an Indemnified Party shares of Quantum Common Stock issued pursuant to this Agreement, such shares shall be
valued for the purpose of discharging such stockholder’s share of such indemnification liability at the higher of (i) the Transaction
Price (defined earlier as the average computed under section 1.6(c) and as adjusted for any stock splits, stock dividends and the
like) or (ii) the closing price of such shares on the New York Stock Exchange on the date of such payment.

  
  (c) Nothing in this Section 6.3 shall be construed as limiting in any way the remedies that may be available to, or the Damages that

may be recovered by, the Indemnified Parties in the event of fraud or willful misrepresentation relating to any of the
representations or warranties made by the Company or any of its stockholders in this Agreement; provided, however, that no
stockholder shall be liable for any such fraud or willful misrepresentation by any other stockholder (except that the Principal
Stockholders shall be liable for any such fraud or willful misrepresentation by the Company).

  
  (d) The Company and its stockholders shall have liabilities and obligations for Damages under this Article VI only with respect to

claims submitted or notice of claims provided in accordance with the terms of the Indemnity Escrow Agreement. 
Notwithstanding the expiration date of the representations and warranties set forth herein, if Quantum shall have delivered written
notice in accordance with the terms of the Indemnity Escrow Agreement with respect to the submission of a claim during the time
period of survivability of the representations and warranties, the Company’s stockholders’ liability for Damages solely with
respect to that particular claim shall continue in full force and effect until such time as such claims are fully and finally resolved in
accordance with the terms hereof.

  
  (e) The Company’s stockholders shall not have any obligation to pay Damages to any Indemnified Party until the aggregate amount

of Damages incurred or to be incurred by any Indemnified Party equals or exceeds $50,000, at which time the Company’s
stockholders shall be obligated to pay the full amount of all Damages, including the first $50,000.
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 6.4 Appointment of Indemnity Escrow Stockholder Representative. For purposes of this Agreement and the Indemnity Escrow

Agreement, the Company’s stockholders, without any further action on the part of any stockholder, hereby consent to the
appointment of Mark Kaleem as the representative and attorney-in-fact for and on behalf of the Company’s stockholders with
respect to the Indemnity Escrow (the “Indemnity Escrow Stockholder Representative”), and to the taking by the Indemnity
Escrow Stockholder Representative of any and all actions and the making of any decisions required or permitted to be taken by
him under this Agreement or the Indemnity Escrow Agreement.  The rights, duties and obligations of the Indemnity Escrow
Stockholder Representative are set forth in the Indemnity Escrow Agreement.

  
  

ARTICLE VII
GENERAL PROVISIONS

  
 7.1 Termination.
  
  (a) This Agreement may be terminated at any time prior to the Effective Time of the Merger, whether before or after approval of the

Merger by the stockholders of the Company and QSL:
  
  (i)  by mutual agreement of Quantum and the Company, which agreement to terminate has been approved by the Boards of

Directors of Quantum and the Company, respectively;
  
  (ii)  by Quantum, if there has been a breach by the Company or any of the Principal Stockholders of any representation, warranty,

covenant or agreement set forth in the Transaction Agreements that would cause the condition set forth in Sections 5.2(a) or 5.2(c)
not to be satisfied, and the Company or the Principal Stockholders fail to cure such breach within ten (10) business days after
notice thereof is given by Quantum (except that no cure period shall be provided for a breach by the Company or the relevant
Principal Stockholders which by its nature cannot be cured);

  
  (iii)  by Quantum or the Company, if the Closing has not occurred by February 14, 2003; provided that such failure to close by

such date is not the result of the failure by the terminating party (including the Principal Stockholders in the case of termination
by the Company) to comply with any covenant or obligation set forth in the Transaction Agreements; or

  
  (iv)  by Quantum or the Company, if any permanent injunction or other order of a court preventing the Merger shall have become

final and nonappealable or any statute, rule, regulation or order shall have made the consummation of the Merger illegal or
otherwise render Quantum, QSL or the Company unable to consummate the Merger (excluding any waiting periods), or if any
Governmental Entity shall have issued a temporary restraining order, preliminary injunction or permanent injunction or other
order preventing the consummation of the Merger or any litigation shall be pending, the ultimate resolution of which is likely in
the reasonable judgment of the terminating party to (i) result in the issuance of such an order or injunction, or the imposition
against the Surviving Corporation or Quantum of substantial damages if the Merger is consummated, or (ii) render Quantum,
QSL or the Company unable to consummate the Merger.
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  (b) In the event of termination of this Agreement as provided in this Section 7.1 or a failure to meet all of the closing conditions

(unless waived by the appropriate waiving party) set forth in Article V hereof by the Closing Date, this Agreement shall forthwith
become null and void; provided, however, that the agreements contained or referred to in Section 4.7 and Articles VI and VII
shall survive and be legally enforceable in accordance with their respective terms.  Nothing contained in this Section 7.1 or Article
VI shall relieve any party from liability for any breach of this Agreement prior to such termination and, in such event, the
breaching party shall remain liable.

  
 7.2 Amendment. This Agreement may be amended by the parties hereto at any time before or after approval of the Merger by the

stockholders of the Company and QSL; provided, however, that following approval of the Merger by the stockholders of the
Company and QSL, no amendment shall be made which by law requires the further approval of such stockholders without
obtaining such further approval.  This Agreement may not be amended except by an instrument in writing signed on behalf of
each of the parties hereto.

  
 7.3 Extension; Waiver. At any time prior to the Effective Time of the Merger, each of the Company and Quantum, to the extent

legally allowed, (a) may extend the time for the performance of any of the obligations or other acts of the other, (b) may waive
any inaccuracies in the representations and warranties made to it contained herein or in any document delivered pursuant hereto,
and (c) may waive compliance with any of the agreements or conditions for the benefit of it contained herein.  Any agreement on
the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on
behalf of such party.

  



 7.4 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given (a) on the same day if
delivered personally, (b) three (3) business days after being mailed by registered or certified mail (return receipt requested), or (c)
on the same day if sent by facsimile, confirmation received, to the parties at the following addresses and facsimile numbers (or at
such other address or number for a party as shall be specified by like notice):

If to Quantum or QSL, to:

Quantum Corporation
501 Sycamore Drive
Milpitas, California 95035
Attention: General Counsel
Telephone No.:  (408) 944-4462
Facsimile:  (408) 944-6581

with a copy to:

Brobeck, Phleger & Harrison LLP
38 Technology Drive, Suite 100
Irvine, California 94618
Attn:  Patrick Arrington, Esq.
Telephone No.:  (949) 790-6300
Facsimile No.:  (949) 790-6301

If to the Company, to:

SANlight, Inc.
620 Clyde Avenue, Suite F
Mountain View, California 94043
Attention:  President
Telephone No.:  (650) 254-2580
Facsimile No.:  (650) 968-3800

with a copy to:

Terence M. Kelly, Esq.
Ritchey Fisher Whitman & Klein
1717 Embarcadero Road
Palo Alto, California 94303
Telephone No.:  (650) 857-1717
Facsimile No.:  (650) 857-1288

If to the Company’s stockholders or to the Stockholders’ Representative, to:

Mark Kaleem
50 Verbalee Lane
Hillsborough, California 94010
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 7.5 Interpretation. When a reference is made in this Agreement to Sections, Exhibits or Schedules, such references shall be to a

Section, Exhibit or Schedule to this Agreement unless otherwise indicated.  The words “include,” “includes” and “including”
when used herein shall be deemed in each case to be followed by the words “without limitation.”

  
 7.6 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same

agreement and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the
other party.

  
 7.7 Entire Agreement. This Agreement, the Transaction Agreements and the documents and instruments and other agreements among

the parties delivered pursuant hereto constitute the entire agreement among the parties with respect to the subject matter hereof
and supersede all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter
hereof and are not intended to confer upon any other person any rights or remedies hereunder except as otherwise expressly
provided herein.

  
 7.8 No Transfer. Except for permitted transfers under Section 4.14 hereof, this Agreement and the rights and obligations set forth

herein may not be transferred or assigned by operation of law or otherwise without the prior written consent of each party hereto. 
This Agreement is binding upon and will inure to the benefit of the parties hereto and their respective successors and permitted
assigns.
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 7.9 Severability. If any provision of this Agreement, or the application thereof, will for any reason and to any extent be invalid or

unenforceable, the remainder of this Agreement and application of such provision to other persons or circumstances will be
interpreted so as reasonably to effect the intent of the parties hereto.  The parties further agree to replace such void or
unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the
economic, business and other purposes of the void or unenforceable provision.

  
 7.10 Other Remedies. Any and all remedies set forth in this Agreement and the other Transaction Agreements expressly conferred

upon a party will be deemed cumulative with and not exclusive of any other remedy conferred hereby or by law or equity on such
party; and the exercise of any one remedy will not preclude the exercise of any other.

  
 7.11 Specific Performance. The parties hereby acknowledge and agree that the failure of any party to perform its agreements and

covenants hereunder, including its failure to take all actions as are necessary on its part to the consummation of the Merger, will
cause irreparable injury to the other parties, for which damages, even if available, will not be an adequate remedy.  Accordingly,
each party hereby consents to the issuance of injunctive relief to compel performance of such party’s obligations and to the
granting of the remedy of specific performance of its obligations hereunder.

  
 7.12 Further Assurances. Each party agrees to cooperate fully with the other parties and to execute such further instruments, documents

and agreements and to give such further written assurances as may be reasonably requested by any other party to evidence and
reflect the transactions described herein and contemplated hereby and to carry into effect the intents and purposes of this
Agreement and the other Transaction Agreements.

  
 7.13 Absence of Third-Party Beneficiary Rights. No provision of this Agreement is intended, or will be interpreted, to provide to or

create for any third-party beneficiary rights or any other rights of any kind in any client, customer, affiliate, stockholder,
employee, partner or any party hereto or any other person or entity, and all provisions hereof will be personal solely between the
parties to this Agreement.

  
 7.14 Rules of Construction. The parties hereto agree that they have been represented by counsel during the negotiation, preparation

and execution of this Agreement and, therefore, waive the application of any law, regulation, holding or rule of construction
providing that ambiguities in an agreement or other document will be construed against the party drafting such agreement or
document.

  
 7.15 Attorney’s Fees. If any action at law or in equity is necessary to enforce or interpret the terms of this Agreement, the prevailing

party shall be entitled to reasonable attorney’s fees, costs and necessary disbursements in addition to any other relief to which such
party may be entitled.
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 7.16 Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of

California without regard to any conflicts of laws rules or principles that would cause the application of the substantive laws of
any other jurisdiction.

  
[SIGNATURE PAGES FOLLOW]
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             IN WITNESS WHEREOF, Quantum, QSL, the Company and the Principal Stockholders have caused this Agreement to be signed all
as of the date first written above.

                                                               QUANTUM CORPORATION, a Delaware Corporation
 
 

By: /s/ LAWRENCE M. ORECKLIN            
Lawrence M. Orecklin

Its: President of the Storage Solutions Group
 

 
QSL CORPORATION, a Delaware Corporation

 
 



By: /s/ SHAWN HALL                         
Shawn Hall

Its: Secretary
 
 
SANlight, Inc. a Delaware Corporation
 
 

By: /s/ MARK KALEEM                                      
Mark Kaleem

Its: President
 
 
 
Principal Stockholders:
 
 

/s/ MARK KALEEM                                               
Mark Kaleem

 
 

/s/ LLOYD ALAN POSTON                               
Lloyd Alan Poston
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Exhibits

Exhibit A – Form of Agreement of Merger
Exhibit B – Form of Indemnity Escrow Agreement *

Exhibit C – Form of Incentive Escrow Agreement*

Exhibit D – Form of Stockholder Agreement*

Exhibit E – Form of Release Agreement*

Exhibit F – Form of Information Statement*

Exhibit G – Form of Stockholder Representation Letter*

Exhibit H – Form of Affiliates Agreement*

Exhibit I – Form of Market Stand-Off Agreement*

Exhibit J – Form of Opinion of Counsel to Company*

Exhibit K – Form of FIRPTA Certificate*

Exhibit L – Form of Section 1.897-2(h)(2) Notice to Internal Revenue Service*

Exhibit M – Form of Non-Competition Agreement*

Exhibit N – Form of Assignment Agreement*

Exhibit O – Form of Contractor Assignment Agreement*

Schedules

Schedule 2.1 – Organization, Standing and Power*

Schedule 2.2 – Capital Structure*

Schedule 2.4 – Authority*

Schedule 2.6 – Liabilities*

Schedule 2.7 – Payables; Receivables*

Schedule 2.8 – Compliance with Laws*

Schedule 2.10 – Litigation*

Schedule 2.11 – Conduct in Ordinary Course*

Schedule 2.12 – Certain Agreements*

Schedule 2.13 – Employee Plans*

Schedule 2.14 – Major Contracts*

Schedule 2.15 – Taxes*

Schedule 2.16 – Intellectual Property*

Schedule 2.17 – Employee Agreements*



Schedule 2.19 – Title to Properties*

Schedule 2.20 – Governmental Authorizations and Licenses*

Schedule 2.21 – Insurance*

Schedule 2.22 – Labor Matters*

Schedule 2.24 – Personnel*

Schedule 2.25 – Certain Business Practices  *

Schedule 2.26 – Third-Party Consents*

Schedule 2.27 – Related Party Transactions*

Schedule 2.28 – Potential Customers and Suppliers*

Schedule 2.29 – Products*

Schedule 2.32 – Bank Accounts and Powers of Attorney*

Schedule 4.8 – Remaining Cash Account of the Company*

Schedule 4.13 – Affiliates*

Schedule 5.2(j) – Persons Offered Employment*

Schedule 5.2(k) – Persons Signing Non-Competition Agreement*

Schedule 5.2(o) – Persons Remaining in Employment of Company*

                                                    

* In accordance with Item 601(b)(2) of Regulation S-K, this exhibit and/or schedule has been omitted from this Agreement and Plan of
Merger.  The Registrant hereby agrees to furnish supplementally a copy of any such omitted exhibit and/or schedule to the Securities and
Exchange Commission upon request.

EXHIBIT A

AGREEMENT OF MERGER
OF

QSL ACQUISITION CORPORATION
AND

SANLIGHT, INC.

          This Agreement of Merger is entered into as of the 14th day of February, 2003 (“Agreement of Merger”) between QSL Acquisition
Corporation, a Delaware corporation (“QSL”), and SANlight, Inc., a Delaware corporation (“SANlight”), pursuant to Section 251 of the
General Corporation Law of the State of Delaware.

RECITALS

          A.   QSL was incorporated in the State of Delaware on January 30, 2003, and on the date hereof has outstanding 1,000 shares of
Common Stock (“QSL Common Stock”).

          B.   SANlight was incorporated in the State of Delaware on February 11, 2000, and on the date hereof has outstanding 5,835,517 shares
of Common Stock and 4,687,928 shares of Series A Preferred Stock (together, the “SANlight Capital Stock”).

          C.   QSL, SANlight, Quantum Corporation, a Delaware corporation (“Quantum”) and certain stockholders of SANlight have entered
into an Agreement and Plan of Merger (the “Merger Agreement”) providing for certain representations, warranties, covenants and agreements
in connection with the transactions contemplated hereby.  This Agreement of Merger and the Merger Agreement are intended to be construed
together to effectuate their purpose.

          D.   The Boards of Directors of QSL and SANlight deem it advisable and in the best interests of QSL and SANlight and their respective
stockholders, that QSL be acquired by SANlight through a merger (“Merger”) of QSL with and into SANlight pursuant to the provisions of
the General Corporation Law of the State of Delaware and upon the terms and conditions hereinafter set forth.

          E.   The Boards of Directors and stockholders of each of QSL and SANlight have approved the Merger.

AGREEMENT

          The parties hereto hereby agree as follows:

          1.   QSL shall be merged with and into SANlight, and SANlight shall be the surviving corporation from and after the effective time of
the Merger and shall continue to exist under its present name pursuant to the provisions of the General Corporation Law of the State of
Delaware (sometimes hereinafter referred to as the “Surviving Corporation”).

          2.   The Merger shall become effective at such time (the “Effective Time”) as this Agreement of Merger is filed with the Secretary of
State of the State of Delaware.

          3.   At the Effective Time, (i) all outstanding shares of QSL shall be converted into 1,000 shares of common stock of SANlight, (ii) all



shares of SANlight Capital Stock that are owned directly or indirectly by SANlight or by any entity controlled by SANlight shall be
cancelled, and no securities of Quantum or other consideration shall be delivered in exchange therefor, (iii) each of the issued and outstanding
shares of SANlight Common Stock (other than shares, if any, held by persons who have not voted such shares for approval of the Merger and
with respect to which such persons shall become entitled to exercise dissenters’ rights in accordance with the General Corporation Law of the
State of California, referred to hereinafter as “Dissenting Shares”) shall be converted automatically into and exchanged for
0.201859761554278 of a share of common stock of Quantum, and (iv) each of the issued and outstanding shares of SANlight Series A
Preferred Stock (other than Dissenting Shares) shall be converted automatically into and exchanged for 0.204268095706613 of a share of
common stock of Quantum.  The Quantum common stock to be issued as a result of the Merger is referred to herein as the “Quantum
Common Stock.”

          4.   Any Dissenting Shares shall not be converted into Quantum Common Stock but shall be converted into the right to receive such
consideration as may be determined to be due with respect to such Dissenting Shares pursuant to the law of the State of California.  If after
the Effective Time any Dissenting Shares shall lose their status as Dissenting Shares, then as of the occurrence of the event which causes the
loss of such status, such shares shall be converted into Quantum Common Stock in accordance with Section 3 above.

          5.   Notwithstanding any other term or provision hereof but subject to the proviso in Section 3 above, no fractional shares of Quantum
Common Stock shall be issued, but in lieu thereof each holder of SANlight Capital Stock who would otherwise, but for rounding as provided
herein, be entitled to receive a fraction of a share of Quantum Common Stock shall receive from Quantum an amount of cash equal to (i) the
average closing prices (as adjusted for any stock split, stock dividend and the like) of the common stock of Quantum during the thirty (30)
trading day period ending two (2) trading days prior to Closing (as defined in the Merger Agreement), multiplied by the fraction of the share
of Quantum Common Stock to which such holder would otherwise be entitled.  The fractional share interests of each SANlight stockholder
shall be aggregated, so that no SANlight stockholder shall receive cash in an amount greater than the value of one full share of Quantum
Common Stock.

          6.   At the Effective Time, the separate existence of QSL shall cease, and SANlight shall succeed, without other transfer, to all of the
rights and properties of QSL and shall be subject to all the debts and liabilities thereof in the same manner as if SANlight had itself incurred
them.  All rights of creditors and all liens upon the property of each corporation shall be preserved unimpaired, provided that such liens upon
property of QSL shall be limited to the property affected thereby immediately prior to the Effective Time.

          7.   This Agreement of Merger is intended as a plan of reorganization within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended.

          8.   (a)   The Certificate of Incorporation of SANlight in effect immediately prior to the Effective Time shall be amended and restated,
by reason of the Merger, as set forth on Exhibit A to this Agreement of Merger, and said Certificate of Incorporation as so amended and
restated shall continue to be the Certificate of Incorporation of the Surviving Corporation unless and until thereafter further amended and
restated in accordance with the provisions of the General Corporation Law of the State of Delaware.

               (b)   The Bylaws of QSL in effect immediately prior to the Effective Time shall be the Bylaws of the Surviving Corporation unless
and until amended or repealed as provided by applicable law, the Certificate of Incorporation of the Surviving Corporation and such Bylaws.

               (c)   The directors and officers of QSL immediately prior to the Effective Time shall be the directors and officers of the Surviving
Corporation, and shall hold their directorships and offices until the election and qualification of their respective successors or until their
earlier death, resignation or removal.

          9.   (a)   Notwithstanding the approval of this Agreement of Merger by the stockholders of SANlight and QSL, this Agreement of
Merger shall terminate forthwith in the event that the Merger Agreement shall be terminated as therein provided.

               (b)   In the event of the termination of this Agreement of Merger as provided above, this Agreement of Merger shall forthwith
become void and there shall be no liability on the part of SANlight or QSL or their respective officers or directors, except as otherwise
provided in the Merger Agreement.

               (c)   This Agreement of Merger may be signed in one or more counterparts, each of which shall be deemed an original and all of
which shall constitute one agreement.

               (d)   This Agreement of Merger may be amended by the parties hereto any time before or after approval hereof by the stockholders
of SANlight and QSL, but, after such approval, no amendments shall be made which by law require the further approval of such stockholders
without obtaining such approval.  This Agreement of Merger may not be amended except by an instrument in writing signed on behalf of each
of the parties hereto.

               IN WITNESS WHEREOF, the parties have executed this Agreement of Merger as of the date first written above.

                                                                               QSL ACQUISITION CORPORATION
 
 By:/s/ MICHAEL LAMBERT

Michael Lambert, Executive Vice President
 

By:/s/ SHAWN HALL
Shawn Hall, Secretary

 



 
SANLIGHT, INC.

 
By:/s/ MARK KALEEM
Mark Kaleem, President

 
By:/s/ MARK KALEEM
Mark Kaleem, Secretary


