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If the securities being registered on this Form are being offered in
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pursuant to Rule 462 (b) under the Securities Act of 1933, as amended (the
"Securities Act"), check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [_]

If this Form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
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<CAPTION>
PROPOSED PROPOSED
AMOUNT MAXIMUM MAXIMUM AMOUNT OF

TITLE OF EACH CLASS OF TO BE OFFERING PRICE AGGREGATE REGISTRATION
SECURITIES TO BE REGISTERED REGISTERED (1) PER UNIT (2) OFFERING PRICE (2) FEE (3)
<S> <C> <C> <C> <C>

Common Stock, $0.01 par

value per share(4).... 18,000,000 shares $26.25 $253,452,491 $74,768
</TABLE>

(1) Represents the estimated maximum number of shares of Quantum Common Stock
which are issuable upon consummation of the Merger, computed based on the
estimated maximum number of shares of ATL Class A Common Stock (9,655,000)
and ATL Class B Common Stock (333) that may be converted into shares of
Quantum Common Stock to be registered.

(2) Pursuant to Rule 457 (f) (1) promulgated under the Securities Act, the
registration fee is based on the market value of the Common Stock of ATL as
of August 11, 1998, using a per share price of $26.25 (the average of the
high and low sales prices of ATL Class A Common Stock on such date) and
9,655,333 shares (the aggregate number of shares of ATL Class A Common
Stock and Class B Common Stock outstanding on such date).

(3) Previously paid.

(4) Includes associated Preferred Share Purchase Rights, which initially are
attached to and trade with the shares of Quantum Common Stock being
registered hereby. Value attributable to such Preferred Share Purchase
Rights, if any, is reflected in the market price of Quantum Common Stock.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (A),
MAY DETERMINE.

ATL PRODUCTS, INC
2801 KELVIN AVENUE
IRVINE, CALIFORNIA 92614

AUGUST 24, 1998
TO: THE STOCKHOLDERS OF ATL PRODUCTS, INC.
Dear Stockholder:

You are cordially invited to attend a special meeting of the stockholders of
ATL Products, Inc., a Delaware corporation ("ATL") to be held at 2:00 p.m.
Pacific Time, on September 24, 1998, at the Hyatt Regency Irvine, located at
17900 Jamboree Road, Irvine, California 92614 (the "ATL Special Meeting").

At the ATL Special Meeting you will be asked to consider and vote on the
following proposals:

1. To approve and adopt the Agreement and Plan of Reorganization (the
"Merger Agreement"), dated as of May 18, 1998, by and among Quantum
Corporation, a Delaware corporation ("Quantum"), Quick Acquisition
Corporation, a Delaware corporation and wholly-owned subsidiary of Quantum
("Merger Sub"), and ATL, and to approve the merger (the "Merger") of Merger
Sub with and into ATL pursuant to the Merger Agreement. As a result of the
Merger, ATL will become a wholly owned subsidiary of Quantum and each share of
Class A Common Stock and Class B Common Stock of ATL (collectively, the "ATL
Common Stock") will be converted into and exchanged for that number of shares
of Common Stock of Quantum (the "Quantum Common Stock") equal to the quotient
(the "Exchange Ratio") determined by dividing (i) $29.00 by (ii) the Quantum
Deemed Value (as defined in the attached Proxy Statement/Prospectus and
subject to adjustment).

2. To transact such other business as may properly come before the ATL
Special Meeting or any postponements or adjournments thereof.

NationsBanc Montgomery Securities LLC ("NationsBanc Montgomery"), ATL's
financial advisor, has delivered to the Board of Directors of ATL its written
opinion dated as of May 18, 1998 to the effect that, based upon and subject to
the various considerations set forth in such opinion, as of the date of such
opinion, the Exchange Ratio is fair from a financial point of view to the



holders of ATL Common Stock.

AFTER CAREFUL CONSIDERATION, ATL'S BOARD OF DIRECTORS HAS UNANIMOUSLY
APPROVED THE MERGER AGREEMENT AND HAS DETERMINED THAT THE MERGER IS IN THE
BEST INTERESTS OF ATL AND ITS STOCKHOLDERS. THE BOARD OF DIRECTORS UNANIMOUSLY
RECOMMENDS A VOTE FOR THE APPROVAL AND ADOPTION OF THE MERGER AGREEMENT AND
APPROVAL OF THE MERGER.

Details of the proposed Merger and other important information concerning
Quantum and ATL are more fully described in the accompanying Proxy
Statement/Prospectus. Please review this material carefully.

Whether or not you plan to attend the ATL Special Meeting, please complete,
sign and date the accompanying proxy card and return it in the enclosed
postage prepaid envelope. You may revoke your proxy in the manner described in
the accompanying Proxy Statement/Prospectus at any time before it has been
voted at the ATL Special Meeting. If you attend the ATL Special Meeting, you
may vote in person even if you have previously returned your proxy card. Your
prompt cooperation will be greatly appreciated.

Sincerely,
/s/ KEVIN C. DALY
Kevin C. Daly, Ph.D.
CHIEF EXECUTIVE OFFICER,
PRESIDENT AND CHAIRMAN
OF THE BOARD
YOUR VOTE IS IMPORTANT--PLEASE RETURN YOUR PROXY PROMPTLY
ATL PRODUCTS, INC.

2801 KELVIN AVENUE
IRVINE, CALIFORNIA 92614

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO: THE STOCKHOLDERS OF ATL PRODUCTS, INC.

NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of ATL

PRODUCTS, INC., a Delaware corporation ("ATL"), will be held at 2:00 p.m.
Pacific Time, on September 24, 1998, at the Hyatt Regency Irvine, located at
17900 Jamboree Road, Irvine, California 92614 (the "ATL Special Meeting"), to

consider and vote upon the following proposals:

1. To approve and adopt the Agreement and Plan of Reorganization (the
"Merger Agreement"), dated as of May 18, 1998, by and among Quantum
Corporation, a Delaware corporation ("Quantum"), Quick Acquisition
Corporation, a Delaware corporation and wholly-owned subsidiary of Quantum
("Merger Sub"), and ATL, and to approve the merger (the "Merger") of Merger
Sub with and into ATL pursuant to the Merger Agreement. As a result of the
Merger, ATL will become a wholly owned subsidiary of Quantum and each share of
Class A Common Stock and Class B Common Stock of ATL (collectively, the "ATL
Common Stock") will be converted into and exchanged for that number of shares
of Common Stock of Quantum (the "Quantum Common Stock") equal to the quotient
(the "Exchange Ratio") determined by dividing (i) $29.00 by (ii) the Quantum
Deemed Value (as defined in the attached Proxy Statement/Prospectus and
subject to adjustment). A copy of the Merger Agreement is attached as Appendix
A to the Proxy Statement/Prospectus accompanying this Notice.

2. To transact such other business as may properly come before the ATL
Special Meeting or any postponements or adjournments thereof.

The Board of Directors has fixed the close of business on August 10, 1998 as
the record date for the determination of the holders of ATL Common Stock
entitled to notice of, and to vote at, the ATL Special Meeting. Accordingly,
only stockholders of record at the close of business on such date are entitled
to notice of and to vote at the ATL Special Meeting and any adjournment or
postponement thereof. The affirmative vote of a majority of the outstanding
shares of ATL Common Stock entitled to vote thereon is necessary for approval
and adoption of the Merger Agreement and approval of the Merger.

Details of the proposed Merger and other important information concerning
Quantum and ATL are more fully described in the accompanying Proxy
Statement/Prospectus. Please review this material carefully.

All stockholders are cordially invited to attend the ATL Special Meeting in
person; however, to ensure your representation at the ATL Special Meeting you
are urged to mark, sign, date and return the enclosed proxy card as promptly
as possible in the postage prepaid envelope enclosed for that purpose.

YOU MAY REVOKE YOUR PROXY IN THE MANNER DESCRIBED IN THE ACCOMPANYING PROXY
STATEMENT/PROSPECTUS AT ANY TIME BEFORE IT HAS BEEN VOTED AT THE SPECIAL
MEETING. ANY STOCKHOLDER ATTENDING THE ATL SPECIAL MEETING MAY VOTE IN PERSON



EVEN IF HE OR SHE HAS RETURNED A PROXY.
Sincerely,
/s/ KEVIN C. DALY
Kevin C. Daly, Ph.D.
CHIEF EXECUTIVE OFFICER,
PRESIDENT AND CHAIRMAN
OF THE BOARD

Irvine, California

August 24, 1998

QUANTUM CORPORATION ATL PRODUCTS, INC.
500 MCCARTHY BOULEVARD 2801 KELVIN AVENUE
MILPITAS, CALIFORNIA 95035 IRVINE, CALIFORNIA 92614

PROXY STATEMENT/PROSPECTUS

Quantum Corporation, a Delaware corporation ("Quantum"), and ATL Products,
Inc., a Delaware corporation ("ATL"), have entered into an Agreement and Plan
of Reorganization, dated as of May 18, 1998, (the "Merger Agreement"), among
Quantum, Quick Acquisition Corporation, a Delaware corporation and wholly-
owned subsidiary of Quantum ("Merger Sub"), and ATL. Pursuant to the Merger
Agreement, Merger Sub will merge with and into ATL, ATL will continue as the
surviving corporation and will become a wholly-owned subsidiary of Quantum,
and each outstanding share of Class A Common Stock, $0.0001 par value, and
Class B Common Stock, $0.0001 par value, of ATL (collectively, the "ATL Common
Stock"), will be converted into the right to receive that number of shares of
the Common Stock of Quantum, $0.01 par value per share (the "Quantum Common
Stock"), equal to the quotient (the "Exchange Ratio") determined by dividing
(1) $29.00 by (ii) the Quantum Deemed Value (as defined herein and subject to
adjustment) (all such actions collectively, the "Merger").

This Proxy Statement/Prospectus is being furnished to stockholders of ATL in
connection with the solicitation of proxies by the ATL Board of Directors (the
"ATL Board") for use at a special meeting of ATL stockholders (the "ATL
Special Meeting") to be held on September 24, 1998, at the Hyatt Regency
Irvine, located at 17900 Jamboree Road, Irvine, California 92614, commencing
at 2:00 p.m. Pacific Time, and at any adjournment or postponement thereof, for
the purpose of considering and voting upon the Merger. This Proxy
Statement/Prospectus also constitutes the Prospectus of Quantum with respect
to the Quantum Common Stock to be issued in the Merger in exchange for
outstanding shares of ATL Common Stock.

The consummation of the Merger is subject, among other things, (i) to the
approval and adoption of the Merger Agreement by a majority of the outstanding
shares entitled to vote thereon at the ATL Special Meeting, provided that a
quorum is present and (ii) to the receipt of certain regulatory approvals.
Concurrent with the Merger Agreement, Quantum has entered into a voting
agreement with one ATL stockholder who is deemed to beneficially hold
approximately 1.9% of the outstanding shares of ATL Common Stock, pursuant to
which such stockholder has agreed to vote in favor of the Merger and has
granted the Board of Directors of Quantum an irrevocable proxy and power of
attorney to vote his shares in favor of the merger. SEE "RISK FACTORS"
COMMENCING ON PAGE 11 FOR A DESCRIPTION OF CERTAIN MATTERS THAT SHOULD BE
CONSIDERED BY STOCKHOLDERS BEFORE VOTING. A conformed copy of the Merger
Agreement is attached hereto as Appendix A.

The Quantum Common Stock is listed for trading on the Nasdag National Market
("Nasdaqg") under the symbol "QNTM." It is a condition of the obligations of
Quantum and ATL to the consummation of the Merger that the shares of Quantum
Common Stock to be issued in the Merger be approved for quotation on Nasdaqg.
The ATL Class A Common Stock is listed for trading on Nasdag under the symbol
"ATLPA." The ATL Class B Common Stock is not currently listed on any exchange.
Following consummation of the Merger, ATL Class A Common Stock will be removed
from registration under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), and will no longer be listed for quotation on Nasdag. On May
18, 1998, the last full trading day prior to the public announcement of the
execution and delivery of the Merger Agreement, the closing sale prices of the
Quantum Common Stock and ATL Class A Common Stock on Nasdag were $22.25 per
share and $26.75 per share, respectively. On July 31, 1998, the last
practicable trading day for which information is available before the printing
of this Proxy Statement/Prospectus, the closing sale prices of the Quantum
Common Stock and ATL Class A Common Stock were $17.50 per share and $27.3125
per share, respectively.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION OTHER THAN THOSE CONTAINED IN THIS PROXY STATEMENT/PROSPECTUS
IN CONNECTION WITH THE SOLICITATION OF PROXIES OR THE OFFERING OF SECURITIES
MADE HEREBY, AND, IF GIVEN, ANY SUCH INFORMATION OR REPRESENTATION MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED BY QUANTUM, ATL OR ANY OTHER PERSON.
THIS PROXY STATEMENT/PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL OR A



SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OR THE SOLICITATION OF A PROXY,
IN ANY JURISDICTION TO OR FROM ANY PERSON TO WHOM IT IS NOT LAWFUL TO MAKE ANY
SUCH OFFER OR SOLICITATION IN SUCH JURISDICTION. NEITHER THE DELIVERY OF THIS
PROXY STATEMENT/PROSPECTUS NOR ANY DISTRIBUTION OF SECURITIES HEREUNDER SHALL
UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE
IN THE AFFAIRS OF QUANTUM OR ATL SINCE THE DATE HEREOF, OR THAT INFORMATION
HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO ITS DATE.

THE SECURITIES TO BE ISSUED PURSUANT TO THIS PROXY STATEMENT/PROSPECTUS HAVE
NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION, NOR HAS THE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DATE OF THIS PROXY STATEMENT/PROSPECTUS IS AUGUST 24, 1998.
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AVAILABLE INFORMATION

Quantum and ATL are subject to the information reporting requirements of the
Exchange Act, and in accordance therewith file reports, proxy statements and
other information with the Securities and Exchange Commission (the "SEC").
Such reports, proxy statements and other information may be inspected and
copied at the public reference facilities maintained by the SEC at Room 1024,
Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549, and at the
SEC's regional offices located at Seven World Trade Center, Suite 1300, New
York, New York 10048, and at Northwestern Atrium Center, 500 West Madison
Street, Suite 1400, Chicago, Illinois 60611-2511. Copies of such material may
be obtained by mail from the Public Reference Section of the SEC at Judiciary
Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates.
The SEC also maintains a Web site that contains reports, proxy and information
statements and other information regarding registrants that file
electronically with the SEC at http://www.sec.gov. After the consummation of
the Merger, ATL will no longer file reports, proxy statements or other
information with the SEC. Instead, such information will be provided, to the
extent required, in filings made by Quantum.

Under the rules and regulations of the SEC, the solicitation of proxies from
stockholders of ATL to approve and adopt the Merger Agreement and to approve
the Merger constitutes an offering of Quantum Common Stock to be issued in
connection with the Merger. Accordingly, Quantum has filed with the SEC a
registration statement on Form S-4 (herein, together with all amendments and
exhibits, referred to as the "Registration Statement") under the Securities
Act of 1933, as amended (the "Securities Act"). This Proxy
Statement/Prospectus does not contain all of the information set forth in the
Registration Statement, certain parts of which are omitted in accordance with
the rules and regulations of the SEC. For further information, reference is
hereby made to the Registration Statement and the exhibits thereto. Copies of
the Registration Statement and the exhibits and schedules thereto may be
inspected, without charge, at the offices of the SEC or through the
Commission's Electronic Data Gathering and Retrieval System ("EDGAR") at
http://www.sec.gov, or obtained at prescribed rates from the Public Reference
Section of the SEC at Judiciary Plaza, 450 Fifth Street, N.W., Washington,
D.C. 20549.

All information contained or incorporated by reference in this Proxy
Statement/Prospectus relating to Quantum and Merger Sub has been supplied by
Quantum and all such information relating to ATL has been supplied by ATL.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The following documents previously filed with the SEC by Quantum (File No.
000-12390) pursuant to the Exchange Act are incorporated by reference in this

Proxy Statement/Prospectus:

1. Quantum's Annual Report on Form 10-K for the fiscal year ended March 31,
1998;



2. Quantum's Quarterly Report on Form 10-Q for the quarter ended June 28,
1998;

3. The description of Quantum's Common Stock set forth in Quantum's
Registration Statement on Form 8-A filed with the SEC on August 1, 1983, and
any amendment or report filed for the purpose of updating any such
description; and

4. Quantum's Registration Statement on Form 8-A filed with the SEC on August
4, 1998, relating to Quantum's Preferred Share Purchase Rights, and any
amendment or report filed for the purpose of updating any such description.

All documents and reports subsequently filed by Quantum pursuant to Section
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Proxy
Statement/Prospectus prior to the date of the ATL Special Meeting shall be
deemed to be incorporated by reference in this Proxy Statement/Prospectus and
to be part hereof from the dates of filing of such documents and reports. Any
statement contained in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded for purposes
hereof to the

extent that a statement contained herein (or in any other subsequently filed
document that is or is deemed to be incorporated by reference herein) modifies
or supersedes such previous statement. Any statement so modified or superseded
shall not be deemed to constitute a part hereof except as so modified or
superseded.

THIS PROXY STATEMENT/PROSPECTUS INCORPORATES DOCUMENTS BY REFERENCE WHICH
ARE NOT PRESENTED HEREIN OR DELIVERED HEREWITH. THESE DOCUMENTS (OTHER THAN
EXHIBITS TO SUCH DOCUMENTS, UNLESS SUCH EXHIBITS ARE SPECIFICALLY INCORPORATED
BY REFERENCE HEREIN) ARE AVAILABLE, WITHOUT CHARGE, UPON ORAL OR WRITTEN
REQUEST BY ANY PERSON TO WHOM THIS PROXY STATEMENT/PROSPECTUS HAS BEEN
DELIVERED, IN THE CASE OF DOCUMENTS RELATING TO QUANTUM, FROM QUANTUM
CORPORATION, 500 MCCARTHY BOULEVARD, MILPITAS, CALIFORNIA 95035, ATTENTION:
INVESTOR RELATIONS; TELEPHONE NUMBER: (408) 894-4000, AND IN THE CASE OF
DOCUMENTS RELATING TO ATL, FROM ATL PRODUCTS, INC., 2801 KELVIN AVENUE,
IRVINE, CALIFORNIA 92614, ATTENTION: SECRETARY; TELEPHONE NUMBER: (714) 774-
6900. IN ORDER TO ENSURE TIMELY DELIVERY OF THE DOCUMENTS PRIOR TO THE ATL
SPECIAL MEETING, ANY SUCH REQUEST SHOULD BE MADE BY SEPTEMBER 17, 1998.

TRADEMARKS

This Proxy Statement/Prospectus contains trademarks of Quantum (including
AIRLOCK(R), Defect Free Interface(R), Quantum(R), the Quantum logo,
WriteCache (R), AT-Bus Cable Select (TM), ASABET(TM), Atlas(TM), Bigfoot(TM),
Capacity for the Extraordinary(R), DLT(TM), DLTStor(R), DLTtape (TM),
Fireball (R), Pioneer (TM), Quantum Fireball (TM), Quantum Trailblazer (TM),
Quantum Viking(R), Rushmore (TM), Sirocco(TM) and SPR(TM)) and ATL (including
P1000(TM), Series 520(TM), StorLink(TM), IntelliGrip(TM), Data Storm(TM),
Prism(TM), ATL 2/28(TM), ATL 4/52(TM), ATL 520(TM), ATL 6/176(TM), ATL
9/88 (TM), ATL 2640 (TM), ATL 7100(TM)) and may contain trademarks of others.

FORWARD-LOOKING STATEMENTS

THIS PROXY STATEMENT/PROSPECTUS INCLUDES FORWARD-LOOKING STATEMENTS WITHIN
THE MEANING OF SECTION 27A OF THE SECURITIES ACT AND SECTION 21E OF THE
EXCHANGE ACT, WHICH CAN BE IDENTIFIED BY THE USE OF FORWARD-LOOKING
TERMINOLOGY, SUCH AS "MAY," "WILL," "EXPECT," "ANTICIPATE," "ESTIMATE,"
"PROJECT, " "CONTINUE," "POTENTIAL" OR "OPPORTUNITY" OR THE NEGATIVE THEREOF OR
OTHER VARIATIONS THEREON OR COMPARABLE TERMINOLOGY. SUCH STATEMENTS INCLUDE,
BUT ARE NOT LIMITED TO, STATEMENTS AS TO THE BENEFITS EXPECTED TO RESULT FROM
THE MERGER, THE FUTURE PERFORMANCE OF THE SURVIVING CORPORATION, THE EXPECTED
PRODUCT INTRODUCTION DATES, PLANNED RESEARCH AND DEVELOPMENT, AND OTHER
STATEMENTS CONTAINED IN "RISK FACTORS," "REASONS FOR THE MERGER" AND "ATL
BUSINESS." THE MATTERS SET FORTH UNDER THE CAPTION "RISK FACTORS" IN THIS
PROXY STATEMENT/PROSPECTUS, WHICH ATL STOCKHOLDERS SHOULD CAREFULLY REVIEW,
CONSTITUTE CAUTIONARY STATEMENTS IDENTIFYING IMPORTANT FACTORS WITH RESPECT TO
SUCH FORWARD-LOOKING STATEMENTS, INCLUDING CERTAIN RISKS AND UNCERTAINTIES
THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE ANTICIPATED IN
SUCH FORWARD-LOOKING STATEMENTS.

As used herein, unless the context otherwise clearly indicates "Quantum"
refers to Quantum Corporation and its consolidated subsidiaries and "ATL"
refers to ATL Products, Inc. and its consolidated subsidiaries. Capitalized
terms not defined in this Proxy Statement/Prospectus have the respective
meanings specified in the Merger Agreement.

2
SUMMARY
The following is a summary of certain information contained elsewhere in this

Proxy Statement/Prospectus. This summary does not contain a complete
description of the Merger Agreement, a copy of which is attached hereto as



Appendix A. Reference is made to, and this summary is qualified in its entirety
by, the more detailed information contained in this Proxy Statement/Prospectus
and the Appendices hereto. Unless otherwise defined herein, capitalized terms
used in this summary have the respective meanings ascribed to them elsewhere in
this Proxy Statement/Prospectus. Stockholders of ATL are urged to read
carefully this Proxy Statement/Prospectus and the Annexes in their entirety.

INTRODUCTION

This Proxy Statement/Prospectus is furnished in connection with the
solicitation by the ATL Board of proxies from holders of ATL Common Stock for
use at the ATL Special Meeting. At the ATL Special Meeting, the holders of ATL
Common Stock will be asked to approve and adopt the Merger Agreement by and
among Quantum, ATL and Merger Sub and to approve the Merger. As a result of the
Merger, ATL will become a wholly-owned subsidiary of Quantum.

THE COMPANIES

Quantum Corporation. Quantum designs, develops and markets information
storage products, including high-performance, high quality half-inch cartridge
tape drives, tape media, tape autoloaders and libraries, hard disk drives and
solid state disk drives. The half-inch cartridge tape drives and solid state
disk drives are manufactured by Quantum. Quantum combines its engineering and
design expertise with the high-volume manufacturing capabilities of its
exclusive manufacturing partner, Matsushita-Kotobuki Electronics Industries,
Ltd. ("MKE") of Japan, a subsidiary of Matsushita Electric Industrial Co.,
Ltd., to produce high-quality hard disk drives. MKE manufactures all of
Quantum's hard disk drives. Quantum was incorporated as a California
corporation in February 1980, and reincorporated as a Delaware corporation in
April 1987. Quantum's principal executive offices are located at 500 McCarthy
Boulevard, Milpitas, California 95035, and its telephone number at that
location is (408) 894-4000.

ATL Products, Inc. ATL designs, manufactures, markets and services automated
magnetic tape libraries used to manage, store and transfer data in networked
computing environments. ATL is a leading provider of Digital Linear Tape
("DLT") automated tape libraries for the high end of the networked computing
market (one terabyte capacity and above). ATL was established in 1990 as a
division of Odetics, Inc., a Delaware corporation ("Odetics"), was incorporated
in California in February 1993 as a wholly-owned subsidiary of Odetics and was
reincorporated in Delaware in December 1996. In October 1997, Odetics completed
a tax-free distribution of its remaining interest in ATL by payment of a
dividend of its ATL Class A Common Stock to Odetics' stockholders. ATL's
executive offices are located at 2801 Kelvin Avenue, Irvine, California 92614,
and its telephone number at that location is (949) 477-7800.

Quick Acquisition Corporation. Merger Sub is a newly-formed, wholly-owned
Delaware subsidiary of Quantum formed solely for the purpose of the Merger.
Merger Sub has no material assets or liabilities and has not engaged in any
material operations since its incorporation. Merger Sub's principal executive
offices are located at Quantum, 500 McCarthy Boulevard, Milpitas, California
95035. Merger Sub's telephone number at that location is (408) 894-4000.

ATL SPECIAL MEETING

Date, Time, Place and Purpose. The ATL Special Meeting will be held at the
Hyatt Regency Irvine located at 17900 Jamboree Road, Irvine, California 92614
on September 24, 1998 at 2:00 p.m., Pacific Time. The purpose of the ATL
Special Meeting is to consider and vote upon a proposal to approve and adopt
the

Merger Agreement and to approve the Merger. See "THE ATL SPECIAL MEETING--Date,
Time, Place and Purpose."

Stockholders Entitled to Vote. The close of business on August 10, 1998 is
the record date for determination of holders of ATL Common Stock entitled to
vote at the ATL Special Meeting. At that date, 9,655,000 shares of ATL Class A
Common Stock were outstanding, held by approximately 736 holders of record, and
333 shares of ATL Class B Common Stock were outstanding held by one holder of
record. As of such date, directors and executive officers of ATL and their
affiliates may be deemed to be the beneficial owners of shares of ATL Common
Stock representing approximately 10.6% of the outstanding voting power of ATL.
See "THE ATL SPECIAL MEETING--Record Date; Voting at the Special Meeting; Vote
Required."

The directors and executive officers of ATL have indicated that they intend
to vote the shares of ATL Common Stock held by them for approval and adoption
of the Merger Agreement and approval of the Merger.

Vote Required. Approval and adoption of the Merger Agreement and approval of
the Merger will require the affirmative vote of the holders of a majority of
the outstanding shares of ATL Common Stock entitled to vote thereon. See "THE
ATL SPECIAL MEETING--Record Date; Voting at the Special Meeting; Vote



Required."
APPRAISAL RIGHTS

Both Quantum and ATL are incorporated in the State of Delaware, and,
accordingly, are governed by the provisions of the Delaware General Corporation
Law ("DGCL"). Pursuant to Section 262 (b) of the DGCL, the holders of ATL Class
A Common Stock are not entitled to appraisal rights in connection with the
Merger because ATL Class A Common Stock is designated as a national market
system security on an interdealer quotations system by the National Association
of Securities Dealers, Inc. (the "NASD"). Accordingly, holders of ATL Class A
Common stock who do not wish to receive Quantum Common Stock in exchange for
their shares of ATL Class A Common Stock must liquidate their investment by
selling their shares prior to the consummation of the Merger. Because the ATL
Class B Common Stock is not listed on a national securities exchange or
designated as a national market system security on an interdealer quotations
system by the NASD, holders of ATL Class B Common Stock are entitled to
appraisal rights in connection with the Merger. Subject to compliance with the
procedures set forth in Section 262 of the DGCL, holders of ATL Class B Common
Stock may be entitled to receive the fair value (exclusive of any element of
value arising from the accomplishment or expectation of the Merger) of such
holder's shares of ATL Class B Common Stock. See "THE MERGER--Appraisal Rights"
and Appendix C hereto.

SURRENDER OF CERTIFICATES

If the Merger becomes effective, Quantum will mail a letter of transmittal
with instructions to all holders of record of ATL Common Stock as of the
Effective Time for use in surrendering their stock certificates in exchange for
certificates representing Quantum Common Stock and a cash payment in lieu of
fractional shares. CERTIFICATES SHOULD NOT BE SURRENDERED UNTIL THE LETTER OF
TRANSMITTAL IS RECEIVED.

INTERESTS OF CERTAIN PERSONS IN THE MERGER

In considering the recommendation of the ATL Board with respect to the Merger
Agreement and the Merger, holders of ATL Common Stock should be aware that
certain directors and executive officers of the ATL have certain interests in
the Merger that are in addition to the interests of holders of ATL Common Stock
generally. See "THE MERGER--Interests of Certain Persons in the Merger."

ATL BOARD RECOMMENDATION; FAIRNESS OPINION

THE BOARD OF DIRECTORS OF ATL HAS APPROVED THE MERGER AND THE MERGER
AGREEMENT AND RECOMMENDS THAT THE HOLDERS OF ATL COMMON STOCK VOTE FOR THE
APPROVAL AND ADOPTION OF THE MERGER AGREEM