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(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On September 30, 2005, Adaptec, Inc. ( the Company ) entered into an Asset Purchase Agreement with International Business Machines ( IBM )
pursuant to which the Company sold its IBM i/p Series RAID component business ( i/p Series RAID Business ) to IBM for approximately $22.0
million plus $1.3 million for certain fixed assets. In addition, IBM will purchase all related inventory at the Company s net book value. The

Asset Purchase Agreement is filed as Exhibit 2.01 to this Current Report on Form 8-K and incorporated herein by reference.

The information set forth under Item 2.01 of this report is hereby incorporated into Item 1.01 by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

On September 30, 2005, the Company completed the sale of its IBM i/p Series RAID Business to IBM for approximately $22.0 million plus
$1.3 million for certain fixed assets. In addition, IBM will purchase all related inventory at the Company s net book value. Under the terms of
the agreement, the Company granted IBM a nonexclusive license to certain intellectual property and sold to IBM substantially all of the assets
dedicated to the engineering and manufacturing of RAID controllers and connectivity products for IBM s i/p Series RAID Business. Under the
terms of the nonexclusive license, IBM will pay the Company royalties over the next six quarters. Expenses incurred in the transaction primarily
include costs of approximately $0.5 million for legal and accounting fees. In addition, the Company accrued $0.3 million for lease obligations.

Excluding the net revenues earned from the IBM i/p Series RAID Business, sales to IBM represented more than 10% of the Company s total net
revenues for fiscal 2005 and the first quarter of fiscal 2006.

A press release regarding this transaction is included as Exhibit 99.01 and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits
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(b) Pro forma financial information

The unaudited pro forma consolidated financial information of the Company is based on and should be read in conjunction with the Company s
Annual Report on Form 10-K for the year ended March 31, 2005 and Quarterly Report on Form 10-Q for the three-month period ended June 30,
2005. The accompanying unaudited pro forma consolidated statements of operations for the year ended March 31, 2005 and for the three-month
period ended June 30, 2005 are presented as if the disposition of the i/p Series RAID Business discussed in Item 2.01 had been completed as of
the date of inception, which was June 29, 2004. The accompanying unaudited pro forma consolidated balance sheet is presented as if the
disposition had been completed as of June 30, 2005.

The accompanying unaudited pro forma consolidated financial statements include all material adjustments necessary to reflect, on a pro forma
basis, the impact of such disposition on the historical financial information of the Company. The adjustments are described in the notes to the
unaudited pro forma consolidated financial statements and are set forth in the Pro Forma Adjustments column. The accompanying unaudited pro
forma consolidated financial statements are not necessarily indicative of the financial condition or results of operations that would have been
reported had the sale occurred on the dates specified, nor are they indicative of the Company s future financial condition or results of operations.
The pro forma adjustments are based upon information and assumptions available at the time of the filing of this Form 8-K.




Historical Pro Forma
Balances Adjustments
(in thousands, except per share amounts)
Assets:
Current Assets:
Cash and cash equivalents 77,176 24,533 (2a)
Marketable securities 402,760
Restricted cash - current 1,654
Accounts receivable, net 74,648
Inventories 48,346 (1,245) (2a)
Deferred income taxes
Prepaid expenses 20,130 (11,329) (2a),(2b)
Other current assets 5,739
Total current assets 630,453 11,959
Property and equipment, net 55,942 (3,488) (2a)
Restricted marketable securities, less current portion 3,875
Goodwill 90,602 (18,749) (2a)
Other intangible assets, net 66,597 (11,847) (2a)
Other long-term assets 37,626 (27,102) (2a),(2b)
Total assets 885,095 (49,227)
Liabilities and Stockholders Equity:
Current Liabilities:
Accounts payable 49,360
Accrued liabilities 106,320 (8,550) (2b)
725 (2a)
Total current liabilities 155,680 (7,825)
3/4% Convertible Senior Subordinated Notes 225,000
3% Convertible Subordinated Notes 15,368
Other long-term liabilities 14,686 (11,250) (2b)
171 (2a)
Commitment & contingencies
Stockholders Equity
Preferred stock; $0.001 par value
Authorized shares, 1,000; Series A shares, 250 designated;
outstanding shares, none
Common stock; $0.001 par value
Authorized shares, 400,000; outstanding shares, 112,339 112
Additional paid-in capital 165,438
Deferred stock based compensation (1,752)
Accumulated other comprehensive income, net of taxes 322
Retained earnings 310,241 (30,323) (2a)

Total stockholders equity
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ADAPTEC, INC

Unaudited Pro Forma Consolidated Balance Sheet

June 30, 2005

Pro Forma
Balances

101,709
402,760
1,654
74,648
47,101

8,801
5,739
642,412
52,454
3,875
71,853
54,750
10,524
835,868

49,360
98,495

147,855
225,000
15,368
3,607

112
165,438
(1,752)
322
279,918



