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3100 Ocean Park Boulevard
Santa Monica, California 90405

March 14, 2005

Dear Stockholder:

You are cordially invited to attend a Special Meeting of Stockholders of Activision, Inc. The meeting will be held on
Monday, April 4, 2005, beginning at 9:00 a.m., local time, at the office of Bryan Cave LLP, 120 Broadway, Suite 300,
Santa Monica, California 90401.

Information about the meeting and the matters on which the Stockholders will act is included in the Notice of Special
Meeting of Stockholders and Proxy Statement that follow. Also included are a Proxy Card and postage paid return
envelope.

It is important that your shares be represented at the Special Meeting. Whether or not you plan to attend, it is
important that you complete and return your Proxy Card in the enclosed envelope as promptly as possible.

Sincerely,

Robert A. Kotick
Chairman and Chief Executive Officer

Brian G. Kelly
Co-Chairman

Ronald Doornink
President, Activision, Inc. and
President and Chief Executive Officer,
Activision Publishing, Inc.
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3100 Ocean Park Boulevard
Santa Monica, California 90405

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held April 4, 2005

To the Stockholders of Activision, Inc.:

A Special Meeting of Stockholders of Activision, Inc. (the "Company") will be held at the office of Bryan Cave LLP,
120 Broadway, Suite 300, Santa Monica, California 90401, on Monday, April 4, 2005, at 9:00 a.m., local time, for the
following purpose:

�
To approve an amendment to the Company's Amended and Restated Certificate of Incorporation, as
amended, to increase the number of authorized shares of common stock from 225,000,000 to
450,000,000.

The foregoing item of business is described more fully in the Proxy Statement accompanying this Notice.

The Board of Directors of the Company has fixed the close of business on March 7, 2005, as the record date for
determining the Stockholders entitled to receive notice of, and to vote at, the Special Meeting.

STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON.

YOUR VOTE IS IMPORTANT. ACCORDINGLY, YOU ARE URGED TO COMPLETE, SIGN, DATE AND RETURN THE
ACCOMPANYING PROXY CARD PROMPTLY IN THE ENVELOPE PROVIDED, WHETHER OR NOT YOU PLAN TO ATTEND
THE SPECIAL MEETING. NO POSTAGE IS REQUIRED IF THE PROXY CARD IS MAILED IN THE UNITED STATES.
STOCKHOLDERS WHO ARE PRESENT AT THE SPECIAL MEETING MAY WITHDRAW THEIR PROXY AND VOTE IN
PERSON IF THEY SO DESIRE. IT IS IMPORTANT THAT YOUR PROXY CARD BE RETURNED PROMPTLY IN ORDER TO
AVOID THE ADDITIONAL EXPENSE OF FURTHER SOLICITATION.

By Order of the Board of Directors

George L. Rose
Secretary

March 14, 2005
Santa Monica, California
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3100 Ocean Park Boulevard
Santa Monica, California 90405

PROXY STATEMENT
for a Special Meeting of Stockholders to be held on April 4, 2005

GENERAL

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors (the "Board" or "Board
of Directors") of Activision, Inc., a Delaware corporation (the "Company"), of proxies from the holders (the
"Stockholders") of the Company's issued and outstanding shares of common stock, $.000001 par value per share (the
"Common Stock"), to be used at a Special Meeting of Stockholders to be held on Monday, April 4, 2005, at the offices
of Bryan Cave LLP, 120 Broadway, Suite 300, Santa Monica, California 90401, at 9:00 a.m., local time, and at any
adjournment or postponement of such meeting (the "Special Meeting"), for the purposes set forth in the accompanying
Notice of Special Meeting of Stockholders. This Proxy Statement and enclosed proxy card are first being mailed to the
Stockholders of the Company on or about March 14, 2005.

RECORD DATE AND QUORUM

Stockholders of record at the close of business on March 7, 2005, are entitled to notice of, and to vote at, the Special
Meeting. On the record date there were approximately 150,000,000 shares of Common Stock of the Company
outstanding. Each share of Common Stock outstanding on the record date is entitled to one vote on the matter
presented for action at the Special Meeting. Shares of Common Stock were the only voting securities of the Company
outstanding on the record date. A majority of the outstanding shares of Common Stock must be present in person or
by proxy at the Special Meeting in order for a quorum to be present. Abstentions and broker non-votes are included
for purposes of determining whether a quorum is present at the Special Meeting.

REQUIRED VOTES

The affirmative vote of a majority of the outstanding shares of Common Stock of the Company is required for
approval of the proposed amendment to the Company's Amended and Restated Certificate of Incorporation, as
amended, to increase the number of shares of authorized Common Stock (the "Proposal"). Abstentions will have the
effect of a vote "AGAINST." Broker non-votes will not be counted either for or against this proposal to determine if it
is approved. A broker "non-vote" occurs when a nominee holding shares for a beneficial owner does not vote on a
particular proposal because the nominee does not have discretionary voting power with respect to that item and has
not received instructions from the beneficial owner.

In the event that sufficient votes in favor of the proposal are not received by the date of the Special Meeting, the
Chairman of the Special Meeting may propose one or more adjournments of the Special Meeting to permit further
solicitations of proxies. Any such adjournment will require the affirmative vote of the holders of a majority of the
shares in person or by proxy at the Special Meeting.
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PROXIES

Whether or not you are able to attend the Special Meeting, you are urged to complete, sign and return your proxy card.
The Common Stock represented by all properly executed proxy cards received by the Company prior to the Special
Meeting, and not revoked, will be voted at the Special Meeting as directed in the signed proxy. If no directions are
specified, such proxies shall be voted FOR the Proposal. Any Stockholder may revoke or change its proxy at any time
before the proxy is voted at the Special Meeting by (i) sending another properly executed proxy bearing a later date or
a written notice of revocation of the proxy to the Secretary of the Company at the Company's principal executive
offices or (ii) voting in person at the Special Meeting.

COSTS OF PROXY SOLICITATION

The Company will bear the entire cost of this proxy solicitation, including the preparation, assembly, printing and
mailing of this Proxy Statement, the proxy and any additional solicitation materials sent by the Company to
Stockholders. In addition, the Company may reimburse brokerage firms and other persons representing beneficial
owners of shares of Common Stock for their expenses in forwarding the proxy materials to such beneficial owners.
Proxies may be solicited by Directors, officers and regular employees of the Company, without additional
compensation, personally or by telephone.

2
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Except where noted, the following table sets forth information, as of February 14, 2005, with respect to the beneficial
ownership of the Company's Common Stock by: (i) each Stockholder known by the Company to be the beneficial
owner of more than 5% of the Company's Common Stock; (ii) each person who is a director; (iii) each executive
officer required to be named in this Proxy Statement pursuant to the proxy rules; and (iv) all executive officers and
directors as a group. Unless otherwise noted, the persons or entities named in the table have sole voting and
investment power with respect to all shares shown as beneficially owned by him, her or it.

Shares Beneficially Owned

Beneficial Owner
Number
Owned

Right to
Acquire (1)

Percent of
Outstanding
Shares (2)

Ziff Asset Management, L.P. (3)
283 Greenwich Avenue
Greenwich, CT 06830

11,040,000 � 7.4%

Goldman Sachs Asset Management, L.P. (4)
32 Old Slip
New York, NY 10005

8,987,075 � 6.0%

Mellon Financial Corporation (5)
One Mellon Center
Pittsburgh, PA 15258

8,237,152 � 5.5%

Robert A. Kotick, Chairman and Director (6) 2,922,935 4,194,161 4.8%

Brian G. Kelly, Co-Chairman and Director (7) 916,306 3,917,776 3.2%
Ronald Doornink, President, CEO of Activision Publishing, and Director 96,969 1,473,282 1.0%
William J. Chardavoyne, Executive Vice President and Chief Financial
Officer

35,868 243,348 *

Michael J. Rowe, Executive Vice President, Human Resources 6,750 125,250 *
Richard A. Steele, President, Activision Distribution 215,111 243,667 *
Kathy Vrabeck, President, Activision Publishing 14,242 229,498 *
Robert J. Corti, Director -0- 25,625
Peter J. Nolan, Director 26,250 25,625 *
Barbara S. Isgur, Director 2,250 100,313 *
Robert J. Morgado, Director 34,125 232,191 *
Kenneth L. Henderson, Director 3,687 191,563 *
All Directors and Executive Officers as a Group (12 persons) 4,274,493 11,139,625 10.3%

*Percent of class less than 1%.

(1)
Shares that can be acquired within 60 days through the exercise of options or warrants.
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(2)
The outstanding shares was computed based on 149,655,571 shares of the Company's Common Stock outstanding as of February 14,
2005 and, in each individual's case, the number of shares of the Company's Common Stock issuable upon the exercise of the warrants
or options exercisable within 60 days held by such individual, but does not include the number of shares of Common Stock issuable
upon the exercise of any other outstanding Director or employee warrants or options or, in the case of all Directors and Executive
Officers as a Group, the number of shares of the Company's Common Stock issuable upon the exercise of warrants or options
exercisable within 60 days held by all such individuals.

(3)
The information is based solely upon our review of the Schedule 13G/A filed by Ziff Asset Management, L.P. with the Securities and
Exchange Commission on February 3, 2005, which indicates that it was the beneficial owner of 11,040,000 shares of Common Stock
as of December 31, 2004.

(4)
The information is based solely upon our review of the Schedule 13G filed by Goldman Sachs Asset Management, L.P. with the
Securities and Exchange Commission on February 9, 2005, which indicates that it was the beneficial owner of 8,987,075 shares of
Common Stock as of December 31, 2004.

(5)
The information is based solely upon our review of the Schedule 13G/A filed by Mellon Financial Corporation with the Securities and
Exchange Commission on February 10, 2005, which indicates that it was the beneficial owner of 8,237,152 shares of Common Stock.

(6)
Includes 63,249 shares owned directly by Delmonte Investments, L.L.C., of which Mr. Kotick is a controlling person. Does not
include options to purchase 137,326 shares of Common Stock transferred by Mr. Kotick to an irrevocable trust for the benefit of his
minor children with respect to which Mr. Kotick disclaims beneficial ownership.

(7)
Includes 63,249 shares owned directly by Delmonte Investments, L.L.C., of which Mr. Kelly is a controlling person.

4
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PROPOSAL

Approval of Amendment to Amended and Restated Certificate of Incorporation, as Amended, to Increase Authorized Shares

The Stockholders are being asked to approve an amendment to the Company's Amended and Restated Certificate of
Incorporation, as amended (the "Certificate"), to increase the number of authorized shares of Common Stock from
225,000,000 to 450,000,000. The Board on February 22, 2005, adopted resolutions approving and authorizing the
amendment and directing that the amendment be submitted to a vote of the Stockholders at the Special Meeting. The
Board has determined that the amendment is in the best interests of the Company and its Stockholders and
unanimously recommends approval by the Stockholders. If the proposed amendment is approved by the Stockholders,
the Board currently intends to file with the Secretary of State of the State of Delaware a Certificate of Amendment to
the Certificate reflecting such amendment as soon as practicable following Stockholder approval.

The Certificate currently authorizes the issuance of up to 230,000,000 shares of stock, of which 225,000,000 shares
are designated as Common Stock and 5,000,000 shares are designated as Preferred Stock. Of the 5,000,000 shares of
Preferred Stock authorized, 1,250,000 shares have been designated as Series A Junior Preferred Stock. No shares of
Preferred Stock or Series A Junior Preferred Stock are issued and outstanding. The proposed amendment will not, if
adopted, result in an increase in the number of authorized shares of Series A Junior Preferred Stock or an increase in
the total number of authorized shares of Preferred Stock. Of the 225,000,000 shares of Common Stock currently
authorized, as of the close of business on February 14, 2005, there were 149,655,571 shares issued and outstanding. In
addition, as of February 1, 2005, the Company has reserved up to approximately 1,539,000 shares of Common Stock
for issuance upon the exercise of outstanding warrants, 418,683 shares of Common Stock for issuance pursuant to the
Company's employee stock purchase plans and 48,965,683 shares of Common Stock for issuance pursuant to the
Company's current incentive compensation plans and programs.

The Board of Directors has proposed this amendment to ensure that the Company has sufficient shares available for
general corporate purposes including, without limitation, equity financings, acquisitions, establishing strategic
relationships with corporate partners, providing equity incentives to employees, and payments of stock dividends,
stock splits or other recapitalizations. The Company considers from time to time acquisitions, equity financings,
strategic relationships and other transactions as market conditions or other opportunities arise.

On February 22, 2005, the Company announced a four-for-three stock split, which shall be effected by a 331/3% stock
dividend to stockholders of record as of March 7, 2005, payable on March 22, 2005. This stock split will significantly
increase the number of shares of Common Stock outstanding and the number of shares of Common Stock reserved for
issuance, thus necessitating the need to increase the number of authorized shares of the Company. The stock split is
not conditioned upon the approval of the proposed amendment to increase the amount of authorized shares of
Common Stock. Except for the stock split, the Company's management has no present arrangements, agreements,
understandings or plans for the issuance or use of the additional shares of Common Stock proposed to be authorized
by the amendment.

If the Stockholders approve the proposed amendment, the Board may cause the issuance of additional shares of
Common Stock without further vote of the Stockholders of the Company, except as may be required in particular
cases by the Company's charter documents, applicable law, the rules and regulations of Nasdaq or the rules of any
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national securities exchange on which shares of Common Stock of the Company may then be listed. Under the
Company's Certificate, the Company's Stockholders do not have preemptive rights to subscribe to additional securities
that may be issued by the Company, which means that current Stockholders do not have a prior right to purchase any
new issue of capital stock of the Company in order to maintain their proportionate ownership of Common Stock. In
addition, if the Board causes the Company to issue additional shares of Common Stock or securities convertible into
or exercisable for Common Stock, such issuance could have a dilutive effect on the voting power and earnings per
share of existing Stockholders.

The increase in the number of authorized shares of Common Stock could have an anti-takeover effect, although this is
not the intent of the Board in proposing the amendment. For example, if the Board issues additional shares in the
future, such issuance could dilute the voting power of a person seeking control of the Company, thereby deterring or
rendering more difficult a merger, tender offer, proxy contest or an extraordinary transaction opposed by the Board.
As of the date of this Proxy Statement, the Board is not aware of any attempt or plan to obtain control of the
Company.

If approved, the amendment would amend and restate Article Fourth of the Certificate as follows:

"FOURTH: The total number of shares of capital stock which the Corporation shall have authority to issue is
four hundred fifty-five million (455,000,000) shares, of which five million (5,000,000) shares are designated
Preferred Stock, par value $.000001 per share and aggregate par value of five dollars ($5.00) ("Preferred
Stock"), and of which four hundred fifty million (450,000,000) shares are designated Common Stock, par
value $.000001 per share and aggregate par value of four hundred fifty dollars ($450.00) ("Common Stock").
Of the 5,000,000 shares of Preferred Stock, one million one hundred and twenty-five thousand (1,125,000)
shares are designated Series A Junior Preferred Stock, par value $.000001 per share and aggregate par value
of one dollar and twelve-and-one-half cents ($1.125)."

The affirmative vote of a majority of the outstanding shares of Common Stock is required for approval of the
proposed amendment.

The Board recommends that you vote FOR the proposed Amendment
to the Amended and Restated Certificate of Incorporation, as amended.

6
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STOCKHOLDER PROPOSALS FOR 2005 ANNUAL MEETING

Pursuant to Rule 14a-8 under the Exchange Act, Stockholders may present proper proposals for inclusion in the
Company's proxy statement and for consideration at the 2005 Annual Meeting of Stockholders by submitting their
proposals to the Company in a timely manner. In order to be so included for the next Annual Meeting, Stockholder
proposals must be received by the Company no later than March 28, 2005 and must otherwise comply with the
requirements of Rule 14a-8.

In addition, the Company's By-laws have an advance notice procedure with regard to nominations for the election of
directors and business proposals to be brought before an Annual Meeting of Stockholders by any Stockholder. In
general, any Stockholder may nominate one or more persons for election as directors or propose business to be
brought before an annual meeting, or both, only if such Stockholder has given timely notice in proper written form of
such nomination or nominations or business proposal, setting forth certain specified information relating to such
Stockholder and his or her nominations or business proposal. To be timely, notice must be received by the Company's
Secretary at least 60 (but not more than 90) days before the Annual Meeting of Stockholders to be held in 2005;
provided, however, that if less than 70 days' notice or prior public disclosure of the date of the 2005 Annual Meeting
is given or made to Stockholders, notice by the Stockholder to be timely must be so received not later than the close of
business on the 10th day following the day on which notice of the date of the 2005 Annual Meeting was mailed or
such public disclosure was made, whichever occurs first. We currently plan to hold our 2005 Annual Meeting of
Stockholders in September 2005.

OTHER MATTERS

The Board of Directors knows of no matters other than those described in this Proxy Statement that are likely to come
before the Special Meeting.

STOCKHOLDERS ARE URGED TO FORWARD THEIR PROXY CARDS WITHOUT DELAY.
A PROMPT RESPONSE WILL BE GREATLY APPRECIATED.

By Order of the Board of Directors,

George L. Rose
Secretary
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\/ FOLD AND DETACH HERE AND READ THE REVERSE SIDE \/

ACTIVISION, INC.
THIS PROXY IS SOLICITED ON BEHALF OF

THE BOARD OF DIRECTORS

        The undersigned Stockholder of Activision, Inc., a Delaware corporation (the 'Company'), hereby appoints Robert A. Kotick, Brian G.
Kelly, Ronald Doornink and each of them, as proxy for the undersigned, with full power of substitution, to vote and otherwise represent all the
shares of Common Stock of the Company that the undersigned is entitled to vote at the Special Meeting of Stockholders of the Company to be
held on Monday, April 4, 2005, at the offices of Bryan Cave LLP, 120 Broadway, Suite 300, Santa Monica, California 90401, and at any
adjournment(s) or postponement(s) thereof, with the same effect as if the undersigned were present and voting such shares, on the matters and in
the manner set forth below and as further described in the accompanying Proxy Statement. The undersigned hereby revokes any proxy
previously given with respect to such shares. The undersigned acknowledges receipt of the Notice of Special Meeting of Stockholders and the
accompanying Proxy Statement.

(Continued, and to be marked, dated and signed, on the other side)
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\/ FOLD AND DETACH HERE AND READ THE REVERSE SIDE \/

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE
SPECIFICATIONS MADE. IF THIS PROXY IS EXECUTED BUT NO SPECIFICATION IS MADE,
THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED FOR THE PROPOSAL AND IN
THE DISCRETION OF THE PROXY HOLDERS ON ANY ADJOURNMENT(S) OR
POSTPONEMENTS(S) THEROF.

Please
mark your
votes like

this

ý

Votes must be indicated by filling in (x) in black or blue ink.

Sign, Date and Return the Proxy Card Promptly Using the Enclosed Envelope

FOR AGAINST ABSTAIN
1. The approval of the proposed amendment to the

Amended and Restated Certificate of Incorporation.
o o o

MARK HERE IF YOU PLAN TO ATTEND THE MEETING    o

COMPANY ID:

PROXY NUMBER:

ACCOUNT NUMBER:

Signature Signature Date

Please sign exactly as name appears hereon and date. If the shares are held jointly, each holder should sign. When signing as an attorney, executor, administrator,
trustee, guardian or as an officer signing for a corporation, please give full title under signature.
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