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   As filed with the Securities and Exchange Commission on October 16, 2001.
                                                         Registration No.[ ____]
================================================================================

                       SECURITIES AND EXCHANGE COMMISSION
                             WASHINGTON, D.C. 20549
                         ------------------------------
                                    FORM S-3
                             REGISTRATION STATEMENT
                                      UNDER
                           THE SECURITIES ACT OF 1933
                         ------------------------------
                                ACTIVISION, INC.
             (Exact name of registrant as specified in its charter)

           Delaware                                              95-4803544
(State or other jurisdiction of                               (I.R.S. Employer
 incorporation or organization)                              Identification No.)

                            3100 Ocean Park Boulevard
                         Santa Monica, California 90405
                                 (310) 255-2000
   (Address, including zip code, and telephone number, including area code, of
                   registrant's principal executive offices)
                         ------------------------------

                                ROBERT A. KOTICK
                Chairman of the Board and Chief Executive Officer
                                Activision, Inc.
                            3100 Ocean Park Boulevard
                         Santa Monica, California 90405
                                 (310) 255-2000
 (Name, address, including zip code, and telephone number, including area code,
                             of agent for service)
                         ------------------------------

                                   Copies To:
                 Robinson Silverman Pearce Aronsohn & Berman LLP
                           1290 Avenue of the Americas
                            New York, New York 10104
                      Attention: Kenneth L. Henderson, Esq.

                Approximate date of commencement of proposed sale
              to the public: From time to time after the effective
                      date of this Registration Statement.

     If the only securities being registered on this Form are being offered
pursuant to dividend or interest reinvestment plans, please check the following
box: [ ]

     If any of the securities being registered on this Form are to be offered on
a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: [X]

     If this Form is filed to register additional securities for an offering
pursuant to Rule 462(b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier
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effective registration statement for the same offering: [ ]

     If this Form is a post-effective amendment filed pursuant to Rule 462(c)
under 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 delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box: [ ]

                         CALCULATION OF REGISTRATION FEE
===================================== ================= ======================
                                                          Proposed Maximum
         Title of Class of                 Amount          Offering Price
    Securities to be Registered       to be Registered      Per Share (1)
------------------------------------- ----------------- ----------------------
Common Stock, $.000001 par value       770,051 shares          $31.73
===================================== ================= ======================

======================= =======================
       Proposed
  Maximum Aggregate           Amount of
  Offering Price(1)        Registration Fee
----------------------- -----------------------
     $24,433,718               $6,109
======================= =======================

(1)  Estimated solely for purposes of calculating the registration fee pursuant
     to the provisions of Rule 457(c) under the Securities Act of 1933, as
     amended, based on the average of the reported last high and low sales
     prices on the Nasdaq National Market on October 10, 2001.

(2)  Each share of common stock includes a right to purchase one one-hundredth
     of a share of Series A Junior Preferred Stock pursuant to a rights
     agreement between the registrant and Continental Stock Transfer & Trust
     Company, as Rights Agent.

     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.
================================================================================
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