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Title of each class of securities to which transaction applies:
Vivendi Games, Inc. common stock, par value $0.01 per share
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Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule
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common stock.



Edgar Filing: ACTIVISION INC /NY - Form PRER14A

“) Proposed maximum aggregate value of transaction:
$1,961,635,000, calculated pursuant to Rule 0-11(c)(1)(i) and Rule 0-11(a)(4) of the
Securities Exchange Act of 1934, as amended.

(®)] Total fee paid:
$77,092.26

Fee paid previously with preliminary materials.
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the
filing for which the offsetting fee was paid previously. Identify the previous filing by registration

statement number, or the Form or Schedule and the date of its filing.

@))] Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:




Edgar Filing: ACTIVISION INC /NY - Form PRER14A

PRELIMINARY PROXY STATEMENT
SUBJECT TO COMPLETION

3100 Ocean Park Boulevard
Santa Monica, California 90405

, 2008
Dear Stockholder:

On behalf of our board of directors, we are pleased to deliver to you our proxy statement relating to the proposed combination of Activision
and Vivendi Games, Inc., the interactive entertainment business of Vivendi S.A. We believe that Vivendi Games' portfolio of leading franchises,

including Blizzard Entertainment, Inc.'s World of Warcraft®, will facilitate Activision's expansion into the higher operating margin and fast
growing massively multiplayer online games genre and will provide scale benefits to our international business, including establishing a
meaningful presence in the rapidly growing Asian markets, which we have identified as top strategic priorities.

In this transaction:

Merger of Vivendi Games. Activision and Vivendi Games will combine their businesses through the merger of a newly
formed, wholly-owned subsidiary of Activision with and into Vivendi Games. As a result of the merger, Vivendi Games, the
parent company of Blizzard Entertainment, Inc. and Sierra Entertainment, Inc., will become a wholly-owned subsidiary of
Activision. VGAC LLC, a subsidiary of Vivendi and the sole stockholder of Vivendi Games, will receive approximately
295.3 million newly issued shares of Activision common stock in the merger, which number is based upon a valuation of
Vivendi Games at $8.121 billion and a per share price for Activision common stock of $27.50.

Share Purchase by Vivendi. Simultaneously with the merger, Vivendi will purchase from Activision 62.9 million newly
issued shares of Activision common stock, at $27.50 per share, for an aggregate purchase price of approximately

$1.731 billion. Immediately following completion of the merger and share purchase, Vivendi and its subsidiaries are
expected to own approximately 52.2% of the issued and outstanding shares of the combined company's common stock on a
fully diluted basis.

Post-Closing Corporate Governance. Upon the closing of the transaction, Activision's certificate of incorporation and
bylaws will be amended and restated to provide for, among other things, (a) the change of the combined company's name,
(b) the change of the combined company's fiscal year end to December 31, (c) an increase in the authorized number of shares
of Activision common stock, (d) certain majority and minority stockholder protections, and (e) certain changes to the
structure of the board of the combined company. As a result of these amendments, among other things, Vivendi will be
entitled to appoint a majority of the combined company's board of directors.

After the closing of the transaction, the combined company will commence a cash tender offer for up to 146.5 million of its shares
(representing approximately 50% of the shares of Activision common stock outstanding immediately prior to the transaction) at $27.50 per
share. If the tender offer is fully subscribed, Vivendi and its subsidiaries are expected to own approximately 68.0% of the issued and outstanding
shares of the combined company's common stock on a fully diluted basis.

Upon closing of the transaction, the combined company will be renamed Activision Blizzard, Inc. and its common stock will be traded on
The NASDAQ Global Select Market under Activision's current ticker "ATVL."
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Our board of directors has approved the transaction after careful deliberation. We will hold a special meeting of stockholders at
, on s , 2008 at , local time, to obtain the approval of Activision stockholders for: (a) the
issuance of shares of Activision common stock to VGAC in connection with the merger and to Vivendi in connection with the share purchase;
(b) the amendment and restatement of our certificate of incorporation; (c) the amendment of Section 7.4(a) of our bylaws; and (d) any motion to
adjourn or postpone the special meeting to a later date or dates, if necessary, to permit further solicitation of proxies.

Our board of directors unanimously recommends that you vote ""FOR" each of the proposals and subproposals described in this
proxy statement. We cannot complete the transaction unless the proposals for the issuance and sale of the shares of Activision common stock in
the merger and share purchase, the amendment and restatement of our certificate of incorporation, and the amendment of Section 7.4(a) of our
bylaws are approved. Accordingly, a vote against any of the aforementioned proposals and any related subproposals effectively will be a vote
against the transaction. The approval of the motion to adjourn or postpone the special meeting is not required to complete the transaction. If the
transaction is not completed for any reason, the amendment and restatement of our certificate of incorporation (other than the amendment to
increase the number of authorized shares), and the amendment of Section 7.4(a) of our bylaws, even if approved by stockholders at the special
meeting, will be abandoned and will not become effective.

We encourage you to carefully review this proxy statement, which contains important information concerning Activision and
Vivendi Games, the proposed transaction and the proposals to be voted upon by stockholders at the special meeting. In addition, the
section entitled ''Risk Factors' of this proxy statement contains a description of risks that you should consider in evaluating the
proposals, subproposals and the proposed transaction.

YOUR VOTE IS IMPORTANT. ACCORDINGLY, WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING,
YOU ARE URGED TO PROMPTLY VOTE YOUR SHARES BY PROXY. YOU MAY VOTE ELECTRONICALLY USING THE
WEBSITE ADDRESS OR BY TELEPHONE USING THE NUMBER INCLUDED ON THE ACCOMPANYING PROXY CARD. YOU
MAY ALSO VOTE BY MAIL. IF YOU CHOOSE TO VOTE BY MAIL, PLEASE COMPLETE, DATE, SIGN AND RETURN THE
ACCOMPANYING PROXY CARD AS SOON AS POSSIBLE. NO POSTAGE IS REQUIRED IF THE PROXY CARD IS MAILED
WITHIN THE UNITED STATES IN THE ENVELOPE PROVIDED. STOCKHOLDERS WHO ARE PRESENT AT THE SPECIAL
MEETING MAY WITHDRAW THEIR PROXY AND VOTE IN PERSON IF THEY SO DESIRE. IT IS IMPORTANT THAT YOU
PROVIDE YOUR PROXY PROMPTLY SO THAT ACTIVISION CAN AVOID THE ADDITIONAL EXPENSE OF FURTHER
SOLICITATION.

We are very excited about this transaction and believe it will better position Activision to capitalize on the continued worldwide growth in
interactive entertainment. Thank you for your support.

Robert A. Kotick Brian G. Kelly

Chairman and Chief Executive Officer Co-Chairman

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved of the proposed
issuance of shares of Activision common stock in connection with the transaction described in this proxy statement or determined if this
proxy statement is truthful or complete. Any representation to the contrary is a criminal offense.

This proxy statement is dated , 2008 and is first being mailed to stockholders on or about , 2008.
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ADDITIONAL INFORMATION

If you have any questions about the transaction or the special meeting or if you need to obtain copies of this proxy statement, proxy cards,
election forms or other documents referenced in this proxy statement, you may contact Morrow & Co., LLC or Innisfree M&A Incorporated,
Activision's proxy solicitors, at the addresses and telephone numbers listed below. You will not be charged for any of the documents you
request.

Morrow & Co., LLC Innisfree M&A Incorporated
470 West Avenue 501 Madison Avenue, 20th Floor
Stamford, CT 06902 New York, NY 10022
Individuals in the U.S. and Canada please call toll-free: Individuals in the U.S. and Canada please call
(800) 573-4804 toll-free: (877) 456-3422
Banks and brokerage firms please call: Banks and brokerage firms please call:
(203) 658-9400 (212) 750-5833
International holders please call: International holders please call:
(203) 658-9400 (collect) (412) 232-3651 (collect)

In order to receive timely delivery of the documents in advance of the special meeting, you must make your request for information no later
than , 2008.

You may obtain copies of our public filings with the Securities and Exchange Commission, or SEC, without charge by following the
instructions in the section entitled "Where You Can Find More Information" of this proxy statement.
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3100 Ocean Park Boulevard
Santa Monica, California 90405

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD , 2008
To the Stockholders of Activision, Inc.:
A special meeting of stockholders of Activision, Inc. will be held at , on , , 2008
at , local time to consider and vote on the following proposals:

Proposal No. 1:

Proposal No. 2:

To approve the issuance of an aggregate of approximately 358.2 million new shares of Activision common stock, par
value $0.000001 per share, to VGAC LLC and Vivendi S.A., in connection with (a) the merger of a wholly-owned
subsidiary of Activision with and into Vivendi Games, Inc., and (b) the purchase of shares of Activision common
stock by Vivendi, in each case, in accordance with the business combination agreement, dated as of December 1, 2007,
by and among Activision, Sego Merger Corporation, Vivendi, VGAC, and Vivendi Games, a copy of which is
attached as Annex A to the proxy statement accompanying this notice;

To approve the amendment and restatement of Activision's amended and restated certificate of incorporation in the
form attached as Annex B, subject to completion of the transaction, consisting of the following subproposals:

2A aproposal to change the combined company's name from "Activision, Inc." to "Activision Blizzard, Inc.";

2B a proposal to increase the number of authorized shares of capital stock from four hundred fifty-five million
(455,000,000) to one billion two hundred five million (1,205,000,000);

2C aproposal to eliminate the Series A Junior Preferred Stock;

2D a proposal to include certain quorum requirements for committees of the board of directors under certain
circumstances;

2E a proposal to require supermajority stockholder approval to amend certain sections of the certificate of
incorporation;

2F a proposal to limit the power of the board of directors to amend certain provisions of the bylaws without stockholder
approval;

2G aproposal to grant the directors designated by Vivendi certain voting powers when other Vivendi designees are not
present at board or committee meetings;

2H a proposal to include limitations on certain business activities in which Vivendi may, directly or indirectly, engage
or participate;

21 a proposal to establish procedures allocating certain corporate opportunities between Activision Blizzard and
Vivendi;
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2] a proposal to require Vivendi or Activision Blizzard to purchase all of the combined company's issued and
outstanding shares of common stock if and when Vivendi becomes the record owner of more than 90% of the issued
and outstanding shares of common stock;

2K a proposal to establish procedures governing affiliate transactions; and

2L a proposal to cause the combined company to be governed by Section 203 of the Delaware General Corporation
Law, a statute which restricts business combinations between corporations and their significant stockholders.

To approve the amendment of Section 7.4(a) of Activision's third amended and restated bylaws to restrict the
amendment of additional sections of the bylaws without stockholder approval, as described in more detail in the proxy
statement accompanying this notice, subject to the completion of the transaction; and

Proposal No. 3:

Proposal No. 4:  To approve any motion to adjourn or postpone the special meeting to a later date or dates, if necessary, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to approve the proposals set forth
above.

Each of the proposals is described more fully in the proxy statement accompanying this notice.

The board of directors of Activision has fixed the close of business on , 2008 as the record date for determining the
stockholders entitled to receive notice of, and to vote at, the special meeting. Accordingly, only stockholders of record at the close of business on
that date are entitled to notice of, and to vote at, the special meeting or any adjournment or postponement of the special meeting.

The board of directors of Activision unanimously recommends that you vote '""FOR" each of the above proposals and subproposals.
The approval of each of the listed proposals (other than Proposal No. 4) and subproposals is a condition to the completion of the
transaction. Therefore, if Activision stockholders wish to approve the transaction, they must approve all of these proposals and
subproposals.

STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON.

YOUR VOTE IS IMPORTANT. ACCORDINGLY, WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING,
YOU ARE URGED TO PROMPTLY VOTE YOUR SHARES BY PROXY. YOU MAY VOTE ELECTRONICALLY USING THE
WEBSITE ADDRESS OR BY TELEPHONE USING THE NUMBER INCLUDED ON THE ACCOMPANYING PROXY CARD. YOU
MAY ALSO VOTE BY MAIL. IF YOU CHOOSE TO VOTE BY MAIL, PLEASE COMPLETE, DATE, SIGN AND RETURN THE
ACCOMPANYING PROXY CARD AS SOON AS POSSIBLE. NO POSTAGE IS REQUIRED IF THE PROXY CARD IS MAILED
FROM WITHIN THE UNITED STATES IN THE ENVELOPE PROVIDED. STOCKHOLDERS WHO ARE PRESENT AT THE
SPECIAL MEETING MAY WITHDRAW THEIR PROXY AND VOTE IN PERSON IF THEY SO DESIRE. IT IS IMPORTANT
THAT YOU PROVIDE YOUR PROXY PROMPTLY SO THAT ACTIVISION CAN AVOID THE ADDITIONAL EXPENSE OF
FURTHER SOLICITATION.

By order of the Board of Directors,

George L. Rose

Secretary

, 2008
Santa Monica, California
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CERTAIN FREQUENTLY USED TERMS

Unless otherwise specified or if the context so requires:

"Activision" or "we" refers to Activision, Inc.;

"Activision Blizzard" refers to the combined company following the completion of the transaction, which will be re-named
"Activision Blizzard, Inc." and will be the parent of both Activision's and Vivendi Games' businesses;

"Blizzard" or "Blizzard Entertainment" refers to Blizzard Entertainment, Inc., a wholly-owned indirect subsidiary of Vivendi
and VGAC and a direct wholly-owned subsidiary of Vivendi Games;

"Blizzard equity plan" refers to the Blizzard 2006 Equity Incentive Plan, as amended;

"business combination agreement" refers to the Business Combination Agreement, dated as of December 1, 2007, by and
among Activision, Merger Sub, Vivendi, VGAC and Vivendi Games, a copy of which is attached as Annex A to this proxy
statement;

"closing date" refers to the date on which the transaction is consummated;

"Merger Sub" refers to Sego Merger Corporation, a newly formed, wholly-owned direct subsidiary of Activision;
"MMOG" refers to massively multiplayer online games;

"MMORPG" refers to massively multiplayer online role-playing games;

"new credit facilities" refers to the debt agreements which may be entered into by Activision prior to the closing date in
accordance with the business combination agreement with either (1) banks or other financial institutions or (2) Vivendi or
one or more of Vivendi's affiliates, on market terms in an arm's-length transaction;

"post-closing bylaws" refers to the amended and restated bylaws of the combined company immediately following the
consummation of the transaction, which includes the amendment contemplated by the bylaw amendment proposal and
certain other amendments contemplated in the business combination agreement to be adopted by the board of directors at
closing, a form of which is attached as Annex C to this proxy statement;

"post-closing certificate of incorporation” refers to the amended and restated certificate of incorporation of the combined
company immediately following the consummation of the transaction, which includes the amendments contemplated in the
charter amendment proposals, a form of which is attached as Annex B to this proxy statement;

"Sierra" refers to Sierra Entertainment, Inc., a wholly-owned indirect subsidiary of Vivendi and VGAC and a direct
wholly-owned subsidiary of Vivendi Games;

"Sierra Online" refers to Sierra Online, a division of Vivendi Games focused on short-and mid-session casual games;

11



Edgar Filing: ACTIVISION INC /NY - Form PRER14A

"Termination Event" refers to the Vivendi Voting Interest falling and remaining below 10% for ninety (90) consecutive
days;

"transaction" refers to the combination of the respective businesses of Activision and Vivendi Games pursuant to the merger
and the share purchase by Vivendi contemplated by the business combination agreement;

"Triggering Event" refers to the Vivendi Voting Interest falling and remaining below 50% for ninety (90) consecutive days;

12
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"VGAC" refers to VGAC LLC, a wholly-owned indirect subsidiary of Vivendi and the sole stockholder of Vivendi Games;
"VHIC" refers to Vivendi Holding I Corp., a wholly-owned indirect subsidiary of Vivendi;

"Vivendi" refers to Vivendi S.A., a société anonyme organized under the laws of France, the stock of which is traded on
Euronext Paris;

"Vivendi Games" refers to Vivendi Games, Inc., a wholly-owned indirect subsidiary of Vivendi and a wholly-owned direct
subsidiary of VGAC;

"Vivendi Games Mobile" refers to Vivendi Games Mobile, a division of Vivendi Games focused on developing and
distributing games playable on mobile phone handsets; and

"Vivendi Voting Interest" refers to the percentage of outstanding Activision Blizzard common stock owned of record by
Vivendi and its controlled affiliates.

13
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QUESTIONS AND ANSWERS

QUESTIONS AND ANSWERS ABOUT THE TRANSACTION

Q1:

Al:

What is the transaction?

Activision and Vivendi are proposing to combine Vivendi
Games, Vivendi's interactive entertainment business, with
Activision's businesses. The transaction is summarized in the
section entitled "Summary The Transaction" and is described
more fully therein.

In the transaction:

Merger of Vivendi Games. Activision and
Vivendi Games will combine their businesses
through the merger of a newly formed,
wholly-owned subsidiary of Activision with and
into Vivendi Games. As a result of the merger,
Vivendi Games, the parent company of Blizzard
Entertainment and Sierra, will become a
wholly-owned subsidiary of Activision. VGAC
will receive approximately 295.3 million newly
issued shares of Activision common stock in the
merger, which number is based upon a valuation of
Vivendi Games at $8.121 billion and a per share
price for Activision common stock of $27.50.

Share Purchase by Vivendi. Simultaneously with
the merger, Vivendi will purchase from Activision
62.9 million newly issued shares of Activision
common stock, at $27.50 per share, for an
aggregate purchase price of approximately

$1.731 billion. Immediately following completion
of the merger and share purchase, Vivendi and its
subsidiaries are expected to own approximately
52.2% of the issued and outstanding shares of the
combined company's common stock on a fully
diluted basis.

Post-Closing Corporate Governance. Upon the
closing of the transaction, Activision's certificate of
incorporation and bylaws will be amended and
restated to provide for, among other things, (a) the
change of the company's name, (b) the change of
the combined company's fiscal year end to
December 31, (c) an increase in the authorized
number of shares of Activision common stock,

(d) certain majority and minority stockholder
protections, and (e) certain changes to the structure
of the board. As a result of these amendments,
among other things, Vivendi will be entitled to
appoint a majority of the combined company's
board of directors.

After the closing of the transaction, the combined company
will commence a cash tender offer for up to 146.5 million of
its shares (representing approximately 50% of the shares of
Activision common stock outstanding immediately prior to
the transaction) at $27.50 per share. If the tender offer is fully

14
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subscribed, Vivendi and its subsidiaries are expected to own
approximately 68.0% of the issued and outstanding shares of
the combined company's common stock on a fully diluted
basis.

For additional information regarding the transaction, see the
section below entitled "The Transaction."

What happens to my Activision common stock as a result
of the transaction?

If the transaction is completed, your shares of Activision
common stock will continue to remain outstanding, and no
physical change will occur. Upon closing of the transaction,
your shares of Activision common stock will represent an
ownership interest in Activision Blizzard, the combined
company, parent of both Activision's and Vivendi Games'
businesses. You will not be required to sell or exchange your
shares of Activision common stock in the transaction.

15
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What symbol will the shares of the combined company's
common stock trade under after completion of the
transaction?

Upon closing of the transaction, shares of common stock of
the combined company, which will be renamed "Activision
Blizzard, Inc.," will be traded on The NASDAQ Global
Select Market, which is referred to in this proxy statement as
"NASDAQ," under Activision's current ticker symbol
"ATVL"

What percentage of Activision Blizzard will Activision's
current stockholders own after completion of the
transaction and the tender offer?

Immediately upon closing of the transaction, our current
stockholders will own approximately 47.8% of the issued
and outstanding shares of common stock of Activision
Blizzard on a fully diluted basis. If the post-closing tender
offer is fully subscribed, our current stockholders are
expected to own approximately 32.0% of the issued and
outstanding shares of Activision Blizzard on a fully diluted
basis upon closing of the tender offer.

Will any of the cash proceeds received by Activision in
connection with the transaction be distributed to
Activision's stockholders?

No. We will not distribute any of the cash or other
consideration that we receive in connection with the
transaction to our stockholders. After the closing of the
transaction, however, the combined company will
commence a cash tender offer for up to 146.5 million of the
issued and outstanding shares of its common stock at a price
of $27.50 per share. You will be given the opportunity to
tender some or all of your Activision shares in the tender
offer, subject to proration if the tender offer is
oversubscribed. For more information about the tender offer
see the section entitled "The Business Combination
Agreement The Tender Offer."

Will Activision or its stockholders acquire any ownership
interest in Vivendi as a result of the transaction?

No. Neither Activision nor its stockholders will acquire any
ownership interest in Vivendi as a result of the transaction.
Upon completion of the transaction, Vivendi Games will
become a wholly-owned subsidiary of Activision.

Are there any risks related to the transaction?

Yes. The transaction may not achieve the expected benefits
because of the risks and uncertainties discussed in the
section entitled "Risk Factors" of this proxy statement,
which we urge you to read and consider carefully. Our board
of directors considered a variety of potential risks in its
deliberations concerning the transaction, including, without
limitation:

After completion of the transaction, the
combined company may not successfully

16
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integrate the operations of Activision and
Vivendi Games in a timely manner, or at all, and
the combined company may not realize the
anticipated benefits or synergies of the
transaction to the extent, or in the timeframe,
anticipated;

As a result of the transaction and the tender offer,
Vivendi will own between 52.2% and 68.0% of
the combined company's common stock on a
fully diluted basis, and will have the ability to
determine the outcome of matters submitted to
Activision Blizzard stockholders;

The transaction would make it difficult for
another party to acquire Activision Blizzard or
otherwise effect a change of control unless
Vivendi supported such a transaction;

After the transaction, Vivendi will have the
ability, subject to certain limitations, to sell its
shares of Activision Blizzard common stock,
which could adversely affect the combined
company's stock price; and

17
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If the amendment to our certificate of
incorporation is approved, we will be able to
issue more shares of common stock than
currently authorized, which could have a dilutive
effect on earnings per share and the voting power
of Activision Blizzard stockholders.

Q8: When does Activision expect to complete the
transaction?
AS: If Activision's stockholders approve each of the proposals

and subproposals set forth in this proxy statement, we will
complete the transaction when all of the other conditions set
forth in the business combination agreement have been
satisfied or waived. We are working toward satisfying these
conditions and completing the transaction as quickly as
possible. We currently anticipate completing the transaction
in July 2008. Because the transaction is subject to a number
of other conditions, some of which are beyond our control,
the exact timing cannot be predicted.

Q9: What are the United States Federal income tax
consequences to the Activision stockholders of the
transaction?

A9: Activision stockholders will not recognize any gain or loss

for United States federal income tax purposes as a result of
(a) the consummation of the transaction or (b) the adoption
of the proposed amendments to Activision's certificate of
incorporation. For more information about the United States
federal income tax consequences, see the section entitled
"The Transaction Material United States Federal Income
Tax Consequences" of this proxy statement.

Q10: Do I have appraisal or dissenters' rights?

Al0: No. You will not be entitled to exercise any appraisal or
dissenters' rights in connection with the transaction.

QUESTIONS AND ANSWERS ABOUT THE TENDER OFFER

Q11: What is the tender offer?

All: Under the terms of the business combination agreement,
after the closing of the transaction, the combined company
has agreed to commence a self tender offer to repurchase up
to 146.5 million shares of its common stock (representing
approximately 50% of the shares of Activision common
stock outstanding immediately prior to the transaction) at a
purchase price of $27.50 per share.

The tender offer will offer liquidity to Activision Blizzard
stockholders at $27.50 per share, regardless of the
then-current market price per share, subject to proration if
the tender offer is oversubscribed, and will allow Vivendi
and any other non-tendering stockholders to increase their
respective percentage ownership of Activision Blizzard.
Activision Blizzard stockholders will not be diluted by the
tender offer except to the extent Vivendi purchases
additional shares of Activision Blizzard as it is required to
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do if the aggregate tender offer consideration exceeds
$2.928 billion. Activision Blizzard stockholders are not
required to participate in the tender offer. The
commencement of the tender offer will not prohibit
Activision Blizzard stockholders, including directors,
officers, and employees of Activision Blizzard, from selling
shares of Activision Blizzard common stock in open market
transactions or otherwise, including during the period of the
tender offer.

If the maximum number of shares are tendered, the
aggregate purchase price for the shares of common stock of
Activision Blizzard purchased in the tender offer will be
approximately $4.028 billion.

For a more detailed discussion of the tender offer, see the
section entitled "The Business Combination Agreement The
Tender Offer."
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Who can participate in the tender offer?

Only stockholders as of the record date may participate in the
tender offer. Vivendi has agreed that neither it nor any of its
subsidiaries will tender any of their respective shares in the
tender offer. Further, Messrs. Robert A. Kotick, Activision's
Chairman and Chief Executive Officer, and Brian G. Kelly,
Activision's Co-Chairman, have agreed not to tender or
otherwise sell more than one third (!/3) of their shares of
common stock and other equity securities of Activision
Blizzard.

How do I tender my shares of Activision common stock in
the tender offer?

The procedure for tendering your shares of Activision
common stock (which will represent an interest in the
combined company, Activision Blizzard, after closing of the
transaction) in the tender offer and other important
information relating to the tender offer will be addressed in an
offer to purchase and related materials that we intend to file
with the SEC after the closing of the transaction. These
materials will also be mailed to you as a stockholder and will
be available free of charge at the SEC's website at

http://www.sec.gov, or from the information agent to be
named in the tender offer materials.

When does Activision expect to commence and complete
the tender offer?

We expect to commence the tender offer within five

(5) business days after the closing of the transaction, which
we expect to occur in July 2008, and to complete the tender
offer approximately twenty (20) business days after
commencement. The time period for completing the tender
offer may be extended under certain circumstances described
more fully in the section entitled "The Business Combination
Agreement The Tender Offer."

Can Activision Blizzard decrease the price per share of
the tender offer?

No. The price per share in the tender offer will be $27.50 per
share, regardless of the trading price of shares of Activision
Blizzard common stock at the time of the commencement of
the tender offer.

Will Activision Blizzard buy all shares that are tendered?

The tender offer will not be subject to any minimum
condition on the number of shares tendered. As a result,
subject to the other conditions of the tender offer being
satisfied and the proration described in the following
sentence, Activision Blizzard will purchase any and all shares
that are tendered, even if the total number of shares tendered
by all of our stockholders is less than 146.5 million shares. If
the total number of shares of Activision Blizzard common
stock tendered is more than 146.5 million shares, Activision
Blizzard will purchase the shares pro rata, which means that
each stockholder who accepts the offer will have only a
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portion of such stockholder's shares bought by Activision
Blizzard so that Activision Blizzard purchases not more than
the maximum of 146.5 million shares.

How will Activision Blizzard fund the purchase of shares
that are tendered?

Under the terms of the business combination agreement,
Activision and Vivendi have agreed the purchase of the
shares tendered in the tender offer will be funded as follows:

the first $2.928 billion of the aggregate
consideration will be funded by Activision
Blizzard with proceeds from the share purchase
described above, available cash on hand and, if
necessary, borrowings made under the new credit
facilities issued by Vivendi;

6
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if the aggregate consideration is more than $2.928 billion, Vivendi has agreed to purchase from Activision
Blizzard, at a purchase price of $27.50 per share, additional newly issued shares of Activision Blizzard
common stock in an amount equal to the lesser of (a) $700 million and (b) the excess of the aggregate
consideration over $2.928 billion, which amount will be used to fund the amount of the aggregate
consideration that is in excess of $2.928 billion; and

if the aggregate consideration exceeds $3.628 billion, Activision will fund the additional amount of the
aggregate consideration that is in excess of $3.628 billion (up to the maximum aggregate consideration of
$4.028 billion) through borrowings made under the new credit facilities issued by Vivendi. See "The
Transaction New Credit Facilities."

QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING

Q18:

AlS:

Q19:

A19:

Q20:

A20:

Why am I receiving this proxy statement?

You are receiving this proxy statement because you have been identified as a stockholder of Activision and, as
an Activision stockholder, you are entitled to vote at the special meeting to approve the matters below in order
for us to complete the transaction. This proxy statement contains important information about the business
combination agreement, the transaction, the tender offer, the special meeting and other related matters. You
should read this proxy statement, including all of the annexes, carefully and in their entirety.

What matters will be voted on at the special meeting?

At the special meeting, you will be asked to consider and vote on the following proposals:

Proposal To approve the issuance of an aggregate of approximately 358.2 million new shares of Activision
No. 1:  common stock in connection with the transaction. This proposal is referred to in this proxy statement
as the "share issuance proposal."

Proposal To approve the amendment and restatement of our amended and restated certificate of incorporation
No. 2:  (including all related subproposals), subject to the completion of the transaction. This proposal is
referred to in this proxy statement as the "charter amendment proposal."

Proposal To approve the amendment of Section 7.4(a) of our third amended and restated bylaws, subject to the
No. 3: completion of the transaction. This proposal is referred to in this proxy statement as the "bylaw
amendment proposal."

Proposal To approve any motion to adjourn or postpone the special meeting to a later date or dates, if necessary,

No. 4:  to solicit additional proxies if there are insufficient votes at the time of the special meeting to approve
the proposals set forth above. This proposal is referred to in this proxy statement as the "adjournment
proposal."

You may also be asked to act on other business, if any, that may properly come before the special meeting (or
any adjournment or postponement thereof). We currently do not anticipate that any other business will be

presented at the special meeting.

What vote is required to approve each proposal?

The affirmative vote of the holders of a majority of the outstanding shares of our common stock entitled to vote
is required to approve the charter amendment proposal and the bylaw amendment proposal.
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The affirmative vote of a majority of the votes cast affirmatively or
negatively is required to approve the share issuance proposal and the
adjournment proposal.

How does the Activision board of directors recommend that I
vote on each of the proposals?

After careful consideration, our board of directors unanimously
recommends that you vote:

"FOR" Proposal No. 1 the issuance of shares of
our common stock in connection with the
transaction;

"FOR" Proposal No. 2 the amendment and
restatement of our amended and restated
certificate of incorporation (including all related
subproposals);

"FOR" Proposal No. 3 the amendment of
Section 7.4(a) of our third amended and restated
bylaws; and

"FOR" Proposal No. 4 adjournment of the special
meeting, if necessary.

For a more complete description of the recommendations of our

board of directors as well as the reasons underlying the
recommendations, see the sections entitled "The

Transaction Activision's Reasons for the Transaction and Tender
Offer" and "Summary Recommendations of the Board of Directors of
Activision."

When and where will the special meeting of Activision
stockholders be held?

Unless adjourned or postponed, the special meeting will be held
at at , local time, on ,

, 2008. Subject to space availability, all
stockholders as of the record date, or their duly appointed proxies,
may attend the meeting. Since seating is limited, admission to the
meeting will be on a first-come, first-served basis. Registration and
seating will begin at , local time.

Who is entitled to attend and vote at the special meeting?

You are entitled to receive notice of, and vote at, the special meeting
(and any adjournment or postponement thereof) only if you were a
stockholder of Activision at the close of business on N
2008, the record date for the special meeting.

On the record date, there were shares of
Activision common stock issued and outstanding and entitled to vote.
Each share of Activision common stock outstanding on the record
date will be entitled to one (1) vote on each matter presented for
action at the special meeting.

What constitutes a quorum?

Stockholders who hold a majority of all of the shares of capital stock
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of Activision entitled to vote at the special meeting must be present in
person or represented by proxy in order to constitute a quorum to
conduct business. Abstentions and broker non-votes will be included
for purposes of determining whether a quorum is present at the
special meeting.

What is a broker non-vote?

A broker non-vote occurs when a broker, bank or other nominee
record holder holding shares for you does not vote on a particular
proposal because the broker, bank or other nominee record holder
does not have discretionary voting power with respect to that
proposal under the rules applicable to broker-dealers and has not
received voting instructions from you.

8
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How do I vote?

You are being asked to vote both any shares held directly in
your name as a stockholder of record and any shares you hold
in "street name" as a beneficial owner. Shares held in "street
name" are shares held in a stock brokerage account or shares
held by a bank, broker or other nominee record holder.

If you hold your shares directly as a record holder, you may
vote prior to the special meeting by:

calling the number shown on your proxy card;

visiting the website shown on your proxy card to
vote via the Internet; and

completing, dating, signing and returning your
proxy card in the enclosed postage-prepaid return
envelope.

You may also cast your vote in person at the special meeting.

If your shares are held in "street name" by a bank, broker or
other nominee record holder, your bank, broker or other
nominee record holder will send you separate instructions
describing the procedure for voting your shares.
"Street-name" stockholders who wish to vote in person at the
special meeting will need to obtain a proxy from the bank,
broker or other nominee record holder that holds their shares.

May I change my vote after I have delivered my proxy or
voting instruction card?

Yes. If you hold your shares in your name as an Activision
stockholder of record, you may change your vote at any time
before your shares are voted at the special meeting by:

delivering a signed written notice to our Corporate
Secretary stating that you are revoking your proxy;

completing, signing and submitting a new, valid
proxy card bearing a later date (which
automatically revokes any earlier proxy);

submitting a new proxy by telephone or via the
Internet (in which case, your latest telephone or
Internet voting instructions will be followed); or

attending the special meeting and voting in person.
However, your attendance at the special meeting in

and of itself will not cause your previously granted
proxies to be revoked; you must vote at the special
meeting to revoke any prior proxies.

If your shares are held in "street name," and you have
instructed a bank, broker or other nominee record holder to
vote your shares, you must follow the directions you receive
from your bank, broker or other nominee record holder in
order to change or revoke your vote. You may also change
your vote by attending the special meeting and voting in
person provided that you have obtained a signed proxy from
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the record holder (i.e., your bank, broker or other nominee
record holder) giving you the right to vote those shares.

When does an abstention occur?

An abstention occurs when you affirmatively instruct a vote
to be withheld (by checking the "abstain" or "withhold
authority to vote" box on the proxy card) or when a
stockholder who has not given a proxy is present at the
special meeting but does not cast a ballot or submit a proxy
card in person.

26



Q29:

A29:

Q30:

A30:

Q31:

A3l:

Q32:

A32:

Edgar Filing: ACTIVISION INC /NY - Form PRER14A

What happens if I fail to vote on the proposals or if I abstain from voting?

Your failure to vote on (a) the charter amendment proposal (and related subproposals), or

(b) the bylaw amendment proposal will have the same effect as a vote against each of these
proposals. This is because the vote that is required to approve these proposals is based upon
the number of shares outstanding as of the record date and entitled to vote thereon (rather
than upon the shares actually voted). Similarly, if you respond with an "abstain" vote or are
present in person or by proxy and do not vote any of your shares on these proposals, this will

have the same effect as a vote against these proposals.

Your failure to vote on (a) the share issuance proposal or (b) the adjournment proposal will
have no effect on the outcome of the vote for such proposals. This is because the vote that is
required to approve these proposals is based upon the number of shares actually voted.
Similarly, if you respond with an "abstain" vote, your proxy will not affect the outcome of
the vote, because such abstentions will be counted in determining the presence of a quorum
but they will not be considered to be voted for purposes of any proposal.

How will broker non-votes be treated?

Under the rules applicable to broker-dealers, brokers, banks and other nominee record
holders holding shares in "street name" have the authority to vote on routine proposals when
they have not received instructions from beneficial owners. However, brokers, banks and
other nominee record holders are precluded from exercising their voting discretion with
respect to the approval of non-routine matters such as the approval of the proposals set forth
in this proxy statement. As a result, absent specific instructions from the beneficial owner,
brokers, banks and other nominee record holders are not empowered to vote those "street
name" shares.

Since the vote required for approval of (a) the charter amendment proposal and (b) the bylaw
amendment proposal is based on a percentage of the shares outstanding, broker non-votes

will have the same effect as a vote against these proposals. However, broker non-votes will
have no effect on the outcome of the vote for the share issuance proposal or the adjournment
proposal because the vote required for approval of these proposals is based on the number of
shares actually voted, whether in person or by proxy.

Is it possible to vote via the Internet or by telephone?

If you hold your shares directly as a record holder, you may vote your shares via the Internet
or by telephone by following the instructions included with your proxy card.

If your shares are held in "street name" by your broker, bank or other nominee record holder,
please check the voting instruction card you received or contact your broker, bank or other
nominee record holder to determine whether you will be able to vote your shares via the
Internet or by telephone.

What do I do if I receive more than one proxy card or set of voting instructions?

If you hold shares in both "street name" and directly as a record holder, you may receive
more than one proxy card or voting instruction card relating to the special meeting. Please
complete, date, sign and return separately all of the proxy cards or voting instruction cards
that you receive (or submit your proxy via the Internet or by telephone) to ensure that all of
your shares are voted.

10
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What if I can't find where my Activision shares are held?

To determine if you are a holder of record, please contact our transfer agent, Continental Stock
Transfer & Trust Company, toll-free at (800) 509-5586 or, if you are an international holder, at
(212) 509-4000. If you are a record holder, Continental will be able to assist you with your
stock ownership needs. If you are not, please contact your bank, broker or other nominee
record holder to determine who the record holder of your shares is.

Who can help answer my questions?

If you have additional questions about the transaction after reading this proxy statement, or if
you need assistance in submitting your proxy or voting your shares or need additional copies of
the proxy statement or the enclosed proxy card, please call Activision's proxy solicitors,
Morrow & Co., LLC, toll-free at (800) 573-4804, or Innisfree M&A Incorporated, toll-free at
(877) 456-3422. Banks and brokerage firms please call Morrow at (203) 658-9400 or Innisfree
at (212) 750-5833. International holders may call Morrow collect at (203) 658-9400 or
Innisfree collect at (412) 232-3651.

If your shares are held in a stock brokerage account or by a bank or other nominee record
holder in "street name," you should also call your broker, bank or other nominee record holder
for additional information.

11
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SUMMARY

The following summary highlights certain information contained in this proxy statement. This summary may not contain all of the
information that may be important to you. For a more complete description of the business combination agreement and the transactions
contemplated thereby, we encourage you to read this proxy statement, including all of the annexes, carefully and in their entirety. You may
obtain copies of our public filings with the SEC without charge by following the instructions set forth in the section entitled "Where You Can
Find More Information" in this proxy statement.

The Transaction

Activision and Vivendi have entered into a business combination agreement to combine Vivendi Games, Vivendi's interactive
entertainment business, with Activision. We believe that Vivendi Games' portfolio of leading franchises, including Blizzard Entertainment's
World of Warcraft®, will facilitate Activision's expansion into the higher operating margin and fast growing massively multiplayer online games
genre and will provide scale benefits to our international business, including establishing a meaningful presence in the rapidly growing Asian
markets, which we have identified as top strategic priorities.

The transaction will be governed by the terms of the business combination agreement, a copy of which is attached as Annex A to this proxy
statement. We encourage you to read the business combination agreement, including all of the exhibits thereto, carefully and in their entirety.
For more information on the business combination agreement, see the section entitled "The Business Combination Agreement."

In the transaction:

Merger of Vivendi Games. Activision and Vivendi Games will combine their businesses through the merger of a newly
formed, wholly-owned subsidiary of Activision with and into Vivendi Games. As a result of the merger, Vivendi Games, the
parent company of Blizzard Entertainment and Sierra, will become a wholly-owned subsidiary of Activision. VGAC will
receive approximately 295.3 million newly issued shares of Activision common stock in the merger, which number is based
upon a valuation of Vivendi Games at $8.121 billion and a per share price for Activision common stock of $27.50.

Share Purchase by Vivendi. Simultaneously with the merger, Vivendi will purchase from Activision 62.9 million newly
issued shares of Activision common stock, at $27.50 per share, for an aggregate purchase price of approximately

$1.731 billion. Immediately following completion of the merger and share purchase, Vivendi and its subsidiaries are
expected to own approximately 52.2% of the issued and outstanding shares of the combined company's common stock on a
fully diluted basis.

Post-Closing Corporate Governance. Upon the closing of the transaction, Activision's certificate of incorporation and
bylaws will be amended and restated to provide for, among other things, (a) the change of the combined company's name,
(b) the change of the combined company's fiscal year end to December 31, (c) an increase in the authorized number of shares
of Activision common stock, (d) certain majority and minority stockholder protections, and (e) certain changes to the
structure of the board of the combined company. As a result of these amendments, among other things, Vivendi will be
entitled to appoint a majority of the combined company's board of directors.

After the closing of the transaction, the combined company will commence a cash tender offer for up to 146.5 million of its shares
(representing approximately 50% of the shares of Activision common stock outstanding immediately prior to the transaction) at $27.50 per
share. If the tender offer is fully subscribed, Vivendi and its subsidiaries are expected to own approximately 68.0% of the issued and outstanding
shares of the combined company's common stock on a fully diluted basis.
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For a more complete description of Activision's ownership structure following the transaction, see the section entitled "The Business
Combination Agreement The Share Purchase Ownership of Activision Common Stock Following the Transaction."

The following diagrams illustrate (a) the steps of the transaction and (b) the organizational structure of Activision Blizzard and its
subsidiaries immediately after the transaction:

Transaction Post-Transaction Structure

M
If the post-transaction self tender offer is fully-subscribed, (a) Vivendi and its subsidiaries are expected to own approximately 68.0% of the issued and
outstanding shares of Activision Blizzard common stock and (b) Activision's existing stockholders are expected to own approximately 32.0% of the
issued and outstanding shares of Activision Blizzard common stock, in each case on a fully diluted basis.

@

Includes Blizzard Entertainment, Sierra, Sierra Online and Vivendi Games Mobile.

The Business Combination Agreement
Parties to the Business Combination Agreement
Activision, Inc.

We are a leading international developer, publisher and distributor of interactive entertainment software and peripheral products covering
diverse game categories, including action/adventure, action sports, racing, role-playing, simulation, first-person action, music-based gaming and
strategy.

Our publishing business involves the development, marketing and sale of products either directly, by license or through our affiliate label
program with certain third-party publishers. Our product portfolio includes top-selling franchises for PC and console platforms, such as Guitar
Hero , Call of Duty® and the Tony Hawk series, as well as Spider-Man , X-Men , Shrek®, James Bond and TRANSFORMERS .

Our distribution business consists of operations in Europe that provide logistical and sales services to third-party publishers of interactive
entertainment software, Activision's own publishing operations and manufacturers of interactive entertainment hardware.

We maintain operations in the United States, Canada, the United Kingdom, France, Germany, Ireland, Italy, Japan, Australia, Sweden,
Spain, the Netherlands and South Korea. Activision's headquarters are located at 3100 Ocean Park Boulevard, Santa Monica, California 90405,
Telephone: (310) 255-2000.

Sego Merger Corporation

Sego Merger Corporation, a Delaware corporation and a wholly-owned subsidiary of Activision, or Merger Sub, was formed on
November 29, 2007 for the purpose of effecting the merger contemplated by the business combination agreement. Merger Sub has not conducted
any activities or operations to
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date, except for those incidental to its formation and undertaken in connection with the transaction. Merger Sub's headquarters are located at
3100 Ocean Park Boulevard, Santa Monica, California 90405, Telephone: (310) 255-2000.

Vivendi S.A.

Vivendi S.A., a société anonyme (a form of limited liability company) organized under the laws of France, or Vivendi, is a global leader in
digital entertainment with activities in music, television, cinema, mobile, Internet, and games through its ownership of Universal Music Group,
Canal+ Group, SFR, Maroc Telecom and Vivendi Games. In 2007, Vivendi had revenues of over €21 billion and a global headcount of 37,000
employees. Listed on the Paris stock market, NYSE Euronext, compartiment A, under the symbol "VIV," Vivendi is a member of the CAC 40
(one of the main Euronext stock indices).

Vivendi's media business is comprised of (a) Vivendi Games, a global developer, publisher and distributor of multi-platform interactive
entertainment; (b) Universal Music Group, the world's No. 1 music content company; (c) the Canal+ Group, the French leader in premium and
theme television channel distribution and programming; and (d) a 20% interest in NBC Universal, one of the world's leading media companies.

Vivendi's headquarters are located at 42 avenue de Friedland, 75380 Paris Cedex 08, France, Telephone: +33-1-71-71-10-00.
Vivendi Games, Inc. and VGAC LLC

Vivendi Games, Inc., a Delaware corporation, or Vivendi Games, is a direct wholly-owned subsidiary of VGAC LLC, which is a Delaware
limited liability company and an indirect wholly-owned subsidiary of Vivendi.

Vivendi Games is a global developer, publisher and distributor of multi-platform interactive entertainment. Vivendi Games is the leader in
terms of subscriber base and revenues in the subscription-based MMORPG category, has a traditional PC, console, handheld and mobile games
business, and has entered the casual online and mobile gaming segments. Through its subsidiary, Blizzard Entertainment, Vivendi Games'

portfolio includes the MMORPG hit World of Warcraft and the Warcraft®, StarCraft®, and Diablo® series.

Vivendi Games has two principal publishing labels, Blizzard Entertainment and Sierra, which are wholly-owned subsidiaries of Vivendi
Games. Vivendi Games' headquarters are located at 6060 Center Drive, 5" Floor, Los Angeles, California 90045, Telephone: (310) 431-4000.

After the closing of the transaction, we anticipate that Sierra, Sierra Online, and Vivendi Games Mobile will become divisions of Activision
Publishing, Inc.

Merger

At the effective time of the transaction, Merger Sub, a newly formed, wholly-owned subsidiary of Activision, will merge with and into
Vivendi Games, an indirect wholly-owned subsidiary of Vivendi and the parent of Blizzard Entertainment and Sierra. Vivendi Games will
survive the merger and become a wholly-owned subsidiary of Activision.

Consideration to be Received in the Merger

Vivendi Games Common Stock. At the effective time of the merger, each outstanding share of Vivendi Games common stock will be
converted into the right to receive 369,136.36364 newly issued shares of Activision common stock, which is referred to in this proxy statement
as the "exchange ratio." Activision will issue approximately 295.3 million shares of Activision common stock to VGAC, the sole stockholder of
Vivendi Games, in the merger, which number is based upon a valuation of Vivendi
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Games at $8.121 billion and a per share price for Activision common stock of $27.50. For a more complete description of the merger
consideration, see the section entitled "The Business Combination Agreement The Merger Consideration to be Received in the Merger."

Treatment of Equity Grants under the Blizzard Equity Plan. Certain Blizzard Entertainment employees participate in the Blizzard
Entertainment 2006 Equity Incentive Plan, which is referred to in this proxy statement as the "Blizzard equity plan," pursuant to which they have
been granted options to acquire shares of Blizzard common stock and/or shares of restricted Blizzard common stock. Under the terms of the
Blizzard equity plan, at the effective time of the transaction, all outstanding and unexercised options to acquire shares of Blizzard common stock
as well as all outstanding shares of restricted Blizzard common stock will be cancelled and converted into the right to receive an amount in cash,
each in accordance with the terms of the Blizzard equity plan. The estimated aggregate cash payments to be made by Activision Blizzard to
Blizzard equity plan participants will be $116.2 million at the closing of the transaction and an additional $91.8 million eighteen months after
such closing, in each case assuming the Blizzard equity plan participants remain employed at Blizzard through the applicable date. For a more
complete description of the treatment of the equity grants and certain payments required to be made by the combined company under the
Blizzard equity plan, see the section entitled "The Business Combination Agreement The Merger Treatment of Equity Grants under the Blizzard
Equity Plan."

Share Purchase

Simultaneously with the closing of the merger, Vivendi will purchase from Activision, at a purchase price of $27.50 per share,
approximately 62.9 million newly issued shares of Activision common stock for an aggregate purchase price of approximately $1.731 billion in
cash. For a more complete description of the share purchase, see the section entitled "The Business Combination Agreement The Share
Purchase."

Name Change
Upon closing of the transaction, the combined company will be renamed "Activision Blizzard, Inc."
Post-Closing Corporate Governance

Upon closing of the transaction, our certificate of incorporation and bylaws will be amended and restated to provide for, among other
things, (a) the change of the combined company's name, (b) the change of the combined company's fiscal year end to December 31, (c) an
increase in the authorized number of shares of Activision common stock, (d) certain majority and minority stockholder protections, and
(e) certain changes to the structure of the board. As a result of these amendments, among other things, Vivendi will be entitled to appoint a
majority of the combined company's board of directors.

As aresult of these changes to our certificate of incorporation and bylaws, effective as of the closing of the transaction, the board of
directors of Activision Blizzard will consist of 11 members: six (6) directors designated by Vivendi, two (2) Activision executive directors and
three (3) independent directors.

The Vivendi designated directors initially will be Messrs. René Pénisson, Jean-Bernard Lévy, Bruce L. Hack, Doug Morris, Philippe
Capron and Frédéric Crépin. The executive directors initially will be Messrs. Robert A. Kotick, our Chairman and Chief Executive Officer, and
Brian G. Kelly, our Co-Chairman. The three independent directors initially will be Messrs. Robert J. Corti, Robert J. Morgado and Richard
Sarnoff, each of whom currently serves on our board of directors.

Initially, René Pénisson will be Chairman of Activision Blizzard.
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Following the completion of the transaction, Robert A. Kotick will be President and Chief Executive Officer and Brian G. Kelly will be
Co-Chairman of Activision Blizzard. Bruce L. Hack, current Chief Executive Officer of Vivendi Games, will serve as Vice-Chairman and Chief
Corporate Officer of Activision Blizzard, responsible for leading the merger integration and the finance, human resources and legal functions.
Michael J. Griffith will serve as President and Chief Executive Officer of Activision Publishing, which after closing will include the Sierra,
Sierra Online and Vivendi Games Mobile divisions in addition to the Activision Publishing business. Michael Morhaime will continue to serve
as President and Chief Executive Officer of Blizzard Entertainment. Thomas Tippl, currently Chief Financial Officer of Activision Publishing,
will be appointed Chief Financial Officer of Activision Blizzard, and Jean-Francois Grollemund, currently Chief Financial Officer of Vivendi
Games, will be appointed Chief Accounting Officer of Activision Blizzard.

Tender Offer

Under the terms of the business combination agreement, within five (5) business days after the closing of the transaction, Activision
Blizzard has agreed to commence a cash self tender offer to purchase up to 146.5 million shares of its common stock (representing
approximately 50% of the shares of Activision common stock outstanding immediately prior to the transaction) at a purchase price of $27.50 per
share.

The tender offer will offer liquidity to Activision Blizzard stockholders at $27.50 per share, regardless of the then-current market price per
share, subject to proration if the tender offer is oversubscribed, and will allow Vivendi and any other non-tendering stockholders to increase their
respective percentage ownership of Activision Blizzard. Activision Blizzard stockholders will not be diluted by the tender offer except to the
extent Vivendi purchases additional shares of Activision Blizzard as it is required to do if the aggregate tender offer consideration exceeds
$2.928 billion. Activision Blizzard stockholders are not required to participate in the tender offer. The commencement of the tender offer will
not prohibit Activision Blizzard stockholders, including directors, officers, and employees of Activision Blizzard, from selling shares of
Activision Blizzard common stock in open market transactions or otherwise, including during the period of the tender offer.

The tender offer will not be subject to any minimum condition on the number of shares tendered. Subject to the other conditions of the
tender offer being satisfied and the proration described in the following sentence, Activision Blizzard will purchase any shares that are tendered
even if the number of shares tendered is less than 146.5 million shares, the maximum number of shares to be purchased in the tender offer. If the
number of shares of Activision Blizzard common stock tendered is greater than 146.5 million shares, Activision Blizzard will purchase the
shares pro rata, which means that each stockholder who accepts the offer will have only a portion of such stockholder's shares purchased by
Activision Blizzard.

If the maximum number of shares (146.5 million shares) is tendered in the offer, the aggregate purchase price for the shares of common
stock purchased in the tender offer will be approximately $4.028 billion. Under the terms of the business combination agreement, Activision and
Vivendi have agreed the purchase of the shares tendered in the tender offer will be funded as follows:

the first $2.928 billion of the aggregate consideration will be funded by Activision Blizzard with proceeds from the share
purchase described above, available cash on hand and, if necessary, borrowings made under the new credit facilities issued
by Vivendi;

if the aggregate consideration is more than $2.928 billion, Vivendi has agreed to purchase from Activision Blizzard, at a
purchase price of $27.50 per share, additional newly issued shares of Activision Blizzard common stock in an amount equal
to the lesser of (a) $700 million and (b) the excess of the aggregate consideration over $2.928 billion, which amount will be
used to fund the amount of the aggregate consideration that is in excess of $2.928 billion; and
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if the aggregate consideration exceeds $3.628 billion, Activision Blizzard will fund the additional amount of the aggregate
consideration that is in excess of $3.628 billion (up to the maximum aggregate purchase price of $4.028 billion) through
borrowings made under the new credit facilities issued by Vivendi. See "The Transaction New Credit Facilities."

For a more complete description of the tender offer, see the section entitled "The Business Combination Agreement The Tender Offer."
Conditions to Closing

The respective obligations of the parties to effect the transaction are subject to the satisfaction or, to the extent permitted under applicable
laws and the terms of the business combination agreement, waiver of a number of conditions, including, among other things, the following:

the approval by Activision's stockholders of the principal terms of the business combination agreement and the transaction,
including the issuance of shares of Activision common stock in the transaction and the amendments to the certificate of
incorporation and bylaws of Activision;

the expiration or earlier termination of the waiting period under U.S. antitrust laws (which waiting period expired on
January 16, 2008);

the receipt of all approvals required from governmental authorities in the European Union (which approval was received on
April 16, 2008) as well as any other required regulatory approvals;

the absence of any injunction, legal restraints or prohibitions preventing the consummation of the transaction; and

the obtainment by Activision of one or more new credit facilities from either third party lenders or from Vivendi to fund a
portion of the tender offer, which has occurred. See "The Transaction New Credit Facilities."

The respective obligations of Activision and Merger Sub to effect the transaction are subject to the satisfaction or waiver of several
additional conditions (any of which may be waived in writing by Activision), including:

the accuracy of representations and warranties of Vivendi, VGAC and Vivendi Games as of the closing date, other than
those failures to be true and correct that would not reasonably be expected to have a material adverse effect on Vivendi
Games;

the performance in all material respects by Vivendi, VGAC and Vivendi Games of the obligations required to be performed
by each of them under the business combination agreement at or prior to the closing date;

the absence of any pending litigation, commenced by any stockholder of Vivendi or Vivendi Games after the date of the
business combination agreement, against Vivendi, VGAC or any of its directors before any governmental entity relating to
(a) the business combination agreement, (b) any ancillary document thereto, or (c) the transactions contemplated by the
business combination agreement or the ancillary documents thereto that would render it impossible or unlawful to
consummate the transaction;

the taking of all necessary actions by Vivendi, VGAC and Vivendi Games to provide that, immediately prior to the closing
of the transaction, (a) all intercompany arrangements, other than licenses entered into in the ordinary course of business,
between Vivendi and VGAC, on the one hand, and Vivendi Games and its subsidiaries, on the other hand, have been
terminated, and (b) all monies owed pursuant to such intercompany arrangements have been paid in full; and
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the delivery by Vivendi to Activision of executed copies of each of the ancillary documents to the business combination
agreement to which either Vivendi, VGAC or Vivendi Games is a party.

The respective obligations of Vivendi, VGAC and Vivendi Games to effect the transaction are subject to the satisfaction or waiver of
several additional conditions (any of which may be waived in writing by Vivendi), including:

the accuracy of representations and warranties of Activision and Merger Sub as of the closing date other than those failures
to be true and correct that would not reasonably be expected to have a material adverse effect on Activision;

the performance in all material respects by Activision and Merger Sub of the obligations required to be performed by each of
them under the business combination agreement at or prior to the closing date;

the absence of any pending litigation, commenced by any stockholder of Activision after the date of the business
combination agreement, against Activision or any of its directors before any governmental entity relating to (a) the business
combination agreement, (b) any ancillary document thereto, or (c) the transactions contemplated by the business
combination agreement or the ancillary documents thereto that would render it impossible or unlawful to consummate the
transaction; and

the receipt of NASDAQ authorization for listing of the shares of Activision common stock to be issued to VGAC in
connection with the merger and to Vivendi in connection with the share purchase (which authorization was received on
May 23, 2008).

The transaction is expected to be completed in July 2008. However, it is possible that factors outside of the parties' control could require the
parties to complete the transaction at a later time or not to complete it at all. For a more complete discussion of the conditions to the transaction,
see the section entitled "The Business Combination Agreement Conditions to the Transaction."

Restrictions on Recommendation Withdrawal

The business combination agreement generally restricts the ability of Activision's board of directors to withdraw its recommendation that
Activision stockholders approve the proposals set forth in this proxy statement. However, if Activision's board of directors determines in good
faith (after consultation with its outside counsel) that the failure to withdraw this recommendation would be reasonably expected to be a breach
of its fiduciary duties under applicable law, then Activision's board of directors may withdraw its recommendation.

Restrictions on Solicitation of Third Party Acquisition Proposals

Activision has agreed not to, directly or indirectly, solicit or engage in discussions or negotiations with any person or group with respect to
an Activision acquisition proposal, which includes any offer relating to an acquisition, merger or other business combination that would result in
such person or group acquiring more than a 20% interest in Activision's total outstanding securities or a sale of more than 20% of the assets of
Activision and its subsidiaries. The business combination agreement does not, however, prohibit Activision from considering a bona fide
acquisition proposal from a third party if certain specified conditions are met.

Each of Vivendi and Vivendi Games has agreed not to, directly or indirectly, solicit or engage in discussions or negotiations with any
person or group with respect to a Vivendi Games acquisition proposal, which includes any offer relating to an acquisition, merger or other
business combination that would result in the person or group acquiring more than a 20% interest in Vivendi Games' total outstanding securities
or a sale of more than 20% of the assets of Vivendi Games and its subsidiaries.
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For a discussion of the restrictions imposed on the solicitation of acquisition proposals from third parties, see the section entitled "The
Business Combination Agreement Restrictions on Solicitation of Acquisition Proposals" of this proxy statement.

Termination of the Business Combination Agreement

The business combination agreement may be terminated by mutual written consent of all parties at any time before the closing date. The
business combination agreement may also be terminated by either Activision or Vivendi if:

the transaction is not completed on or before the ten (10) month anniversary of the execution of the business combination
agreement;

any law that makes the consummation of the transaction illegal in the United States or any foreign jurisdiction in which
Activision or Vivendi has substantial business and operations has been enacted, entered, enforced or deemed applicable to
the transaction by a governmental entity;

a governmental entity in the United States or any foreign jurisdiction in which Activision or Vivendi has substantial business
and operations issues an order, decree or ruling making the transaction illegal in the United States or any such foreign
jurisdiction, and such order, decree or ruling has become final and non-appealable;

the required approval of the Activision stockholders has not been obtained; or

the other party breached any representation, warranty, covenant or agreement in the business combination agreement in a
way that the related condition to closing would not be satisfied, and this breach is not cured or is incurable prior to the ten
(10) month anniversary of the execution of the business combination agreement.

In addition, Vivendi may terminate the business combination agreement if:

Activision's board of directors or any committee thereof withdraws (or modifies in a manner adverse to Vivendi in any
material respect), or publicly proposes to withdraw (or modify in a manner adverse to Vivendi in any material respect) its
recommendation that Activision stockholders approve the proposals set forth herein, or publicly proposes to adopt or
recommend any Activision acquisition proposal; or

Activision's board of directors fails to reaffirm publicly its recommendation that Activision stockholders approve the
proposals set forth herein within ten (10) business days following the commencement of a third-party tender or exchange
offer for Activision's capital stock.

In addition, Activision may terminate the business combination agreement in response to a superior proposal from a third party in
compliance with the restrictions on solicitation provisions discussed above.

Termination Fee and Expenses

Activision has agreed to pay to Vivendi a termination fee of $180 million if:

Vivendi terminates the business combination agreement because Activision's board of directors withdraws (or modifies in a
manner adverse to Vivendi in any material respect), or publicly proposes to withdraw (or modify in a manner adverse to
Vivendi in any material respect), its recommendation of the business combination agreement and the transaction, or publicly
proposes to adopt or recommend any Activision acquisition proposal;

Vivendi terminates the business combination agreement because our board of directors fails to reaffirm publicly its
recommendation of the business combination agreement and the transaction
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within ten (10) business days following the commencement of a third-party tender or exchange offer for our capital stock;

Activision terminates the business combination agreement in response to a superior proposal from a third party in
compliance with the restrictions on solicitation provisions discussed above; or

each of the following has occurred: (a) prior to the special meeting, an Activision acquisition proposal has been made
directly to Activision's stockholders or has become publicly known, or any person has publicly announced an intention to
make an Activision acquisition proposal; (b) thereafter, the business combination agreement is terminated by either Vivendi
or Activision because the Activision stockholder approval has not been obtained at a duly convened meeting; and (c) within
twelve (12) months after such termination, Activision enters into a definitive contract to consummate, or otherwise close, a
transaction constituting an Activision acquisition proposal.

Under specified conditions, Activision must also pay the actual and reasonably documented out-of-pocket expenses (including reasonable
attorneys' fees) actually incurred by Vivendi, VGAC and Vivendi Games in connection with the business combination agreement and the
transaction, up to a maximum of $15 million. For more information, see the section entitled "The Business Combination Agreement Termination;
Termination Fees and Expenses."

Special Meeting
Stockholders Entitled to Vote; Vote Required
Unless adjourned or postponed, the special meeting of Activision stockholders will be held on s , 2008
at , local time, at . At the special meeting, you will be asked to approve the proposals described in this proxy
statement:
Proposal No. 1: To approve the issuance of an aggregate of approximately 358.2 million new shares of Activision common
stock in connection with the transaction.
Proposal No. 2: To approve the amendment and restatement of our certificate of incorporation (including all related
subproposals), subject to the completion of the transaction.
Proposal No. 3: To approve the amendment of Section 7.4(a) of our bylaws, subject to the completion of the transaction.
Proposal No. 4: To approve any motion to adjourn or postpone the special meeting to a later date or dates, if necessary, to

solicit additional proxies if there are insufficient votes at the time of the special meeting to approve the
proposals set forth above.
You may also be asked to act on other business, if any, that may properly come before the special meeting (or any adjournment or
postponement thereof). We currently do not anticipate that any other business will be presented at the special meeting.

Only holders of record of shares of Activision common stock at the close of business on , 2008, which our board of directors
has set as the record date, are entitled to notice of and to vote at the special meeting. As of the record date, there were shares of
Activision common stock outstanding and entitled to vote at the special meeting.

Approval of the charter amendment proposal and the bylaw amendment proposal require the affirmative vote of the holders of a majority of
the outstanding shares of Activision common stock entitled to vote thereon. Approval of the share issuance proposal and the adjournment

proposal will require the affirmative vote of the holders of a majority of the votes cast affirmatively or negatively.
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For more information on the special meeting see the section of this proxy statement entitled "The Special Meeting."
Recommendations of the Board of Directors of Activision

After careful consideration, the Activision board of directors has unanimously approved the business combination agreement and has
determined that the business combination agreement and all related documents and exhibits thereto are in the best interest of Activision and its
stockholders.

The Activision board of directors unanimously recommends that the holders of Activision common stock vote:

"FOR" Proposal No. 1 the issuance of shares of our common stock in connection with the transaction,

"FOR" Proposal No. 2 the amendment and restatement of our certificate of incorporation (including all related
subproposals),

"FOR" Proposal No. 3 the amendment of Section 7.4(a) of our bylaws, and

"FOR" Proposal No. 4 adjournment of the special meeting, if necessary.

For a more complete description of Activision's reasons for the transaction, see the section entitled "The Transaction Activision's Reasons
for the Transaction and Tender Offer."

Opinion of Activision's Financial Advisor

Activision's financial advisor, Allen & Company LLC, delivered a written opinion to the Activision board of directors to the effect that, as
of December 1, 2007, taking into account the transactions contemplated by the business combination agreement as a whole and subject to
various qualifications and assumptions described in the written opinion, the per share transaction price of the share purchase, the exchange ratio
of the merger, and the per share transaction price of the tender offer were fair, from a financial point of view, to Activision and its stockholders.

The full text of the Allen & Company opinion, dated December 1, 2007, which sets forth the assumptions made, procedures followed,
matters considered, and qualifications and limitations on the review undertaken by Allen & Company in rendering its opinion, is attached as
Annex D to this proxy statement. We urge you to read the opinion carefully and in its entirety.

Allen & Company provided its opinion for the use and benefit of our board of directors in connection with its consideration of the
transactions contemplated by the business combination agreement. The Allen & Company opinion addressed only the fairness, from a financial
point of view, of the per share transaction price of the share purchase, the exchange ratio of the merger, and the per share transaction price of the
tender offer as of the date of the Allen & Company opinion. The Allen & Company opinion is not intended to be and does not constitute a
recommendation to any stockholder as to how that stockholder should vote or act with respect to the transactions contemplated by the business
combination agreement or any other matter described in this proxy statement. Allen & Company was not requested to opine as to, and its
opinion does not in any manner address, Activision's underlying business decision to proceed with or effect the transactions contemplated by the
business combination agreement. The summary of the Allen & Company opinion in this proxy statement is qualified in its entirety by reference
to the full text of the opinion.

Pursuant to the terms of the engagement letter between Allen & Company and Activision, Allen & Company was paid a fee upon delivery
of the opinion to the Activision board of directors, with such fee creditable against any transaction fee subsequently paid to Allen & Company
upon the completion of the transaction. For a more complete description of the fee arrangement and the Allen & Company opinion, see the
section entitled "The Transaction Opinion of Activision's Financial Advisor." See also Annex D to this proxy statement.
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Interests of Directors and Executive Officers in the Transaction

In considering the recommendations of the Activision board of directors with respect to the business combination agreement and the
transaction, you should be aware that certain executive officers and directors of Activision have interests in the transaction that may be different
from, or in addition to, the interests of Activision stockholders generally. These interests include:

the rights of certain officers to receive payments or other benefits, including grants of equity awards and the modification of
vesting schedules of existing equity awards, following the completion of the transaction;

the continuing service of several of Activision's existing directors and executive officers in the combined company after the
closing date;

the amendment of employment arrangements with certain of Activision's executive officers to provide incentives for their
continued service to the combined company after the closing date; and

the continued indemnification of Activision's directors post-closing.

The Activision board of directors was aware of these interests and considered them, among other things, in making its recommendation that
Activision stockholders vote for the approval of the share issuance proposal, the charter amendment proposal and the bylaw amendment
proposal.

Other Matters
Risk Factors

In evaluating the business combination agreement, the transaction and, in particular, the issuance of new shares of Activision common
stock in connection with the transaction and the tender offer, Activision stockholders should carefully read this proxy statement and especially
consider the factors discussed in the section entitled "Risk Factors."

Rights Plan Amendment

On April 18, 2000, Activision's board of directors approved a stockholder rights plan, pursuant to which each common stockholder at the
close of business on April 19, 2000 received a dividend of one right for each share of common stock held. Activision has amended the rights
plan concurrent with the execution of the business combination agreement to provide that (a) the rights plan will not be triggered by the business
combination agreement or the transaction and (b) the rights plan will terminate upon the completion of the transaction and all rights existing
under the rights plan will be extinguished.

For a more complete discussion of the rights plan amendment, see the section entitled "The Transaction Rights Plan Amendment" of this
proxy statement.

New Credit Facilities

On April 29, 2008, Activision, acting on behalf of the combined company, entered into a senior unsecured credit agreement with Vivendi,
borrowings under which cannot be effected until the closing of the transaction. The credit agreement will provide Activision Blizzard, after the
closing of the transaction, with (a) a term loan credit facility, or the Tranche A Facility, in an aggregate amount of up to $400.0 million to be
applied to fund that portion of the post-closing tender offer consideration, if any, in excess of $3.628 billion, as discussed in the section of this
proxy statement entitled "The Business Combination Agreement The Tender Offer Funding of the Tender Offer," (b) a term loan credit facility, or
the Tranche B Facility, in an aggregate amount of up to $150.0 million to be applied to repay the Vivendi Games Loan Facility, as discussed in
the section of this proxy statement entitled
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"The Transaction Vivendi Games Loan Facility," and (c) a revolving credit facility, or the Revolving Facility, in an aggregate amount at any time
outstanding of up to $475.0 million to be used after the closing of the transaction for general corporate purposes. The Tranche A Facility, the
Tranche B Facility and the Revolving Facility are referred to in the proxy statement, collectively, as the new credit facilities. In the event that the
business combination agreement terminates prior to the closing date of the transaction, the new credit facilities will terminate effective on the
same date. See "The Transaction New Credit Facilities."

Listing of Common Stock

Upon closing of the transaction, shares of common stock of the combined company, which will be renamed "Activision Blizzard, Inc.", will
be traded on NASDAQ under Activision's current ticker symbol "ATVL."

Material United States Federal Income Tax Consequences

Activision stockholders will not recognize any gain or loss for United States federal income tax purposes as a result of (a) the
consummation of the transaction or (b) an adoption of the proposed amendments to Activision's certificate of incorporation. See the section
entitled "The Transaction Material United States Federal Income Tax Consequences."

Accounting Treatment of the Transaction

The transaction will be accounted for as a reverse acquisition under the purchase method of accounting under U.S. GAAP. For this purpose,
Vivendi Games will be deemed to be the accounting acquiror and Activision will be deemed to be the accounting acquiree. Accordingly,
Activision Blizzard will account for the transaction as a purchase business combination, using Vivendi Games' historical financial information
and accounting policies and applying fair value estimates to the acquired assets, liabilities and commitments of Activision as of the date of the
transaction.

No Appraisal Rights

Under Section 262 of the General Corporation Law of the State of Delaware, which is referred to in this proxy statement as the "DGCL,"
Activision stockholders do not have appraisal rights in connection with the transaction.

Regulatory Matters

Activision and Vivendi are required, under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, or the HSR Act, to notify and
furnish required information to the Antitrust Division of the U.S. Department of Justice and to the U.S. Federal Trade Commission prior to
completing the transaction. Activision and Vivendi have made these filings, and the waiting period under the HSR Act expired on January 16,

2008.

In addition, the transaction is subject to, and the parties' obligations to effect the transaction are conditioned on, approval by governmental
authorities in the European Union, which approval was received on April 16, 2008.

For a more complete discussion of the regulatory matters relating to the transaction, see the section entitled "The Transaction U.S. Federal
or State and Foreign Regulatory Matters" of this proxy statement.
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Per Share Market Price Data

Activision common stock trades on NASDAQ under the symbol "ATVIL." The following table shows the high and low closing sale prices in
U.S. dollars for Activision common stock for the periods indicated, as reported on NASDAQ after adjustments to account for any subsequent
dividends or stock splits. The prices reflect inter-dealer prices and do not include retail markups, markdowns or commissions.

The closing sale price of Activision common stock as reported on NASDAQ on November 30, 2007, the last business day prior to the
public announcement of the proposed transaction, was $22.15 per share. The closing sale price of Activision common stock as reported on

NASDAQ on , 2008, the record date for the Activision special meeting, was $ per share. As of that date, there
were holders of record of Activision common stock based on information provided by Activision's transfer agent.
High Low
Calendar Year 2006
First Quarter $ 1569 $ 1191
Second Quarter 14.92 10.75
Third Quarter 15.57 10.72
Fourth Quarter 17.94 14.27
Calendar Year 2007
First Quarter $ 19.01 $ 16.26
Second Quarter 21.27 18.43
Third Quarter 21.59 17.11
Fourth Quarter 29.70 18.92
Calendar Year 2008
First Quarter $ 2843 $§ 2581
Second Quarter (through May 30, 2008) $ 3375 $ 27.03

Activision has never paid cash dividends on its common stock and has no present plans to do so. Activision expects that earnings will be
retained for the continued growth and development of the business. Future dividends, if any, will depend on Activision's (or, following
completion of the transaction, Activision Blizzard's) earnings, financial condition, cash requirements, future prospects, and other factors deemed
relevant by our board of directors.

Vivendi Games is a privately-held company. Accordingly, per share historical data of Vivendi Games is omitted.
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Selected Historical Financial Data of Activision

The following selected historical financial data as of and for each of the years in the five-year period ended March 31, 2008 has been
derived from Activision's audited consolidated financial statements.

This selected information is only a summary and you should read it together with Activision's historical consolidated financial statements
and the related notes thereto included elsewhere in this proxy statement.

Year Ended March 31,

2008 2007 2006 2005 2004

(in thousands, except per share data)

Summary Operating Data

Net revenues $ 2,898,136 $ 1,513,012 $ 1,468,000 $ 1,405,857 $ 947,656
Cost of sales 1,645,435 978,065 940,362 844,946 567,147
Operating income 479,614 73,147 15,226 179,608 104,537
Income before tax provision 530,868 109,825 45,856 192,700 110,712
Net income 344,883 85,787 40,251 135,057 74,098
Basic earnings per share(1) 1.19 0.31 0.15 0.54 0.31
Diluted earnings per share(1) 1.10 0.28 0.14 0.49 0.29
Basic weighted average common shares

outstanding(1) 288,957 281,114 273,177 250,023 236,887
Diluted weighted average common shares

outstanding(1) 314,731 305,339 294,002 277,712 258,350

Year Ended March 31,
2008 2007 2006 2005 2004

Summary Balance Sheet Data

Total assets $ 2,530,673 $ 1,793,947  $ 1,418,255 $ 1,305,919 $ 966,220
Total liabilities 582,781 382,415 195,632 208,645 136,079
Cash, cash equivalents and short term

investments 1,449,212 954,849 944,960 840,864 587,649
Capitalized software development and

intellectual property licenses 193,337 231,196 147,665 127,340 135,201
Goodwill 279,161 195,374 100,446 91,661 76,493
Working capital 1,423,324 1,060,064 922,199 913,819 675,796
Long term debt

Stockholders' equity 1,947,892 1,411,532 1,222,623 1,097,274 830,141
(D

Consolidated financial information for fiscal years 2005-2004 reflects the restated amounts for the effect of Activision's four-for-three
stock split effected in the form of a 33'/3% stock dividend paid on October 24, 2005 to stockholders of record as of October 10, 2005.
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Selected Historical Financial Data of Vivendi Games

The following selected historical financial data as of and for each of the years in the five-year period ended December 31, 2007 has been
derived from Vivendi Games' audited consolidated financial statements. The following selected historical financial data for the three months
ended March 31, 2008 and 2007 and as of March 31, 2008 has been derived from Vivendi Games' unaudited interim consolidated financial
statements. In the opinion of Vivendi Games' management, the unaudited interim consolidated financial statements include all adjustments,
consisting only of normal recurring adjustments, necessary for a fair presentation of its financial position and results of operations for such
periods. Interim results for the three months ended March 31, 2008, are not necessarily indicative of, and are not projections for, the results to be
expected for the full year ending December 31, 2008.

This selected information below is only a summary and you should read it together with Vivendi Games' historical consolidated financial
statements and the notes related thereto included elsewhere in this proxy statement.

Three Months Ended
March 31, Year Ended December 31,
2008 2007 2007 2006 2005 2004 2003
(in thousands)
(unaudited)
Summary Operating Data
Net sales $ 323,054 $ 384,748 $ 1,395,418 $ 1,017,656 $ 780,325 $ 567,419 $ 637,518
Operating income (loss) 63,285 136,769 220,421 122,441 42,069 (252,591) (291,353)
Income (loss) from
continuing operations before
income taxes 64,132 132,150 215,345 106,034 33,376 (263,846) (299,117)
Income (loss) from
continuing operations 42,248 118,935 251,698 139,280 45,130 (274,259) (299,964)
Net income (loss) 42,248 118,935 251,698 139,280 45,130 (263,527) (291,691)
As of December 31,
As of
March 31, 2008 2007 2006 2005 2004 2003
(in thousands)
(unaudited)

Summary Balance Sheet Data
Total assets $ 814,245 § 902,622 $ 824,284 §$ 591,736 $ 685,174 $ 780,041
Total liabilities 588,705 638,135 477,842 330,973 383,455 303,918
Cash and cash equivalents(1) 47,354 62,241 67,969 32,439 50,349 17,826
Capitalized software development
costs, net and royalties and
license agreements, net 90,503 93,051 45,432 39,511 56,537 108,395
Goodwill 207,262 203,417 202,094 178,422 131,640 131,640
Working capital (deficit) (163,072) (144,473) (24,620) (17,908) 84,657 241,317
Owner's equity(2) 225,540 264,487 346,442 260,763 301,719 476,123

M
"Cash and cash equivalents" reflect cash balances not transferred to Vivendi via a cash pooling agreement at the end of the applicable
period. See Note 11 to the Vivendi Games historical consolidated financial statements for more information about the cash pooling
agreement.
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Net cash transfers under a cash pooling agreement with Vivendi are included in "Owner's equity" as part of net transfers to Vivendi.
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Summary Unaudited Pro Forma Condensed Combined Financial Data

The following summary unaudited pro forma condensed combined financial data has been derived from and should be read together with
the unaudited pro forma condensed combined financial information and accompanying notes. This information is based on the historical
consolidated balance sheets and statements of operations of both Activision and Vivendi Games which have been presented elsewhere in this
proxy statement. The transaction will be accounted for as a reverse acquisition under the purchase method of accounting. For this purpose,
Vivendi Games will be deemed the accounting acquiror and Activision will be deemed the accounting acquiree. The unaudited pro forma
condensed combined financial information is based on estimates and assumptions set forth in the notes to such statements, which estimates are
preliminary and have been made solely for the purposes of developing such pro forma information.

The unaudited pro forma condensed combined statement of operations for the three months ended March 31, 2008 and the year ended
December 31, 2007 gives effect to the transaction as if it had occurred on January 1, 2007. The unaudited pro forma balance sheet assumes that
the transaction took place on March 31, 2008, and combines Activision's historical consolidated balance sheet as of March 31, 2008 with
Vivendi Games' historical balance sheet as of March 31, 2008.

No additional pro forma adjustments have been made to reflect the repurchase of 146.5 million shares of Activision Blizzard common stock
at $27.50 per share, under the cash tender offer commencing within five (5) business days after the closing of the transaction, because the
Activision common stock price exceeds the tender offer price as of the date of this proxy statement. As of May 30, 2008 the closing price of
Activision common stock was $33.75. It is expected that the level of participation in the tender offer may be limited to the extent that the
Activision Blizzard stock trades significantly above the $27.50 tender offer price throughout the tender offer period.

The businesses may have performed differently had they been combined during the periods presented. Therefore, the unaudited pro forma
condensed combined financial information is not necessarily indicative of results that would have been achieved had the businesses been
combined during the periods presented or the results that Activision Blizzard will experience after the transaction and tender offer are
consummated.

Three Months Ended Year Ended
March 31, 2008 December 31, 2007(1)

(in thousands, except per share data)

(unaudited)

Pro Forma Statement of Operations:
Net sales $ 925,505 $ 4,293,554
Net income 44215 305,609
Net income per share:

Basic 0.07 0.47

Diluted 0.07 0.45
Adjusted Pro Forma Statement of Operations(2):
Net sales $ 925,505 $ 4,293,554
Net income 44215 305,609
Net income per share:

Basic 0.07 0.47

Diluted 0.07 0.45
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Adjusted
Pro Forma as of Pro Forma as of
March 31, 2008 March 31, 2008(2)
(in thousands)
(unaudited)

Balance Sheet:
Total assets $ 14,436,656 $ 14,436,656
Working capital 2,983,470 2,983,470
Long term debt 33,259 33,259
Stockholders' equity 12,718,945 12,718,945

ey

@

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2007 combines the full year
ended March 31, 2008 for Activision with the year ended December 31, 2007 for Vivendi Games. The unaudited pro forma condensed
combined statement of operations for the three months ended March 31, 2008 combines the three months ended March 31, 2008 for
Activision with the three months ended March 31, 2008 for Vivendi Games. Therefore, the statement of operations for Activision for
the period January 1, 2008 to March 31, 2008 has been presented in both the unaudited pro forma condensed combined statement of
operations for the three months ended March 31, 2008, and the unaudited pro forma condensed combined statement of operations for
the year ended December 31, 2007. Activision's net revenues and net income for the three months ended March 31, 2008 were

$602.5 million and $44.2 million, respectively.

No additional pro forma adjustments have been made to reflect the repurchase of 146.5 million shares of Activision Blizzard common
stock at $27.50 per share, available to be purchased under the cash tender offer commencing within five (5) business days after the
closing of the transaction, because the current stock price exceeds the tender offer price. As of May 30, 2008 the closing price of
Activision common stock was $33.75. It is expected that the level of participation in the tender offer may be limited to the extent that
the Activision Blizzard stock trades significantly above the $27.50 tender offer price throughout the tender offer period. See the
sections entitled "The Business Combination Agreement The Share Purchase," "The Business Combination Agreement The Tender
Offer" and "The Transaction Credit Facility."

Please see "Unaudited Pro Forma Condensed Combined Financial Information" for a description of the accounting treatment of the

transaction, the unaudited pro forma condensed combined financial statements and notes thereto, and the pro forma adjustments to the historical
financial information of Activision and Vivendi Games showing the effect of the transaction and tender offer contemplated by the business
combination agreement.
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Comparative Per Share Data

The following tables set forth the Activision historical net income per share for the year ended March 31, 2008, and the book value per
share as of March 31, 2008, and net income per share for Activision Blizzard on an unaudited pro forma combined basis for the three months
ended March 31, 2008 and year ended December 31, 2007, and book value per share as of March 31, 2008.

The pro forma combined data were derived from and should be read together with the unaudited pro forma condensed combined financial
statements and accompanying notes. This information is based on the historical consolidated balance sheets and related historical consolidated
statements of operations of Activision and Vivendi Games. The pro forma combined data give effect to the transaction using the purchase
method of accounting for business combinations as a reverse acquisition in which Vivendi Games will be deemed to be the accounting acquiror
of Activision while the adjusted pro forma combined data assumes no repurchase of the 146.5 million maximum Activision Blizzard common
shares at $27.50 per share available under the cash tender offer commencing within five (5) business days after closing the transaction because
the Activision common stock price exceeds the tender offer price as of the date of this proxy statement.

The businesses may have performed differently had they been combined during the periods presented. You should not rely on the selected
unaudited pro forma combined per share data as being indicative of the historical results that would have been achieved had the businesses been
combined during the periods presented or the results that Activision Blizzard will experience after the transaction and tender offer are
consummated.

Activision's historical data were derived from and should be read together with the consolidated financial statements and accompanying
notes included elsewhere in this proxy statement.

Vivendi Games is a privately-held company. Accordingly, per share historical data for Vivendi Games are omitted.

Year Ended
March 31, 2008

Activision's Historical Data
Net income per share:

Basic $ 1.19
Diluted $ 1.10
As of March 31, 2008:
Consolidated book value per share $ 6.61
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Three Months Ended Year Ended
March 31, 2008 December 31, 2007
Pro Forma Combined Data
Pro forma net income per share(1):
Basic $ 007 $ 0.47
Diluted $ 007 $ 0.45
Adjusted pro forma net income per share(2):
Basic $ 007 $ 0.47
Diluted $ 007 $ 0.45
As of March 31, 2008:
Pro forma book value per share(3) $ 19.65
Adjusted pro forma book value per share(3) $ 19.65

M
Pro forma net income per share was calculated by dividing pro forma net income by the pro forma weighted average common shares
outstanding as if the transaction had occurred on January 1, 2007.

@
Represents adjusted pro forma net income per share, resulting from no adjustment for the repurchase of 146.5 million Activision
Blizzard common shares at $27.50 per share available to be repurchased under the tender offer because the Activision common stock
price exceeds the tender offer price as of the date of this proxy statement. As of May 30, 2008 the closing price of Activision common
stock was $33.75.

3

Pro forma book value per share and adjusted pro forma book value per share are computed assuming the transaction and tender offer
had occurred on March 31, 2008.
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RISK FACTORS

In addition to the other information included in this proxy statement and found in the Annexes attached hereto, including the matters
addressed in the section entitled "Cautionary Statement Concerning Forward-Looking Statements," you should carefully consider the following
risk factors before deciding whether to vote for the approval of the proposals and subproposals presented in this proxy statement. Additional
risks and uncertainties not presently known to us or that are not currently believed to be material, if they occur, also may adversely affect the
proposed transaction and the combined company, Activision Blizzard, following the completion of the transaction.

Risks Related to the Transaction

Although we expect that our combination with Vivendi Games will result in benefits to Activision, we may not realize those benefits because
of integration difficulties and other challenges.

The success of our combination with Vivendi Games will be dependent in large part on the success of the management of the combined
company in integrating the operations, technologies and personnel of the two companies following the completion of the transaction. The failure
of the combined company to meet the challenges involved in successfully integrating the operations of Activision and Vivendi Games or to
otherwise realize any of the anticipated benefits of the transaction, including additional revenue opportunities, could impair the results of
operations of the combined company. In addition, the overall integration of the companies is a complex, time-consuming and expensive process
that, without proper planning and effective and timely implementation, could significantly disrupt the businesses of Activision and Vivendi
Games.

The challenges involved in this integration include the following:

integrating successfully each company's operations, technologies, products and services;

reducing the costs associated with each company's operations and, in particular, reducing historic losses in the Sierra
businesses;

coordinating the publishing, distribution and marketing efforts to effectively promote the products of the combined
company;

preserving development, distribution, licensing or other important relationships of both Activision and Vivendi Games and
resolving potential conflicts that may arise;

consolidating and rationalizing information technology platforms and administrative infrastructures;

minimizing the diversion of management attention from ongoing business concerns; and

combining the corporate cultures, maintaining employee morale and retaining key employees.

The combined company may not successfully integrate the operations of Activision and Vivendi Games in a timely manner, or at all, and
the combined company may not realize the anticipated benefits or synergies of the transaction to the extent, or in the timeframe, anticipated. The
anticipated benefits and synergies include cost savings associated with anticipated restructurings and other operational efficiencies, greater
economies of scale and revenue enhancement opportunities. However, these anticipated benefits and synergies assume a successful integration
and are based on projections, which are inherently uncertain, and other assumptions. Even if integration is successful, anticipated benefits and
synergies may not be achieved.
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Vivendi will own between 52.2% and 68.0% of Activision Blizzard's outstanding shares of common stock after completion of the transaction
and the post-closing tender offer.

Immediately upon closing of the transaction, Vivendi and its subsidiaries are expected to own approximately 52.2% of our issued and
outstanding shares of common stock on a fully diluted basis. If the maximum number of our shares is tendered in the tender offer, Vivendi and
its subsidiaries are expected to own approximately 68.0% of our issued and outstanding shares of common stock on a fully diluted basis. See the
section entitled "The Business Combination Agreement The Tender Offer" for a more detailed discussion.

As aresult of the transaction, Vivendi will have the ability to nominate a majority of the combined company's board of directors and
determine the outcome of certain matters submitted to Activision Blizzard's stockholders, such as the approval of significant transactions. As a
result, actions that may be supported by a majority of the other stockholders could be blocked by Vivendi. In addition, Vivendi's ownership
could affect the liquidity in the market for the combined company's common stock.

Furthermore, the ownership position and governance rights of Vivendi would likely discourage a third party from proposing a change of
control or other strategic transaction concerning Activision Blizzard. As a result, the Activision Blizzard common stock could trade at prices that
do not reflect a "control premium" to the same extent as do the stocks of similarly situated companies that do not have a stockholder with an
ownership interest as large as Vivendi's ownership interest.

Some of our current directors and executive officers have interests in the transaction that may differ from your interests as a stockholder,
and these persons may have conflicts of interest in recommending you approve the proposals set forth in this proxy statement.

In considering whether to approve the proposals and subproposals set forth in this proxy statement, you should recognize that some of the
members of management and our board of directors may have interests in the transaction that differ from, or are in addition to, their interests as
stockholders. These interests include:

the rights of certain officers to receive payments or other benefits, including grants of equity awards and the modification of
vesting schedules of existing equity awards, following the completion of the transaction;

the continuing service of several of Activision's existing directors and executive officers in the combined company after the
closing date;

the amendment of employment arrangements with certain of Activision's executive officers to provide incentives for their
continued service to the combined company after the closing date; and

the continued indemnification of Activision's directors post-closing.

These interests are described in greater detail in the sections entitled "The Transaction Interests of Activision's Executive Officers and
Directors in the Transaction," "Board and Management of Activision Blizzard" and "Corporate Governance of Activision Blizzard."

Subject to certain limitations, Vivendi may sell common stock at any time following the completion of the transaction, which could cause our
stock price to decrease.

The sale of shares of common stock that Vivendi and its subsidiaries receive in the transaction or to fund the tender offer will be restricted,
but Vivendi may sell these shares under certain circumstances, including pursuant to a registered underwritten public offering under the
Securities Act of 1933, as amended, or in accordance with Rule 144 under the Securities Act. We have entered into an investor agreement with
Vivendi, which includes registration rights and which will give Vivendi the
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right 120 days after the closing date to require us to register all or a portion of its shares at any time, subject to certain limitations. The sale of a
substantial number of shares of common stock by Vivendi or by our other stockholders within a short period of time could cause our stock price
to decrease, and make it more difficult for us to raise funds through future offerings of common stock.

If the amendment to our certificate of incorporation to increase the number of authorized shares of common stock is approved and the
transaction is completed, we will be able to issue more shares of common stock than currently authorized. As a result, such future issuances
of common stock could have a dilutive effect on the earnings per share and voting power of Activision Blizzard stockholders.

If the amendment to our certificate of incorporation to increase the number of authorized shares of common stock is approved by
stockholders and the transaction is completed, we will be able to issue more shares of common stock than currently authorized. If the board of
directors elects to issue additional shares of common stock in the future, whether in public offerings, in connection with mergers and
acquisitions, or otherwise, such additional issuances could dilute the earnings per share and voting power of Activision Blizzard stockholders.

The transaction is subject to conditions, including certain conditions that may not be satisfied, and may not be completed on a timely basis,
or at all. Failure to consummate the transaction could have material and adverse effects on Activision.

The completion of the transaction is subject to a number of conditions, which make the completion and timing of the completion of the
transaction uncertain. See the section entitled "The Business Combination Agreement Conditions to the Transaction" for a more detailed
discussion.

As discussed in this proxy statement, the conditions to Vivendi's obligation to close the transaction include the absence of any pending
litigation commenced by any Activision stockholder after December 1, 2007 against Activision or any of its directors before any governmental
entity relating to (a) the business combination agreement, (b) any ancillary document thereto, or (c) the transactions contemplated by the
business combination agreement or the ancillary documents thereto that would render it impossible or unlawful to consummate the transaction
and the tender offer. On February 8, 2008, the Wayne County Employees' Retirement System filed a putative class action complaint against
Activision, Merger Sub, Robert J. Corti, Ronald Doornink, Barbara S. Isgur, Robert A. Kotick, Brian G. Kelly, Robert J. Morgado, Peter J.
Nolan, Richard Sarnoff, Vivendi, VGAC, and Vivendi Games challenging the transaction. The defendants believe that plaintiff's claims are
unsupported by law or facts and intend to defend themselves vigorously against the lawsuit. Because this case is in its early stages, however, an
outcome cannot be predicted at this time, and we cannot be assured that it will not prevent or delay the consummation of the transaction and/or
result in substantial costs. See "Litigation Related to the Transaction."

If the transaction is not completed on a timely basis, or at all, because of such lawsuit or otherwise, our ongoing business may be adversely
affected and, without realizing any of the benefits of having completed the transaction, we will be subject to a number of risks, including the
following:

we may be required to pay a termination fee of $180 million if the transaction is terminated under certain circumstances, as
described in the business combination agreement;

we will be required to pay certain costs relating to the transaction, such as legal, accounting, financial advisor and printing
fees, whether or not the transaction is completed; and

matters relating to the transaction (including integration planning) may require substantial commitments of time and
resources by our management, which could otherwise have been devoted to other opportunities that may have been
beneficial to us.
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In addition, we could also be subject to litigation related to any failure to complete the transaction. If the transaction is not completed on a
timely basis, or at all, these risks may materialize and may adversely affect our business, financial results and stock price.

Risks Related to Activision's Business
SEC investigation and litigation relating to stock options remain pending and may adversely affect our business and results of operations.

Although the special subcommittee of independent members of our board of directors established in July 2006 to review our historical stock
option granting practices, which we refer to as the special subcommittee, has completed its review of those practices and our stock option grants
made in the period between 1992 and 2006, and although we have made to the SEC Staff an offer of settlement of the SEC's formal investigation
relating to our stock option granting practices, which the SEC Staff has indicated it is prepared to recommend to the SEC, and have agreed to a
settlement of the derivative litigation against us and certain of our current and former directors and officers, the settlement with the SEC remains
subject to final documentation and then approval by the Commission and the settlement of the derivative litigation remain subject to final court
approval. We believe that we have taken appropriate action by restating our financial statements through the fiscal year ended March 31, 2006,
as filed in our amended Annual Report on Form 10-K/A on May 25, 2007, and made appropriate disclosures for matters relating to stock
options. If, however, the pending settlements are not approved, the SEC could institute enforcement action seeking other or additional relief or
the court in the derivative actions could make findings disagreeing with the findings of the special subcommittee or with the manner in which we
have accounted for and reported, or not reported, the financial impact of past option grant measurement date errors. Under such circumstances,
we could be required to further restate our prior financial statements, further amend our filings with the SEC, or take other actions not currently
contemplated. In addition, additional proceedings would be likely to result in additional legal expense that may affect our results in future
periods, and may also result in diversion of management attention and other resources, as well as fines, penalties, damages and other sanctions
against us or individual directors and officers. These eventualities could materially and adversely affect our business and results of operations.
We cannot currently predict the ultimate outcome of these proceedings.

We depend on a relatively small number of franchises for a significant portion of our revenues and profits.

A significant portion of our revenues is derived from products based on a relatively small number of popular franchises each year, and these
products are responsible for a disproportionate amount of our profits. In addition, many of these products have substantial production or
acquisition costs and marketing budgets. In fiscal 2008, 65% of our consolidated net revenues and 75% of our worldwide publishing net
revenues were derived from three franchises, and in fiscal 2007, 39% of our consolidated net revenues and 52% of our worldwide publishing net
revenues were derived from three franchises. We expect that a limited number of popular franchises will continue to produce a
disproportionately large amount of our revenues and profits. Due to this dependence on a limited number of franchises, the failure to achieve
anticipated results by one or more products based on these franchises may significantly harm our business and financial results.

Sales of certain titles such as Guitar Hero are affected by hardware peripheral availability.

Some of our titles involve one or more separate hardware peripherals, such as the guitar controller in Guitar Hero. Typically, we sell such
software both in bundles with the hardware peripheral and on a stand-alone basis. Consumers may not want to buy such game software if they
cannot also buy the hardware peripheral. If we underestimate demand or otherwise are unable to produce sufficient quantities of the hardware
peripheral of an acceptable quality or allocate too few peripherals to geographic markets and hardware platforms where demand exceeds supply,
we will forego revenue.
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This may also create greater opportunities for competitors to develop or gain market share with competitive product offerings. If we
overestimate demand and make too many peripherals, or allocate too many peripherals to geographic markets and hardware platforms where
there is insufficient demand, we will incur unrecoverable manufacturing costs for unsold units as well as for unsold game software. In either
case, hardware peripheral manufacturing and allocation decisions may negatively affect our financial performance.

A limited number of manufacturers are authorized by Sony, Nintendo or Microsoft to make the hardware peripherals for Guitar Hero, and
the majority of those manufacturers are located in China. Anything that adversely impacts the ability of those manufacturers to produce or
otherwise supply the hardware peripherals for us, including the revocation of the first party license to produce the hardware, the utilization of
such manufacturer's capacity by one of our competitors, natural disasters that disrupt manufacturing, transportation or communications, labor
shortages, civil unrest or issues generally negatively impacting international companies operating in China, may adversely impact our ability to
supply those peripherals to the market.

Our sales may decline substantially without warning and in a brief period of time because a majority of our sales are made to a relatively
small number of key customers and because we do not have long-term contracts for the sale of our products.

In the United States and Canada, we primarily sell our products on a direct basis to mass-market retailers, consumer electronics stores,
discount warehouses, and game specialty stores. Our products are sold internationally on a direct-to-retail basis, through third-party distribution
and licensing arrangements and through our wholly-owned European distribution subsidiaries. Our sales are made primarily on a purchase order
basis without long-term agreements or other forms of commitments. Our largest customers, Wal-Mart and GameStop, accounted for
approximately 14% and 13%, respectively, of our consolidated net revenues for the fiscal year ended March 31, 2008 and approximately 22%
and 8%, respectively, of our consolidated net revenues for the fiscal year ended March 31, 2007. The loss of, or significant reduction in sales to,
any of our principal retail customers or distributors could significantly harm our business and financial results. The concentration of sales in a
small number of large customers also could make us more vulnerable to collection risk if one or more of these large customers became unable to
pay for our products. In addition, having such a large portion of our total net revenue concentrated in a few customers reduces our negotiating
leverage with these customers.

We may not be able to maintain our distribution relationships with key vendors and customers.

Our CD Contact, NBG, and Centresoft subsidiaries distribute interactive entertainment software and hardware products and provide related
services in the Benelux countries, Germany, and the United Kingdom, respectively, and via export in other European countries for a variety of
entertainment software publishers, many of which are our competitors, and hardware manufacturers. From time to time, they also maintain
exclusive relationships to serve certain retail customers. These services are generally performed subject to limited-term arrangements. Although
we expect to use reasonable efforts to retain these vendors and retail customer relationships, we may not be successful in this regard. The
cancellation or non-renewal of one or more of these arrangements could adversely affect business and financial results.

Our investments in auction rate securities are subject to risks that may have an adverse effect on our liquidity.

As of March 31, 2008, the par value of our investment in auction rate securities was $95.2 million, or approximately 6%, of our cash, cash
equivalents and investments, and the fair value of these securities was estimated to be $90.9 million, or $4.3 million below par. The change in
fair value was recorded as a component of comprehensive income (loss) in the consolidated statement of changes in shareholders' equity, as the
decline in fair value is not considered to be "other-than-temporary". The

35

55



Edgar Filing: ACTIVISION INC /NY - Form PRER14A

auction rate securities we currently hold are all long term debt obligations secured by student loans, and they carry a "AAA" credit rating the
highest rating given to securities by a nationally recognized rating agency.

Liquidity for these auction rate securities is typically provided by an auction process which allows holders to sell their notes and resets the
applicable interest rate at pre-determined intervals, usually every 7 to 35 days. Each of the auction rate securities in our investment portfolio as
of March 31, 2008 has experienced a failed auction. There is no assurance that future auctions for these securities will succeed. An auction
failure means that the parties wishing to sell their securities could not be matched with an adequate volume of buyers. In the event that there is a
failed auction, the indenture governing the security requires the issuer to pay interest at a contractually defined rate that is generally above
market rates for other types of similar short-term instruments. The securities for which auctions have failed will continue to earn interest at the
contractual rate and be auctioned every 7 to 35 days until the auction succeeds, the issuer calls the securities or they mature. As a result, our
ability to liquidate and fully recover the carrying value of our auction rate securities in the near term may be limited or not exist. All of our
investments were classified as short-term as of December 31, 2007, because such securities were reasonably expected to be realized in cash or
sold or consumed during the normal operating cycle of the business, however we have classified these securities as non-current investments in
our consolidated financial statements as of March 31, 2008 due to uncertainties of the timing of liquidation.

If the issuers of these auction rate securities are unable to successfully close future auctions, their credit ratings deteriorate and we
determine that an "other-than-temporary" decline in fair market value has occurred, we may in the future be required to record an impairment
charge on these investments. We believe we will be able to liquidate our investment without significant loss, and we currently believe these
securities are not significantly impaired, primarily due to the government guarantee of a substantial portion of the underlying loans, however, it
could take until the final maturity of the underlying notes (up to 39 years) to realize our investments' par value. Based on our other available
cash and expected operating cash flows and financing, we do not anticipate the potential lack of liquidity on these investments will affect our
ability to execute our current business plan or to consummate the proposed post-closing self tender offer described in this proxy statement in the
section entitled "The Business Combination Agreement The Tender Offer." Additionally, we have received indications from certain lenders that
we may borrow against the par value of the securities at competitive rates.

As online functionality becomes an increasingly important feature of our software products, we may need to defer the recognition of an
increasing amount of revenue, which may adversely affect the net revenue, net income and earnings per share that we will report under
GAAP.

As online functionality becomes a more important component of gameplay, an increasing number of our online-enabled games may contain
a more-than-inconsequential separate service deliverable in addition to the product, and our performance obligations for these games will extend
beyond the sale of the games. Vendor-specific objective evidence of fair value does not exist for the online services, as we do not plan to
separately charge for this component of online-enabled games. As a result, for certain key titles to be released in the December quarter of fiscal
year 2009 and thereafter, we will recognize all of the revenues from the sale of certain online-enabled games for certain platforms ratably over
an estimated service period, which we currently estimate to be six months beginning the month after shipment. In addition, we will defer the
costs of sales of those titles. This may have an adverse effect on the revenue, net income and earnings per share that we will report for future
periods under GAAP. If we are required to recognize a greater portion of the revenue of a sale after shipment, or if we are required to recognize
revenue over a longer service period, there may be an adverse effect on our reported net revenue, net income and earnings per share under
GAAP.
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Risks Related to the Vivendi Games Business

Vivendi Games is dependent on Blizzard's World of Warcraft franchise.

The majority of Vivendi Games' total net sales are derived from Blizzard's World of Warcraft franchise. For the three months ended

March 31, 2008 and for the years ended December 31, 2007, 2006 and 2005, Blizzard's World of Warcraft titles accounted for approximately
85%, T7%, 62%, and 48%, respectively, of Vivendi Games' total net sales. Vivendi Games is the current leading global developer, publisher and
distributor in terms of subscriber base and revenues in the subscription-based MMORPG category, due to the popularity of World of Warcraft
and related expansion packs. To remain the leader in the MMORPG category, it is important that Vivendi Games continue to refresh World of
Warcraft or develop new MMORPG products that are favorably received by its existing customer base and new customers. A number of
software publishers have developed and commercialized or are currently developing online games for use by consumers over the Internet which
pose a threat to the popularity of World of Warcraft, and Vivendi Games expects new competitors to continue to emerge in the MMOG
category. If consumer demand for World of Warcraft games declines and Vivendi Games has not introduced new MMOG or other products that

replace World of Warcraft's potentially decreasing revenue, or added other sources of revenue, Vivendi Games' financial condition could suffer.
Additionally, if new technologies are developed that replace MMOG games, if consumer preferences trend away from MMOG games or if new
business models emerge that offer online subscriptions for free or at a substantial discount to current MMOG subscription fees, Vivendi Games'
revenue and profitability will decline.

The development of MMOG products requires substantial up-front expenditures. Vivendi Games may not be able to recover development
costs for its future MMOG products.

Consumer preferences for games are usually cyclical and difficult to predict, and even the most successful titles remain popular for only
limited periods of time, unless refreshed with new content. In order to remain competitive in the MMOG market, Vivendi Games must
continuously develop new products and enhancements to existing products. Because of the significant complexity of MMOG games, these
products require a longer development time and are more expensive to create than traditional console game products. In addition, the long lead
time involved in developing a MMOG product and the significant allocation of financial resources that each product requires means it is critical
that Vivendi Games accurately predict consumer demand for new MMOG products. While World of Warcraft's popularity allowed it to recoup
its production costs, if future MMOG products do not achieve expected market acceptance or generate sufficient sales and subscription revenues
upon introduction, Vivendi Games may not be able to recover the development and marketing costs associated with new products, and its
financial results could suffer.

A substantial portion of Vivendi Games' revenues is derived from subscriptions paid by World of Warcraft subscribers. If these customers
cancel their subscriptions, Vivendi Games' financial condition could suffer.

A substantial portion of Vivendi Games' revenues is generated by subscription fees paid by consumers who play World of Warcraft.
Typically, World of Warcraft subscribers purchase one (1) to three (3) month memberships that are cancelable, without penalty, at the end of the

membership period. If World of Warcraft subscribers become dissatisfied, they may chose not to renew their memberships in order to engage in
other forms of entertainment (including competing MMOG offerings) and Vivendi Games may not be able to replace lost subscribers.
Additionally, if general economic conditions decline, consumers may decrease their discretionary spending on entertainment items such as
MMOG games and users may choose not to renew their World of Warcraft subscriptions. A decrease in the overall subscription base of World of
Warcraft could substantially harm Vivendi Games' operating results.
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Vivendi Games depends on servers to operate its MMORPG business. If Vivendi Games were to lose server capacity, for any reason, its
business could suffer.

Vivendi Games' business relies on the continuous operation of its data servers. Any broad based catastrophic server malfunction, a
significant intrusion by hackers that circumvents its security measures, or a failure of Vivendi Games' disaster recovery service would likely
interrupt the operation of Vivendi Games' MMORPG games and could result in the loss of subscription-based sales. An extended interruption of
service could harm Vivendi Games' goodwill and operating results.

Vivendi Games must project its future server needs and make advance purchases of servers to accommodate expected business demands. If
Vivendi Games underestimates the amount of server capacity its business requires or if Vivendi Games' business were to grow more quickly
than expected, Vivendi Games' customers may experience service problems, such as slow or interrupted gaming access. Insufficient server
capacity may result in Vivendi Games' experiencing decreased sales, a loss of its customer base, and adverse consequences to its reputation and
goodwill. Conversely, if Vivendi Games overestimates the amount of server capacity required by its business, Vivendi Games may incur
additional operating costs that it would affect its operating margins.

Vivendi Games may not accurately predict the amount of bandwidth necessary to sustain its business.

Vivendi Games' online gaming businesses are dependent on the availability of sufficient Internet bandwidth. An increase in the price of
bandwidth could have an adverse effect on operating margins since Vivendi Games may not be able to increase its prices or subscriber levels to
compensate for such costs. Because of the importance of its MMORPG business, Vivendi Games' ability to access adequate bandwidth to
support its business is critical. To secure bandwidth access, Vivendi Games has entered into arrangements with several bandwidth providers and
entered into long-term contracts with some of them to secure future bandwidth capacity. If the price of bandwidth were to decrease, Vivendi
Games' contractual commitment to pay higher prices could affect Vivendi Games' ability to compete with other video game producers.

Conversely, since Vivendi Games purchases additional bandwidth based on anticipated growth, its bandwidth capacity is sometimes larger
than necessary to sustain its existing needs. If Vivendi Games' projected online business growth is delayed or does not occur, Vivendi Games
will incur larger bandwidth expenses than necessary. If Vivendi Games underestimates the amount of bandwidth that its online business
requires, and its purchased bandwidth capacity is insufficient to meet demand, Vivendi Games' business and reputation may suffer.

Vivendi Games' results of operations or reputation may be harmed as a result of offensive consumer posted content.

Vivendi Games is subject to risks associated with World of Warcraft's collaborative online features, specifically its online chat feature.

Consumers may post narrative comment, in real time, onto World of Warcraft's gaming sites that is visible to other users. Despite Vivendi
Games' efforts to police and restrict inappropriate consumer content, from time to time objectionable and offensive consumer content may be
posted to a World of Warcraft's gaming site. Vivendi Games may be subject to lawsuits, governmental regulation or restrictions, and consumer
backlash (including decreased sales and harmed goodwill), as a result of consumers posting offensive content, any of which could harm Vivendi
Games' operating results.

A substantial portion of World of Warcraft's subscribers pays their subscription fees using credit cards. Credit card fraud could have a
negative impact on Vivendi Games' business and operating results.

A substantial portion of the subscription revenue generated by World of Warcraft is paid by subscribers using credit cards. At times, there
may be attempts to use fraudulently obtained credit card
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numbers to pay for World of Warcraft upgrades or subscriptions. Additionally, the credit card numbers of World of Warcraft's subscribers are
maintained in a proprietary database that may be compromised internally or externally by fraudulent maneuvers. As fraudulent schemes become
more sophisticated, it may become more difficult and more costly for Vivendi Games to detect credit card fraud and protect subscriber
information. An increase in credit card fraud could have an adverse effect on Vivendi Games' business and its operating results.

Risks Related to the Businesses of Activision and Vivendi Games
The future success of the Activision and Vivendi Games businesses depends on each company's ability to release popular products.

The life of any one console or handheld game product is relatively short and generally involves a relatively high level of sales during the
first few months after introduction followed by a rapid decline in sales. Because revenues associated with an initial product launch generally
constitute a high percentage of the total revenues associated with the life of a product, delays in product releases or disruptions following the
commercial release of one or more new products could have a material adverse effect on the affected company's operating results and cause such
operating results to be materially different from expectations. It is therefore important for each of Activision and Vivendi Games to be able to
continue to develop many high quality new products that are popularly received. Each company focuses its development and publishing
activities principally on products that are, or have the potential to become, franchise brand properties. If the companies are unable to do this,
their respective business and financial results may be negatively affected.

The businesses of Activision and Vivendi Games are "hit'' driven. If the companies do not deliver "hit' titles, or if consumers prefer
competing products, sales could suffer.

‘While many new products are regularly introduced, only a relatively small number of "hit" titles account for a significant portion of net
revenue. Competitors may develop titles that imitate or compete with either of Activision's or Vivendi Games' "hit" titles, and take sales away
from them or reduce their ability to command premium prices for those titles. Hit products published by the companies' competitors may take a
larger share of consumer spending than anticipated, which could cause product sales to fall below expectations. If the companies' competitors
develop more successful products or offer competitive products at lower prices, or if Activision or Vivendi Games does not continue to develop
consistently high-quality and well received products, revenues, margins, and profitability will decline.

If Activision or Vivendi Games is unable to maintain or acquire licenses to intellectual property, they may publish fewer "hit'"' titles and
revenues may decline.

Some of Activision's and Vivendi Games' products are based on intellectual property and other character or story rights acquired or licensed
from third parties. These license and distribution agreements are limited in scope and time, and Activision and Vivendi Games may not be able
to renew key licenses when they expire or to include new products in existing licenses. Either company's loss of a significant number of
intellectual property licenses or relationships with licensors, or inability to obtain additional licenses of significant commercial value could have
a material adverse effect on such company's ability to develop new products and therefore on its business and financial results. Additionally, the
failure of intellectual property acquired by either company to be popularly received could impact the market acceptance of those products in
which the intellectual property is included. Such lack of market acceptance could result in the write-off of the unrecovered portion of acquired
intellectual property assets, which could cause material harm to the affected company's business and financial results. Furthermore, the
competition for these licenses and distribution agreements is often intense. Competition for these licenses may also increase the advances,
guarantees, and royalties that must be paid to the licensor.
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The interactive entertainment industry is highly competitive and competitors may succeed in narrowing the market share and reducing the
sales of Activision and Vivendi Games.

Activision and Vivendi Games compete with other publishers of PC and video game console interactive entertainment software and
peripherals. Those competitors vary in size from small companies with limited resources to very large corporations with significantly greater
financial, marketing, and product development resources than either company has. For example, integrated video game console hardware and
software companies such as Sony, Nintendo, and Microsoft compete directly with the companies in the development of software titles for their
respective platforms. Certain of these competitors may spend more money and time on developing and testing products, undertake more
extensive marketing campaigns, adopt more aggressive pricing policies, pay higher fees to licensors for desirable motion picture, television,
sports, music and character properties, and pay more to third-party software developers than either Activision or Vivendi Games do.

Activision and Vivendi Games also compete with other forms of entertainment and leisure activities. For example, the overall growth in the
use of the Internet and online services by consumers may pose a competitive threat if customers and potential customers spend less of their
available time using interactive entertainment software and more using the Internet and online services. A number of software publishers who
compete with Activision or Vivendi Games have developed and commercialized or are currently developing online games for use by consumers
over the Internet. Future increased consumer acceptance and increases in the availability of online games or technological advances in online
game software or the Internet could result in a decline in platform-based software and negatively impact sales of each company's console and

handheld products. Newer technological advances in online game software may also render products such as Vivendi Games' World of Warcraft
obsolete. Direct sales of software over the Internet by competitors could materially adversely affect Activision's distribution business as well.

Competition in the interactive entertainment industry is intense and Activision and Vivendi Games expect new competitors to continue to
emerge.

The businesses of Activision and Vivendi Games are subject to risks and uncertainties of international trade.

Activision and Vivendi Games conduct business throughout the world, and each company derives a substantial amount of revenue from
international trade, particularly from Europe, Australia, and Asia. Activision's revenues outside of North America have accounted for 39%, 50%
and 52% of Activision's consolidated net revenues in fiscal 2008, 2007 and 2006, respectively. Similarly, Vivendi Games' international revenues
have accounted for approximately 55%, 53%, 48% and 46%, of Vivendi Games' net revenue for the three months ended March 31, 2008 and for
the years ended December 31, 2007, 2006 and 2005, respectively. Each company expects that international revenues will continue to account for
a significant portion of total revenues in the future.

Activision and Vivendi Games are subject to risks inherent in foreign trade, including increased tariffs and duties, fluctuations in currency
exchange rates, shipping delays, and international political, regulatory and economic developments, all of which may impact operating margins
or make it more difficult, if not impossible, for such company to conduct business in foreign markets.

For example, a deterioration in relations between the U.S. and any country in which Activision or Vivendi Games has significant operations
or sales, including China, in particular, could result in the adoption or expansion of trade restrictions that harm Activision's or Vivendi Games'
business and operating results as could the implementation of government regulations in a country that Activision or Vivendi Games has
significant operations or sales. For example, to operate in China, World of Warcraft must have a publishing number. A decision by the Chinese
government to revoke the number or decline to grant a number for future products would adversely impact Vivendi Games operating results.
Additionally, in the past, legislation has been implemented in China that has required modifications to
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the World of Warcraft software. The future implementation of similar laws may require engineering modifications to either company's products
that are not cost-effective, if even feasible at all or could degrade the customer experience to the point where customers ceased to purchase such
products.

Further, if government regulations or restrictions prevent Activision or Vivendi Games from repatriating internationally derived revenue
into the U.S., or a country's tax structure makes repatriation prohibitively expensive, Activision or Vivendi Games may not transfer this revenue
into the U.S., which could affect its ability to reinvest or utilize such amounts in its business.

In addition, cultural differences may affect consumer preferences and limit the popularity of titles that are "hits" in the United States. If
either company does not correctly assess consumer preferences in the countries in our market, its sales and revenue may be lower than expected.

Fluctuations in currency exchange rates may have a negative impact on the businesses of Activision or Vivendi Games.

Activision and Vivendi Games transact business in various currencies other than the U.S. dollar and have significant international sales and
expenses denominated in currencies other than the U.S. dollar, subjecting each to currency exchange rate risks. All of Vivendi Games'
international sales are made in local currencies, which could fluctuate against the U.S. dollar. Vivendi Games has, in the past, entered into
various derivative financial instruments with Vivendi to manage and reduce the exposure to fluctuations in foreign currency exchange rates. All
of these instruments are traded over the counter by Vivendi with highly-rated counter-parties. All derivative financial instruments are only used
for hedging purposes. Activision also has engaged in limited currency hedging activities. While these hedging activities mitigate some currency
exchange rate risks, each company's reported revenues from international sales and licensing, and thus its results of operations and financial
condition would be adversely affected by unfavorable movements in currency exchange rates. Additionally, there can be no assurance that
Activision Blizzard will continue these programs, or that it will be successful in managing exposure to currency exchange rate risks.

Activision and Vivendi Games rely on independent third parties to develop some of their respective software products.

Activision and Vivendi Games rely on independent third-party software developers to develop some of their software products. Since they
depend on these developers, in the aggregate, the companies remain subject to the following risks:

continuing strong demand for developers' resources, combined with the recognition they receive in connection with their
work, may cause developers who worked for either of Activision or Vivendi Games in the past either to work for a
competitor in the future or to renegotiate agreements with such company on terms less favorable for Activision or Vivendi
Games;

limited financial resources and business expertise and inability to retain skilled personnel may force developers out of
business prior to completing products or require Activision or Vivendi Games to fund additional costs; and

a competitor of Activision or Vivendi Games may acquire the businesses of key developers or sign them to exclusive
development arrangements. In either case, the affected company

would not be able to continue to engage such developers' services for its products, except for those that such developers are
contractually obligated to complete development of for such company.

Increased competition for skilled third-party software developers also has compelled Activision and Vivendi Games to agree to make
significant advance payments on royalties to game developers. If the products subject to these arrangements do not generate sufficient revenues
to recover these royalty advances, Activision or Vivendi Games, as applicable, would have to write-off unrecovered portions of
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these payments, which could cause material harm to such company's business and financial results. Typically, Activision and Vivendi Games
pay developers a royalty based on a percentage of net revenues, less agreed upon deductions, but from time to time, the companies have agreed
to pay developers fixed per unit product royalties after royalty advances are fully recouped. To the extent that sales prices of products on which
the companies have agreed to pay a fixed per unit royalty are marked down, their profitability could be adversely affected.

The platform licensors of each of Activision and Vivendi Games set the royalty rates and other fees that must be paid to publish games for
their platforms, and therefore have significant influence on costs.

Activision and Vivendi Games pay a licensing fee to the hardware manufacturer for each copy of a product manufactured for that
manufacturer's game platform. In order to publish products for new hardware platforms, each company must take a license from the platform
licensor which gives the platform licensor the opportunity to set the fee structure that such company must pay in order to publish games for that
platform. Similarly, the platform licensors have retained the flexibility to change their fee structures for online gameplay and features for their
consoles and the manufacturing of products. The control that platform licensors have over the fee structures for their platforms and online access
makes it difficult for Activision and Vivendi Games to predict their respective costs and profitability in the medium to long term. It is also
possible that platform licensors will not renew the existing licenses of either Activision or Vivendi Games. Any increase in fee structures or
nonrenewal of licenses could have a significant negative impact on each company's business models and profitability, particularly for Activision,
as the publishing of products for console systems is the largest portion of its business.

The businesses of Activision and Vivendi Games are highly dependent on the success, timely release and availability of new video game
platforms, on the continued availability of existing video game platforms, as well as each company's ability to develop commercially
successful products for these platforms.

Activision derives most of its revenue, and Vivendi Games, through its subsidiary Sierra, also derives a substantial amount of revenue, from
the sale of products for play on video game platforms manufactured by third parties, such as Sony's PlayStation 2, PlayStation 3 and PlayStation
Portable, Microsoft's Xbox 360 and Nintendo's Wii and DS. The success of each company's business is driven in large part by the availability of
an adequate supply of these video game platforms, its ability to accurately predict which platforms will be successful in the marketplace, and its
ability to develop commercially successful products for these platforms. Activision and Vivendi Games must make product development
decisions and commit significant resources well in advance of the anticipated introduction of a new platform. A new platform for which
Activision or Vivendi Games is developing products may be delayed, may not succeed or may have a shorter life cycle than anticipated.
Alternatively, a platform for which either company has not devoted significant resources could be more successful than initially anticipated,
causing such company to miss a meaningful revenue opportunity. Additionally, if the platforms for which either company is developing products
are not released when anticipated, are not available in adequate quantities to meet consumer demand, or do not attain wide market acceptance,
such company's revenues may suffer, such company may be unable to fully recover the investment it has made in developing those products, and
its financial performance may be harmed.

Transitions in console platforms could have a material impact on the market for interactive entertainment software.

In 2005, Microsoft released the Xbox 360 and, in 2006, Sony and Nintendo introduced their respective next-generation hardware platforms,
the PlayStation 3 and Wii. When new console platforms are announced or introduced into the market, consumers typically reduce their
purchases of game console entertainment software products for current console platforms in anticipation of new platforms
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becoming available. During these periods, sales of game console entertainment software products published by Activision or Vivendi Games
may be expected to slow or even decline until new platforms are introduced and achieve wide consumer acceptance. This decline may not be
offset by increased sales of products for the new console platforms. As console hardware moves through its life cycle, hardware manufacturers
typically enact price reductions and decreasing prices may put downward pressure on software prices. During platform transitions, Activision
and Vivendi Games may simultaneously incur costs both in continuing to develop and market new titles for prior-generation video game
platforms, which may not sell at premium prices, and also in developing products for next-generation platforms, which will not generate
immediate or near-term revenue. As a result, the affected company's operating results during platform transitions may be more volatile and more
difficult to predict than during other times, and such volatility may cause greater fluctuations in Activision's stock price.

Activision and Vivendi Games must make significant expenditures to develop products for new platforms which may not be successful.

Each of Activision and Vivendi Games must make substantial product development and other investments in a particular platform well in
advance of introduction of the platform and may be required to realign its product portfolio and development efforts in response to market
changes. Furthermore, development costs for new console platforms are greater than such costs for current console platforms. If increased costs
are not offset by higher revenues and other cost efficiencies, operating results will suffer and the affected company's financial position will be
harmed. If the platforms for which either Activision or Vivendi Games develops new software products or modify existing products do not attain
significant market penetration, such company may not be able to recover its development costs, which could be significant, and its business and
financial results could be significantly harmed.

If the average price of prior-generation titles continues to decline or if Activision or Vivendi Games is unable to sustain launch pricing on
next-generation titles, the affected company's operating results will suffer.

Both Activision and Vivendi Games have experienced a decrease in the average price of titles for prior-generation platforms. With the
transition of the interactive entertainment software industry to next-generation video game platforms, fewer prior-generation titles are able to
command premium prices, and the companies expect that even those titles that can do so will be subject to price reductions at an earlier point in
their sales cycle than was the case with prior platform transitions. The companies expect the average price of prior-generation titles to continue
to be under pressure, which may have a negative effect on each company's margins and operating results.

Next-generation titles for the Xbox 360, Sony's PlayStation 3 and the Nintendo Wii have been offered at premium retail prices since the
launch of such consoles. Activision and Vivendi Games expect to continue to price next-generation titles at a premium level, but if they are
unable to sustain launch pricing on these next-generation titles they may experience a negative effect on their respective margins and operating
results.

Platform licensors are chief competitors of both Activision and Vivendi Games and frequently control the manufacturing of and have broad
approval rights over each company's console and handheld video game products.

Generally, when Activision or Vivendi Games develops interactive entertainment software products for hardware platforms offered by
Sony, Nintendo, or Microsoft, the products are manufactured exclusively by that hardware manufacturer or their approved replicator.
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The agreements with these manufacturers include certain provisions, such as approval rights over all software products and related
hardware peripherals and promotional materials and the ability to change the fee they charge for the manufacturing of products, which allow
them substantial influence over the cost and the release schedule of such interactive entertainment software products. In addition, since each of
the manufacturers is also a publisher of games for its own hardware platforms and manufactures products for all of its other licensees, a
manufacturer may give priority to its own products or those of competitors of Activision or Vivendi Games in the event of insufficient
manufacturing capacity. Accordingly, Sony, Nintendo, or Microsoft could cause unanticipated delays in the release of either company's products
as well as increases to projected development, manufacturing, marketing, or distribution costs, which could materially harm the business and
financial results of such company.

In addition, platform licensors control each company's ability to provide online game capabilities for console platform products and in large
part establish the financial terms on which these services are offered to consumers. Currently, Microsoft provides online capabilities for the
Xbox 360 and Sony provides online capabilities for PlayStation 2 and PlayStation 3 products. In each case, compatibility code and/or the
consent of the licensor are required for either company to include online capabilities in its console products. As these capabilities become more
significant, the failure or refusal of licensors to approve either company's products may harm the business and financial results of the affected
company.

Activision and Vivendi Games may face difficulty obtaining access to retail shelf space necessary to market and sell their products
effectively.

Retailers typically have a limited amount of shelf space and promotional resources, and there is intense competition among consumer
interactive entertainment software products for high quality retail shelf space and promotional support from retailers. To the extent that the
number of products and platforms increases, competition for shelf space may intensify and may require the companies to increase their
respective marketing expenditures. Retailers with limited shelf space typically devote the most and highest quality shelf space to those products
expected to be best sellers. Neither Activision nor Vivendi Games can be certain that its new products will consistently achieve such "best
seller" status. Due t