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Item 5. Other Events.

Activision, Inc., a Delaware corporation ("Activision" or the "Company"), and
Z-Axis, Ltd., a Nevada corporation ("Z-Axis"), entered into an Agreement and
Plan of Merger on May 20, 2002, whereby Record Time Acquisition, Inc., a Nevada
corporation and wholly owned subsidiary of Activision merged with and into
Z-Axis. Z-Axis was a privately held console software developer based in Hayward,
California.

Pursuant to the merger, which was effective on May 20, 2002, Z-Axis became a
wholly owned subsidiary of Activision. Z-Axis equity holders received 218,041
shares of Activision common stock and $12,500,000 in cash in connection with the
acquisition. Up to 124,595 additional shares of Activision common stock also may
be issued to Z-Axis's equity holders over the course of several years depending
on the satisfaction of certain performance requirements and other criteria.

The shares of common stock were issued to Z-Axis equity holders pursuant to an
exemption from registration under the Securities Act of 1933, as amended. The
Company is required to use its reasonable best efforts to file with the
Securities and Exchange Commission, as soon as practicable, a registration
statement covering such shares for resale by the holders thereof.
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The press release issued by Activision, Inc. on May 22, 2002, announcing the
acquisition of Z-Axis is attached hereto as Exhibit 99.1.

Item 7. Financial Statements, Pro Forma Financial Statements and Exhibits.

     (c)  Exhibits.

          99.1 Press release of Activision, Inc., dated May 22, 2002.

                                   SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: May 22, 2002

                                 ACTIVISION, INC.

                                 By:/s/ Ronald Doornink
                                    ----------------------------
                                    Name:  Ronald Doornink
                                    Title: President

Edgar Filing: ACTIVISION INC /NY - Form 8-K

2


