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3100 Ocean Park Boulevard
Santa Monica, California 90405

November 19, 2009

Notice of Meeting of Stockholders
Dear Stockholder:

You are cordially invited to attend a Meeting of Stockholders of Activision Blizzard, Inc. (the "Company"). The meeting will be held on
Thursday, December 17, 2009, beginning at 9:30 a.m., Pacific Standard Time, at the corporate offices of Activision Blizzard, Inc., 3100 Ocean
Park Boulevard, Santa Monica, California, 90405.

Information about the meeting and the matter on which stockholders will act is included in the accompanying proxy statement.

During the Stockholders' Meeting, we will ask our stockholders to approve our 2008 Incentive Plan, as amended and restated to increase the
maximum number of shares of the Company's common stock authorized for issuance pursuant to awards granted under the plan and the
maximum number of shares that may be issued pursuant to certain types of awards under the plan.

The Board of Directors of Activision Blizzard, Inc. has fixed November 5, 2009 as the record date for determining the stockholders entitled
to receive notice of, and to vote at, the Stockholders' Meeting.

It is important that your shares be represented at the Stockholders' Meeting. Whether or not you plan to attend the meeting, you are urged to
promptly vote your shares by proxy. You may vote your shares by proxy by following the instructions under the heading "Procedural Matters" in
the proxy statement. If you are able to attend the meeting and wish to vote in person, you may withdraw your proxy at that time.

Sincerely,

Robert A. Kotick

President and Chief Executive Officer
** Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on Thursday, December 17, 2009 **

The proxy statement is available at: http://www.cstproxy.com/activision/sm2009
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PROXY STATEMENT

MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 17, 2009

GENERAL

This proxy statement is furnished in connection with the solicitation by the Board of Directors ("Board") of Activision Blizzard, Inc., a
Delaware corporation, of proxies from holders of our issued and outstanding shares of common stock, par value $0.000001 per share ("Common
Stock"). The proxies being solicited will be used at the meeting of our stockholders to be held on Thursday, December 17, 2009, at the corporate
offices of Activision Blizzard, Inc., 3100 Ocean Park Boulevard, Santa Monica, California, 90405, at 9:30 a.m., Pacific Standard Time, and at
any adjournment or postponement of such meeting (the "Stockholders' Meeting"). We will be mailing paper copies of this proxy statement to

stockholders on or about November 19, 2009. All references to "we," "us," "our," and "Activision Blizzard" in this proxy statement mean
Activision Blizzard, Inc.

On July 9, 2008, a business combination (the "Combination") by and among Activision, Inc., Sego Merger Corporation, a wholly owned
subsidiary of Activision, Inc., Vivendi S.A. ("Vivendi"), VGAC LLC, a wholly owned subsidiary of Vivendi ("VGAC"), and Vivendi
Games, Inc. ("Vivendi Games"), a wholly owned subsidiary of VGAC, was consummated. For additional information, please refer to footnote 1
to the financial statements included in our Form 10-K for the year ended December 31, 2008, which is hereby incorporated by reference herein.
In connection with the consummation of the Combination, Activision, Inc. was renamed Activision Blizzard, Inc. and we changed our fiscal year
end from March 31st to December 31st. For accounting purposes, the Combination is treated as a "reverse acquisition," with Vivendi Games
deemed to be the acquirer. As a result of the reverse acquisition accounting, our financial statements for the year ended December 31, 2008
cover the full calendar year from January 1, 2008 to December 31, 2008. (Please refer to our Form 10-K for the year ended December 31, 2008
for more information). However, much of the information contained in this proxy statement, including compensation related disclosure, covers
the nine month period from April 1, 2008 (the first day of Activision, Inc.'s fiscal year that began prior to consummation of the Combination) to
December 31, 2008.

PROCEDURAL MATTERS
Record Date and Quorum

Stockholders of record at the close of business on November 5, 2009 are entitled to notice of, and to vote at, the Stockholders' Meeting.
There were 1,268,317,430 shares of our Common Stock outstanding and entitled to vote on the record date. Each such share of our Common
Stock is entitled to one vote on the matter presented for action at the Stockholders' Meeting. A majority of the outstanding shares of our
Common Stock entitled to vote at the meeting must be present in person or by proxy at the Stockholders' Meeting in order for a quorum to be
present. Proxies representing abstentions will be included for purposes of determining whether a quorum is present at the Stockholders' Meeting,
but proxies representing "broker non-votes" will not be included. A "broker non-vote" occurs when a broker, bank or other nominee who holds
shares for a beneficial owner to be represented at a meeting does not vote on a particular proposal because the broker, bank or other nominee
does not have discretionary voting power with respect to that item and has not received instructions from such beneficial owner.

Required Votes

You may vote "for" or "against," or "abstain" from voting, with respect to the proposal to approve our 2008 Incentive Plan (the "2008
Plan"), as amended and restated to increase the maximum number




Edgar Filing: Activision Blizzard, Inc. - Form DEF 14A

Table of Contents

of shares of our Common Stock reserved for issuance under the 2008 Plan and the maximum number of shares that may be issued pursuant to
certain types of awards granted under the 2008 Plan.

Adoption of this proposal requires the affirmative vote of a majority in interest of the stockholders present in person or represented by
proxy and entitled to vote at the Stockholders' Meeting. Accordingly, shares not present and any broker non-votes will not have any effect on the
voting outcome with respect to the proposal. Shares present but not voted (either because of an express abstention or because such vote is
otherwise not cast) will have the same effect as a vote "against" the proposal. Stockholders have no dissenters' rights or rights of appraisal under
Delaware law or our Certificate of Incorporation or Bylaws in connection with the proposal.

As approval of the 2008 Plan is a "non-routine" proposal, if you hold your shares in street name and do not give your broker, bank or other
nominee instructions as to how to vote your shares with respect to the proposal, your broker, bank or other nominee may not have authority to
vote your shares, resulting in a broker non-vote with respect to such proposal. Broker non-votes will not count as voted on the proposal, or as
present or represented at the meeting, and so will have no effect on the vote.

Proxies

Whether or not you are able to attend the Stockholders' Meeting, you are urged to vote your shares by proxy. Stockholders of record may

vote online at www.continentalstock.com, by calling (866) 894-0537 or by completing and mailing the proxy card enclosed herewith. If you are
a stockholder of record and you choose to vote by mail, please complete, sign and date the proxy card as soon as possible. If you hold shares in
street name through a broker, bank or other nominee, your broker, bank or other nominee will send you separate instructions describing the
procedure for voting your shares.

The shares of Common Stock represented by all valid proxies we receive prior to the Stockholders' Meeting which are not properly revoked
prior to being voted at the Stockholders' Meeting will be voted at the Stockholders' Meeting as directed. If no directions are specified, such
proxies will be voted FOR the approval of the 2008 Plan, increasing the maximum number of shares of our Common Stock reserved for issuance
under the 2008 Plan and the maximum number of shares that may be issued pursuant to certain types of awards granted under the 2008 Plan.
Any stockholder may revoke or change such stockholder's proxy at any time before the proxy is voted at the Stockholders' Meeting by
(1) sending a written notice of revocation of the proxy to our Corporate Secretary at Activision Blizzard, Inc., 3100 Ocean Park Blvd., Santa
Monica, California 90405, (2) properly delivering a subsequently dated proxy or (3) voting in person at the Stockholders' Meeting.

Attending and Voting at the Stockholders' Meeting

You should be prepared to present a valid form of photo identification, such as a driver's license, state-issued ID card or passport, to gain
admittance to the Stockholders' Meeting. In addition, if you are a stockholder of record, your ownership as of the record date will be verified by
reference to our records prior to admittance into the Stockholders' Meeting. If you hold shares in street name through a broker, bank or other
nominee, you must provide proof of beneficial ownership as of the record date, such as a brokerage account statement or similar evidence of
ownership. If you do not provide valid photo identification and otherwise comply with the other procedures outlined above, you may not be
admitted to the Stockholders' Meeting. Directions to the Stockholders' Meeting can be obtained by contacting our Investor Relations department

by calling (310) 255-2000 or by emailing ir @activision.com.

Stockholders of record who wish to vote in person at the Stockholders' Meeting must request a ballot at the meeting. Street-name holders
who wish to vote in person at the Stockholders' Meeting will need to obtain a proxy from the broker, bank or other nominee that holds their
shares of record.
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We will bear the entire cost of this proxy solicitation, including the preparation, assembly, printing and mailing of this proxy statement, the
proxy card, and any additional solicitation materials we send to stockholders. We may reimburse brokerage firms and other persons representing
beneficial owners of our Common Stock for their expenses in forwarding the proxy materials to such beneficial owners. In addition, proxies may
be solicited, personally or by telephone, by our directors, officers and regular employees without additional compensation.
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PROPOSAL
APPROVAL OF THE 2008 INCENTIVE PLAN, AS AMENDED AND RESTATED TO INCREASE
THE NUMBER OF SHARES RESERVED FOR ISSUANCE UNDER THE 2008 PLAN AND THE NUMBER OF SHARES THAT
MAY BE GRANTED PURSUANT TO CERTAIN TYPES OF AWARDS UNDER THE 2008 PLAN

General

The Activision Blizzard Inc. 2008 Incentive Plan was adopted by our Board on July 28, 2008, approved by our stockholders and amended
and restated by our Board on September 24, 2008, and amended and restated by our Board with stockholder approval on June 5, 2009 (as so
amended and restated, the "2008 Plan"). The 2008 Plan authorizes the Compensation Committee of our Board to grant equity- and cash-based
compensation for the purpose of providing incentives and rewards for performance to the directors, officers and other employees of, and
consultants to, Activision Blizzard and our subsidiaries. On November 3, 2009, the Compensation Committee of our Board adopted, subject to
stockholder approval, the amendment to the 2008 Plan described below.

Proposed Amendment

The changes implemented by the proposed amendment of the 2008 Plan are as follows:

to increase the maximum number of shares of our Common Stock issuable thereunder by 14,000,000 shares (such additional
14,000,000 shares, the "Proposed Additional Shares"); and

to increase the limit on the number of shares of our Common Stock that may be issued thereunder pursuant to the following
types of awards as follows:

incentive stock options by 14,000,000 shares;

awards other than options or share appreciation rights ("SARs") by 7,000,000 shares; and

custom awards granted under Section 10 of the plan (i.e., awards not explicitly contemplated by the 2008 Plan that
are denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to
shares of our Common Stock or factors that may influence the value of our Common Stock or that are valued
based on the performance of Activision Blizzard or any of our subsidiaries or business units or factors designated
by the Compensation Committee) by 2,800,000 shares.

As of October 15, 2009, approximately 8,215,083 shares of our Common Stock remain available for issuance under the 2008 Plan (which,
for the sake of clarity, does not include the Proposed Additional Shares), which available balance was reduced by 6,229,024 shares following the
grant of awards to our employees that were approved by the Compensation Committee on November 3, 2009, as discussed below. Accordingly,
if this proposal is not approved by our stockholders, we believe that the remaining number of shares available under the 2008 Plan may not be
sufficient to satisfy awards anticipated to be made prior to our 2010 annual stockholders' meeting. The board believes that the 2008 Plan has
been of substantial benefit to Activision Blizzard and our stockholders and that the inability to make awards under the 2008 Plan would deprive
us of a valuable employee attraction, incentive and retention tool. We believe that, if this proposal is approved by our stockholders, we should
have sufficient flexibility under the 2008 Plan to meet any attraction, incentive and retention compensation needs that may arise prior to our
2010 annual stockholders' meeting, at which time future needs may be addressed.

Reasons for Stockholder Approval

Stockholder approval of the amendment to the 2008 Plan is necessary in order for us to meet the stockholder approval requirements of the
NASDAQ Stock Market ("NASDAQ"). If our stockholders
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do not approve the amendment to the 2008 Plan, the 2008 Plan will not be amended and any future awards under the 2008 Plan will be made
under the terms of the 2008 Plan that are currently in effect, for so long as available shares remain.

Summary of the 2008 Plan, as Proposed to be Amended

The following summary of the principal terms and provisions of the 2008 Plan as proposed to be amended is qualified in its entirety by the
terms of the 2008 Plan, which is included as Appendix A attached to this proxy statement and incorporated herein by reference.

Shares Available Under the 2008 Plan

On October 15, 2009, we had 8,215,083 shares of our Common Stock reserved for future issuance under the 2008 Plan (which, for the sake
of clarity, does not include the Proposed Additional Shares), subject to adjustment as provided in the 2008 Plan in the event of stock splits, stock
dividends, the issuance of rights and certain other events. The NASDAQ Official Closing Price of our Common Stock on October 15, 2009 was
$12.51 per share. As described above, on November 3, 2009, the Compensation Committee of our Board adopted, subject to stockholder
approval, the amendment described herein increasing the maximum number of shares of our Common Stock reserved for issuance under the
2008 Plan by 14,000,000 shares.

The number of shares reserved for issuance under the 2008 Plan may be further increased from time to time by:

the number of shares relating to awards outstanding under the Prior Plans at October 15, 2009 that:

expire, or are forfeited, terminated or cancelled, without the issuance of shares;

are settled in cash in lieu of shares; or

are exchanged, prior to the issuance of shares of our Common Stock, for awards not involving our Common Stock;

and

if the exercise price of any option outstanding under any Prior Plan at September 24, 2008 is, or the tax withholding
requirements with respect to any award outstanding under any Prior Plan are, satisfied by withholding shares otherwise then
deliverable in respect of the award or the actual or constructive transfer to us of shares already owned, the number of shares
equal to the withheld or transferred shares.

"Prior Plans" means the following equity incentive plans: (1) the Activision, Inc. 1998 Incentive Plan, as amended; (2) the Activision, Inc. 1999
Incentive Plan, as amended (the "1999 Plan"); (3) the Activision, Inc. 2001 Incentive Plan, as amended; (4) the Activision, Inc. 2002 Incentive
Plan, as amended (the "2002 Plan"); (5) the Activision, Inc. 2002 Executive Incentive Plan, as amended; (6) the Activision, Inc. 2002 Studio
Employee Retention Incentive Plan, as amended (the "2002 Studio Plan"); (7) the Activision, Inc. 2003 Incentive Plan, as amended (the "2003
Plan"); and (8) the Activision, Inc. 2007 Incentive Plan (the "2007 Plan"). At the time the 2008 Plan was approved by our stockholders on
September 24, 2008, there were 87,899,042 shares subject to awards outstanding under the Prior Plans that potentially could become available
for awards under the 2008 Plan. On September 24, 2008, the effective date of the 2008 Plan, we ceased to grant awards under the Prior Plans,
although such plans remain in effect and continue to govern outstanding awards.

Under the 2008 Plan:

shares relating to awards that expire, or are forfeited, terminated or cancelled, without the issuance of shares, awards that are
settled in cash in lieu of shares and awards that are

10
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exchanged, with the Compensation Committee's permission, prior to the issuance of shares of our Common Stock, for
awards not involving our Common Stock, will again be available for issuance or transfer under the 2008 Plan;

if the exercise price of any option is, or the tax withholding requirements with respect to any award granted under the 2008
Plan are, satisfied by withholding shares otherwise then deliverable in respect of the award or the actual or constructive
transfer to us of shares already owned, a number of shares equal to the withheld or transferred shares will again be available

for issuance or transfer under the 2008 Plan; and

if a SAR is exercised and settled in shares, a number of shares equal to the difference between the total number of shares
with respect to which the award is exercised and the number of shares actually issued or transferred will again be available
for issuance or transfer under the 2008 Plan, with the result being that only the number of shares actually issued or
transferred upon exercise of the SAR are counted against the maximum number of shares of our Common Stock available
for issuance or transfer under the 2008 Plan.

Shares utilized under the 2008 Plan may be newly issued shares, treasury shares or a combination of the foregoing.

The 2008 Plan contains the following aggregate and individual annual grant limitations:

Limits on 1SOs. Assuming this proposal is approved at the Stockholders' Meeting, the number of shares that we may issue or
transfer upon the exercise of incentive stock options ("ISOs") may not exceed 28,878,935 (which equals the number of
shares available for grant under the 2007 Plan at the time the 2008 Plan was approved by stockholders, plus 14,000,000

shares) in the aggregate;

Limits on Awards Other than Options and SARs. Assuming this proposal is approved at the Stockholders' Meeting, the
number of shares that we may issue or transfer as or pursuant to awards other than options or SARs may not exceed
22,000,000 in the aggregate, including no more than 8,800,000 in the aggregate as or pursuant to custom awards (i.e., awards
not explicitly contemplated by the 2008 Plan that are denominated or payable in, valued in whole or in part by reference to,
or otherwise based on or related to shares of our Common Stock or factors that may influence the value of our Common
Stock or that are valued based on the performance of Activision Blizzard or any of our subsidiaries or business units or

factors designated by the Compensation Committee);

Limits on Options and SARs. The number of shares issuable or transferable in respect of options and SARs granted to any
one participant in a single fiscal year may not exceed 4,000,000 in the aggregate;

Limits on Restricted Shares and Restricted Share Units. The number of (1) restricted shares granted to any one participant
in a single fiscal year and (2) shares issuable or transferable in respect of restricted share units granted to such participant in

such year, may not exceed 2,000,000 in the aggregate;

Limits on Performance Shares. The number of performance shares granted to any one participant in a single fiscal year may
not exceed 3,000,000 in the aggregate;

Limits on Performance Units. The value of performance units granted to any one participant in a single fiscal year may not
exceed $2 million in the aggregate (with the value of any such grant to be determined as of the date of such grant);

6
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Limits on Incentive Bonuses. The amount of any senior executive plan bonuses paid under the 2008 Plan to any one
participant for a single fiscal year may not exceed $6 million in the aggregate; and

Limits on Custom Awards. The number of shares issuable or transferable in respect of custom awards granted to any one
participant in a single fiscal year may not exceed 3,000,000 in the aggregate and the value of any custom award that does not
involve the issuance or transfer of shares may not exceed $2 million in the aggregate (with the value of any such award to be
determined as of the date of such award).

Eligibility

Directors, officers and other employees of, and consultants to, Activision Blizzard and our subsidiaries are eligible to participate in the
2008 Plan. As of October 15, 2009, approximately 7,300 individuals were considered eligible to be selected by the Compensation Committee to
receive awards under the 2008 Plan, including 10 directors (not counting Robert A. Kotick, who is also an executive officer of Activision
Blizzard) and 6 executive officers.

Types of Awards Authorized

The 2008 Plan provides for the granting of stock options, SARs (both freestanding SARs and SARs granted in tandem with stock options),
restricted shares, restricted share units, performance shares, performance units, dividend equivalents and custom awards. Awards granted under
the 2008 Plan will be upon such terms as may be approved by the Compensation Committee and set forth in an award agreement or other
evidence of an award, provided that (a) the exercise price per share of stock options, and the price per share of freestanding SARs, granted under
the 2008 Plan will be not less than the "market value per share" (defined as (i) the closing price per share of Common Stock as reported on the
principal securities exchange, association or quotation system on which the Common Stock is then listed or quoted, or (ii) if clause (i) does not
apply, the fair market value of a share of Common Stock as determined by the Compensation Committee), and (b) no stock option or
freestanding SAR granted under the 2008 Plan may be exercised more than 10 years from the date of grant. An award will contain such terms
and provisions, consistent with the 2008 Plan, as the Compensation Committee may approve, including provisions for the acceleration of vesting
or the lapse, expiration or termination of restrictions or other conditions upon the occurrence of certain events, including change of control
events.

The 2008 Plan also provides that the Compensation Committee may from time to time authorize payment of a senior executive plan bonus
to a participant who is, or is determined by the Compensation Committee to be likely to become, a "covered employee" within the meaning of
Section 162(m) of the Internal Revenue Code, as amended (the "Internal Revenue Code") (generally, the chief executive officer and the three
other highest paid officers other than the chief financial officer), which incentive compensation will become payable upon the achievement of
specified management objectives, as described below. Such bonuses will be payable upon such terms and conditions as the Compensation
Committee may determine in accordance with the terms of the 2008 Plan. The payment of such a bonus under the 2008 Plan that becomes
payable to a participant may be made in cash, in shares of our Common Stock or a combination thereof, as determined by the Compensation
Committee.

Management Objectives

The 2008 Plan contemplates that the Compensation Committee will establish "management objectives" for purposes of any grants of
performance shares, performance units or incentive bonuses. Under the 2008 Plan, the Compensation Committee may also establish
management objectives in

13
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connection with grants of stock options, SARSs, restricted shares, restricted share units, dividend credits and custom awards. For example, the
Compensation Committee may specify management objectives that must be achieved as a condition to exercising options or SARs or to result in
termination or early termination of the restrictions applicable to restricted shares or restricted share units.

Subject to the limits described below, management objectives may be described in terms of either Activision Blizzard-wide objectives or
objectives that are related to the performance of the individual participant or a subsidiary, division, department, region or function. The
Compensation Committee may provide, in connection with the setting of management objectives, that any evaluation of performance may
include or exclude certain items, including, without limitation, asset write downs, litigation or claim judgments or settlements, the effect of
changes in tax laws, accounting principles or other laws or provisions affecting reported results, any reorganization and restructuring programs,
extraordinary nonrecurring items as described in Accounting Principles Board Opinion No. 30 and/or in management's discussion and analysis
of financial condition and results of operations appearing in our annual report on Form 10-K for the applicable year, acquisitions or divestitures
and foreign exchange gains and losses. To the extent such inclusions or exclusions affect the awards to covered employees within the meaning
of Section 162(m) of the Internal Revenue Code, they will be prescribed in a form that meets the requirements of Section 162(m) of the Internal
Revenue Code for deductibility.

Management objectives applicable to any award to a participant who is, or is determined by the Compensation Committee to be likely to
become, a covered employee within the meaning of Section 162(m) of the Internal Revenue Code, will be limited to measurable and specified
levels of performance or relative peer company performance in any one or more of the following objectives, or any combination thereof, as
determined by the Compensation Committee in its sole discretion: adjusted net earnings; appreciation in and/or maintenance of the price of our
Common Stock (or any other publicly traded securities of Activision Blizzard), including, without limitation, comparisons with various stock
market indices; attainment of strategic and operational initiatives; budget; cash flow (including, without limitation, free cash flow); cost of
capital; cost reduction; earnings and earnings growth (including, without limitation, earnings per share, earning before taxes, earnings before
interest and taxes and earnings before interest, taxes, depreciation and amortization); market share; market value added; net income; net sales;
operating profit and operating income; pretax income before allocation of corporate overhead and bonus; quality; recruitment and development
of associates; maintenance of internal control over financial reporting and corporate governance practices; reductions in costs; return on assets
and return on net assets; return on equity; return on invested capital; sales and sales growth; successful acquisition/divestiture; and total
stockholder return and improvement of stockholder return.

If the Compensation Committee determines that a change in our business, operations, corporate structure or capital structure, or the manner
in which we conduct our business, or other events or circumstances, render previously established management objectives unsuitable, the
Compensation Committee may in its discretion modify such management objectives or the minimum acceptable level of achievement, in whole
or in part, as the Compensation Committee deems appropriate and equitable, except in the case of a covered employee where such action would
result in the loss of the otherwise available exemption under Section 162(m) of the Internal Revenue Code. In such case, the Compensation
Committee may not make any modification of the management objectives or minimum acceptable level of achievement with respect to such
covered employee.

Administration and Amendments

The 2008 Plan is administered by the Compensation Committee. The Compensation Committee has sole discretion to interpret any
provision of the 2008 Plan or an award thereunder, make any determination necessary or advisable for the administration of the 2008 Plan and
awards thereunder, and waive any condition or right of ours under an award or discontinue or terminate an award. Without intending to limit the
generality or effect of the foregoing, any decision or determination made
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by the Compensation Committee with respect to the 2008 Plan or an award thereunder will be made by the Compensation Committee in its sole
and absolute discretion, subject to the terms of the 2008 Plan. The interpretation and construction by the Compensation Committee of any
provision of the 2008 Plan or of any award, and any determination by the Compensation Committee pursuant to any provision of the 2008 Plan
or of any such award, will be final and conclusive.

The Compensation Committee may amend the 2008 Plan from time to time without further approval by stockholders, except where the
amendment must be approved by stockholders in order to comply with applicable legal requirements or the requirements of the principal
securities exchange, association or quotation system on which our Common Stock is listed or quoted (currently, NASDAQ). Without intending
to limit the generality or effect of the foregoing, if an amendment to the 2008 Plan would increase the number of shares of our Common Stock
that may be issued or transferred upon the exercise of ISOs, then such amendment will be subject to stockholder approval and will not be
effective unless and until such approval has been obtained.

Subject to the foregoing, the Compensation Committee may amend the terms of any award granted under the 2008 Plan prospectively or
retroactively, except in the case of a covered employee where such action would result in the loss of the otherwise available exemption of the
award under Section 162(m) of the Internal Revenue Code. No amendment to any award may materially and adversely affect the rights of any
participant taken as a whole without his or her consent.

Change of Control

Awards under the 2008 Plan may provide that, upon a change of control of Activision Blizzard, such awards will become vested or earned,
in whole or in part. For example, an award of options or SARs may provide that unvested options or SARs will become vested and immediately
exercisable, either in whole or in part, upon a change of control. Similarly, awards of restricted shares, restricted share units, performance shares
and performance units, custom awards and incentive bonuses may provide that the restrictions or other conditions prescribed by the
Compensation Committee, if any, with respect thereto will automatically lapse, expire and terminate, and such awards will be deemed to be
earned, in whole or in part, upon a change of control.

Transferability

The 2008 Plan expressly provides that, with our consent, which may be granted or withheld in our sole and absolute discretion, a participant
may transfer an award for estate planning purposes or pursuant to a domestic relations order, provided the transferee executes an agreement, in
form satisfactory to us, to be bound by the terms and conditions of the 2008 Plan and the award being transferred. Unless otherwise permitted by
the Compensation Committee, except as described in the immediately preceding sentence (1) no award or other derivative security granted under
the 2008 Plan is transferable by a participant except, upon death, by will or the laws of descent and distribution and (2) stock options and SARs
are exercisable during the optionee's lifetime only by him or her or by his or her guardian or legal representative.

Adjustments

The number of shares authorized under the 2008 Plan, the number of, and, if applicable, amounts payable for, shares subject to outstanding
awards and the various limits contained in the 2008 Plan will be adjusted in the event of stock dividends, extraordinary dividends, stock splits,
combinations of shares, recapitalizations, mergers, consolidations, spin-offs, split-offs, spin-outs, split-ups, reorganizations, liquidations,
issuances of rights or warrants, and similar events. In the event of any such transaction or event or in the event of a change of control, the
Compensation Committee, in its discretion, may provide in substitution for any or all outstanding awards under the 2008 Plan such
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alternative consideration (including cash), if any, as it, in good faith, may determine to be equitable in the circumstances and may require the
surrender of all awards so replaced. The Compensation Committee will also make or provide for such adjustments in the number of shares
available under the 2008 Plan and the other limitations contained in the 2008 Plan as is appropriate to reflect any transaction or event described
above. The 2008 Plan also provides that, without limiting the generality of the foregoing, in the event that we issue warrants or other rights to
acquire common shares on a pro-rata basis to all stockholders, the Compensation Committee will make such adjustments in the number of shares
authorized under the 2008 Plan and in the limits contained in the 2008 Plan as it may determine to be equitable, including proportionately
increasing the number of authorized shares or any such limit.

Withholding Taxes

To the extent that we or any of our subsidiaries is required to withhold federal, state, local or foreign taxes in connection with any payment
made or benefit realized by a participant or other person under the 2008 Plan and the amounts available to us or our subsidiary for such
withholding are insufficient, it will be a condition to the receipt of such payment or the realization of such benefit that the participant or such
other person make arrangements satisfactory to us for payment of the balance of such taxes required to be withheld, which arrangements (in the
discretion of the Compensation Committee) may include relinquishment of a portion of such benefit.

Termination

No award will be made under the 2008 Plan after September 24, 2018, but all awards made on or prior to September 24, 2018 will continue
in effect thereafter subject to the terms of such awards and of the 2008 Plan.

Federal Income Tax Consequences

The following discussion of the principal U.S. federal income tax consequences with respect to awards under the 2008 Plan is based on
statutory authority and judicial and administrative interpretations as of the date of this proxy statement, which are subject to change at any time
(possibly with retroactive effect) and may vary in individual circumstances. Therefore, the following discussion is designed to provide a general
understanding of the federal income tax consequences (state, local and other tax consequences are not addressed below). This discussion
assumes that awards granted under the 2008 Plan are exempt from, or comply with, the provisions of Section 409A of the Internal Revenue
Code. This discussion is limited to the U.S. federal income tax consequences to individuals who are citizens or residents of the U.S. The U.S.
federal income tax law is technical and complex and the discussion below represents only a general summary.

Non-Qualified Stock Options

In general, no income will be recognized by an optionee at the time a non-qualified stock option is granted. At the time of exercise of a
non-qualified stock option, ordinary income will be recognized by the optionee in an amount equal to the difference between the exercise price
paid for the shares and the fair market value of the shares, if unrestricted, on the date of exercise. At the time of sale of shares acquired pursuant
to the exercise of a non-qualified stock option, appreciation (or depreciation) in value of the shares after the date of exercise will be treated as
either short-term or long-term capital gain (or loss) depending on how long the shares have been held.
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No income generally will be recognized by an optionee upon the grant or exercise of an ISO. The exercise of an ISO, however, may result
in alternative minimum tax liability. If shares are issued to the optionee pursuant to the exercise of an ISO and no disqualifying disposition of
such shares is made by such optionee within two years after the date of grant or within one year after the transfer of such shares to the optionee,
then upon sale of such shares any amount realized in excess of the exercise price will be taxed to the optionee as a capital gain and any loss
sustained will be a capital loss. If shares acquired upon the exercise of an ISO are disposed of prior to the expiration of either holding period
described above, the optionee generally will recognize ordinary income in the year of disposition in an amount equal to the excess (if any) of the
fair market value of such shares at the time of exercise (or, if less, the amount realized on the disposition of such shares if a sale or exchange)
over the exercise price paid for such shares. Any further gain (or loss) realized by the participant generally will be taxed as capital gain (or loss).

Stock Appreciation Rights

Generally, no income will be recognized by a participant in connection with the grant of a SAR. When the SAR is exercised, the participant
normally will be required to include as taxable ordinary income in the year of exercise an amount equal to the amount of cash received and the
fair market value of any unrestricted shares received on the exercise.

Restricted Shares

A recipient of restricted shares generally will be subject to tax at ordinary income rates on the fair market value of the restricted shares
(reduced by any amount paid by the participant for such restricted shares) at such time as the shares are no longer subject to forfeiture or
restrictions on transfer for purposes of Section 83 of the Internal Revenue Code. However, a recipient who makes an election under
Section 83(b) of the Internal Revenue Code within 30 days of the date of grant of the shares will have taxable ordinary income on the date of
grant of the shares equal to the excess of the fair market value of such shares (determined without regard to the restrictions) over the purchase
price, if any, of such restricted shares. If a Section 83(b) election has not been made, any dividends received with respect to restricted shares that
are subject to the restrictions generally will be treated as compensation that is taxable as ordinary income to the participant.

Restricted Share Units

No income generally will be recognized upon the award of restricted share units. The recipient of a restricted share unit award generally
will be subject to tax at ordinary income rates on the fair market value of unrestricted shares on the date that such shares are transferred to the
participant under the award (reduced by any amount paid by the participant for such restricted share units), and the capital gains/loss holding
period for such shares will also commence on such date.

Performance Shares and Performance Units

No income generally will be recognized upon the grant of performance shares or performance units. Upon payment in respect of the
earn-out of performance shares or performance units, the recipient generally will be required to include as taxable ordinary income in the year of
receipt an amount equal to the amount of cash received and the fair market value of any unrestricted shares received.
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The participant generally will be required to include as ordinary income in the year of receipt an amount equal to the amount of cash
received and the fair market value of any non-restricted shares of our Common Stock received as payment of a bonus.

Tax Consequences to Activision Blizzard or Subsidiary

To the extent that a participant recognizes ordinary income in the circumstances described above, we or the subsidiary of ours for which the
participant performs services will be entitled to a corresponding deduction provided that, among other things, the income meets the test of
reasonableness, is an ordinary and necessary business expense, is not an "excess parachute payment" within the meaning of Section 280G of the
Internal Revenue Code and is not disallowed by the $1 million limitation on certain compensation of covered employees under Section 162(m)
of the Internal Revenue Code.

Section 409A of the Internal Revenue Code

To the extent that any award granted under the 2008 Plan constitutes a deferral of compensation within the meaning of Section 409A of the
Internal Revenue Code, the Compensation Committee intends to cause the award to comply with the requirements of Section 409A. If an award
does not comply with the requirements of Section 409A, penalty taxes and interest may be imposed on the participant receiving the award.

New Plan Benefits

Awards under the 2008 Plan are discretionary. As a consequence, other than amounts payable under our incentive plans, as discussed below
in "Executive Compensation Compensation Discussion and Analysis," equity awards to unaffiliated directors, as discussed in "Director
Compensation Equity Compensation and Stock Ownership Guidelines," and the annual equity grants approved by the Compensation Committee
at its meeting on November 3, 2009, as set forth in the following sentence, we cannot currently determine the number or type of awards that may
be granted in the future under the 2008 Plan. At its November 3, 2009 meeting, the Compensation Committee approved the following equity
awards under the 2008 Plan (which grants are not yet effective as of the date of this proxy statement): o