- Claim #748 Date Filed: 7/2/2013
s B 10 Modified (Official Form 10) (12/12)

UNITED STATES BANKRUPTCY COURT FOR DISTRICT OF DELAWARE | PROOF OF CLAIM
Indicate Debtor against which you assert a claim by checking the appropriate box below. {Check only one Debtor per claim form.)
X' THQ Inc. (Case No. 12-13398) 00 THQ Wireless, Inc. (Case No. 12-13400) 0 Vigil Games, Inc. (Case No. 12-13402)
0O THQ Digital Studios Phoenix, Inc. (Case No. 12-13399) O Volition, Inc. (Case No. 12-13401)

NOTE: This form should not be used to make a claim for an administrative expense (other than a claim asserted under 11 U.S.C. § 503(b)(9)) arising after the commencement of the
case. A “request” for payment of an administrative expense (other than a claim asserted under 11 U.S.C. § 503(b)(9)) may be filed pursuant to 11 U.S.C § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property): O Check this box if this claim
i amends a previously filed
Sega of America, Inc. claim
Name and address where notices should be sent: NamelD: 11201764 Court Claim
Cooley LLP Number:
Attn: Ali M.M. Mojdehi f kmown)
4401 Eastgate Mall .
Filed on:

San Diego, CA 92121-1909

O Check this box if you are aware

Sy that anyone else has filed a proof
Telephone number: (858) 550-6055 email: amojdehi@cooley.com of claim relating to this claim.

Name and address where payment should be sent (if different from above): Attach copy of statement giving
particulars.

5. Amount of Claim Entitled to
) Priority under 11 U.S.C.
Telephone number: email: §507(a). If any part of the claim

1. Amount of Claim as of Date Case Filed: $ 941,710.93 falls into one of the following

. . categories, check the box
If all or part of the claim is secured, complete item 4. specifying the priority and state

If all or part of the claim is entitled to priority, complete item 5. the amount.
I Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes
interest or charges. C1Domestic support obligations
2. Basis for Claim: _See attached. under 11 US.C.
(See instruction #2) §507(a)(1XA) or (a)(1)(B).
3. Last four digits of any number by | 3a. Debtor may have scheduled account as: 3b. Uniform Claim Identifier (optional): 0 Wages, salaries, or
which creditor identifies debtor: commissipqs (up to $11,725%)
(See instruction #3a) (See instruction #3b) earned within 180 days before
id— the case was filed or the
4. Secured Claim (See instruction #4) debtor’s business ceased,
Check the appropriate box if the claim is secured by a lien on property or a right of setoff, attach required redacted documents, and provide the whichever is earlier - 11
requested information. U.S.C. §507 (a)(4).
Nature of property or right of setoff: (JReal Estate [IMotor Vehicle IOther 8 Contributions to an employee
Describe: benefit plan— 11 U.S.C. §507
Value of Property: $ Annual Interest Rate % OFixed O Variable @) .
- e O Up to $2,600* of deposits
(when case was filed)
Amount of arrearage and other charges, as of the time case was filed, included in secured claim, toward purchase, lease, or
i : . rental of property or services
ifany: § Basis for perfection: for personal, family, or
Amount of Secured Claim: § Amount Unsecured: § ggg;e&(;l(gfse -1 usc.
6. Claim Pursuant to 11 U.S.C. § 503(b)(9): Indicate the amount of your claim arising fiom the value of any goods received by the Debtor within 20 days 0 Taxes or penalties owed to
before the date of commencement of the above case, in which the goods have been sold to the Debtor in the ordinary course of such Debtor’s business. governmental units — 11U.S.C.
Attach documentation supporting such claim. §507 (a)(8).
$ (See instruction #6) % Other — Specify applicable
7. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #7) paragraph of 11 U.S.C. §507
8. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, @2
itemnized statements of running accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or
Tevolving consumer credit agreement, a statement providing the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has Amount entitled to priority:
been completed, and redacted copies of documents providing evidence of perfection of a security interest are attached. (See instruction 8, and the
definition of “redacted”.) $_508,877.85

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.
If the documents are not available, please explain:

9. Signature: (See instruction #9)
Check the appropriate box.

* Amounts are subject 10

adjustment on 4/1/13 and every
3 years thereafiter with respect
to cases commenced on or

A Lam the creditor. 3 I'am the creditor’s authorized agent. O1am the trustee, or the debtor, or 3 1 am a guarantor, surety, afler the date of adjustment
their authorized agent. indorser, or other codebtor,
See Bankruptcy Rule 3004, See Bankruptcy Rule 3005.
(See Bankruptcy Rule ) (See Bankruptcy Rule ) COURT USE ONLY

[ declare under penalty of perjury that the information provided in this claim is true and correct to the best
reasonable belief.

Print Name:_John Cheng
Title: _CFO and President

knowledge, information, and

/13 RECEIVED

Company: _S¢ga of America, Inc. (Signature (Date)
Address and telephone number (if different from notice address above): ’jU : B ? 2013
350 Rhode Island Street, Suite 400 8 L

San Francisco, CA 94103 ~——
Telephone number: (415) 701-3900 Email: John.Cheng@sega.com URTZMAN CARSON CONSULTANTS

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.

e B wasatasasseasampenenenss |1 AMAUIN 0T

1 No copy to return 1213398130702000000000003



Claim #748  Date Filed: 7/2/2013


Coolex

Allison M. Rego VIA FEDEX
T: +1 858 550 6130
arego@cooley.com

July 1, 2013

THQ Claims Processing Center

c/o Kurtzman Carson Consultants LLC
2335 Alaska Avenue

El Segundo CA, 90245

RE: In re THQ, Inc. et al., Case No. 12-13398 (MFW): Proof of Claim and Request for
Payment of Administrative Expense Claim

Enclosed please find the originally executed proof of claim and request for payment of
administrative expense claim to be filed against THQ Inc. (Case No. 12-13398) on behalf of
Sega of America, Inc.

Ad(ditionally, enclosed please find copies of both the proof of claim and request for payment of
administrative expense claim and a self-addressed postage-paid envelope for return to our
office as proof of receipt.

Sincerely,

Enclosures

854463 v1/SD

4401 EASTGATE MALL, SAN DIEGO, CA 92121 T: (858) 550-6000 F: (858) 550-6420 WWW.COOLEY.COM



ATTACHMENT A

1. This proof of claim filed by Sega of America, Inc. (“Claimant™), as assignee of Valve
Corporation (“Valve”™), asserts an unsecured claim in the amount of $941,710.93 of which
$508,877.85 is entitled to priority.

2. The factual basis for this claim is damages arising from the anticipated rejection of the
executory contract by and between THQ, Inc. (“Debtor”) and Valve, identified on the Debtor’s
Schedule G as the “Valve Corporation — Steam Distribution Agreement, as amended” (the
“Distribution Agreement”) under the proposed Chapter 11 Plan of Liquidation of the Debtor
and its Affiliated Debtors. Pursuant to the Distribution Agreement, Valve made payments to
the Debtor, in the ordinary course of the Debtor’s business, for preorders of a certain game to
be distributed by the Debtor. Such payments total $941,710.93. Of that amount, payments
totaling $508,877.85 were made after December 19, 2012 (“Petition Date”).

3. The payments made to the Debtor after the Petition Date are entitled to priority under 11 U.S.C.
§§ 364(a), 503(b)(1)(A), and 507(a)(2). The payments made to the Debtor after the Petition
Date are additionally entitled to priority as an administrative expense, arising after the
anticipated rejection of the Distribution Agreement, for the value of the benefit provided to the
estate pursuant to 11 U.S.C. §§ 503(b)(1)(A) and 507(a)(2). The Claimant has separately filed a
request for payment of administrative expense relating to these amounts.

4. The itemized statement constituting Attachment B shows a summary and detailed statement of
account for the preorders made pursuant to the Distribution Agreement and amounts and dates
of payment to the Debtor.

5. Claimant reserves the right to amend and/or supplement this proof of claim at any time and in
any manner and/or to file additional proofs of claim for any additional claims which may be
based on the same or additional documents or grounds of liability. This includes, but is not
limited to, the right to amend this proof of claim to include additional amounts due to Claimant.

6. This proof of claim is being filed to protect Claimant from any forfeiture of any rights it may
have. Filing this proof of claim is not (a) waiver or release of Claimant’s rights against any
person, entity or property; (b) waiver or release of Claimant’s right to have any and all non-
core matters determined by a state court or United States District Court Judge, as applicable; (c)
an election of remedy; (d) a waiver or release of any rights which Claimant may have to a jury
trial; or (¢) a waiver of the right to move to withdraw the reference with respect to the subject
matter of this proof of claim, any objection thereto or any other proceedings which may be
commenced in this case against or otherwise involving Claimant.

7. All notices to Claimant should be sent to Ali M.M. Mojdehi, Esq. at Cooley LLP, 4401
Eastgate Mall, San Diego, CA 92121-1909.

844147 v1/SD
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