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Form 990-PF

Department of the Treasury
Internal Revenue Service

"HurR icavE  Sandy !

Return of Private Foundation
or Section 4947{(a)(1) Nonexempt Charitable Trust

Treate

as a Private Foundation

Note The foundation may be able to use a copy of this return to satisfy state reporting requirements

OMB No 1545-0052

2011

For calendar year 2011 or tax year beginning , and ending

Name of foundation A Employer identification number
GAME FACE PRODUCTIONS 91-2037968

Number and street (or P O box number if mail is not delivered to street address) Roomvsuite | g Telephone number
100 WASHINGTON STREET 973-643-7700

City or town, state, and ZIP code
NEWARK, NJ 07102

C it exemption application Is pending, check here » I_:,

G Check all that apply.
Final return

|:] Initial return

D Address change

[:] Amended return

D Name change

D Initial return of a former public chanty

D 1. Foreign organizations, check here PD
Foreign organizations meeting the 85% test,
2. chec)? here?and attach compt.?!anon ° ":l

H Check type of organization:

78T NV

[X 1 section 501(c)(3) exempt private foundation

g [:] Sectton 4947(a)(1) nonexempt charitable trust D Other taxable private foundation

E Hf private foundation status was terminated
under section 507(b)(1){A), check here P>

€| Fair market value of all assets at end of year
(from Part ll, col (c), ne 16)
»$ 711, 445.

J Accounting method:

LX 1 cash

[:] Other (specify)

(Part I, column (d) must be on cash basis }

LI Accrual

F If the foundation 1s 1in a 60-month termination
under section 507(b)(1)(B), check here >

| Part | | Analysis of Revenue and Expenses

{The tota! of amounts in columns {b), (¢}, and {d) may not
necessarily equal the amounts in column (a) )

(a) Revenue and
expenses per books

(b) Net investment
mncome

(d) Disbursements
for charitable purposes
{cash basis only)

(c) Adjusted net
Income

Check P [X] if the foundation 1§ not requured to

1

2

3 Interest on savings and temporary
cash investments

4

Dwvidends and interest from securities
5a Gross rents

b Net rental income or {loss)

Contnibutions, gifts, grants, etc., received

attach Sch 8

18,667.

18,667.

18,667 .STATEMENT 1

b Gross sales price for all
assets on hine 6a

6a Net gain or {loss) from sale of assets not on line 10

<7,851.

7 Capital gain net In iy
8 Netshort-term ;apntal gan EC -}
.

Revenue

Gross sales less réturn
102 and allowances | 1

9 Income modificaiorfs

T
v I

N/A

b Less Cost of goods sald

SCANNED FEB 06 2013

¢ Gross profitorf(loss)_ . _
11 Other income y

<2,879.,

P>

<3,129.

> <2,879.STATEMENT 2

12 Total. Add lineSTthToug-t4

7,937.

15,538,

15,788.

13 Compensation of officers, drectors, tustees,
14 Other employee salaries and wages
15 Pension plans, employee benefits
16a Legal fees
b Accounting fees
¢ Other professional fees
17 Interest
18 Taxes
19 Depreciation and depletion
20 Occupancy
21 Travel, conferences, and meetings
22 Printing and publicatons
23 Other expenses
24 Total operating and admunistrative
expenses. Add lines 13 through 23
25 Contributions, gifts, grants paid
26 Total expenses and disbursements.
Add lines 24 and 25

Operating and Administrative Expenses

STMT 3
STMT 4

STMT 5

STMT 6

etc

0.

0.

0. 0.

581.

581.

5,000.

. 5,000.

245.

23,285,

23,285,

29,111.

245.

28,866.

0.

0.

29,111,

245.

28,866.

27 Subtract hne 26 from hne 12

b Netinvestment income (i negative, enter 0-j
¢ Adjusted net income (if negative, enter -0-)

d Excess of revenue over expenses and disbursements <

21,174.

15,2893.

15,788.

123501
12-02-11

LHA For Paperwork Reduction Act Notice, see instructions.

Form 990-PF (2011)
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Form 990-PF (2011)

GAME FACE PRODUCTIONS

91-2037968 Page 2

Part M Balance Sheets Attached schedules and amounts in the descnption

column should be for end of year amounts only

Beginning of year

End of year

(a) Book Value

(b} Book Value

{c) Fair Market Value

8
9

Assets

1

12

14

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts recewvable P>

92,253.

63,639.

63,639.

Less: allowance for doubtful accounts »

Pledges recewvable »

Less: allowance for doubtiul accounts P

Grants recevable
Recewvabies due from officers, directors, trustees, and other
disquafified persons

Other notes and loans recervable >

Less: allowance for doubtful accounts P

Inventories for sale or use
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds

L bass > 22,887.

-land, buldings and eq

22,887.

Less accumulated depreciation >

Investments - mortgage loans
Investments - other
Land, buitdings, and equipment: basis »

STMT 7

619,550.

626,990.

647,806.

Less accumulated depreciabon >

Otner assets (describe P> )

Total assets (to be completed by all filers)

711,803.

690,629.

711,445.

Liabilities
~

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans trom officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable

Other lrabilities (describe b )

Total liabilities (add ines 17 through 22)

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here [ |
and complete lines 24 through 26 and lines 30 and 31.

Unrestricted

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here > @
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or caprtal surplus, or land, bldg., and equipment fund
Retaned earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

Total liabilities and net assets/fund balances

0.

0.

0.

0

711,803.

§90.629.

711,803,

690,629.

711,803.

690,629.

Part Il | Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part |I, column (a), ine 30

(must agree with end-of-year figure reported on prior year's return)

D W N

Enter amount from Part {, line 27a
Other increases not included in line 2 (itemize) P>

711,803,

<21,174.>

Add lines 1,2,and 3
Decreases not included in hne 2 (itemize) »

0.
690,629.

0.

Total net assets or fund balances at end of year {line 4 minus line 5) - Part Il, column (b), Iine 30

DI | W N -

690,629.

123511
12 02-11

Form 990-PF (2011)
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Form 990-PF (2011) GAME FACE PRODUCTIONS 91-2037968 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
{a) List and describe the kind(s) of property sold (e.g , real estate, (be,'q_o};"l’lfgﬁaus‘ged (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs MLC Co.) D - Donalion (mo., day, yr.) (mo., day, yr.)
1a 345 BROADWAY LLC STCG FROM K-1 P VARIOUS VARIQUS
b 345 BROADWAY LLC LTCG FROM K-1 P VARIOQUS VARIQUS
c
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gan or (loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a <4,747.>
b <3,104.>
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains {Col. (h) gain minus
j) Adjusted basis k) Excess of col. (1 col (k), but not less than -0-) or
(I) F.M.V. as of 12/31/69 (25 0# 12/31/69 (Oz/er col. (,)’ if an(y) Losses (lrom col. (h))
a <4,747.>
b <3,104.>
c
d
e
I gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- i Part |, line 7 2 <7,851.>
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)°
It gan, also enter in Part [, iine 8, column (c).
If (loss), enter -0- in Part 1, line 8 3 <4,747.>
[PartV | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
It section 4940(d)(2) applies, leave this part blank.
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? D Yes [X] No

It "Yes," the foundation does not quahly under section 4940(e). Do not complete this part.

1 Enter the appropriate amount 1n each column for each year; see instructions before making any entries.

{a) (b) (c) Bl
Calendar yEaf}S{’O??g;?‘y’eg?aggg,nn,ng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (%')S E{?.%Z%”b'yaé'&, (c)
2010 7,941. 686,345. .011570
2009 31,083, 630,576. .049293
2008 12,136. 585,162. .020740
2007 14,145. 575,394. .024583
2006 29,442, 546 ,150. .053908
2 Totalof ne 1, column (d) .160094
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence i tess than 5 years .032019
4 Enter the net value of noncharitable-use assets for 2011 from Part X, ine 5 713,754.
5 Multiply tine 4 by line 3 22,854.
6 Enter 1% of net investment ncome (1% of Part |, line 27b) 153.
7 Addlines 5and6 23,007.
8 Enter qualifying distributions from Part XII, line 4 28,866.

It ine 8 1s equal to or greater than line 7, check the box n Part VI, hine 1b, and complete that part using a 1% tax rate.

See the Part Vlinstructions.

123521 12-02-11

Form 990-PF (2011)



Form 990-PF (2011) GAME FACE PRODUCTIONS 91-2037968 Page 4
[Part VI] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations described n section 4940(d)(2), check here P D and enter "N/A” on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements i Part V, check here P> and enter 1% 1 153.
of Part i, line 27b
¢ All other domestic foundations enter 2% of kne 27b. Exempt foreign organizations enter 4% of Part I, ine 12, col (b)
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)
Add lines 1and 2
Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)
Tax based on investment income. Subtract hne 4 from line 3. It zero or less, enter -0-
Credits/Payments:
a 2011 estimated tax payments and 2010 overpayment credited to 2011 62
b Exempt foretgn organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢ 200.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 200.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1s attached 8
9 Tax due. If the total of lines 5 and 8 i1s more than line 7, enter amount owed »
10 Overpayment. If line 7 is more than the total of ines 5 and 8, enter the amount overpaid | g 10 47,
Enter the amount of line 10 to be: Credited to 2012 estimated tax P> 47 ] Refundedp | 11 0.
ﬁrt VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisfation or did 1t participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer 1s "Yes" to 14 Or 1p, attach a detailed description of the activities and copies of any materials pubhshed or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. > $ 0. {(2) Ontoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged n any activities that have not previously been reported to the IRS? 2 X
If “Yes," attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? Jf "Yes, * attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes,” has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language n the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain 1n the govermng instrument? 6 X
7 Dud the foundation have at least $5,000 n assets at any time during the year? 7 X
If "Yes," complete Part ll, col (c), and Part XV
8a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) b
CA
b If the answer 1s “Yes® to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If “No," attach explanation g8 | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4342())(3) or 4942(y)(5) for calendar
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If “Yes, " complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year® it =ves, attach a scheduls bisting ther names and addresses 10 X

Form 990-PF (2011)

153.
0.
153.

b |w]IN

DN bW N

123531
12-02-11




Form 990-PF (2011) GAME FACE PRODUCTIONS 91-2037968 Page 5
[ Part VII-A | Statements Regarding Activities (continued)
11 Atany time dunng the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? 11 "Yes," attach schedute (see instructions) 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
It “Yes," attach statement (see tnstructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X
Website address p» HTTP : / /WWW.GAMEFACEONLINE. ORG/
14 Thebooks arencareof p JANE GOTTESMAN Telephone no. > 973-643-7700
Locatedat 1518 HAWTHORNE TERRACE, BERKELEY, CA Zir+4 94708
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 - Check here >
and enter the amount of tax-exempt interest received or accrued during the year > | 1& N/A
16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account 1n a foreign country? 16 X
See the mstructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes," enter the name of the foreign
country P> _
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item 1s checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly):
(1) Engage n the saie or exchange, or feasing of property with a disquahfied person? (:] Yes [m No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? [ ves No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? [:] Yes [K] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [:] Yes @ No
(5) Transfer any income or assets to a disquahfied person (or make any of esther available
for the benefit or use of a disqualitied person)? D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No*
if the foundation agreed to make a grant to or to employ the official for a period after

termination of government service, if terminating within 90 days.) l:] Yes No
b If any answer is “Yes" to 1a{1)-(6), did any of the acts fail to quahfy under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? N/ A 1b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning 1n 2011? 1c X

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(;)(3) or 4942())(5)):
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part X1I1) for tax year(s) beginning
before 2011? [:] Yes [m No
i “Yes," list the years p» , , )
b Are there any years listed in 2a for which the foundation 1s notapplying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years hsted, answer "No" and attach

statement - see instructions.) N/ A 2b
¢ It the prowvisions of section 4942(a)(2) are being applied to any of the years listed tn 2a, list the years here.
» ) , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? 1 Yes No

b 1 *Yes,” did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2011 ) N / A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? 4a X
b Did the foundation make any nvestment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2011? 4b X

Form 990-PF (2011)

123541
12-02-11




Form 990-PF (2011) GAME FACE PRODUCTIONS 91-2037968 Page 6
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? |:] Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? l:] Yes No
(3) Provide a grant to an indvidual for travel, study, or other similar purposes? [:] Yes No
(4) Provide a grant to an organization other than a charitable, efc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? [ Yes No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or ammals? |:| Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer Is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it mantained
expenditure responsibility for the grant? N/A |:] Yes D No
If "Yes," attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the year, recetve any funds, directly or indirectly, to pay premiums on
a personal benefit contract? l:l Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes IX] No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
h(b) Title, and ka\éera e {c) Gompensation egn?lo%reltl;lgnuém%sl i | (e) Ex ense
(o) Name and acaress outs peweek devoted | (1notpaid, | ™ aisdl ™ | accaunt ot
JANE GOTTESMAN CHIEF EXECUTIVE OFFICER
1518 HAWTHORNE TERRANCE
BERLELEY, CA 94708 40.00 0. 0. 0.
STEPHEN NISLICK CHIEF FINANCIAL OFFICER
25 SLABTOWN CREEK ROAD
BLAIRSTOWN, NJ 07825 0.00 0. 0. 0.
GARY DORIN ISECRETARY
100 WASHINGTON STREET
NEWARK, NJ 07102 0.00 0. 0. 0.
SHANA PENN DIRECTOR
15 MARINA LAKE DRIVE
RICHMOND, CA 94804 0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average {d) contnbutons to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | employee benefitplans | account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 | [ 0

123551
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) GAME FACE PRODUCTIONS 91-2037968  pPage7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part Vill . Paid Employees, and Contractors (continueqd)

3 Five highest-paid independent contractors for professional services. if none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE
Total number of others receiving over $50,000 for professional services > 0
Fart IX-A] Summary of Direct Charitable Activities
List the foundation’s four largest direct chantatmrctlvmes‘ Hurlng the tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, stc. Expenses
1 THE FOUNDATION HAS BEEN DEVELOPING A PHOTOGRAPHY EXHIBITION,
BOOK AND MULTIDISCIPLINARY ENGAGEMENT PROJECT WITH HELP OF
PHOTOGRAPHERS, CONSULTANTS AND CURATORS. 27,194,
2 —r
s -
4
[ Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 N/A ”
2
All other program-related investments. See mstructions.
3
Total. Add lines 1 through 3 » 0.

123561
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) GAME FACE PRODUCTIONS 91-2037968  Pages
Minimum Investment Return (all domestic foundations must complete this part Foreign foundations, see instructions )
1 Faw market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:

a Average monthly farr market value of secunties 1a 0.

b Average of monthly cash balances 1b 85,505.

¢ Far market value of all other assets 1c 639,118.

d Total (add Ines 1, b, and c) 1d 724,623.

e Reduction claimed for blockage or other factors reported on hnes 1a and

1c (attach detailed explanation) | e | 0.
2 Acquisition indebtedness applicable to ine 1 assets 2 0.
3 Subtract hne 2 from line 1d 3 724,623,
4 Cash deemed held for charitable activities Enter 1 1/2% of ine 3 (for greater amount, see instructions) 4 10,869.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3, Enter here and on Part V, line 4 5 713,754.
6 Minimum investment return. Enter 5% of line 5 6 35,688.
Distributable Amount (see instructions) {Section 4942())(3) and (j)(5) private operaling foundations and certain
foreign organizations check here p» |:] and do not complete this part.)

1 Minimum investment return from Part X, ling 6 1 35,688.
2a Tax on nvestment income for 2011 from Part VI, line 5 2a 153.

b Income tax for 2011. (This does not include the tax from Part VI.) 2b

¢ Add hnes 2a and 2b 2 153.
3 Distributable amount before adjustments. Subtract line 2¢ from hine 1 3 35,535.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 35,535.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distnbutable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part X1, line 1 7 35,535.
Qualifying Distributions (see instructions)
1 Amounts paid (including admimstrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 1a 28,866.

b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisty the:

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add hnes 1a through 3b. Enter here and on Part V, ine 8, and Part X1, Iine 4 4 28,866.
5 Foundations that qualify under section 4340(e) for the reduced rate of tax on net nvestment

income. Enter 1% of Part |, line 27b 5 153.

6 Adjusted qualifying distnbutions. Subtract tine 5 from line 4 6 28,713.

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section

4940(e) reduction of tax in those years.

123571
12-02- 11

Form 990-PF (2011)



Form 990-PF (2011)

GAME FACE PRODUCTIONS

91-2037968  page9

Part Xlll | Undistributed Income (see instructions)

1 Distributable amount for 2011 from Part XI,
line 7
2 Undistnibuted income, if any, as of the end of 2011
a Enter amount for 2010 only
b Total for prior years:
3 Excess dstributions carryover, if any, t0 2011
aFrom 2006

(a)

Corpus

(b)
Years pror to 2010

e)
2010

(d)
2011

35,535.

25,985.

bFrom 2007

¢From 2008

dFrom 2009

eFrom 2010

f Total of ines 3a through e
4 Qualfying distnbutions for 2011 from
Part XIl, ine 4: > $ 28,866.

aApplied to 2010, but not more than line 2a

b Appled to undistributed mcome of prior
years {Election required - see mstructions)

¢ Treated as distributions out of corpus
(Electron required - see instructions)

dApplied to 2011 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover apphed to 2011
(#f an amount appears in column (d), the same amount
must be shown tn columnn (a) )

6 Enterthe net total of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e Subtract kne 5
b Prior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract ine 6¢ from line 6b. Taxable
amount - see Instructions
e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - See Instr.
t Undistributed income for 2011. Subtract
lines 4d and 5 from line 1. This amount must
be distributed n 2012
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distrnibutions carryover from 2006
not apphed on hne 5 or line 7
9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a
10 Analysis of ine 9
aExcess from 2007

25,985,

2,881.

32,654.

bExcess from 2008

¢ Excess trom 2009

dExcess from 2010

eExcess from 2011

123581
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) GAME FACE PRODUCTIONS 91-2037968 Page 10

| Part XIV | Private Operating Foundations (see instructions and Part VIl A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2011, enter the date of the ruling >
b Check box to indicate whether the foundation 1s a private operating foundation described in section [:| 4942())(3) or E] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimmum {a) 2011 {b)2010 (c) 2009 {d) 2008 {e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

¢ Qualitying distnbutions from Part XIl,
line 4 for each year hsted

d Amounts included in line 2c not
used directly for active conduct of
exempt actvities

e Qualfying distributions made directly
for active conduct of exempt activities.

Subtract ine 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon®
a "Assets" alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942())(3)(B)(1}

b "Endowment" alternative test - enter
2/3 of mimimum investment return
shown in Part X, line 6 for each year
listed

¢ "Support” alternative test - enter:

{1) Total support other than gross
invesiment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided In
section 4942(j)(3)(B)(m)

(3) Largestamount of support from
an exempt organization
(4) Gross investment income
| Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)
1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions recewved by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here D if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom applications should be addressed

JANE GOTTESMAN, 510-548-5695
1518 HAWTHORNE TERRACE, BERKELEY, CA 94708
b The form in which applications should be submitted and information and matenais they shoutd include:
COMMON APPLICATION FORM
¢ Any submission deadlines:
NONE

d Any restrictions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors-

123601 12-02-11 Form 990-PF (2011)




Form 990-PF (2011) GAME FACE PRODUCTIONS

91-2037968  Page 11

[Part XV] Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient

If reciprient 1s an individual,

show any relationship to Fotlr;danotn Purpos«;. %1 %ram or Amount
any foundation manager status o contribution
Name and address (home or business) o Substantial contributor recipient
a Paid duning the year
NONE
Yotal » 3a 0.
b Approved for future payment
NONE
Total > 3b 0

123611 12 02-11

Form 990-PF (2011)




Form 990-PF (2011)

GAME FACE PRODUCTIONS

91-2037968 Ppage 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue:

a BOOK SALES

Unrelaled business income

Excluded by section 512, 513, or 514 (e)

Bus(:])ess (o)
code Amount

Eig)u-

sS1oNn
code

(d) Related or exempt
Amount function income

250.

b

®© a o

f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
Investments
4 Dvidends and interest from securities
5 Net rental ;ncome or (loss) from real estate
a Debt-hinanced property
b Not debt-financed property
6 Net rental Income or (loss) from personal
property
7 Other investment income
8 Gan or (loss) from sales of assets other
than inventory
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14

18,667.

14

<3,129.p

18

<7,851.p

12 Subtotal. Add columns (b), (d), and (e)
13 Total. Add line 12, columns (b), (d}, and (e)

(See worksheet in line 13 instructions to verify calculations.)

7,687, 250,

13 7,937.

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported 1n column (e) of Part XVI-A contributed importantly to the accomplishment of
4 the foundation's exempt purposes (other than by providing funds for such purposes).
123621

12-02 11

Form 990-PF (2011)




Form 990-PF (2011) GAME FACE PRODUCTIONS 91-2037968 Page 13
| Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dtd the organization directly or indwectly engage in any of the following with any other organization described in section 501(c) ot Yes| No
the Code (other than section 501(c)(3) erganmizations) or in section 527, relating to political orgamizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash 1a(1) X
{2) Other assets 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of factlities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above Is "Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation, 1 the foundation recewved less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services receved.
(a)Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a s the foundation directly or tndirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 D Yes @ No
b If "Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization (¢) Description of relationship
N/A

Slgn rsehlg:‘nvg(le?uwaswe:?:srfr' ?
Here L )73 B Seherat 7 |t
Signature of offiger or frusiée Date / Title ]
Print/Typpreparer's name Preparer's signature Date Check [__J i [PTIN
ml( 7/ self- employed
Paid STUART RACHLIN ﬁD / Z///1/ P00966323
Preparer [Frm's name » BERDON LLP FrmsEIN » 13-0485070
Use Only
; Firm's address p» 360 MADISON AVENUE
NEW YORK, Ny 10017 Phoneno. 212-832-0400

Form 990-PF (2011)

123622
12-02-11




uoIdNPaQ UOIEZIBHARY [BIOIBWIWOY ‘snuog ‘abeaes ‘62| uonoas ‘Ol «

pasodsip jessy - ()

+L-10-G0
20182t

0 0 *p0S‘8T |'V0G’'8T {°€8€’'V *1.88°'2¢C ¥d3A 0T IADVJ
066 "IYIOL OANYYED «
0 ‘0 "$0S°8T |'P0S‘'8T |'€8¢’¥ *L88°'T2 NAD ANV INIWIOYNYH
NIVLOL 0T dADYd 066 =«
*0 *9¢C¢ *9¢C¢ *9¢¢ AT LT} 00°SEEAOOCKOITEBO dOLd¥YT JO0d¥IMOqTT
H04d XHOWHH
0 *potE 4113 *50¢t 609 LT 00°SEA00ZOIEZ90 dOLAYT0T
M00dI ¥0d XYOWINW
*0 *TG66°'T *TG6°'T *T166°T *Z206°€ LTl 00°GEA00Cw09¢is0O dOLAYT Y00d33amMOdle
% / dOLdANYT Y00dI DV
*0 *96G°T *96S°T *¥89 ‘082’2 LT 00°SHAO0ZIEOD9Z|E 0| ININIINDE YALOIWNONS
*0 *Z96 *296 ‘ETP "GLE'T LT| 00°SEAO0CIC0|80;60 KYORIHW THENYIL
TYLIODIJ NONNYJ
°0 *Z0¢ A "0ET AN LT 00°SHA00Z|CO8TISO WANNYDS NOSJH9
0 ‘OVE’T OvE’T *¥LS "PI6°T LT 00°GEA00CICO8TIFO OYHS
‘0 *T99°9 ‘199’9 *T99°9 LT| 00°SHA00Z[TOTO[TO] LNINIINOT YALOARONY
°0 *18¢’¥ *18¢’'V *18€’'¥ LTl 00°LEA00Z[TOETTT SYIVHOD T ’‘SASHA [t
- HYALINYNI FOIAJO0
‘0 ‘189 ‘189 "189 LT oo.bmaoomwoﬁmbo HIANOILIANOOD ¥INZ
- INFWJIN0T HDILJO
TYIHENHE
NV INIWIDOVNYN
uoioNpag 621 295 uoneidaldaqg uoneigaidag siseg 19x3 sISeg JQ 1509 oN an poulsiN painboy u013d119sag oN
1894 1UBLING juaung pajeinwnosy 104 siseg Uj uonanpay o, Sng paisnipeuf) sury aleq lossy
066 0T d9¥d 066 WI0A

1H0d34 NOILVZILHOWY ANV NOILVIO3Hd3d 102




A0723566

ENDORSED - FILED

in tha office of the Secretary of State
of the State of California

CERTIFICATE OF AMENDMENT OF DEC 20 201
ARTICLES OF INCORPORATION

The undersigned certifies that:

1. They are the Chief Executive Officer and Chief Financial Officer of Game
Face Productions, a California corporation.

2. Article IIB of the Articles of Incorporation of this corporation is amended to
read as follows:

The specific purpose of this sorporation is to promote and support public
awareness of the participation of girls and women in society, sports,
cuiture, and the arts through traveling exhibitions, publications, a website,
and educational programs.

3. The foregoing amendment to the Articles of Incorporation has been duly
approved by the board of directors.

4. The corporation has no members.

| further declare under penalty of perjury under the laws of the State of California
that the matters set forth in this certificate are true and correct of our own
knowledge.

DATE: \;1.]\ lgll [l

Jﬁiﬁ@m _ Chief Exacutive Officer




| hareby ceryfy that {-e feregoing

ranscapt of . e D3] egs)
15 a full, true and correct copy o (he
original recond In the cusicdy of the
Califarnis Seerstary of State’s fic

\

JAN 28 2042
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D a ‘e i (B EadTH The St e Wi = TR T ettty

Dedes Fovven,

DERRA HOWEN, Baccetary of Sisic
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GAME FACE PRODUCTIONS 91-2037968

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
345 BROADWAY LLC DIVIDEND FROM
K-1 16,619. 0. 16,619.
345 BROADWAY LLC INTEREST FROM
K-1 2,046. 0. 2,046.
UBS - DIVIDEND 2. 0. 2.
TOTAL TO FM 990-PF, PART I, LN 4 18,667. 0. 18,667.
FORM 990-PF OTHER INCOME STATEMENT 2
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
345 BROADWAY LLC K-1 OTHER
INCOME/ (LOSS) <3,129.> <3,129.> <3,129.>
BOOK SALES 250. 0. 250.
TOTAL TO FORM 990-PF, PART I, LINE 11 <2,879.> <3,129.> <2,879.>
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 581. 0. 0. 581.
TO FORM 990-PF, PG 1, LN 16B 581. 0. 0. 581.

STATEMENT(S) 1, 2, 3




GAME FACE PRODUCTIONS

91-2037968

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

() (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
CONSULTING FEES 5,000. 0. 0. 5,000.
TO FORM 990-PF, PG 1, LN 16C 5,000. 0. 0. 5,000.
FORM 990-PF TAXES STATEMENT 5
(n) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAX PAID 245. 245, 0. 0.
TO FORM 990-PF, PG 1, LN 18 245. 245. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 6
(a) (B) (Cc) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BANK CHARGES 452, 0. 0. 452,
INSURANCE 425. 0 0. 425,
DESIGN WORK 3,302. 0. 0. 3,302.
RESEARCH 17,467. 0. 0. 17,467.
PHOTOGRAPHY 1,425, 0. 0. 1,425.
MISCELLANEOUS EXPENSES 110. 0. 0. 110.
OFFICE SUPPLIES 104. 0. 0. 104.
TO FORM 990-PF, PG 1, LN 23,285. 0. 0. 23,285.

STATEMENT(S) 4, 5, 6



GAME FACE PRODUCTIONS 91-2037968

FORM 990-PF OTHER INVESTMENTS STATEMENT 7
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
INVESTMENT IN 345 BROADWAY LLC COST 626,990. 647,806.
TOTAL TO FORM 990-PF, PART II, LINE 13 626,990. 647,806.

STATEMENT(S) 7
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