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SCANNED NOV 18 2010

Form 990'PF

N

or Section 4947

Department of the_Treasury

Internat Revenue Service

Return of Private Foundation

Treateé as a Private Foundation

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

a)(1) Nonexempt Charitable Trust

OMB No 1545-0052

2009

For calendar year 2009, or tax year beginning

, 2009, and ending

G Check all that apply-

Initial return In

Amended return

itial Return of a former public chanty
DAddress change

D Final return

D Name change

Use the
IRS label.
Otherwise,

print
or type
See Specific
Instructions.

HOLUALOA, HI 96725

CHANGE HAPPENS FOUNDATION
A DELAWARE NONPROFIT ORGANIZATION
75-5710 MAMALAHOA HIGHWAY

A Employer identification number

20-5222620

B Telephone number (see the instructions)

808-322-7432

H

Check type of organization

[§| Section 501(c)(3) exempt private foundation
]_|Sect|on 4947(@)(1) nonexempt charitable trust I_IOther taxable private foundation

Fair market value of all assets at end of year
(from Part ll, column (c), line 16)

>3

18,550, 247. (Part

J Accounting method I_jCash
|:| Other (specify)

Iﬁ Accrual

|, column (d) must be on cash basis )

If exemption application is pending, check here ™
1 Foreign organizations, check here >

2 Foreign orgamizations meeting the 85% test, chec
here and attach computation

k
»>

E  If private foundation status was terminated

under section 507(b)(1)(A), check here

»

F If the foundation 1s 1n a 60-month termination

under section 507(b)(1)(B), check here

-

Part I€% Analysis of Revenue and

Expenses (The total of amounts in

columns (b), (c), and (d) may not neces-

sarily equal the amounts in column (a)
(see the instructions) )

(a) Revenue and

expenses per books income

(b) Net investment

(c) Adjusted net
Income

(d) Disbursements

for charitable
purposes

(cash basis only)

mcZm<mDo

T Contributions, gifts, grants, etc, received (att sch)

2 ck*> if the foundn 1s not req to att Sch B

3 Interest on savings and temporary
cash investments

4 Dividends and interest from securities

5a Gross rents

b Net rental income
or (loss})

Y LT o
P a— PR ¢ Fra &), Sl
- AR Ll s

T LE P T Py
D PR R S h o
ot RRETRRET -

s S BT
D e DEEEE - Ll Al

511,168. 511,16

8.

o PR 2R i e Cuam e |
Rk Al

6a Net gain/(loss) from sale of assets not on line 10

b Gross sales price for all 15 , 684 , 233

assets on hne 6a

o et

-1,387,843.[

TR

A

bl e
P

7 Capital gain net income (from Part IV, line 2).
8 Net short-term capital gain

s and
allowances

oy

9 Income modmca_t._c)ﬁ___,__._————‘ ‘u“* IEEEE
10a Grospsatestess T CE‘VEDJA =K

F IR T

o
ki3

B . e

T

s
e

5

b Less{Cost

RE
good soldh

D]
S

Ny
it TR

T s,
e S BERT

c Gross|arafit/(igge) att ey £U1H 105
11 Otherancome (attach schedule) 1o

|___SEE-STATEMENT 1

s z B

o ]

B B 7

e i

12 Total

OZPr OZ——=P>POMTO

VMNZMUXM M<——APT—ANV—-—Z—-T0T>

Add ReER LihFodgh 1Y e

] 878,515,

511,168.

=

3

e

13 Compehsatisi ot Bfficers. directors, trustees, efc
14 Other employee salaries and wages
15 Pension plans, employee benefits
16a Legal fees (attach scheduley SEE ST
b Accounting fees (attach schy SEE ST
¢ Other prof fees (attach schy SEE ST
Interest
Taxes (attach schedule)(see nstr )

Depreciation (attach
sch) and depletion

Occupancy

Travel, conferences, and meetings
Printing and publications

Other expenses (attach schedule)

17
18
19

20
21

23

SEE STATEMENT 6

wnN
=9
[e¢]
1N
~J
(]

SEE STM 5

94, 750.

17,512,

48,470.

96,862.

7,021.

7,762,

383.

7,3789.

24 Total operating and administrative

expenses. Add lines 13 through 23
Contributions, gifts, grants paid PART XV

Total expenses and disbursements.
Add lines 24 and 25

25
26

287,175.

104,266.

173,713.

752,330.

752,330.

104, 266.

27 Subtract line 26 from line 12:

a Excess of revenue over expenses
and disbursements

b Net investment income (if negative, enter -0-)

C Adjusted net income (if negative, enter -0-)

1,039,505.

Le v . e

92?, 043.('\:\'\),\

!
!

-1,918,020.

- ¥

= 406,907,

“o v

BAA For Privacy Act and Paperwork Reduction Act Notice, see the instructions.

TEEAQ504L  02/02/10

Form 990-PF (2009)




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION

20-5222620

Page 2

— Pagll |Balance Sheets

Attached schedules and amounts in the description
column should be for end-of-year amounts only
(See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Farr Market Value

»n-munund

2
3

8
9

"

12
13
14

15
16

Cash — non-interest-bearing
Savings and temporary cash investments
Accounts receivable >

640,271.

358,179,

359,178,

i

Less allowance for doubtful accounts ™

Pledges receivable >

Less allowance for doubtful accounts »

Grants receivable

Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see the instructions)

Other notes and loans recewvable (attach schy ™

Less' allowance for doubtful accounts ™

Inventones for sale or use
Prepaid expenses and deferred charges

10a Investments — U S. and state government

obhgations (attach schedule)

b Investments — corporate stock (attach schedule)
¢ Investments — corporate honds (attach schedule)

Investments — land, bwldlngs and
equipment: basis

Less: accumulated depreciation
(attach schedule) Lo

investments — mortgage loans
Investments — other (attach schedule) STATEMENT 7
Land, buildings, and equipment. basis ™ 2,088.

Less: accumulated depreciaion
(attach schedule) SEE STMT 8 » 2,088.

18,049,527.

18,049,527,

17,144,542,

e

696.

Total assets (to be completed by all filers —
see Instructions Also, see page 1, item |)

191,232,

141, 541.

141, 541.

17,976, 741.

18,550,247.

18, 550 247

OM———rr—W>»—-r

17
18
19
20
21

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, & other disqualified persons.
Mortgages and other notes payable (attach schedule)

Other liabilities (describe ™ SEE STATEMENT 10 )

Total liabilities (add lines 17 through 22)

124,465.

802.

124, 465.

802.

O vAmMmunnk» -—-Mm2Z
YMOZpre>m OZCm

24
25
26

27
28
29

30
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.

> X

Capital stock, trust principal, or current funds
Paid-in or capital surplus, or land, building, and equipment fund.
Retained earmings, accumulated income, endowment, or other funds

Total net assets or fund balances (see the instructions)

Total liabilities and net assets/fund balances
(see the instructions)

17,852,276.

18,549,445,

17,852,276.

18,549,445.

17,976, 741.

18,550,247.

o
5

Fy s 5.
B

1
R
Cuian on I aroatad

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

1

v hWwidN

Total net assets or fund balances at begmnlng of year —

end-of-year figure reported on prior year's return)
Enter amount from Part |, ine 27a

Other increases not included in fine 2 (itemize)

Part I, column (@), line 30 (must agree with

» SEE STATEMENT 11

Add lines 1, 2, and 3
Decreases not included in line 2 (itemize) >
Total net assets or fund balances at end of year (ine 4 minus line 5) —

Part 11, column (b), line 30

17,852,276.

-1,918,020.

2,615,189.

18,549, 445.

G OV [ S [N =

18,549, 445.

BAA

TEEAQ302L 07/06/09

Form 990-PF (200

9)




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION 20-5222620 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, (b) How acqurred | (C) Date acquired | (d) Date sold

\ 2-story brick warehouse, or common stock, 200 shares MLC Company)

P — Purchase
D — Donation

(month, day, year)

(month, day, year)

1a SEE STATEMENT 12

b

C
d
e

(e) Gross sales price

(f) Depreciation allowed
(or allowable)

(g) Cost or other basis
plus expense of sale

(h) Gain or (loss)
(e) plus () minus (g)

o (oo |T|w

Complete only for assets showing gain in column (h) and owned

by the foundation on 12/31/69

(i) Fair Market Value
as of 12/31/69

@) Adjusted basis
as of 12/31/69

(k) Excess of column (1)
over column (), If any

(1) Gans (Column (h)

gain minus column $

%), but not less

than -0-) or Losses (from column (h))

o oo (o

2 Capttal gain net income or (net capital loss) {:; ?lggns')alesr?t;"fgf :2 ;:;} : ::gg; }

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)-

If %am, also enter in Part |, ine 8, column (c) (see the instructions) f (loss), enter -0- :l—
In

art |, ine 8

-1,387,843.

3

-879,108.

lte‘smval 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 )

If section 4940(d)(2) applies, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?
If 'Yes,' the foundation does not qualify under section 4940(e). Do not compiete this part

D Yes No

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

(a)
Base period years
Calendar year (of tax year

g’)
Adjusted qualifying distributions

(C?
Net value of
noncharitable-use assets

(d)
Distribution ratio

(column (b) divided by column (c))

beginning in)

2008 553,978. 21,142,513, 0.026202
2007 1,060, 302. 22,786,841. 0.046531
2006 1,371,440. 21,915,997. 0.062577
2005 769,617. 17,700,703. 0.043479
2004 447,999, 12,211,142. 0.036688
2 Total of line 1, column (d) 2 0.215477

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 If less than 5 years 3 0.043095
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 17,587,564.
5 Multiply line 4 by line 3 5 757,936.
6 Enter 1% of net investment income (1% of Part |, ine 27b) 6 4,069.
7 Add lines 5 and 6 7 762,005.
8 Enter qualifying distributions from Part X, line 4 8 926,043.

If ine 8 1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the

Part VI instructions

BAA

TEEAO0303L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) CHANGE HAPPENS FOUNDATION 20-5222620 Page 4
Pagt VI |Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see the instructions)

1 empt operating foundations described in section 4940(d)(2), check here > D and enter 'N/A" on line 1 }

Date of ruling or deterrination letter. (attach copy of letter if necessary - see instr.)

b Domestic foundations that meet the section 4940(e) requirements in Part V, 1 4,069.

check here » and enter 1% of Part |, ine 27b

¢ Al other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12, column (b)

2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only Others enter -0-)

Add lines 1 and 2

Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0-

Credits/Payments.
a 2009 estimated tax pmts and 2008 overpayment credited to 2009 . 6a 7,475.
b Exempt foreign organizations — tax withheld at source 6b s
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c t .
d Backup withholding erroneously withheld 6d

Total credits and payments Add lines 6a through 6d

Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached

Tax due If the total of lines 5 and 8 1s more than line 7, enter amount owed >

10 Overpayment. If line 7 ts more than the total of lines 5 and 8, enter the amount overpaid > 10 3,406.

11 Enter the amount of line 10 to be: Credited to 2010 estimated tax . > 0. | Refunded > 11 3,406.
{Part VII-A:{ Statements Regarding Activities

1a During the tax year, did the foundation attempt to infiuence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? .. la X

4,069.

v|bdw|N
(o]

4,068.

(=2 S 1 I - V1]

7,475.

W 0 N
w00 |

b Did it spend more than $100 during the year (either directly or indirectly) for political purposes

(see the instructions for definition)? 1b X

If the answer is 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any materials published
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: ' ‘}(,fj"‘ )

(1) On the foundation > S 0. (2 On foundation managers ] 0.

e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on i

foundation managers >3 s

2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X

If 'Yes, " attach a detailed description of the actvities. -

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? /f 'Yes,' attach a conformed copy of the changes. . 3

4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a

b if "Yes,' has 1t filed a tax return on Form 990-T for this year? . 4b N

5 Was there a iquidation, termination, dissolution, or substantial contraction during the year? 5

If 'Yes,' attach the statement required by General Instruction T §

6 Are the requirements of sectton 508(e) (relating to sections 4941 through 4945) satisfied etther
® By language in the governing instrument, or

5 [P | (3¢

® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument? 6 | X

7 Did the foundation have at least $5,000 in assets at any ime during the year? /f 'Yes, complete Part 1, column (c), and Part XV 7 X

8a Enter the states to which the foundation reports or with which 1t Is registered (see the instructions) >
DE HI

b If the answer 15 'Yes' to line 7, has the foundation furmished 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 gb| X

9 s the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942()(5) ‘
for calendar year 2009 or the taxable year beginning 1n 2009 (see instructions for Part XIV)? /f 'Yes," complete Part XIV | 9 X

10 Did any persons become substantial contributors during the tax year? If *Yes,’ attach a schedule listing their names
and addresses. 10 X

BAA ) Form 990-PF (2009)

TEEAQ304L 07/06/09




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION 20-5222620 Page 5
Pai ViI-A | Statements Regarding Activities Continued

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity
within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see instructions) 1 X

12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087 12 X

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 X
Website address » CHANGEHAPPENS.US

14 The books are in care of » ELAINE FUKUSHIMA Telephone no » 808-322-7342

Located at » 75-5710 MAMALAHOA HIGHWAY HOLUALOA H ziP+4»> 96725 _
15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in lieu of Form 1041 — Check here N/A » U
and enter the amount of tax-exempt interest receved or accrued during the year ’l 15 I N/A
[Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is 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 sale or exchange, or leasing of property with a disqualified person? DYes No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a -
disqualified person? . | |Yes No

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . Yes 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 disqualified person (or make any of either available
for the benefit or use of a disqualified person)? DYes 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.) .. DYes No

b If any answer s 'Yes' to 1a(1)-(6), did any of the acts fail to quallgl under the exceptions described in
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see the instructions)?

Organizations relying on a current notice regarding disaster assistance check here . > D

c Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, i
that were not corrected before the first day of the tax year beginning 1n 20092 .. .

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a et o
private operating foundation defined in section 4942()(3) or 4942()(5)): RPN
a At the end of tax year 2009, did the foundation have an; undistributed income (lines 6d
and 6e, Part XIl) for tax year(s) beginning before 2009 . DYes No -
If 'Yes,' list the years ™ 20 , 20 , 20 , 20 . ;

ke

!
b Are there any years listed in 2a for which the foundation i1s not applying 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 listed, answer ‘No' and attach statement — see the instructions ) .. 2bi NYA
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here %
»20__ ,20__ ,20__ ,20_ _ ‘
3a Did the foundation hold more than a 2% direct or indirect interest in any business i
enterprise at any time during the year? D Yes No ¥
b If 'Yes,' did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation
or disqualified persons after May 26, 1969; (2) the lapse of the 5-year penod (or longer penod approved
by the Commussioner 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 2009.) 3b] NVA
4a Did the foundation invest during the year any amount in a manner that would jeopardize its
charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
Jjeopardize its charitable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 20097 4b X
BAA Form 990-PF (2009)

TEEAOQ305L 07/06/09




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION 20-5222620 Page 6
[Parg ViI-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5aWuring the year did the foundation_pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D 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? Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes No
(4 Provide a %rant to an organization other than a chantable, etc, organization described
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) D Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or animals? D 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 nstructions)? . .. 5b| NVA
Organizations relying on a current notice regarding disaster assistance check here > D
c If the answer 15 'Yes' to question 5a(4), does the foundation claim exemption from the
{ax because it maintained expenditure responsibiity for the grant? . N/A D Yes D No
If 'Yes,' attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, duning the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract?y DYes No
b Did the foundation, during the year, pay premwums, directly or indirectly, on a personal benefit contract? . . 6b X
If 'Yes' to 6b, file Form 8870
7 a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? DYes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? 7b| NYA

Part Viil | Information About Officers, Directors, Trustees, Foundation Managers, Highly l.’ald Employees,

and Contractors

1 _List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(b) Title and average | (c) Compensation (d) Contributions to
hours per week (If not paid, enter-0-) | employee benefit
devoted to position plans and deferred
compensation

(a) Name and address

(e) Expense account,
other allowances

"DOUGLAS D. TROXEL __ __ | PRESIDENT & 0. 0. 0.
75-5710 MAMALAHOA HIGHWAY 1.00
HOLUALOA, HI 96725
_MICHAEL DOUGLAS TROXEL __ | EXECUTIVE DI 76,500. 0. 0.
75-5710 MAMALAHOA HIGHWAY 30.00
HOLUALOA, HI 96725
_SERGEI GEORGE TROXEL _ __ | SECRETARY 8,250. 0. 0.
75-5710 MAMALAHOA HIGHWAY 1.00
HOLUALOA, HI 96725
"KENNETH D. TROXEL ____ | DIRECTOR 10,000. 0. 0.
75-5710 MAMALAHOA HIGHWAY 1.00

HOLUALOA, HI 96725

2 Compensation of five highest-paid employees (other than those included on line 1— see instructions). If none, enter 'NONE.'

(b) Title and average
hours per week
devoted to position

(d) Contributions to
employee benefit
plans and deferred
compensation

(a) Name and address of each employee

(c) Compensation
paid more than $50,000

(e) Expense account,
other aliowances

Total number of other employees pard over $50,000 >

0

BAA TEEAQ0306L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) CHANGE HAPPENS FOUNDATION 20-5222620 Page 7

|PaiéVIlIes’%f[Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Fi\{e hi gasEt-Paid independent contractors for professional services — (see instructions). If none,
enter’ .

(a) Name and address of each person paid more than $50,000 (b) Type of service

(c) Compensation

Total number of others receiving over $50,000 for professional services. >

IRARtIIXZA% Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activities during the tax year Include relevant statistical information such as the number of
orgamizations and other beneficiaries served, conferences convened, research papers produced, etc

Expenses

1 N/A

RartXEBY Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2

Amount

s _ _ . ...
Total. Add lines 1 through 3 > 0.
BAA Form 990-PF (2009)

TEEA0307L 07/06/09




Form 930-PF (2009) CHANGE HAPPENS FOUNDATION

20-5222620 Page 8

Pa‘X | Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc, purposes.

a Average monthly fair market value of securities 1a 17,004,883.
b Average of monthly cash balances 1b 611,999.
¢ Fair market value of all other assets (see instructions) 1c 238,513.
d Total (add lines 1a, b, and ¢) 1d 17,855, 395.
e Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation) I 1e|
2 Acquisition indebtedness applicable to line 1 assets 2 0.
Subtract line 2 from line 1d 3 17,855,395.
Cash deemed held for chantable activities Enter 1-1/2% of line 3
(for greater amount, see instructions) 4 267,831.
5 Net value of noncharitable-use assets. Subtract line 4 from Iine 3. Enter here and on Part V, line 4 5 17,587,564.
Minimum investment return. Enter 5% of line 5 6 879,378.
IPart XI'_| Distributable Amount (see instructions) (Section 4942(;)(3) and (J)(5) private operating foundations
and certain foreign organizations check here > [ Jand do not complete this part.)
1  Minimum investment return from Part X, line 6 1 879,378.
2a Tax on investment income for 2009 from Part VI, line 5 2a 4,069.
b Income tax for 2009. (This does not include the tax from Part VI ) 2b
¢ Add lines 2a and 2b 2¢ 4,069.
3 Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 875, 309.
4 Recoveries of amounts treated as qualifying distributions 4
5 Add lines 3 and 4 5 875, 309.
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted. Subtract line 6 from line 5 Enter here and on Part X!Ii, line 1 7 875, 309.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphish charitable, etc, purposes 2
a Expenses, contributions, gifts, etc — total from Part |, column (d), ne 26 Ta 926, 043.
b Program-related investments — total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable etc, purposes 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitabihty test (pnor IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIIl, fine 4 4 926,043.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) 5 4,069.
6 Adjusted qualifying distributions. Subtract line 5 from hne 4 6 921,974.

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

quabhfies for the section 4940(e) reduction of tax In those years

BAA

TEEAQ308L 07/06/09

Form 990-PF (2009)




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION

20-5222620 Page 9

Undistributed Income (see instructions)

1 Plstr;butable amount for 2009 from Part XI,
ine

2 Undistributed tncome, if any, as of the end of 2009
a Enter amount for 2008 only
b Total for prior years* 20,20, 20
3 Excess distributions carryover, if any, to 2009:
a From 2004

()

(b)
Corpus Years prior to 2008

2008

d
2005

875,308.

1,798.

b From 2005

c From 2006

d From 2007

e From 2008

f Total of lines 3a through e
4 Qualifying distributions for 2009 from Part
Xll,lned » § 926,043.
a Applied to 2008, but not more than hne 2a

b Applied to undistributed income of prior years
(I-?Iectlon required — see instructions)

¢ Treated as distributions out of corpus
(Election required — see instructions)

d Applied to 2009 distributable amount .
e Remaining amount distributed out of corpus
5 Excess distributions carryover applied to 2009.

(If an amount appears in column (d), the
same amount must be shown in column (a) )

6 Enter the net total of each column as
indicated below:

a Corpus. Add tines 3f, 4c, and 4e Subtract line 5

b Prior years' undistributed income Subtract
line 4b from line 2h .

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

d Subtract line 6¢ from line 6b Taxable
amount — see instructions

e Undistributed income for 2008. Subtract line 4a from
iine 2a. Taxable amount — see instructions.

f Undistributed income for 2009 Subtract lines |

4d and 5 from line 1. This amount must be
distributed in 2010

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see instructions)

8 Excess distributions carryover from 2004 not
apphed on line 5 or fine 7 (see instructions)

9 Excess distributions carryover to 2010.
Subtract lines 7 and 8 from hine 6a

10 Analysis of line 9

a Excess from 2005

s

AR ;

PRt

48,936.

b Excess from 2006

¢ Excess from 2007

d Excess from 2008

e Excess from 2009 48,936.

:
i
1
:
i
i
H
i
|
i
i
{
i
i

BAA

TEEAO309L 07/06/09

Form 990-PF (2009)




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION 20-5222620 Page 10

PagXIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

Ta the foundation has received a ruling or determination letter that it i1s a private operating foundation, and the ruling
1s effective for 2009, enter the date of the ruling >

b Check box to indicate whether the foundation is a private operating foundation described in section I_l 4942(1)(3) or _] 4942()(5)

2aEnter th;a lesser of the adjusted net Tax year Prior 3 years
O oM o or the minimum (2) 2009 (b) 2008 (c) 2007 (d) 2006 (e) Total

each year listed

b 85% of line 2a

¢ Qualifying distributions from Part Xll,
line 4 for each year hsted

d Amounts included i line 2c not used directly
for active conduct of exempt activities

€ Qualifying distributions made directly
for active conduct of exempt activities
Subtract line 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
minimum investment return shown in Part X,
line 6 for each year histed .

¢ 'Support’ alternative test — enter

(1) Total support other than gross
investment 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 4342())(3)(B)(u1)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income

[Part XV2| Supplementary Information (Complete this part only if the organization 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 received 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 unsohcited

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

SEE STATEMENT 13

b The form in which applications should be submitted and information and materials they should include

SEE STATEMENT FOR LINE 2A

¢ Any submission deadlines

SEE STATEMENT FOR LINE 2A

d Any restrictions or hmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors

SEE STATEMENT FOR LINE 2A

BAA TEEAO310L 07/06/09 Form 990-PF (2009)




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION

20-5222620 Page 11

\,,PQXV 4 Supplementary Information (continued)
3

rants and Contributions Paid During the Year or Approved for Future Payment

If recipient 1s an individual,

Recipient show any relationship to | Oundation Purpose of grant or
any foundation manager or | Status of e:ontnbu%on Amount
Name and address (home or business) substanhal contributor recipient
a Paid during the year
SEE STATEMENT 14
}
|
|
i
|
|
Total > 3a 752,330.
b Approved for future payment
|
Total > 3b
BAA TEEAOS0IL  07/06/09 Form 990-PF (2009)




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION

20-5222620 Page 12

Part XVI-A | Analysis of Income-Producing Activities
E

nterygross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514
(@) (b) (©) - (d) (e)
Business Amount Exclu- Amount Related or exempt
code sion function income
1 Program service revenue code (see the instructions)
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities 14 511,168.
5 Net rental income or (loss) from real estate. A -
a Debt-financed 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 18 -1,387,843.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue 3 ok Gu S
a FROM K-1 14 -1,840.
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e) oo K -878,515.
13 Total. Add Iine 12, columns (b), (d), and (e) 13 -878,515.

(See worksheet In the instructions for Iine 13 to verify calculations )

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

Line No. |Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See the nstructions )
N/A
BAA TEEAOS02L  07/06/09 Form 990-PF (2009)




Form 990-PF (2009) CHANGE HAPPENS FOUNDATION 20-5222620 Page 13

|Pa¥ VII:#%| Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization
described in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527,
relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash
(2) Other assets
b Other transactions =
(1) Sales of assets to a noncharitable exempt organization 1b () 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 facilities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above 1s ‘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 If the foundation received less than fair market value in
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received
(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a is the foundation dlrectlf/ or indirectly affiiated 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 5277 DYes No

b If 'Yes,' complete the following schedule

(a) Name of organization (b) Type of organization (c) Description of relationship

N/A

Under penalties of perjury, | declare that | have examined this return, inctuding accompanying schedules and statements, and to the best of my knowledge and belief, 1t 1s true, correct, and
comgle laration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
ol Praa
s 4 VAT A®10/1 /1~ _traocdort
G SlgnMe of o¢c¥ or trustee Y~ Date Title
. crepmers Crockt | e entivgg e
£ |Pald |sorawe” P D\M l/k' Aﬁ, v H / 1 / [0 |Ses »[N/A
E |parer's | Fums name @@ MOHLER, #NIXON & WILLIHS~ACCOUNTANCY CORP. en > N/A
Only |émpioyed, ™ 635 CAMPBELL TECHNOLOGY PKWY
Seme™  CAMPBELL, CA 95008-5071 Pronenc > (408) 369-2400
BAA Form 990-PF (2009)

TEEA0503L 07/06/09




Fom 8868 Application for Extension of Time To File an

e AegH) Exempt Organization Return OMB No 15451709
E\?granr:insg\‘r:rfmuu;es.i:i:seury > File a separate application for each return.
® |f you are filng for an Automatic 3-Month Extension, compiete only Part | and check this box g

® | you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form)
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868.

Part || Automatic 3-Month Extension of Time. Only submit original (no coples needed).

A corporation required to file Form 990-T and requesting an automatic 6-month extension — check this box and complete Part | only > D

All other corporations (including 1120-C filers), partnerships, REMICS, and trusts must use Form 7004 to request an extension of time to file
income tax returns

Electronic Filing (e-file). Generally, you can electrorucally file Form 8868 if you want a 3-month automatic extension of time to file one of the
returns noted below (6 months for a corporation required to file Form 990-T) However, you cannot file Form 8868 electronically if (1) you want
the additional (not automatic) 3-month extension or (2) you file Forms 990-BL, 6069, or 8870, group returns, or a composite or consolidated
Form 980-T Instead, you must submit the fully completed and signed page 2 (Part Il) of Form B868. For more details on the electroruc fiing of
this form, vistt www irs gov/efile and click on e-file for Charities & Nonprofiis

Name of Exempt Organization Employer identification number
wypeor  |CHANGE HAPPENS FOUNDATION
A DELAWARE NONPROFIT ORGANIZATION 20-5222620
Zﬂz g’;t??or Number, street, and room or suite number |f a P O box, see instructions
fimg yow © 175-5710 MAMALAHOA HIGHWAY
instructions City, town or post office, state, and ZIP code For a foreign address, see instructions
HOLUALOA, HI 96725

Check type of return to be filed (file a separate application for each return):

Form 990 Form 990-T (corporation) Form 4720
Form 990-BL Form 990-T (section 401(a) or 408(a) trust) Form 5227
Form 990 EZ Form 990-T (trust other than above) Form 6069
X | Form 990-PF {_|Form 1041-A { |Form 8870

® The books are In the care of > ELAINE FUKUSHIMA

Telephone No. »> 808-322-7342 FAXNo. »_
® i the organization does not have an office or place of business in the United States, check this box > D
® |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . If this 1s for the whole group,

check this box > D If 1t 1s for part of the group, check this box ™ D and attach a hst with the names and EINs of all members
the extension will cover.
1 lrequest an automatic 3-month (6 months for a corporation required to fite Form 990-T) extension of time
untt  8/15 ,20 10 _, to file the exempt organization return for the organization named above.

The extension 1s for the organization's return for
> calendar year 20 09 _or
> . tax year beginning ,20 _ _ _,andending , 20

2 |If thus tax year is for less than 12 months, check reason: D fnitial return D Final return D Change 1n accounting period

3a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions. 3a($ 4,149.

b If this application 1s for Form 990-PF or 990-T, enter any refundable credits and estimated tax payments
made Include any prior year overpayment allowed as a credit 3b|$ 7,475.

¢ Balance Due. Subtract line 3b from line 3a. Includerour payment with this form, or, If required,
deposit with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System).
See mstructions 3c|$ 0.

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for
payment instructions.

BAA For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev. 4-2009)

FIFZ0501L 03/11/09




Form@ (Rev 4-2009) Page 2
® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part It and check this box >
Note. Only complete Part Il If you have already been granted an automatic 3-month extension on a previously filed Form 8868
® |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1)
|§I}‘5Et}llil Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Name of Exempt Organization L - B | Employer identification number

Typeor |CHANGE HAPPENS FOUNDATION
print A DELAWARE NONPROFIT ORGANIZATION

Number, street, and room or suite number If a P O box, see instructrons

20-5222620

For IRS use only

File by the
extended
due date for

filing the 75-5710 MAMALAHOA HIGHWAY

,’ﬁ;‘,‘,’{,‘diﬁi City, town or post office, state, and ZIP code For a foreign address, see instructions

HOLUALOA, HI 96725
Check type of return to be filed (File a separate application for each return)

Form 990 Form 990-PF Form 1041-A Form 6069
Form 990-BL . Form 990-T (section 401(a) or 408(a) trust) Form 4720 Form 8870
{Form 990-EZ | [Form 990-T (trust other than above) Form 5227

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
® The books are in care of ™ ELAINE FUKUSHIMA

Telephone No. ™ 808-322-7342 . FAXNo. ™ _ .
® |f the organization does not have an office or place of business in the United States, check this box . . .. . > D
® |f this 1s for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) If this 1s for the

whole group, check this box > |:| . If 1t 1s for part of the group, check this box ~ » D and attach a list with the names and EINs of all
members the extenston is for

4 | request an additional 3-month extension of time untl 11/15 ,20 10

5 For calendar year 2009 , or other tax yearbegnming _ __ _ _ _ _ _ _ ,20  _,andendng_ ___ _____ ,20 .

6 If this tax year s for less than 12 months, check reason. ritial return Final return Change In accounting perod
7 State in detail why you need the extension TAXPAYER RESPECTFULLY REQUESTS ADDITIONAL TIME TO

8a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See Iinstructions. 8al$ 4,142.

b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated tax
payments made. Include any prior year overpayment allowed as a credit and any amount paid previously

with Form 8868 . 8b|$ 7,475.
c Balance Due. Subtract line 8b from line 8a Include your payment with this form, or, If required, deposit
with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System) See instrs 8cl$ 0.

Signature and Verification

Under penalties of penury, | declare that | have examiged this form, including accompanying schedules and statements, and to the best of my knowledge and belief, «t 1s true,
correct, and complete, and that | am authorized to pg#fare this form

Signature ™ (\,[;L 7 //t7y [ %7T/me > QA’— Date >?/ (0 /( o

BAA FIFZ0502L 03/11/09 Form 8868 (Rev 4-2009)




2@9 FEDERAL STATEMENTS PAGE 1
CHANGE HAPPENS FOUNDATION
A DELAWARE NONPROFIT ORGANIZATION 20-5222620
STATEMENT 1
FORM 990-PF, PART |, LINE 11
OTHER INCOME
(B) (B) NET (€)
REVENUE INVESTMENT ADJUSTED
_PER BOOKS INCOME __NET INCOME
FROM K-1 $ -1,840.
TOTAL $ =1,840.5 0.5 0.
STATEMENT 2
FORM 990-PF, PART I, LINE 16A
LEGAL FEES
(R) (B) NET (C) (D)
EXPENSES ~ INVESTMENT  ADJUSTED  CHARITABLE
PER BOOKS INCOME _ _NET INCOME _ PURPOSES
LEGAL FEES $ 17,512, 8 17,512.
TOTAL § 17,512, § 0 S 17,512.
STATEMENT 3
FORM 990-PF, PART I, LINE 16B
ACCOUNTING FEES
(3) (B) NET (C) (D)
EXPENSES ~ INVESTMENT  ADJUSTED  CHARITABLE
PER BOOKS INCOME NET INCOME _ PURPOSES
ACCOUNTING FEES $ 48,470, $ 48,470.
TOTAL § __ 48,470. § 0 § 48,470.
STATEMENT 4
FORM 990-PF, PART I, LINE 16C
OTHER PROFESSIONAL FEES
(B) (B) NET (C) (D)
EXPENSES ~ INVESTMENT  ADJUSTED  CHARITABLE
PER BOOKS INCOME, NET INCOME __ PURPOSES
CONSULTING SERVICES $  96,862. § 96,862,
TOTAL §__ 96,862. § _ 96,862. 5 0




ZQP

FEDERAL STATEMENTS
CHANGE HAPPENS FOUNDATION

PAGE 2

A DELAWARE NONPROFIT ORGANIZATION 20-5222620
STATEMENT 5
FORM 990-PF, PART |, LINE 18
TAXES
(R) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
FEDERAL EXCISE TAX $ 8,500.
FOREIGN TAX 7,021. § 7,021.
PAYROLL TAXES 5,602. $ 5,602.
TOTAL $§ 21,123. § 7,021. $ 5,602.
STATEMENT 6
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES
(A) (B) NET (&) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
DUES & MEMBERSHIP $ 3,450. $ 3,450.
FILING FEES 10. 10.
OFFICE EXPENSE 2,207. 2,207.
PORTFOLIO DEDUCTIONS 383. s 383.
POSTAGE 568. 568.
TELEPHONE 1,144. 1,144.
TOTAL $ 7,762, § 383. $ 7,379.
STATEMENT 7
FORM 990-PF, PART Il, LINE 13
INVESTMENTS - OTHER
VALUATION BOOK FAIR MARKET
METHOD VALUE VALUE
OTHER INVESTMENTS
820,000 SHS SERENA SOFTWARE, INC MKT VAL $ 2,451,800. § 2,451,800.
SEE ATTACHED STATEMENT #036209 MKT VAL 672,729. 672,729.
SEE ATTACHED STATEMENT #003203 MKT VAL 417,626. 417,626.
SEE ATTACHED STATEMENT #036191 MKT VAL 454,334. 454,334.
SEE ATTACHED STATEMENT #036183 MKT VAL 562,975. 562,975.
SEE ATTACHED STATEMENT #036217 MKT VAL 450,438. 450,438.
SEE ATTACHED STATEMENT #036175 MKT VAL 580,813. 580,813.
SEE ATTACHED STATEMENT #003195 MKT VAL 656,434. 656,434.
SEE ATTACHED STATEMENT #036225 MKT VAL 522,068. 522,068.
SEE ATTACHED STATEMENT #036167 MKT VAL 1,298,964. 1,298,964.
SEE ATTACHED STATEMENT #009034 MKT VAL 3,502,723. 3,502,723.
SEE ATTACHED STATEMENT #716933 MKT VAL 5,891, 215. 5,891,215.
POWERSHARES DB US DOLLAR PARTNERSHIP MKT VAL 196,012. 196,012.
INERGY L.P. MKT VAL 6,948. 6,948.
BUCKEYE PARTNERS, L.P. MKT VAL 3,869. 3,869.
ORION FUTURES FUND L.P. MKT VAL 380,579. 380,579.
TOTAL $ 18,049,527. § 18,049,527.




2@9 FEDERAL STATEMENTS PAGE 3

CHANGE HAPPENS FOUNDATION
A DELAWARE NONPROFIT ORGANIZATION 20-5222620

STATEMENT 8
FORM 990-PF, PART Il, LINE 14
LAND, BUILDINGS, AND EQUIPMENT

ACCUM. BOOK FAIR MARKET
CATEGORY BASTS DEPREC. VALUE VALUE

MACHINERY AND EQUIPMENT $ 2,088. $ 2,088. $ 0. s 0.

TOTAL $ 2,088. § 2,088. $ 0.5 0.
STATEMENT 9
FORM 990-PF, PART II, LINE 15
OTHER ASSETS

FATR MARKET
BOOK VALUE VALUE
EXCISE TAX RECEIVABLE . $ 141,541. § 141,541,
TOTAL § 141,541. § 141,541.

STATEMENT 10

FORM 990-PF, PART II, LINE 22
OTHER LIABILITIES

PAYROLL TAX PAYABLE $ 802.

TOTAL § 802.

STATEMENT 11
FORM 990-PF, PART Iil, LINE 3
OTHER INCREASES

UNREALIZED GAIN ON SECURITIES $ 2,615,189.
TOTAL $§ 2,615,189.

STATEMENT 12
FORM 990-PF, PART IV, LINE 1
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

(B) HOW (C) DATE (D) DATE

ITEM (A) DESCRIPTION ACQUIRED ACQUIRED SOLD

1 SEE ATTACHED CREDIT SUISSE #9034 PURCHASED VARIOUS VARIOUS
2 SEE ATTACHED CREDIT SUISSE #9034 PURCHASED VARIQUS VARIOUS
3 SEE ATTACHED CREDIT SUISSE #3203 PURCHASED VARIOUS VARIOUS
4 SEE ATTACHED CREDIT SUISSE #3203 PURCHASED VARIOUS VARIOUS
5 SEE ATTACHED CREDIT SUISSE #3195 PURCHASED VARIOUS VARIOUS
6 SEE ATTACHED CREDIT SUISSE #3195 PURCHASED VARIOUS VARIOUS
1 SEE ATTACHED CREDIT SUISSE #6225 PURCHASED VARIOUS VARTOUS
8 SEE ATTACHED CREDIT SUISSE #6225 PURCHASED VARIOUS VARTIOUS
S SEE ATTACHED CREDIT SUISSE #6217 PURCHASED VARIOUS VARIOUS
10 SEE ATTACHED CREDIT SUISSE #6217 PURCHASED VARIOUS VARIOUS




ZQP

FEDERAL STATEMENTS
CHANGE HAPPENS FOUNDATION

PAGE 4

A DELAWARE NONPROFIT ORGANIZATION 20-5222620
STATEMENT 12 (CONTINUED)
FORM 990-PF, PART IV, LINE 1
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
(B) HOW (C) DATE (D) DATE
ITEM (A) DESCRIPTION ACQUIRED ACQUIRED SOLD
11 SEE ATTACHED CREDIT SUISSE #6209 PURCHASED VARIQUS VARIOUS
12 SEE ATTACHED CREDIT SUISSE #6191 PURCHASED VARIOUS VARIOUS
13 SEE ATTACHED CREDIT SUISSE #6183 PURCHASED VARIOUS VARIOUS
14 SEE ATTACHED CREDIT SUISSE #6183 PURCHASED VARIQUS VARIOUS
15 SEE ATTACHED CREDIT SUISSE #6175 PURCHASED VARIOUS VARIOUS
16 SEE ATTACHED CREDIT SUISSE #6175 PURCHASED VARIOUS VARIOUS
17 SEE ATTACHED CREDIT SUISSE #6167 PURCHASED VARIOUS VARIOUS
18 SEE ATTACHED CREDIT SUISSE #6167 PURCHASED VARIOUS VARIOUS
19 SEE ATTACHED CREDIT SUISSE #6933 PURCHASED VARIOUS VARIOUS
20 SEE ATTACHED CREDIT SUISSE #6933 PURCHASED VARIOUS VARIOUS
21 SEE ATTACHED UBS #505 PURCHASED VARIOUS VARIOUS
22 SEE ATTACHED UBS #515 PURCHASED VARIOUS VARIOUS
23 SEE ATTACHED UBS #515 PURCHASED VARIOUS VARIOUS
24 SEE ATTACHED UBS #513 PURCHASED VARIQUS VARIOUS
25 SEE ATTACHED UBS #508 PURCHASED VARIQUS VARIOUS
26 SEE ATTACHED UBS #507 PURCHASED VARIOUS VARIOUS
21 SEE ATTACHED UBS #507 PURCHASED VARIQUS VARIOUS
28 SEE ATTACHED UBS #506 PURCHASED VARIOQUS VARIOUS
29 SEE ATTACHED UBS #153 PURCHASED VARIOUS VARIOUS
30 SEE ATTACHED UBS #153 PURCHASED VARIOUS VARIOUS
31 SEE ATTACHED UBS #150 PURCHASED VARIOUS VARIOUS
32 SEE ATTACHED UBS #150 PURCHASED VARIOUS VARIOUS
33 SEE ATTACHED UBS #147 PURCHASED VARIQUS VARIOUS
34 SEE ATTACHED UBS #147 PURCHASED VARIOUS VARIOUS
35 SEE ATTACHED USB #155 PURCHASED VARIOUS VARIOUS
36 SEE ATTACHED UBS #155 PURCHASED VARIOUS VARIOUS
37 $100,000 IOWA STUD LN LIQ REV PURCHASED 1/29/2008 1/02/2009
38 630 AXA SA SPONS ADR PURCHASED VARIOUS 12/07/2009
39 270 BNP PARIBAS SPON ADR PURCHASED VARIOUS 11/09/2009
40 358 SOCIETE GENERALE FRANCE SPON ADR PURCHASED VARIOUS 11/09/2009
41 CREDIT SUISSE #6183 - CASH IN LIEU PURCHASED VARIOUS VARIOUS
42 WYETH MERGER PURCHASED VARIOUS VARIOUS
43 FROM K-1 PURCHASED VARIQUS VARIOUS
44 FROM K-1 PURCHASED VARIQUS VARIOUS
45 BUCKEYE PARTNERS - GAIN ADJ PURCHASED 3/12/2009 11/16/2009
46 CAPITAL GAINS DISTRIBUTIONS PURCHASED VARIOUS VARIOUS
(E) (F) (G) (H) (I) (J) (K) (L)
GROSS DEPREC. COST GAIN FMV ADJ. BAS. EXCESS GAIN
ITEM SALES ALLOWED BASIS (LOSS) 12/31/68 12/31/69 _(I)-(J) (LOSS)
1 268,551. 325,356. -56,805. $ -56,805.
2 248,812, 300,023. =51,211. -51,211.
3 227,692. 220,715, 6,977. 6,9717.
4 81,887. 88,867. -6,980. -6,980.
5 37,899. 46,511. -8,612. -8,612.
6 5,948. 5,861. 87. 87.
7 300,802. 257,483. 43,319. 43,319.
8 374,691. 657,283. -282,592. -282,592.
9 598,698. 758,971. -160,273. -160,273.
10 9,179. 8,420. 759. 759.
11 573,632. 698,305. -124,673. -124,673.
12 317,939. 502,470. -184,531. -184,531.
13 326,551. 411,690. -85,139. -85,139.
14 7,701. 10,533. -2,832. -2,832.
15 435,723. 556,753. -121,030. -121,030.
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STATEMENT 12 (CONTINUED)
FORM 990-PF, PART IV, LINE 1
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

(E) (F) (G) (H) (I) (J3) (K) (L)

GROSS DEPREC. COST GAIN FMV ADJ. BAS. EXCESS GAIN

ITEM SALES ALLOWED BASTS (LOSS) 12/31/69 _12/31/6% _(I)-(J) (LOSS)

16 49,013. 68,785. -19,772. -19,772.
17 2517511. 2588071. -70,560. -70,560.
18 146, 915. 263,416. —116,501. —116,501.
19 4756001. 4639917. 116,084. 116,084.
20 71,690. 73,158. -1,468. -1,468.
21 4,187. 6,187. ~2,000. -2,000.
22 110, 468. 172,339. -61,871. -61,871.
23 9,248. 10,371. -1,123. -1,123.
24 41,725. 95,224. -53,499. -53,499.
25 78,314. 146,594. -68,280. -68,280.
26 52,860. 110,168. -57,308. -57,308.
27 2,976. 7,343. -4,367. -4,367.
28 5,282. 6,885. -1,603. -1,603.
29 34,428. 40,279. -5,851. -5,851.
30 6,035. 5,904. 131. 131.
31 1,169. 13,110. -11,941. -11,941.
32 8,166. 6,667. 1,499. 1,499.
33 176,523. 253,343. -76,820. -76,820.
34 24,194. 36,446. -12,252. -12,252.
35 2735143, 2640230. 94,913. 94,913,
36 916, 641. 915, 446. 1,195. 1,195.
37 100, 000. 100,000. 0. 0.
38 365. 0. 365. 365.
39 261. 0. 261. 261.
40 284, 0. 284. 284.
41 20. 0. 20. 20.
42 18,543. 0. 18,543. 18,543.
43 0. 9,128. -9,128. -9,128.
44 0. 13,824. -13,824. -13,824.
45 50. 0. 50. 50.
46 516. 0. 516. 516.

TOTAL $-1387843.

STATEMENT 13
FORM 990-PF, PART XV, LINE 2A-D
APPLICATION SUBMISSION INFORMATION

NAME OF GRANT PROGRAM:

NAME : MICHAEL D. TROXEL

CARE OF:

STREET ADDRESS: P.0. BOX 415

CITY, STATE, ZIP CODE: HOLUALOA, HI 96725

TELEPHONE :

FORM AND CONTENT: THERE ARE TWO STEPS WHEN APPLYING FOR A GRANT FROM THE

CHANGE HAPPENS FOUNDATION.
STEP ONE: LETTER OF INQUIRY

THE APPLICATION PROCESS TO THE CHANGE HAPPENS FOUNDATION
BEGINS WITH AN INITIAL LETTER OF INQUIRY WHICH IS REQUIRED
TO DETERMINE WHETHER THE FOUNDATION’S CURRENT INTERESTS AND
BUDGET ALLOW CONSIDERATION OF THE GRANTSEEKER’S REQUEST.
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STATEMENT 13 (CONTINUED)

FORM 990-PF, PART XV, LINE 2A-D
APPLICATION SUBMISSION INFORMATION

SUBMISSTON DEADLINES:
RESTRICTIONS ON AWARDS:

ONLINE FORM

THEY ASK THAT ALL APPLICANTS COMPLETE AND SUBMIT OUR
ONLINE LETTER OF INQUIRY FORM PROVIDING BASIC
ORGANIZATIONAL AND PROJECT INFORMATION. THEIR WEB ADDRESS
IS WWW.CHANGEHAPPENS.US

DOWNLOAD AND MAIL

IF YOU ARE UNABLE TO COMPLETE AND SUBMIT YOUR LETTER OF
INQUIRY ONLINE, PLEASE DOWNLOAD AND MAIL THE LETTER OF
INQUIRY FORM.

STEP TWO: PROPOSAL

IF YOUR LETTER OF INQUIRY IS ACCEPTED FOR FURTHER
CONSIDERATION, YOU WILL BE ASKED TO SUBMIT A FORMAL GRANT
PROPOSAL. PLEASE DO NOT SUBMIT A PROPOSAL WITHOUT AN
INVITATION TO APPLY

THE CHANGE HAPPENS FOUNDATION WILL CONSIDER DIRECTING
RESOURCES TO ACTIVITIES OR PROGRAM-RELATED INVESTMENTS
THAT ARE WITHIN THE FOUNDATION’S MISSION AND BUDGET
LIMITATIONS. GRANTS FOR RELIGIOUS ACTIVITIES, GRADUATE OR
UNDERGRADUATE SCHOLARSHIPS WILL NOT BE REVIEWED.

ACTIVITIES SUPPORTED BY GRANTS MUST BE CHARITABLE,
EDUCATIONAL, LITERARY, OR SCIENTIFIC, AS DEFINED UNDER THE
APPROPRIATE PROVISIONS OF THE U.S. INTERNAL REVENUE CODE
AND TREASURY REGULATIONS. THE FOUNDATION MONITORS GRANTS
THROUGH REGULAR FINANCIAL AND NARRATIVE REPORTS SUBMITTED
BY THE GRANTEE.

STATEMENT 14

FORM 990-PF, PART XV, LINE 3A

RECIPIENT PAID DURING THE YEAR

NAME AND ADDRESS

WEST HAWAIT COMMUNITY
HEALTH CENTER

75-5751 KUAKINI HWY, SUITE

203
KAILUA-KONA, HI 96740

ONE WARM COAT
P.O. BOX 642850
SAN FRANCISCO, CA 94164

FOUND-
DONEE ATION PURPOSE OF
RELATIONSHIP STATUS GRANT AMOUNT

NONE PUBLIC COMMUNITY $ 30,000.
PEDIATRIC DENTAL
CARE.

NONE PUBLIC NATIONAL COAT 5,000.
DRIVES
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A DELAWARE NONPROFIT ORGANIZATION 20-5222620
STATEMENT 14 (CONTINUED)
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR
FOUND-
DONEE ATION PURPOSE OF
NAME AND ADDRESS RELATIONSHIP STATUS GRANT AMOUNT
CHALLENGED ATHELETES NONE PUBLIC BOWLING SEASON $ 1,000.
PLAYING EQUALLY FOR CHILDREN
P.O. BOX 10986 WITH SPECIAL
MURFREESBORO, TN 37219 NEEDS.
CENTER FOR MUSIC BY PEOPLE NONE PUBLIC NINTH MUSIC 3,000.
W/DISABILITIE STUDIO FOR
MISSOULA, MT 59801 DISABLED PEOPLE.
JOHNS HOPKINS UNIVERSITY NONE PUBLIC RESTORE PROJECT 100, 000.
733 NORTH BROADWAY CELL-BASED
BALTIMORE, MD 21205 THERAPIES IN THE
CENTRAL NERVOUS
SYSTEM
FULL BELLY PROJECT NONE PUBLIC PROJECT: 40, 000.
PO BOX 7874 UNIVERSAL NUT
WILMINGTON, NC 28406 SHELLER IN
MALAWI AFRICA
CENTER FOR BIOLOGICAL NONE PUBLIC CAMPAIGN FOR 10,000.
DIVERSITY HAWAII'S
P.O0. BOX 710 THREATENED AND
TUCSON, Az 85702 ENDANGERED
SPECIES
BOYS & GIRLS CLUB OF SAN NONE PUBLIC RETURN PROJECT 5,000.
GABRIEL VALLEY AFTERCARE
2740 MOUNTAIN VIEW RD SERVICES FOR
EL MONTE, CA 91732 JUVENILES
CARS 4 CHARITIES NONE PUBLIC WEBSITE UPGRADE 6,000.
286 GENESEE STREET, SUITE 7 TO STREAMLINE
UTICA, NY 13502 DONATION PROCESS
NATURE'S VOICE QUR CHOICE NONE PUBLIC URBAN RAIN WATER 7,700.
3420 SPRING LANE, SUITE 26 HARVESTING
FALLS CHURCH, VA 22041 PROJECT
FLORENCE PREVER ROSTEN NONE PUBLIC MAPS MEDIA 10,000.
FOUNDATION INSTITUTE MEDIA
P.0. BOX 750 PRODUCTION
DARBY, MT 59829 TRAINING
WOODLANDS TRAIL AND PARK NONE PUBLIC INVASIVE SPECIES 4,000.
1112 ENGINEERS ROAD REMOVAL PROJECT
BELLE CHASSE, LA 70037
TIPPAH COUNTY GOOD NONE PUBLIC FOOD AND REPAIRS 5,000.

SAMARITAN CENTER
160 BAILS RD.
RIPLEY, MS 38663

P.0. BOX 76

FOR TWO FOOD
BANKS




2Q09

FEDERAL STATEMENTS
CHANGE HAPPENS FOUNDATION

PAGE 8

A DELAWARE NONPROFIT ORGANIZATION 20-5222620
STATEMENT 14 (CONTINUED)
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR
FOUND-
DONEE ATION PURPOSE OF
NAME AND ADDRESS RELATIONSHIP STATUS GRANT AMOUNT
TEACH FOR AMERICA NONE PUBLIC CORPS MEMBER 8,000.
315 WEST 36TH STREET, 7TH TEACHERS IN BIG
FLOOR ISLAND PUBLIC
NEW YORK, NY 10018 SCHOOLS
HAWATI ENDEAVOR NONE PUBLIC HIGH SCHOOL 10,000.
75-170 HUALALAI ROAD, B102 VOCATIONAL
KAILUA, HI 96740 MENTORING
PROGRAM.
VALLEY CARE FOUNDATION NONE PUBLIC MOBILE MEDICAL 5,000.
1111 E. STANLEY BLVD. CLINIC FOR THE
LIVERMORE, CA 94550 UNDERSERVED.
PLANNED PARENTHOOD OF NONE PUBLIC KONA CLINIC 60,000.
HAWAII FAMILY PLANNING
1350 S. KING STREET, SUITE PROGRAM AND
309 EDUCATIONAL
HONOLULU, HI 96814 ACTIVITIES ON
BIG ISLAND.
KONA STATEPARKS ASSOCIATION NONE PUBLIC CONSTRUCTION OF 25,000.
76-6246 ALII DRIVE #365 PERMANENT
KAILUA KONA, HI 96740 SKATEPARK IN
KONA.
MERCY MINISTRIES NONE PUBLIC COMPUTER 3,000.
PO BOX 111060 EQUIPMENT FOR
NASHVILLE, TN 37222 THE MERCY
EMPLOYMENT
ASSISTANCE
PROGRAM.
SHELTER PARTNERSHIP NONE PUBLIC SUPPORTIVE 5,000.
523 W. 6TH STREET, SUITE SERVICES FOR
616 HOMELESS.
LOS ANGELES, CA 90014
COMMUNITY HOUSING NONE PUBLIC SUPPORTIVE 5,000.
PARTNERSHIP HOUSING
280 TURK STREET EMPLOYMENT
SAN FRANCISCO, CA 94102 COLLABORATIVE.
THE PLANETARY SOCIETY NONE PUBLIC PLANETARY 40,000.
85 SOUTH GRAND CITIZENSHIP
PASADENA, CA 91105 PROJECT
WOMENS ECONOMIC VENTURES NONE PUBLIC SELF~EMPLOYMENT 5,000.

333 S. SALINAS ST.
SANTA BARBARA, CA 93103

TRAINING COURSE
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STATEMENT 14 (CONTINUED)
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR

FOUND-
DONEE ATION PURPOSE OF
NAME AND ADDRESS RELATIONSHIP STATUS GRANT AMOUNT

UNITED WAY OF CENTRAL NONE PUBLIC BORN LEARNING $ 5,000.
SAVANNAH RIVER INITIATIVE.
630 ELLIS STREET
AUGUSTA, GA 30901
CHARACTERS OF CHARACTER NONE PUBLIC COSTUMES TO 8,000.
P.0O. BOX 391 PROMOTE CORE
MCHENRY, IL 60050 VALUES.
YMCA OF HAWAII ISLAND NONE PUBLIC HAMAKUA YOUTH 4,000.
145 ULULANI ST CENTER SERVICES.
HILO, HI 96720
AMERICAN BIRD CONSERVANCY NONE PUBLIC SAVING HAWAII 5,000.
4249 LOUDOUN AVE ENDANGERED
THE PLAINS, VA 20198 NATIVE BIRD

SPECIES.
COMPUTERS 2 SD KIDS NONE PUBLIC TECHNOLOGY 10, 000.
3510 FRONT ST, SUITE 3D ASSISTANCE
SAN DIEGO, CA 92103 PROGRAM AND

TRAINING FOR LOW

INCOME FAMILIES.
VIVA VERDE NATURE EDUCATION NONE PUBLIC CAMPING 5,000.
1043 TUNITAS CREEK RD. ADVENTURES FOR
HALF MOON BAY, CA 94019 LOW INCOME

FAMILY STUDENTS.
MARINE CONSERVATION SCIENCE NONE PUBLIC RESEARCH FOR 10, 000.
2809 SOUTH MISSION RD, MANAGING OUR
SUITE G MARINE
FALLBROOK, CA 92028 RESOURCES.
FAIRBANKS RESCUE MISSION NONE PUBLIC GREEN COLLAR 3,300.
723 27TH AVENUE JOBS PROGRAM.
FATRBANKS, AK 99701
CLAREMONT GRADUATE NONE PUBLIC GRADUATE LEVEL 28,330.
UNIVERSITY CERTIFICATION
150 EAST 10TH STREET PROGRAM FOR
CLAREMONT, CA 91711 AUTISM

SPECIALISTS.
ELEMENTARY INSTITUTE OF NONE PUBLIC SCIENCE AND 10,000.
SCIENCE TECHNOLGY
608 51ST STREET ENRICHMENT FOR
SAN DIEGO, CA 92114 YOUTH.
UNIV OF COLORADO FOUNDATION NONE PUBLIC UC BOULDER 100, 000.
4740 WALNUT STREET BIOTECH BUILDING

BOULDER, CO 80301 FUNDING.
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A DELAWARE NONPROFIT ORGANIZATION 20-5222620
STATEMENT 174 (CONTINUED)
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR
FOUND-
ATION PURPOSE OF
NAME AND ADDRESS RELATIONSHIP STATUS GRANT AMOUNT
FEEDING AMERICA NONE PUBLIC $ 100, 000.
35 EAST WACKER DRIVE, SUITE
2000
CHICAGO, IL 60601
WELD FOOD BANK NONE PUBLIC COMMERCIAL 30, 000.
1108 H STREET KITCHEN FOR
GREELEY, CO 80631 HUNGER RELIEF
PROGRAMS.
YES READING NONE PUBLIC ONE ON ONE 10, 000.
1308 FACTORY PLACE LITERACY
10S ANGELES, CA 90013 PROGRAMS.
PROJECT DIGNITY NONE PUBLIC AFTER SCHOOL 10, 000.
12020 CHAPMAN AVE, #257 COMPUTER
GARDEN GROVE, CA 92840 PROGRAM.
PALEAKU GARDENS PEACE NONE PUBLIC GALAXY GARDEN 4,000.
SANTUARY MATINTENANCE.
83-5401 PAINTED CHURCH ROAD
CAPTIAN COOK, HI 96704
GLOBALHOOD NONE PUBLIC GLOBAL VOTE 5,000.
2 WASHINGTON ST. 20TH FLOOR INTERNET VOTING.
NEW YORK, NY 10004
SOCCER KIDS OF AMERICA NONE PUBLIC AFTER SCHOOL 2,000.
5000 LAKEMONT DRIVE SOCCER PROGRAM
RALEIGH , NC 27609 FOR AT-RISK
ELEMENTARY
STUDENTS.
BOARD OF TRUSTEES NONE PUBLIC UNDERSTANDING 10, 000.
UNIVERSITY OF ILLINOIS APOPTOSIS.
506 SOUTH WRIGHT STREET
URBANA , IL 61801
TOTAL $ 752,330.
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