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EXTENDED TO NOVEMBER 16, 2020

’ . Return of Private Foundation ')/ OMB N 1545:0047
. Form 990 pF or Section 4947(a) 1) Trust Treated as Private Foundation 0& \ 20 1 9
. < Dmpmomeres : T Go to s re-gavF ormOBUPE for metructions and th tatestInormation. e e e
| For calendar year 2019 or tax year beginning , and ending
Name of foundation R R A Employer identification number
’ _CHANGE- HAPPENS FOUNDATION
. A DELAWARE NONPROFIT ORGANIZATION 20-5222620
\ Number and street (or P O box number f mail 1s not delivered to street address) . Room/suite | Telephone number
‘ 7840 SW ELLMAN LANE " 720-346-4948
: City or town, state or province, country, and ZIP or foreign postal code G If examption application 1s pending, chack here bl:]
‘ PORTLAND , OR 97224
. G Check all that apply: |:] Initial return l:] Irtial return of a former public charity D 1. Foreign orgamizations, check here bl:]
- |:| Final return [:] Amended return
f [X] Address change [ ] Name change 2. e e commaamosetest, [ ]
’ H Check type of organization; IZJ Section 501(c)(3) exempt private foundation E If private foundation status was termnated
1’\ |:| Section 4947(a)(1) nonexempt charitable trust [:] Other taxable private foundation under section 507(b)(1)(A), check here 2
;' I Fair market value of all assets at end of year |J Accounting method: ] Cash Accrual F If the foundation 1s 1n a 60-month termination
(from Part ll, col. (c), hne 16) :] Other (specify) under section 507(b)(1)(B), check here P>
| »3$ 19,539, 278 . |(Partl, column (d), must be on cash basis.)
3 N e | e | | Semcne
(« 1 Conthibutons, gifts, grants, etc., received ‘F’m E&@jr R T &N"N\WF&W mm‘* ‘s@vmgg@gg
2 Chock b 1t the toundation i< not required to aitach Sch 8 0 X f: s 5;’%& " o A ;»» m%m K“?ﬁ
3 Gonoventmams: ond temporery seEt
4 Diidends and interest from securities 'STATEMENTH1¥]
5a Gross rents el e
b Natrental income or (loss) %W%ﬁ?ﬁ&m inde CE IVF&D%‘J
! . o 68 Nat gain or (loss) from sale of assets not on line 10 76 3 077 . 1( % 3 T :
' S pommmmmed 5,299,880, |[FEEPGNLEE [WRRILT TG
% 7 Capial gain net income {from Part IV, line 2) %&W%mm 7 6 3 y 0 77. '
! g Net short-term capital gain & 3 J%ﬁ%&%} @%’ﬁ%’@%ﬁ : &i

s B
MQ
L e |
AR R A M lnaﬂeuu-’

9 Income modifications
Gross sales lass retuwrns
102 and allowances

b Less Costof goods sold

¢ Gross profit or (loss) . 2 3 o B
11 Other income 168,726. 16 8, 7 26 . 'STATEMENTS 28]
12 Total. Add lines 1 through 11 1,335,854.] 1,335,854. e
13 Compensation of officers, drectors, trustess, etc 19 5 s 24 9 . 0 . 1 9 S , 24 9 .
14 Other employee salaries and wages 110, 250. 0. 110,250.
15 Penston plans, employee benefits 9,330. 0. 9,330.
16a Legal fees STMT 3 12,047. 0. 12,047.
b Accounting fees STMT 4 7,850. 0. 7,850.
¢ Other professtonal fees STMT 5 174,120. 174,120. 0.
17 Interest
18 Taxes STMT 6 36,643. 7,598. ' 19,856.
19 Depreciation and depletion ' %@%@W&ﬁf%ﬁ

20 Occupancy
21 Travel, conferences, and meetings
22 Printing and publications

1200 ¥ AYW g3nNNYOS
Operating and Administrative Expenses

23 Other expenses STMT 7 69,590. 57,393. 12,197.
24 Total operating and administrative ’
expenses. Add lines 13 through 23 615,079. 239,111. 366,779.
25 Contributions, gifts, grants paid ; 1,080,000. &M“wé%ﬁ&jﬁ’f? PRI RE T 1,080,000,
26 Total expenses and disbursements.
Add lines 24and 25 1,695,079. 239 111 1,446,779.
27 Subtract g 26 rom e 12 st R TR TR ¥
a Excess of revenue over expensas and disbursements - 3 5 9 2 2 5 - % crden El 1 ;: 3 3 %ﬂxﬁ%&%&
b Netinvestment income (f negatve, enter -0-) EESR N %@@ 1,096,743. W@%@%ﬁ% /
¢ Adjusted netincome (1 negative, enter -0-) W&%mﬁs‘v’&w |’§‘§§f§? &%‘d‘%’%‘éol N/A &*’% R %@éﬁ ' \
923501 12-17-19  LHA For Paperwork Reduction Act Notice, see instructions. ) Z/U fForm 990-PF (2019) \
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CHANGE HAPPENS FOUNDATION
Form §90-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 Page 2

N ? Balance Sheets Attached schedules and amounts in the descnption Beginning of year End of year
calumn should be for end-of-year amounts only (a) Book Value (b) Baok Value (c) Farr Market Value

1 Cash - non-interest-bearing
2 Savings and temporary cash investments 184 232 . 298,341. 298 341 .
3 Accounts receivable p» ) e e L Rt ', 2
Less: allowance for doubtful accounts P>
4 Pledges recevable p>
Less: allowance for doubtful accounts p»
§ Grants recevable
6 Recevables due from officers, directors, trustees, and other
disqualified persons
7  Gther notes and loans recewable >
Less: allowance for doubtful accounts P
8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds
11 | - [and, buldings, and I basis »
>

Less 2ccumulated depreciation

Assets

12 Investments - mortgage loans
13 Investments - other STMT 10
14 Land, bulldings, and equipment: basts P> 2,088.
Less accomutated deprecaton.~~ STMT 11 p 2,088.
15 Other assets (describe p> )
16 Total assets (to be completed by all filers - see the
instructions. Also, see page 1, item 1) 17,810,313. 19,539,278. 19, 539 278.
17 Accounts payable and accrued expenses %’:ﬁf‘ z ]

&’“&‘4
18 Grants payable A%
19 ODeferred revenue iﬁﬁ&@’j 3 B

,x,

A
20 Loans from officers, dvectars, trusteas, and other disqualified persons 3"& 1‘& mec @@Z}f)ﬁ 1
21 Mortgages and other notes payable o
22 Other habilities (describe P )

Liabilities

23 Total liabilities (add lines 17 through 22) 0.
Foundations that follow FASB ASC 958, check here > El
and complete lines 24, 25, 29, and 30.

24 Net assets without donor restrictions

25 Net assets with donor restrictions
Foundations that do not follow FASB ASC 958, check here P>
and complete lines 26 through 30.

26 Capital stock, trust principal, or current funds 0. 0. i 4

27 Paid-in or capital surplus, or land, bldg., and equipment fund 0. 0. %ﬁ?‘?f:ﬁ“ A
28 Retained earnings, accumulated income, endowment, or ather funds 17,810,313. 19,539,278, [l
29 Total net assets or fund balances 17,810,313. 19,539,278. %STATEMENT&&@Q

Net Assets or Fund Balances

30 _Total liabilities and net assets/fund balances 17,810,313.| 19,539,278,
‘Rartillf| Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part II, column (a), ine 29

(must agree with end-of-year figure reported on prior year's return) 1 17,810,313.
2 Enter amount from Part I, ine 27a 2 -359,225.
3 Other increases not included 1n line 2 (iternize) P SEE STATEMENT 8 3 2,088,190.
4 Addlines 1,2,and 3 4 19,539,278.
§ Decreases not included in line 2 (itemize) P 5 0.
6 Total net assets or fund balances at end of year (line 4 minus Iine 5) - Part Il, column (b), hne 29 6 19,539,278.

Form 990-PF (2019)

923511 12-17-19
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CHANGE HAPPENS FOUNDATION

Form 980-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 Page 3
{ Part IV rCapital Gains and Losses for Tax on Investment Income SEE ATTACHED STATEMENTS
(a) List and describe the kind(s) of property sold (for example, real estate, (b),How acquired (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)
1a
b
[
d
€
(f) Depreciation allowed (g) Cost or other basis (h) Gain or {loss)
(e) Gross sales price (or allowable) plus expense of sale ((e) plus (f) minus (g))
a
b
¢
d
e 5,299,880. 4,536,803. 763,077.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69. (1) Gans (Col. (h) gain minus
. l. (k), but not less than -0-) or
. {i) Adjusted basis (k) Excess of col. (1) co
(i) FMV as of 12/31/69 as of 12/31/69 over col. (1), if any Losses (from col. (h)}
a
b
¢
d
e 763,077.
If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part I, line 7 2 763,077,
3 Net short-term capital gain or (loss) as defined in sectrons 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).

If (loss), enter -0- 1n Part |, line 8 3 N/A
Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4340(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? |:] Yes @] No
If "Yes," the foundation doesn't qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

fa) (b) () (d
Calendar yt?aa:s(eopgl)?Se%?al;:g|nmng i) Adjusted qualifying distributions Net value of noncharitable-use assets (col. ng‘g:&,‘g‘e'g"b’yagg,_ ()
2018 1,545,028. 19,533,396. .079097
2017 953,717. 19,999,894. .047686
2016 923,544. 17,798,291. .051889
2015 443,575. 14,772,408. .030027
2014 436,029. 15,423,288. .028271
2 Total of ine 1, column (d) . 2 .236970
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5.0, or by the number of years
the foundation has been In existence If less than 5 years 3 .047394
4 Enter the net value of nonchantable-use assets for 2019 from Part X, line 5 4 19,014,802.
5 Multiply hine 4 by line 3 5 901,188.
6 Enter 1% of net investment income (1% of Part I, line 27b) 6 10,967.
7 Add lines 5 and 6 7 912,155.
8 Enter qualifying distributions from Part XIl, ine 4 8 1,446,779.
If line 8 1s equal to or greater than hne 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate.
See the Part VI instructions.
923621 12-17-19 Form 990-PF (2019)
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CHANGE HAPPENS FOUNDATION

A DELAWARE NONPROFIT ORGANIZATION

CONTINUATION FOR 990-PF, PART IV

20-5222620

PAGE

1 OF 2

I Part WJ Capital Gains and Losses for Tax on investment Income

(a) List and describe the kind(s) of property sold, e.g., real estate, °|;"l’lfc°r$a“s'£ed (c? Date acquired{ (d) Date sold

2-story brick warehouse; or comman stock, 200 shs. MLC Co. D-Donation | (M- day,yr) | (mo., day, yr.)
1a PUBLICALLY TRADED SECURITIES - WF #0514 VARIOUS [12/31/19
b PUBLICALLY TRADED SECURITIES WF_ #0514 VARIOUS [12/31/19
¢ PUBLICALLY TRADED SECURITIES WF_ #3252 VARIOUS [12/31/19
d PUBLICALLY TRADED SECURITIES WF #3252 VARIOUS [12/31/19
¢ PUBLICALLY TRADED SECURITIES WF_ #5186 VARIOUS [12/31/19
f PUBLICALLY TRADED SECURITIES WF_#5186 VARIOUS [12/31/19
g PUBLICALLY TRADED SECURITIES WF_#5186 VARIOUS [12/31/19
h PUBLICALLY TRADED SECURITIES WF_#5186 VARIOUS [12/31/19
 PUBLICALLY TRADED SECURITIES WF_#7846 VARIOUS [12/31/19
) PUBLICALLY TRADED SECURITIES WF #7846 VARTIOUS [12/31/19
k PUBLICALLY TRADED SECURITIES WF_#7973 VARIOUS 12/31/19
| PUBLICALLY TRADED SECURITIES WF_ #7973 VARIOUS 12/31/19
m PUBLICALLY TRADED SECURITIES WF_#7973 VARIOUS [12/31/19
n PUBLICALLY TRADED SECURITIES WF #7996 VARIOUS [12/31/19
o PUBLICALLY TRADED SECURITIES WF_ #7996 VARIOUS 12/31/19

o stespres | O0metoralonss g ot o g

a 450,000. 450,000. 0.
b 356,477. 250,000. 106,477.
c 86,303. 77,845. 8,458.
d 17,925. 23,778. -5,853.
e 148,853. 149,324. -471.
f 542,196. 542,196. 0.
g 2,438,921. 2,239,618. 199,303.
h 65,067. 62,728, 2,339.
I 45,427, 47,969. -2,542.
1 386. 505. -119.
k 124,742, 67,014. 57,728.
| 116. 73. 43.
m 4,968. 5,288. -320.
n 108,077. 67,039. 41,038.
0 45,597, 51,650. -6,053.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(1) Adjusted basis (k) Excess of col. (1)
as of 12/31/69 over col. ()), if any

(1) Losses (from col. (h))
Gains (excess of col. (h) gain over col. (k),
but not less than *-0-")

(i)} F.M.V. as of 12/31/69

0.
106,477,
8,458.
-5,853.
-471.

0.
199,303.
2,3389.
-2,542.
-119.
57,728.
43.
-320.
41,038.
-6,053.

oclas|3]l—-ixk|-|k || |lajo |o|»

{ If gain, also enter in Part I, line 7
If {loss), enter "-0-" in Part I, ine 7 2

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

2 Capntal gain net income or (net capital loss)

If gain, also enter in Part [, line 8, column (c).
If (loss), enter “-0-"in Part |, ne 8

923591
04-01-19

15
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CHANGE HAPPENS FOUNDATION CONTINUATION FOR 39S90-PF, PART IV

A DELAWARE NONPROFIT ORGANIZATION 20-5222620 PAGE 2 OF 2
I Part IV I Capital Gains and Losses for Tax on Investment Income
{a) List and describe the kind(s) of property sold, e.g., real estate, . (by‘joﬁ"l’jﬁ‘:ﬁa‘g?d (‘? Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) | (mo., day, yr.)
1a PUBLICALLY TRADED SECURITIES - WF #8822 VARIOUS [12/31/19
y PUBLICALLY TRADED SECURITIES - WF #8822 VARIOUS [12/31/19
¢ FROM K-1'S VARIOUS [12/31/19
¢ FROM K-1'S VARIOUS [12/31/19
e CAPITAL GAINS DISTRIBUTIONS VARIOUS [12/31/19
f
g
h
1
1
k
|
m
n
0
o sasrer | OOomoraond | (g Gt o s e
a 249,923. 233,528. 16,395.
b 335,427, 268,248. 67,179.
¢ 85,994. 85,994.
d 66,781, 66,781.
e 126,700. 126,700.
f
q
h
|
|
k
|
m
n
1]
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {1) Losses (from col. (h))
A | . N N
ornvsaros | O et oo
a 16,395.
b 67,179.
c 85,994.
d 66,781.
e 126,700.
f
g9
h
1
1
k
|
m
n
0
If gain, also enter in Part [, line 7
2 Capital gan net ncome or (net capital loss) { {loss), enter -0 in Part I, line 7 2 763,077.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
If gan, also enter in Part |, line 8, column (c).
If (loss), enter "-0-"in Part I, line 8 3 N/A
FTRIRYS
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CHANGE HAPPENS FOUNDATION
Form 990-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 . Page4
I l?,art«VL] Excise Tax Based on Investment Income {Section 4940(a), 4940(b), 4940(e), or 4948 - see mstructlons)

R 1a Exempt operating foundations described m section 4940(d)(2), check here > [__] and enter "N/A" on line 1. S Ie"“ T

Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> and enter 1%
*  of Partl, hne 27b
¢ All other domestic foundations enter 2% of ne 27b. Exempt foreign organizations, enter 4% of Part 1, ing 12, col. (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only; others, enter -0-)
3 Addlines 1and 2
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only; others, enter -0-)
. § Taxbased on investment income. Subtract line 4 from line 3. If zero or less, enter -0- -
6 Credits/Payments; )
a 2019 estimated tax payments and 2018 overpayment credlted t0 2019 6a 9,189.
b Exempt foreign organizations - tax withheld at source | 6b ) 0.[
¢ Tax paid with application for extension of time to file (Form 8868) 6c 2,200.1i5 -
d Backup withholding erraneously withheld . 6d 0. 5
7 Total credits and payments. Add hnes 6a through 6d .
8 Enter any penalty for underpayment of estimated tax. Check here @ if Form 2220 1s attached
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed > g9
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid 1 10 385.
Enter the amount of line 10 to be: Credited to 2020 estimated tax P> 385. |Retunded > | 11 0.
E Part VIEAT] Statements Regarding Activities j

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in
any poltical campaign? .
b Drd it spend more than $100 during the year (either directly or indirectly) for political purposes? See the instructions for the definition
if the answer 1s "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?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) Onthe foundation. B § 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. p> $ 0. -
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
1f “Yes," attach a detailed description of the activities. "’ “5
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or < é
bylaws, or other similar instruments? If "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? '
b If "Yes," has it filed a tax return on Form 980-T for this year? . - - N/A
§ Was there a liquidation, termination, dissolution, or substantial contraction during the year?
If “Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (refating to sections 4941 through 4945) satisfied either:
® By language In 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 in the governing instrument? '
7° Dud the foundation have at least $5,000 in assets at any time during the year? If “Yes," complete Part I}, col. (c), and Part XV

-

e, 5%

7%
o

T

8a Enter the states to which the foundation reports or with which it 1s registered. See instructions. P>
DE
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF te the Attorney General (or designate)
of each state as required by General Instruction G2 If "No," attach explanation
. 9 Isthe foundation claiming status as a prvate operating foundation within the meaning of section 4942(j)(3) or 4942(})(5) for calendar
* year 2019 or the tax year beginning in 2019? See the instructions for Part XIV. If "Yes,” complete Part XIV
10__Did any persons become substantial contributors dunng the tax Year? i “Yes," attach a schedule listing they names and add essas 10 X ,'

Form 990-PF (2019)

923531 12-17-19 . .
. B . 5
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CHANGE HAPPENS FOUNDATION
Form 990-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 Page 5

[fj’_,ar;ta 1-A%| Statements Regarding Activities ontnueq) -
. ] . o % |Yes| No
" 11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meamng of .
section 512(b)(13)? If "Yes," attach schedule. 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?.
If "Yes," attach statement. See instructions 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphication? 13 ] X
. Website address p» CHANGEHAPPENS .US
14 Thebooks are ncare of p» TINA TROXEL Telephone no.p»720-346-4948 ~ .
Locatedat p 7840 SW ELLMAN LANE, PORTLAND, OR - ZIP+4 97224 )
* 15' Section 4347(a)(1) nonexempt charitable trusts filing Form 980-PF in lieu of Form 1041 - check here > D
and enter the amount of tax-exempt interest received or accrued during the year bl 15 | N/A
16 At any time during calendar year 2019, did the foundation have an interest in or a signature or other'authomy over a bank, Yes| No

securities, or other financial account in a foreign country?
See the nstructions for exceptions and filing requirements for FINCEN Form 114, If "Yes," enter the name of the
foreign country P
[Rait: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.
1a During the year, did the foundation (either directly or indirectly):

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes [X] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualified person? . D Yes @ No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? |:| Yes No
(4) Pay compensation to, or pa)-/ or reimburse the expenses of, a disqualified person? i [ZI Yes D 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)? i [:] 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.) : [:] Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations .
section 53.4941(d)-3 or 1n a current notice regarding dsaster assistance? See instructions
QOrganizations relying on a current notice regarding disaster assistance, check here ’ » [:l
¢ 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 in 20197
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private aperating foundation
defined in section 4942(j)(3) or 4942(])(5)): )
a At the end of tax year 2019, did the foundation have any undistributed income (Part XlIl, ines
6d and 6e) for tax year(s) beginning before 2019? : I___| Yes E(] No
If "Yes," list the years p» , , - , . .
b Are there any years listed in 2a for which the foundation 1s net applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4342(a)(2) to al} years listed, answer "No" and attach

statement - see istructions.) N/A
' ¢ if the prdvnsnons of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here. '
| 4 , , ‘ ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time :
duning the year? - . [ Yes No

b If “Yes,” did 1t have excess business holdings in 2019 as a result of (1) any purchase by the foundation or disquahfied persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commussioner under section 4343(c)(7)) to dispose

of holdings acquired by gift or bequest; or (8) the lapse of the 10-, 15-, or 20-year first phase holding pertod? (Use Form 4720, 4
Schedule C, to determine if the foundation had excess business holdings in 2019.) N/A 3b
- 4a Did the foundation invest during the year any amount in 2 manner that would jeopardize its charitable purposes? 4a X
b Did the foundatton make any investment in a pnor'year (but after December 31, 1969) that could jeopardize its charitable burposg that %IMIM -
- had not been removed from jeopardy before the first day of the tax year beginning in 20139? 4b ‘X

Form 990-PF (2019)

923541 12-17-19 .
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CHANGE HAPPENS FOUNDATION
Form 990-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 Page 6
:PartiVIzB;| Statements Regarding Activities for Which Form 4720 May Be Required ontinveq)

5a During the year, did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise atternpt ta influence legislation (section 4945(e))? L__] Yes lz] No
’ (2) Influence the outcome of any specific public election (see section 4955); or ta carry on, directly or indirectly, Z
any voter registration drive? [ Yes No
. (8) Prowide a grant ta an individual for travel, study, or other similar purposes? |:] Yes @ No
<. (4) Provide a grant to an organization other than a charitable, etc., organization described i section . : '
4945(d)(4)(A)? See nstructions [ ves No
(5) Prowvide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or ammals? |:] Yes No
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations T .
section 53.4945 or n a current notice regarding disaster assistance? See instructions
Organizations relying on a current notice regarding disaster assistance, check here : ' > |:]
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained

expenditure responsibility for the grant? - " N/A L Jves [_JNo
If "Yes," attach the statement required by Regulations section 53.4945-5(d). ’
+ 6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? . - [ ves [X] No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? ™
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? l:l Yes No

b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A
8 |s the foundation subject to the section 4960 tax on payment(s) of more than $1,000,000 in remuneration or

excess parachute payment(s) during the year? E] Yes @ No

{RartiVIligZdl Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors

1 List all officers, directors, trustees, and foundation managers and their compensation. ' -

(b) Title, and average (c) Compensation | (d) Contnbutions to (e) Expense
(a) Name and address hours per week devoted (it not paid, | EMPoyesbenehtolans } - aocount, other
to position enter -0-) allowances
SEE STATEMENT 12 195,249.|:- 4,6009. 0.

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

b) Title, and (d} Contnbutions to E
{a) Name and address of each employee paid more than $50,000 (o) urs Dor weak (c) Compensation | EmPIoyee henett lans atebun S ther
devoted to position allowances
CHRISTINA TROXEL - 75-5710 MAMALAHOA |PIRECTOR OF COMMUNICATIONS
HIGHWAY, HOLUALOA, HI 96725 40.00 110,250.| 4,721. 0.
Total number of other employees paid over $50,000 - I 0

' _ . +, Form 990-PF (2019)

~

923551 12-17-19 .
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CHANGE HAPPENS FOUNDATION
Form 930-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 Page 7
[PartiVilig]

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (ontinueq)

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
WELLS FARGO CLEARING SERVICES LLC
2801 MARKET STREET, SAINT LOUIS, MO 63103 TNVESTMENT MGMT 174,120.
Total number of others receiving over $50,000 for professional services » 0

iPartiIXzA;| Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the E
number of organizattons and other beneficiaries served, conferences convened, research papers produced, etc. Xpenses
1 N/A
2
3
4
[Rart:IX:B:[ Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on hines 1 and 2. Amount
1 N/A
2
All other program-related investments. See instructions.
3
Total. Add lines 1 through 3 » 0.

Form 990-PF (2019)

923561 12-17-19
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CHANGE HAPPENS FOUNDATION
Form 990-Pf (2019) A DELAWARE NONPROFIT ORGANIZATION

20-5222620 Page 8

Part X | Minimum Investment Return (ail domestic foundations must complete this part Foreign foundations, see instructions )

1 Far 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 18,884,499.
b Average of monthly cash balances 1b 419,869.
¢ Fair market value of all other assets ic
d Total (add lines 1a, b, and c) 1d 19,304,368.
e Reduction clatrmed for blockage or other factors reported on ines 1a and
1c (attach detailed explanation) I 1e | 0. -
2  Acquisition indebtedness apphicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 19,304, 368.
4  Cash deemed held for chantable activities. Enter 1 1/2% of line 3 (for greater amount, see nstructions) 4 289,566,
5  Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on Part V, line 4 5 19,014,802.
6 __Minimum investment return. Enter 5% of line 5 6 950,740.
Distributable Amount (see instructions) (Section 4942())(3) and (1)(5) private operating foundations and certain
foreign organizations, check here p |:] and do not complete this part.)
1 Mimmum investment return from Part X, fine 6 1 950,740.
2a Tax on investment income for 2019 from Part VI, line 5 2a 10,967.
b Income tax for 2019. (This does not include the tax from Part VI.) 2b
¢ Add lines 2a and 2b 2 10,967.
3 Distributable amount before adjustments. Subtract line 2¢ from ling 1 3 939,773.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addhnes3and 4 5 939,773.
6 Deduction fram distributable amount (see instructions) 6 0.
7  Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIli, line 1 7 939,773.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphsh charitable, etc., purposes: —_—
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 1,446,779.
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 chartable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the: —_
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Qualitying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8; and Part X1i!, ine 4 4 1,446,779.
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b 5 10,967.
6 Adjusted qualifying distributions. Subtract line 5 from fine 4 6 1,435,812.

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.

9823571 12-17-19
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CHANGE HAPPENS FOUNDATION
Form 990-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 Page 9

Part XIlIt ] Undistributed Income (see instructions)

(a) (b) {c) (d)
Corpus Years prior to 2018 2018 2019

1 Distributable amount for 2019 from Part X1,
line 7 939,773.

2 Undistibuted income, if any, as of the end of 2019
a Enter amount for 2018 only 0.
b Total for prior years:

3 Excess distnbutions carryover, if any, to 2019;
aFrom 2014
b From 2015
¢ From 2016 36,625,
dFrom 2017
e From 2018 580,560.
f Total of lines 3a through e 617,185. l

4 Qualfying distnibutions for 2019 from

PartXil,ine 4:»$ 1,446 ,779.
a Apphied to 2018, but not more than line 2a 0.
b Apphed to undistributed income of prior

years (Election required - see instructions) 0.
¢ Treated as distributions out of corpus

(Election required - see instructions) 0.
d Applied to 2019 distributable amount 939,773.
¢ Remaining amount distributed out of corpus 507,006. i

5 Excess distributions carryover applied to 2019
(if an amount appears in column (d), the same amount 0
must be shown in column (a) ) ° O -

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

a Corpus Add lines 3, 4¢, and 4e Subtractline 5 1 7 1 2 4 7 1 9 1 .
b Prior years' undistributed income. Subtract
e 4b from line 2b 0.

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been 1ssued, or on which
the section 4342(a) tax has been previously
assessed 0.

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions 0.
¢ Undistributed income for 2018. Subtract line
4a from line 2a. Taxable amount - see Instr. 0.
f Undistributed income for 2019. Subtract
lines 4d and 5 from ling 1. This amount must
be distributed 1n 2020 0.
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4342(g)(3) (Election

may be required - see instructions) 0.
8 Excess distributions carryover from 2014

not applied on line 5 or line 7 0.
9 Excess distributions carryover to 2020.

Subtract ines 7 and 8 from line 6a 1,124,191.

10 Analysis of line 9:

a Excess from 2015
b Excess from 2016 36,625.
¢ Excess from 2017
d Excess from 2018 580,560.
¢ Excess from 2019 507,006.
923581 12-17-19 Form 990-PF (2019)
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CHANGE HAPPENS FOUNDATION

Form 990-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 Page 1
I Part XIV l Private Operating Foundations (see instructions and Part VII-A, question 9) N/A /
1 a If the foundation has recerved a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2019, enter the date of the ruling »
b Check box to indicate whether the foundation 1s a private operating foundation described n section D 4942())(3) or [:] 4942())(5) /
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum {a) 2019 {b) 2018 {c) 2017 (d) 2016 (e) Total
nvestment return from Part X for /
each year listed /
b 85% of line 2a /
¢ Qualifying distributions from Part XI1, /
line 4, for each year listed

d Amounts included in line 2¢ not
used directly for active conduct of
exempt activities

e Qualfying distributions made directly
for active conduct of exempt activities.
Subtract hine 2d from line 2¢

3 Complete 33, 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) yi
b “Endowment’ alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6, for each year
hsted
¢ "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)

Support from general public
and 5 or more exempt

organizations as provided in
section 4942())(3)(B)(m)

{3) Largest amount of support from /
an exempt organization
{4) Gross investment iIncome

| 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.)

(2

—

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions recerved 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 awn 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 P> l:l if the foundation only makes contributions to preselected charitable organizations and does not accept unsohicited requests for funds. If
the foundation makes gifts, grants, etc., to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number or email address of the person to whom apphcations should be addressed: SEE STATEMENT 14

SEE STATEMENT 13
b The form in which applications should be submitted and information and matenials they should include:

¢ Any submission deadlines:

d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of instituttons, or other factors:

923601 12-17-19 Form 990-PF (2019)
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CHANGE HAPPENS FOUNDATION
Form 990-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620  Page 11
[Part XV| Supplementary Information ,nnueq)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relationship to Foundation Purpose of grant or Amount
any foundation manager status of contribution un
r in
Name and address (home or business) or substantial contributor recipient
a  Paid dunng the year

BIG BROTHERS BIG SISTERS OF SAN DIEGO N/A PC CHARITABLE
COUNTY
4305 UNIVERSITY AVENUE, SUITE 300
SAN DIEGO, CA 92105 10,000,
BRADY CENTER TO PREVENT GUN VIOLENCE /A PC CHARITABLE
840 FIRST ST NE, SUITE 400
WASHINGTON, DC 20002 35,000,
CARAVAN TO CLASS N/a pC CHARITABLE
1001 BRIDGEWAY #730
SAUSALITO, CA 94965 10,000,
DOS PUEBLOS ENGINEERING ACADEMY N/A pC CHARITABLE
FOUNDATION
PO BOX 313
GOLETA, CA 93116 250,000,
826DC N/a PC CHARITABLE
3333 14TH STREET NW, SUITE M120
WASHINGTON, DC 20010 10,000,

Total SEE CONTINUATION SHEET(S) » 3a 1,080,000,

b Approved for future payment
NONE
Total > 3b 0.
Form 990-PF (2019)
923611 12-17-19
12
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CHANGE HAPPENS FOUNDATION
A DELAWARE NONPROFIT ORGANIZATION 20-5222620
[ Part XV | Supplementary Information

3. Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundation Purpose oJ grant or Amount
tion u
nd address (home or busin any foundation manager status of contribu
Name and address (home or business) or substantial contributor recipient

BIG GREEN N/Aa PC CHARITABLE
3216 TEJON ST UNIT 100
DENVER, CO 80211 10,000,
CHILDREN'S MUSEUM OF SANTA BARBARA N/a PC CHARITABLE
125 STATE ST
SANTA BARBARA, CA 93101 100,000,
CITY HARVEST N/a PC CHARITABLE
6 EAST 32ND STREET, 5TH FLOOR
NEW YORK, NY 10016 20,000,
CLARK COUNTY FOOD BANK N/a Pc CHARITABLE
6502 NE 47TH AVE
VANCOUVER, WA 98661 10,000,
COMMON CAUSE EDUCATION FUND N/A pC FHARITABLE
805 15TH STREET NW, SUITE 800
WASHINGTON, DC 20005 100,000,
DENVER KIDS, INC, N/a pC FHARITABLE
1860 LINCOLN STREET, 9TH FLOOR
DENVER, CO 80203 15,000,
GIRL SCOUTS OF HAWAII N/a bC CHARITABLE
410 ATKINSON DRIVE, SUITE 2El
HONOLULU, HI 96814 50,000,
ISLANDWOOD N/A PC CHARITABLE
4450 BLAKELY AVE NE
BAINBRIDGE ISLAND, WA 98110 10,000,
KNOX, INC. N/a pC CHARITABLE
75 LAUREL STREET
HARTFORD, CT 06106 9,000,
KUPU N/A pC CHARITABLE
677 ALA MOANA BLVD, SUITE 1200
HONOLULU, HI 96813 10,000,

Total from continuation sheets 765,000,
923631
04-01-19
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CHANGE HAPPENS FOUNDATION
A DELAWARE NONPROFIT ORGANIZATION 20-5222620
Part:XV:| Supplementary Information

3. Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,

show any relationship to Foundation Purpose %f grant or Amount
any foundation manager status of contribution u
T n
Name and address (home or business) or substantial contributar recipient
LITERACY INC, N/A pC CHARITABLE
5030 BROADWAY
NEW YORK, NY 10034 10,000,
METRO CARING N/A PC CHARITABLE
1100 E, 18TH AVE
DENVER, CO 80218 15,000,
NORTHWEST EARTH INSTITUTE N/A PC CHARITABLE
107 SE WASHINGTON ST, SUITE 251
PORTLAND, OR 97214 15,000,
PESTICIDE ACTION NETWORK NORTH N/A pC CHARITABLE
AMERICA
2029 UNIVERSITY AVE, SUITE 200
BERKELEY, CA 94704 15,000.
PIERS PARK SAILING CENTER INC, N/A pC CHARITABLE
95 MARGINAL STREET
EAST BOSTON, MA 02128 5,000,
POWERMYLEARNING N/A pC CHARITABLE
520 EIGHTH AVE, 10TH FLOOR
NEW YORK, NY 10018 10,000,
SANDY HOOK PROMISE FOUNDATION N/A pC CHARITABLE
PO BOX 3489
NEWTOWN, CT 06470 50,000,
THE MOSAIC PROJECT N/A i CHARITABLE
478 SANTA CLARA AVE, STE #200
OAKLAND, CA 94610 10,000,
THE OCEAN CLEANUP NORTH PACIFIC N/A PC CHARITABLE
FOUNDATION
8 WEST 40TH STREET
NEW YORK, NY 10018 100,000,
THE REGENTS OF THE UNIVERSITY OF N/a Gov CHARITABLE
CALIFORNIA
2150 SHATTUCK AVENUE SUITE 313
BERKELEY, CA 94704 8,000,
Total from continuation sheets

923631
04-01-19
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CHANGE HAPPENS FOUNDATION
A DELAWARE NONPROFIT ORGANIZATION 20-5222620
| Part XV| Supplementary Information

3. Grants and Contributions Paid During the Year {Continuation)
Recipient if recipient 1s an individual,
show any relationship to Foundation Purpose %f grant or Amount
any foundation manager status of contribution u
Name and address (home or business) o substantial contributor recipient
TREES FOR THE FUTURE, INC, N/a pC CHARITABLE
1400 SPRING STREET, SUITE 150
SILVER SPRING, MD 20910 35,000,
WILLIAM J, BRENNAN JR. CENTER FOR N/a pC CHARITABLE
JUSTICE, INC,
120 BROADWAY, SUITE 1750
NEW YORK, NY 10271 100,000,
WOMEN'S CENTERS INTERNATIONAL N/A PC CHARITABLE
307 LEE ST #6
OAKLAND, CA 94610 8,000,
WORLD CENTRAL KITCHEN N/A PC CHARITABLE
1342 FLORIDA AVENUE NW
WASHINGTON, DC 20009 50,000,
Total from continuation sheets
923631
04-01-19
19
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CHANGE HAPPENS FOUNDATION
Form 990-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620  Page 12

Analysis of Income-Producing Activities

Unrelated business income Excluded by section 512, 513, or 514 (e)

a (b) ). (d) Related or exempt

(a)
Business sion
1 Program service revenue; code Amount code Amount function income

a

Enter gross amounts unless otherwise indicated.

o o 060 o

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 14 404,051.
5 Net rental income or (loss) from real estate: ) ; [
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income 14 168,726.
8 Gan or (loss) from sales of assets other
than 1nventory 18 763,077.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) . 0.1. °~ 1,335,854. 0.
13 Total. Add line 12, columns (b}, (d), and (e) 13 1,335,854.
(See worksheet in fine 13 instructions to venfy calculations.)

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

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
923621 12-17-19 Form 990-PF (2019)
13
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CHANGE HAPPENS FOUNDATION
Form 990-PF (2019) A DELAWARE NONPROFIT ORGANIZATION 20-5222620 Page13
Part XVIl [ 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) Yes| No
(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: i
(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
¢ Sharning of facilittes, equipment, mailing lists, other assets, or pard 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. 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)Lineno {b) Amount involved {¢) Name of noncharitable exempt organization {d) Description of transfers, transactions, and sharing arrangemants
N/A
2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations described
in section 501(c) (other than section 501(c)(3)) or in sectron 5277 |:] Yes No
b _If "Yes,” complete the following schedule.
(a) Name of organization (b) Type of orgamzation (c) Description of relationship
N/A
Under panalttes of perfur}, | declare that | have examined this rejrn, Inquding accompanying schedules and statements, and to the bast of my knowledge [ —
Sign and belief, 1t is true, -# t, and complate Declaration of pregéirer (othér than taxpayer) 1s basad on all infarmation of which preparer has any knowledge ,’::r,:’:"ﬁfh‘:ﬁ::;':s
shown below? See instr
Here N , il ) 2ed0 P cro Yes []No
Signture of officeror trustee ! Date Title
Print/Type preparer's name Preparer's signature Date Check [ ] 1f [PTIN
self- employed
Paid MICHAEL E. CHAMPIONMICHAEL E. CHAMPI [11/11/20 P00448390
Preparer (rym's name » MOSS ADAMS LLP Frm'sEN > 91-0189318
Use Only
firm'saddress » 635 CAMPBELL TECHNOLOGY PARKWAY
CAMPBELL, CA 95008-5071 Phoneno. 408-558-7500

Form 990-PF (2019)

923622 12-17-19
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CHANGE HAPPENS FOUNDATION A DELAWARE NON 20-5222620

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1
CAPITAL (A) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
DIVIDENDS/INTEREST

FROM SECURITIES
EXCLUDED BY

SECTION
512,513,514 404,051. 0. 404,051. 404,051.
TO PART I, LINE 4 404,051. 0. 404,051. 404,051.
FORM 990-PF OTHER INCOME STATEMENT 2
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OTHER INVESTMENT INCOME 168,726. 168,726.
TOTAL TO FORM 990-PF, PART I, LINE 11 168,726. 168,726.
FORM 990-PF LEGAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 12,047. 0. 12,047.
TO FM 9950-PF, PG 1, LN 16A 12,047. 0. 12,047.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 7,850. 0. 7,850.
TO FORM 990-PF, PG 1, LN 16B 7,850. 0. 7,850.
23 STATEMENT(S) 1, 2, 3, 4
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CHANGE HAPPENS FOUNDATION A DELAWARE NON 20-5222620

FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 5
(7) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME  PURPOSES
INVESTMENT MANAGEMENT FEES 174,120. 174,120. 0.
TO FORM 990-PF, PG 1, LN 16C  174,120. 174,120. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PAYROLL TAXES 19,856. 0. 19,856.
FOREIGN TAX 7,598. 7,598. 0.
FEDERAL TAX 9,189. 0. 0.
TO FORM 990-PF, PG 1, LN 18 36,643. 7,598. 19,856.
FORM 990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PORTFOLIO DEDUCTIONS 47,458. 47,458, 0.
TELEPHONE 1,500. 0. 1,500.
POSTAGE 572. 0. 572.
SUPPLIES 7,390. 0. 7,390.
DUES & MEMBERSHIP 878. 0. 878.
PAYROLL FEE 676. 0. 676.
SOFTWARE 525. 0. 525.
MISCELLANEOUS 75. 0. 75.
INVESTMENT INTEREST FROM
K-18 9,935, 9,935. 0.
INTERNET 581. 0. 581.
TO FORM 990-PF, PG 1, LN 23 69,590. 57,393. 12,197.
24 STATEMENT(S) 5, 6, 7
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CHANGE HAPPENS FOUNDATION A DELAWARE NON

20-5222620

FORM 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 8

DESCRIPTION

NET UNREALIZED GAINS OR LOSSES ON INVESTMENTS

TOTAL TO FORM 990-PF, PART III, LINE 3

AMOUNT

2,088,190.

2,088,190.

FORM 990-PF OTHER FUNDS

STATEMENT 9

(A) (B)

BEGINNING OF END OF
DESCRIPTION YEAR YEAR
RETAINED EARNINGS : 17,810,313. 19,539,278.
TOTAL TO FORM 990-PF, PART II, LINE 29 17,810,313. 19,539,278.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10

VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
SEE ATTACHED STATEMENT #0514 FMV 4,875,713. 4,875,713.
SEE ATTACHED STATEMENT #3252 FMV 721,888. 721,888.
SEE ATTACHED STATEMENT #5186 FMV 10,102,225. 10,102,225,
SEE ATTACHED STATEMENT #7846 FMV 434,704. 434,704.
SEE ATTACHED STATEMENT #7973 FMV 1,175,764. 1,175,764.
SEE ATTACHED STATEMENT #7996 FMV 975,012. 975,012.
SEE ATTACHED STATEMENT #8822 FMV 955,631. 955,631.
TOTAL TO FORM 990-PF, PART II, LINE 13 19,240,937. 19,240,937.

FORM 990-PF

DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT

STATEMENT 11

DESCRIPTION

EQUIPMENT

TOTAL TO FM 990-PF, PART IT,

12311111 146892 133548

COST OR ACCUMULATED
OTHER BASIS DEPRECIATION BOOK VALUE
2,088. 2,088. 0.
2,088. 2,088. 0.
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CHANGE HAPPENS FOUNDATION A DELAWARE NON 20-5222620

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 12
TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
DOUGLAS D. TROXEL PRESIDENT & CEO
7840 SW ELLMAN LANE 1.00 0. 0. 0.
PORTLAND, OR 97224
MICHAEL DOUGLAS TROXEL CFO
7840 SW ELLMAN LANE 30.00 180, 2489. 4,6009. 0.
PORTLAND, OR 97224
SERGEI GEORGE TROXEL SECRETARY
7840 SW ELLMAN LANE 1.00 5,000. 0. 0.
PORTLAND, OR 97224
KENNETH D. TROXEL DIRECTOR
7840 SW ELLMAN LANE 1.00 5,000. 0. 0.
PORTLAND, OR 97224
KRISTIN D. NONG DIRECTOR
7840 SW ELLMAN LANE 1.00 5,000. 0. 0.
PORTLAND, OR 97224
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 195,249. 4,609. 0.

26 STATEMENT(S) 12
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CHANGE HAPPENS FOUNDATION A DELAWARE NON 20-5222620

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 13
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

MICHAEL D. TROXEL
P.O. BOX 25327
PORTLAND, OR 97298

TELEPHONE NUMBER NAME OF GRANT PROGRAM

(720) 346-4948 CHANGE HAPPENS FOUNDATION

EMAIL ADDRESS

MDT@CHANGEHAPPENS.US

FORM AND CONTENT OF APPLICATIONS

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
FOUNDATIONS CURRENT INTERESTS AND BUDGET ALLOW CONSIDERATION OF THE
GRANTSEEKERS REQUEST.

ONLINE FORM
THEY ASK THAT ALL APPLICANTS COMPLETE AND SUBMIT OUR ONLINE LETTER OF
INQUIRY FORM PROVIDING BASIC ORGANIZATIONAL AND PROJECT INFORMATION. THEIR

ANY SUBMISSION DEADLINES

NONE

RESTRICTIONS AND LIMITATIONS ON AWARDS

THE CHANGE HAPPENS FOUNDATION WILL CONSIDER DIRECTING RESOURCES TO
ACTIVITIES OR PROGRAM-RELATED INVESTMENTS THAT ARE WITHIN THE FOUNDATIONS
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 .

27 STATEMENT(S) 13
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CHANGE HAPPENS FOUNDATION A DELAWARE NON 20-5222620

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 14
PART XV, LINES 2A - 2D (CONTINUATION)

NAME OR DESCRIPTION OF GRANT PROGRAM

CHANGE HAPPENS FOUNDATION

FORM AND CONTENT OF APPLICATIONS

WEB ADDRESS IS WWW.CHANGEHAPPENS.US

DOWNLOAD AND MATL
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 QOF 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.

28 STATEMENT(S) 14
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