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SCANNED DEC 0§ 2014,

Form"990' P F

Department of the Treasury
Internal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation

* Do not enter Social Security numbers on this form as it may be made public.
» Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

OMB No 1545-0052

2013

For calendar year 2013, or tax year beginning

6/01

, 2013, and ending

2014

PADI FOUNDATION

5/31 )
A

Employer identiflcation number

95-4326850

Telephone number (see the instructions)

(310) 281-3200

9150 WILSHIRE BLVD #300 B
BEVERLY HILLS, CA 90212-3430
G Check all that apply: | _[Imtal return | |Imtial return of a former public chanty

[ |Final return | Amended return D

Address change

" ]Name change

H

Check type of organization:
D Section 4947(a)(1) nonexempt charitable trust

Section 501(c)(3) exempt private foundation
|:|Other taxable private foundation E

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

>$

4,124,389.

J Accounting method |:| Cash
D Other (specify)
(Part |, column (d) must be on cash basis )

Accru.al

if exemption application 1s pending, check here  » |:|

1 Foreign organizations, check here

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

if private foundation status was terminated
under section 507(b)(1)(A), check here

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

gl
U
gi
gl

Part| JAnalysis of Revenue and

Expenses (The total of amounts in
columns (b), (c), and (d) may not neces-
sartly equal the amounts in column (a)
(see instructions) )

(a) Revenue and
expenses per books

(b) Net investment
Income

(c) Adjusted net
income

(d) Disbursements

for charitable

purposes (cash
basis only)

mCcZm<maD

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

100,000.

2 ck*™ if the foundn is not req to att Sch B

3 Intereston savings and temporary
cash investments

21,971.

21,971.

21,971.

4 Dwvidends and interest from securrties

124,872.

124,872,

124,872,

5a Gross rents

b Net rental income
or (loss).

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

747,890.

b Gross sales price for all 5 084, 466.

assets on line 6a

Capital gain net income (from Part IV, line 2).

747,890.

8 Net short-term capital gain

69,445.

9 Income modifications

Gross sales less
10a returns an

allowances.

b Less Cost of
goods sold

¢ Gross profit/(lass) (att sch)

11 Other income (attach schedule)

12 Total. Add lines 1 through 11

994,733.

oZ>» OZT-HP»XIMVO

LMOWZMOXM MC<T~DdDVAN"Z=I0O>

13 Compensation of officers, directors, trustees, etc
14 Other employee salaries and wages

15 Pension plans, employee benefits
16 a Legal fees (attach schedule)

b Accounting fees (attach sch)y SEE..ST 1

c Other prof fees (attach gh‘),{ EE S’l‘ 2
17 Interest—7"7~ =\N = O
-\ V- -

18 1 es(aﬂachsht\lfe’s A M\ 3

De‘%re deplet
sch) ahd depletio
Oclluopncy Q\] %6
Tra\)\é}% on

] m\ej‘t(ngs
Printing Bad-Rublic: @ﬁl‘ \
Othen experfsgs: schedule)
SEE STATEMENT 4

25,000.

894,733.
0

6,

12,500.

6,028.

1,507.

3,014.

2,500.

625.

1,250.

85.

22.

42,

2,254.

564.

563.

1,127.

53,098.

13,276.

13,273.

26,549.

Total operating and administrative
expenses, Add lines 13 through 23

Contributions, gifts, grants paid STMT 5

Total expenses and disbursements.
Add lines 24 and 25

88,987.

22,250.

22,244,

44,493.

283,265.

283,265.

372,252,

22,250.

22,244.

327,758.

Subtract line 26 from line 12:

a Excess of revenue over expenses
and disbursements

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

622,481.

872,483.

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

194,044.

BAA For Paperwork Reduction Act Notice, see instructions.

TEEA0504L 101813

Form 990-PF (2013)

s 9
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Form 990-PF (2013) PADI FOUNDATION

95-4326850

Page 2

Part Il |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) Fair Market Value

n=-imunnd»

1
2
3

8
9

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

Less" allowance for doubtful accounts »

16,797.

16,154.

16,154.

46,082.

91,580.

91, 580.

Pledges receivable >

Less. allowance for doubtful accounts >

Grants receivable

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

Other notes and loans receivable (attach seh) ™

Less allowance for doubtful accounts ™

Inventories for sale or use
Prepaid expenses and deferred charges

10a Investments — U.S. and. state government

1

12
13
14

STATEMENT 6

obligations (attach schedule)

b Investments — corporate stock (attach scheduley STATEMENT 7
¢ Investments — corporate bonds (attach scheduley STATEMENT 8

Investments — land, buildings, and
equipment basis >

Less: accumulated depreciaion
(attach schedule) -

490,529.

496, 638.

2,557,623.

3,009,759.

3,238,317.

255,600.

272,766,

278,144.

Investments — mortgage loans

Investments — other (attach schedule)
Land, bulldings, and equipment basis™

Less: accumulated depreciaton
(attach schedule) >

380, 000.

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

7,998.

3,556.

3,556.

3,264,100.

3,884, 344.

4,124,389,

M= =W > —r

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)

2,344.

8,925.

2,344.

8,925.

DO »v-Hmunnd» —-ImZ
nMOZ>rr»w O02ZCT

24

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

Temporarnly restricted.

Permanently restricted

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

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, buitding, and equipment fund.

Retained earnings, accumulated income, endowment, or other funds

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

3,261,756.

3,875,419.

3,261,756.

3,875,419.

(see instructions)

3,264,100.

3,884,344.

(Part

lll{Analysis of Changes in Net Assets or Fund Balances

—

AU h wN

Total net assets or fund balances at beginning of year — Part Il, column (@), ine 30 (must agree with

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

Other increases not included in line 2 (iteraize) »
Add lines 1, 2, and 3

Decreases not included in line 2 (itemize)

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

3,261,756.

622,481.

3,884,237.

8,818.

Ol hb|wIN|=

3,875,419.

BAA

TEEAO302L 07/09/13

Form 990-PF (2013)



Form 990-PF (2013) PADI FOUNDATION

95-4326850

Page 3

[Part IV TCapital Gains and Losses for Tax on Investment income

D (a) List and describe the kind(s) of property sold (e g , real estate, {B) How acquired [ (€) Date acquired [ {d) Date sold
2-story brick warehouse; or common stock, 200 shares MLC Company) B T Prchiase | (month. day. yean) | (month, day, yean)
la MERRILL LYNCH #210-04C09 P VARIOUS VARIOUS
b MERRILIL LYNCH #210-04C09 P VARIOUS VARIQUS
¢ MERRILL LYNCH #210-04CQ9 P VARIQUS VARIQUS
d MERRTLL LYNCH #210-04C09 P VARIQUS VARIOQUS
e
(e) Gross sales price (f) Depreciation allowed (g? Cost or other basis (h) Gan or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (@)
a 1,493,916. 1,422,711. 71,205.
b 3,573,847. 2,895,378. 678,469.
c 1,105. 1,129. -24.
d 15,598. 17,358. -1,760.
e

Complete only for assets showi

ng 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

() Gains (Column (h)
gain minus column (k), but not less
than -0-) or Losses (from column (h))

a 71,205.
b 678,469.
c -24.
d -1,760.
e
2 Ca if gan, also enter in Part |, ine 7
pital gain net income or (net capital loss) If {loss), enter -0- in Part I, ine 7 2 747890
3 Net short-term capital gain or (loss) as defined In sections 1222(5) and (6)*
If gain, also enter in Part |, ine 8, column (c) (see Instructions) If (loss), enter -0- }
inPart 1, ine 8 3 69, 445,

[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 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 quahfy under section 4940(e) Do not complete 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 (or tax year

(b)
Adjusted qualifying distrnibutions

(©)
Net value of
noncharitable-use assets

(d
Dlstrlbutl?)n ratio
(column (b) divided by column (c))

beginning n)

2012 296,677. 3,943,360. 0.075235
201 245,084. 3,676,453. 0.066663
2010 228,936. 3,575,022. 0.064038
2009 222,637. 3,059,650. 0.072766
2008 208,806, 2,684,031. 0.077796
2 Total of line 1, column (d) 2 0.356498

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 0.071300
4 Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4 4,218,541.
5 Multiply line 4 by line 3 5 300,782.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 8,725.
7 Addiines 5 and 6 7 309, 507.
8 Enter qualifying distributions from Part Xil, line 4 8 327,758.

If hne 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

BAA

TEEAQ303L 07/09/13

Form 990-PF (2013)




Form 990-PF (2013) PADI FOUNDATION 95-4326850 Page 4
{Part VI [Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see instructions)

1 a Exempt operating foundations described in section 4940(d)(2), check here > |_| and enter 'N/A’ on line 1
Date of ruling or determination letter (attach copy of letter if necessary — see instrs)
b Domestic foundations that meet the section 719_40(e) requirements in Part V, 1 8,725.
check here ™ and enter 1% of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part |, line 12, column (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only Others enter -0-) 2 0.
3 Addlines 1and?2 3 8,725,
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 8,725.
6 Credits/Payments
a 2013 estimated tax pmts and 2012 overpayment credited to 2013 6a
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 0.
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached 8 49,
9 Taxdue If the total of lines 5 and 8 1s more than line 7, enter amount owed SEE STATEMENT 12 9 8,840.
10 Overpayment If line 7 1s more than the total of hines 5 and 8, enter the amount overpaid > 10
11 Enter the amount of line 10 to be Credited to 2014 estimated tax > J Refunded > 11
|Part VII-A | Statements Regarding Activities
1 a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did i1t Yes | No
participate or intervene in any political campaign? la X
b Did 1t spend more than $100 during the year (either directly or indirectly) for pohitical purposes
(see the instructions for definition)? 1b X
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? ic X
d Enter the amount (f any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation ] 0. (2 On foundation managers >3 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers -3 0.
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 activities
3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? /f 'Yes,' attach a conformed copy of the changes X
4 a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If 'Yes,' has it filed a tax return on Form 990-T for this year? 4b NVA
5 Was there a liquidation, termination, dissolution, or substantiat contraction during the year? 5 X
If 'Yes,' attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language 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? ' 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? If 'Yes,' complete Part Il, column (c), and Part XV 7 X
8 a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) >
CA
b If the answer 1s 'Yes' to line 7, has the foundation furmished a copy of Form 930-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If ‘No,’ attach explanation 8b| X
9 |Is the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942()(5)
for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If ‘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 (2013)

TEEAQ304L 07/10113




Form 990-PF (2013) PADI FOUNDATION 95-4326850 Page 5
{Part 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 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 application? 13 X
Website address > WWW.PADIFOQUNDATION.ORG _ ___ ________.
14 The books are in care of * CHARLES P RETTIG Telephone no ™ (310) 281-3200

Located at » 9150 WILSHIRE BLVD STE 300_ BEVERLY HILLS CA ZIP+4> 90212-3430

15 Section 4947(a)(1) nonexempt chantable trusts fihng Form 990-PF in lieu of Form 1041 — Check here N/A
and enter the amount of tax-exempt interest received or accrued during the year >| 15 I

16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a
bank, securities, or other financial account in a foreign country? 16

See the instructions for exceptions and filing requirements for Form TD F 90-22 1. If 'Yes,' enter the name of the
foreign country »

[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

1 a 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? DYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualfied 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 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 Iin a current notice regarding disaster assistance (see instructions)? 1b

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

¢ Did the foundation engage in a prior year in ang of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 2013? 1c

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942(j)(3) or 4942(j)(5))

a At the end of tax year 2013, did the foundation have an; undistributed income (lines 6d
and 6e, Part XIl) for tax year(s) beginning before 20137

If 'Yes,' st the years ™ 20  , 20 , 20 , 20

|:|Yes No

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 instructions.) 2b

¢ If the provisions of section 4942(a)(2) are being applied to any of the years hsted in 2a, list the years here
> 20 , 20 , 20 , 20

3 a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? D Yes No

b If 'Yes,' did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation
or disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved
by the 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 penod? (Use Schedule C, Form 4720, to
determine If the foundation had excess business holdings in 2013 ) 3b

4 a Did the foundation invest during the year any amount in a manner that would jeopardize its
chantable purposes? 4a

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
Jeopardize its charitable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 20132 4b

X

BAA Form 990-PF (2013)

TEEAQ305L 12/07/12



Form 990-PF (2013) PADI FOUNDATION 95-4326850 Page 6
[Part VII-B [Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? 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 grant to an orgamization other than a charitable, etc, organization described
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see Iinstructions) D Yes No
(5) Provide for any purpose other than religious, charitable, scientific, terary, or
educational purposes, or for the prevention of cruelty to children or animals? D Yes No
b If any answer Is 'Yes' to 5a(1)-(5), did any of the transactions faill to guall under the exceptions
described 1n Regulations section 53 4945 or in a current notice regarding disaster assistance
(see instructions)? 5b NVA
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer I1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant? N/A |:| Yes I:I No
If 'Yes,' attach the statement required by Regulations section 53 4945-5(d)
6 a Did the foundation, during theyear, recetve any funds, directly or indirectly, to pay premiums
on a personal benefit contract |:| Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If 'Yes' to 6b, file Form 8870.
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? N/A 7b

[Part VIl TInformation About Officers, Directors, Trustees, Foundation Managers, Highly Paid 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

(e) Expense account,

hours per week If not paid, employee benefit other allowances
(@) Name and address devoted to position (e,:‘tg, ?(?I) plans and deferred
compensation
SEE_STATEMENT 13 _ __________
________________________ 25,000. 0. 0.

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

(d)Contributions to
employee benefit
plans and deferred
compensation

(b) Title, and average {c) Compensation
hours per week

devoted to position

(@) Name and address of each employee
paid more than $50,000

(e) Expense account,
other allowances

Total number of other employees paid over $50,000

0
Form 990-PF (2013)

BAA TEEAQ306L 07/10/13




Form 990-PF (2013) PADI FOUNDATION 95-4326850 Page 7

[Part VI TInformation About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter ‘'NONE.'

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE _ _ o ________|
Total number of others recewving over $50,000 for professional services > 0
Part IX-A | Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year Include relevant statistical tnformation such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc
v N/ o ____________
2
N
4
Part IX-B | 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
Y
S
2
All other program-related investments. See instructions.
I
Total. Add lines 1 through 3 > 0.
BAA Form 990-PF (2013)

TEEAO307L 0710113




Form 990-PF (2013) PADI FOUNDATION 95-4326850 Page 8

art X | Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see instructions.)

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

a Average monthly fair market value of securities 1a 4,063,950.
; b Average of monthly cash balances 1b 218,833.
| ¢ Fair market value of all other assets (see instructions) 1¢
d Total (add lines 1a, b, and ¢) 1d 4,282,783.
e Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation) | 1e] 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
Subtract line 2 from hne 1d 3 4,282,783.

4 Cash deemed held for charitable activities Enter 1-1/2% of line 3
(for greater amount, see instructions) 64,242.

4
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 4,218,541.
: 6 Minimum investment return. Enter 5% of ine 5 6 210,927.
[Part XI [ Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations

and certain foreign organizations check here » Dand do not complete this part.)

1 Minimum investment return from Part X, line 6 1 210,927.
2a Tax on investment income for 2013 from Part VI, line 5 2a 8,725.
b Income tax for 2013 (This does not include the tax from Part V1) 2b
¢ Add hines 2a and 2b 2¢ 8,725.
3 Distributable amount before adjustments Subtract line 2¢ from lne 1 3 202,202.
4 Recoverntes of amounts treated as qualifying distributions 4
5 Add lines 3 and 4 5 202,202.
6 Deduction from distributable amount (see instructions} 6
7 Distributable amount as adjusted Subtract line 6 from line 5. Enter here and on Part Xlll, line 1 7 202,202,
| [Part XII | Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes
a Expenses, contributions, gifts, etc — total from Part |, column (d), line 26 1a 327,758,
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 Suitability test (prior IRS approval required) 3a
[ b Cash distribution test (attach the required schedule) 3b
1 4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part Xlli, line 4 4 327,758.
i Foundations that qualhfy under section 4940(e) for the reduced rate of tax on net investment income
‘ Enter 1% of Part |, ine 27b (see instructions) 5 8,725.
6 Adjusted qualifying distributions. Subtract line 5 from ine 4 6 319,033,

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.

|
|
!
| BAA Form 990-PF (2013)
|
\

TEEAO0308L 07/1013




For 990-PF'(2013) PADI FOUNDATION

95-4326850 Page 9

Part XIIl | Undistributed Income (see instructions)

1 Plstr|7butable amount for 2013 from Part XI,
ine

2 Undistributed income, if any, as of the end of 2013
a Enter amount for 2012 only
b Total for prior years. 20 , 20 , 20 .
3 Excess distributions carryoverTf any,mow
a From 2008 76,722.

(a)

Corpus

(b)
Years prior to 2012

(c)
2012

(d)
2013

202,202.

b From 2009 71,397.

¢ From 2010 52,516.

d From 2011 64,011.

e From 2012 103, 885.

f Total of ines 3a through e
4 Qualifying distnbutions for 2013 from Part

X, ined ™ $ 327,758.
a Applied to 2012, but not more than line 2a

b Applied to undistributed income of prior years
(Election required — see instructions)

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

d Applied to 2013 distributable amount
e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2013
(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 lines 3f, 4c, and 4e Subtract line 5

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

¢ 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 nstructions

e Undistributed 1ncome for 2012, Subtract line 4a from
line 2a Taxable amount — see Instructions

f Undistributed income for 2013 Subtract lines
4d and 5 from line 1 This amount must be
distributed in 2014

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

8 Excess distributions carryover from 2008 not
applied on line 5 or ine 7 (see instructions)

9 Excess distributions carryover to 2014.
Subtract lines 7 and 8 from hne 6a

10 Analysis of line 9:

368,531.

0.

202,202.

125,556,

0.

0.

494,087,

0.

16,722.

417, 365.

a Excess from 2009 71, 397.
b Excess from 2010 52,516.
c Excess from 2011 64,011,
d Excess from 2012 103, 885.
e Excess from 2013 125, 556.

BAA

TEEAO309L 071013

Form 990-PF (2013)



Form 990-PF (2013) PADI FOUNDATION 95-4326850 Page 10

[Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating foundation, and the ruling
1s effective for 2013, enter the date of the ruling >
b Check box to indicate whether the foundation 1s a private operating foundation described in section |:] 4942(3)(3) or 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
Income from fart | or the mipimum (@ 2013 (b) 2012 (© 2011 (@ 2010 (e) Total

each year listed

b 85% of line 2a

¢ Qualifying distributions from Part X,
line 4 for each year listed

d Amounts included 1n line 2¢ not used directly
for active conduct of exempt activities

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

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 listed

¢ 'Support' alternative test — enter

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

(2) Support from general public and 5 or
more exempt organizations as provided
1n section 4942())(3)(B)(ur)

(3) Largest amount of support from
an exempt organization

(@) Gross investment income

Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in
assets at any time during the year — see instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions 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 ™ I:I if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited

requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or orgamzations under other conditions,
complete items 2a, b, ¢, and d

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

SEE STATEMENT 14

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

SEE STATEMENT FOR LINE 2A

¢ Any submission deadlines

SEE STATEMENT FOR LINE Z2A

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 TEEA0310L 07/10/13 Form 990-PF (2013)




Form 990-PF (2013) PADI FOUNDATION

95-4326850 Page 11

[Part XV [Supplementary Information (continued)

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

Recipient

Name and address (home or business)

If recipient1s an individual,
show any relationship to any
foundation manager or
substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

a Paid during the year

Total 3a
b Approved for future payment
Total 3b
BAA TEEAOS0IL 07/11113 Form 990-PF (2013)



Form 990-PF (2013) PADI FOUNDATION 95-4326850 Page 12

Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 ©
(a) ®) (¢) (d) Related or exempt
Business Amount Exclu- Amount function iIncome
code sion (See nstructions.)
1 Program service revenue code
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 14 21,971,
4 Dividends and interest from securities 14 124,872.

5 Net rental income or (loss) from real estate

a Debt-financed property

b Not debt-financed property
Net rental income or (loss) from personal property
Other investment income
Gain or (loss) from sales of assets other than inventory 747,890.
Net income or (loss) from special events
Gross profit or (loss) from sales of inventory
Other revenue:

- O W N

[ Y

[ T ~ W o T = i )

13 Total. Add line 12, columns (b), (d), and (e) 13 894,733.
(See worksheet in line 13 instructions 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 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplhishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

N/A

12 Subtotal Add columns (b), (d), and (e) 146,843. 747,890.
|

BAA TEEAO502L 07/11/13 Form 990-PF (2013)



Form 990-PF (2013) PADI FOUNDATION 95-4326850 Page 13
Part XVIi | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
Yes | No
1 Dud 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 Ta() X
(2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a noncharntable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b( X
(3) Rental of facilittes, 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 faciiittes, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above I1s '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 recesved 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

3 N/A

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277

b If 'Yes,' complete the following schedule

|:|Yes No

(a) Name of organization (b) Type of organmization (c) Description of relationship
N/A
Under penalties of perjury, | declare that | have examined jh A, including accompanying schedules and statements, and to the best of my knowledge and betlief, it 1s true,
correct, and complete laration of parer (0 3 pay#r) 1s based on all information of which preparer has any knowledge
4
. g May the IRS d
SIQn / /// ’ thlasy retirn wn(rllst?ll:ass
Here | \ f Z/A PRESIDENT pregarr shown blow
S@njhn{of officer or trustee  © / Title r)s(t[Yes r—| No
Print/Type preparer’s name { Date Check I ¢ |PTIN
Paid CHRISTOPHER GAYNCR, C.P.A. 7 C.P.A.|11/17/14 self-employed P00450218
| Preparer Firm's name » GAYNOR & UMANOFF, LLP Firm'sEIN ™ 95-2668117
Use Only |Frmsaddress ™ 6100 CENTER DR STE 950
LOS ANGELES, CA 90045-9203 Phone no (310) 846-5770
BAA Form 990-PF (2013)

TEEAQ503L 07/1113




2013 FEDERAL STATEMENTS PAGE 1
CLIENT 10482-00 PADI FOUNDATION 95-4326850
111714 12.33PM
STATEMENT 1
FORM 990-PF, PART I, LINE 16B
ACCOUNTING FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS __ TNCOME  _NET INCOME PURPOSE
ACCOUNTING FEES S 6,028. $ 1,507. § 1,507. s 3,014.
TOTAL § 6,028. $ 1,507. § 1,507. $ 3,014.
STATEMENT 2
FORM 990-PF, PART |, LINE 16C
OTHER PROFESSIONAL FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
CONSULTANT $ 2,500. $- 625. § 625. $ 1,250.
TOTAL $ 2,500. $ 625. $ 625. $ 1,250.
STATEMENT 3
FORM 990-PF, PART |, LINE 18
TAXES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
ATTORNEY GENERAL $ 75. $ 19. % 19. s 37.
FRANCHISE TAX BOARD 10. 3. 2. 5.
TOTAL $ 85. § 22. 8 21. S 42.
STATEMENT 4
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
ADMINISTRATIVE $ 11,860. $ 2,965. § 2,965. $ 5,930.
BANK AND WIRE FEES 750. 188. 187. 375.
INVESTMENT EXPENSES 40,038. 10,010. 10,009. 20,019.
OUTSIDE SERVICES 450. 113. 112. 225.
TOTAL § 53,098. § 13,276. § 13,273. § 26,549.




2013

CLIENT 10482-00

FEDERAL STATEMENTS

PADI FOUNDATION

PAGE 2

95-4326850

1117114

STATEMENT 5

FORM 990-PF, PART |, LINE 25
CONTRIBUTIONS, GIFTS, AND GRANTS

CASH GRANTS AND ALLOCATIQNS
CLASS OF ACTIVITY:

DONEE'S NAME

DONEE'S ADDRESS:

RELATIONSHIP OF DONEE:

ORGANIZATIONAL STATUS OF DONEE:

AMOUNT GIVEN

12:33PM

RECIPIENT SCH ONLINE @ FNDTN WEBSITE

’

$ 283,265.

TOTAL $ 283,265.

STATEMENT 6

FORM 990-PF, PART I, LINE 10A

INVESTMENTS - U.S. AND STATE GOVERNMENT OBLIGATIONS

U.S. GOVERNMENT OBLIGATIONS

US TREASURY

BOND

3.625%

FEB

15

US TREASURY BOND ORIGINAL UNIT

US TREASURY

BOND

4.375%

US TREASURY BOND 3.625%

US TREASURY
FHLMC GO 710
FNMA PAU3742
FEDERAL NATL
FNMA PAH3431
FNMA PAI1186
FNMA PAJ7689
FNMA PMA1459
FEDERAL NATL
FEDERAL NATL
US TREASURY
US TREASURY
US TREASURY
US TREASURY
US TREASURY
US TREASURY
US TREASURY

NOTE
2 03

03 50% 2043

1.250%

MAY
FEB
AUG

50% 2043

15
15
31

2044

2040
2044
2015

MTG ASSOC NOTES 01.125%

03 50% 2026
04 05%

04%
03%
MTG

NOTE
NOTE
BOND
BOND
NOTE
NOTE
NOTE

2041
2033

ASSOC NOTES 1.
MTG ASSOC NOTES 5.

1.750%
1.000%
3.000%

0.375%
0.625%
1.250%

2041

MAY
MAR
MAY

NOV
OCT
OoCT

15
31
15

15
15
31

250% JAN
375%2016
2023
2017
2042

2015
2016
2018

US TRSY INFLATION BOND 2.375%JAN 15 2025

VALUATION BOOK FAIR MARKET
METHOD VALUE VALUE

COST 5 7,860. § 8,485.
COST 8,084. 8,485.
COST 10,455. 10, 849.
COST 28,501. 28,549,
COST 21,234. 21,289.
COST 31,098. 31,525.
COST 17,153. 17,928.
COST 22,057. 22,219,
COST 6,675. 6,712.
COST 40,392. 41,088.
COST 28,836. 29,208.
COST 17,078. 17,366.
COST 27,221. 27,406.
COST 19,783. 19,861.
COST 16,872. 17,111.
COST 47,159. 47,367.
COST 6,336. 6,633.
COST 8,769. 9,477.
COST 49,122, 49,125,
COST 16,003. 16,036.
COST 50,832. 50,765.
COST 9,0009. 9,154.
$ 490,529. s 496,638.
TOTAL $ 490,529. s 496, 638.




2013 FEDERAL STATEMENTS

PAGE 3
CLIENT 10482-00 PADI FOUNDATION 95-4326850
1117114 12:33PM
STATEMENT 7
FORM 990-PF, PART II, LINE 10B
INVESTMENTS - CORPORATE STOCKS
VALUATION BOOK FAIR MARKET
CORPORATE STOCKS METHOD VALUE VALUE
ABBOTT LABS COST 13,057. § 15,325.
GENERAL ELECTRIC COST 22,088. 17,842.
IBM COST 4,439, 8,849.
JOHNSON AND JOHNSON COST 5,953. 9,639.
MICROSOFT COST 6,173. 9,293.
PFIZER COST 10,034. 11,082.
PROCTER & GAMBLE COST 4,726. 9,452,
UNITED TECHS COST 11,857. 13,946.
US BANCORP COST 5,946. 8,733.
CONOCOPHILLIPS COST 4,050. 6,715.
COMCAST CRP NEW CL A SPL COST 22,594. 31,432.
EXXON MOBIL CORP COST 9,319. 16,085.
PHILLIPS 66 SHS COST 1,204. 3,561.
AMAZON COM INC COST 5,486. 5,626,
ALLERGAN INC COST 3,211. 5,861.
ASTRAZENECA PLC SPND ADR COST 12,350. 15,523.
ALLIANCE DATA SYS CORP COST 10, 387. 14,083.
ANHEUSER-BUSCH INBEV ADR COST 11,742, 14,069,
AMERICAN TOWER REIT INC COST 2,024. 2,420.
ASML HLDG NV N REG SHS COST 5,492, 5,325.
ABBVIE INC SHS COST 10,070. 20,482.
AMERICAN AIRLS GROUP INC COST 7,879. 8,514.
AMERICAN EXPRESS COST 5,411. 6,680.
ARCELORMITTAL SA LUXEMBOURG COST 6,711. 6,196.
ASSA ABLOY AB ADR COST 3,616. 4,099.
APPLE INC COST 14,912. 15,825.
AUTODESK INC DEL PV 0.01 COST 4,347. 5,342.
BG GROUP PLC SPON ADR COST 8,485. 8,953.
BNP PARIBAS SPONSORD ADR COST 8,104. 8,201.
BHP BILLITON LTD ADR COST 6,454. 6,992.
BRF SA ADR COST 4,343. 5,071.
BERKSHIRE HATHWAY INC DEL CL B NEW COST 5,995. 6,032.
BRISTOL-MYERS SQUIBB CO COST 11,698. 13,181.
CONCHO RESOURCES INC COST 4,617. 5,140.
CANADIAN PACIFIC RAILWAY LTD COST 4,368. 5,026.
CREDIT SUISSE GP SP ADR COST 8,074. 8,049,
CROWN CASTLE INTL CORP COST 5,951. 5,985.
CHEVRON CORP COST 14,919. 14,489.
CME GROUP INC COST 4,660. 4,536.
CIE FINANCIERE RICHEMONT SA SHS COST 10,109. 11,204.
CITIGROUP INC COM NEW COST 6,686. 6,088.
CHUBB CORP COST 8,576. 8,524.
COCA COLA COM COST 5,121. 5,114.
DIAGEO PLC SPSD ADR NEW COST 11, 240. 11,591.
DANSKE BK A/S UNSPNS ADR COST 5,263. 5,879.
DOMINION RES INC NEW VA COST 9,397. 10,827.
DISCOVER FINL SVCS COST 5,876. 6,859.
DUETSCHE POST AG SHS SP ADR COST 11,205. 11,028.
DELPHI AUTOMOTIVE PLC COST 6,734. 7,734.
DUKE ENERGY CORP NEW COST 4,246. 4,264.
DISNEY (WALT) CO COM STK COST 10,285. 13,273.
DOW CHEMICAL CO COST 3,353. 5,056.
DU PONT E I DE NEMOURS COST 11,175, 13,585.
ENBRIDGE INC COM COST 7,452. 7,883.
EATON CORP PLC COST 9,226. 10,022.




2013 FEDERAL STATEMENTS PAGE 4

CLIENT 10482-00 PADI FOUNDATION 95-4326850

111714 12:33PM
STATEMENT 7 (CONTINUED)
FORM 990-PF, PART I, LINE 10B
INVESTMENTS - CORPORATE STOCKS

VALUATION BOOK FATIR MARKET

CORPORATE STOCKS METHOD VALUE VALUE
EMERSON ELEC CO COST 9,320. 9,476.
FMC TECHS INC COM COST 10, 315. 11,031.
FIFTH THIRD BANCORP COST 5,858. 6,373.
FACEBOOK INC CLASS A CS COST 11,613. 14, 306.
GRUPO TELEVISA SA ADR COST 10,980. 12,674.
GULFPORT ENERGY NEW COST 2,980. 2,523.
GENERAL MILLS COST 4,845, 5,163.
GOOGLE INC CL A COST 16,758. 20,008.
GOOGLE INC SHS CL C COST 11,203. 13,997.
GILEAD SCIENCES INC COM COST 10,425. 13,318.
HONEYWELL INTL INC DEL COST 6,590. 7,359.
HOME DEPOT INC COST 18,637. 18,693.
HONDA MOTOR ADR NEW COST 8,144, 8,479.
IMPERIAL TOB GRP SPS ADR COST 11,705. 15,820.
INTUITIVE SURGICAL INC NEW COST 6,364. 6,285.
INTEL CORP COST 7,115. 8,251.
INTL PAPER CO COST 4,415, 4,430.
ITV PLC SHS COST 11,197. 11,7989.
INTERCONTINENTAL EXCHANGE GROUP INC SHS COST 8,468. 8,445.
INTUIT INC COM COST 7,680. 7,929.
ING GP NV SPSD ADR COST 6,215. 6,472.
JP MORGAN CHASE & CO COST 19,081. 18,948.
JOHNSON CONTROLS INC COST 3,762. 4,449,
KIMBERLY CLARK COST 5,637. 6,404.
LOCKHEED MARTIN CORP COST 4,371. 4,746.
LAUDER ESTEE COS INC A COST 3,324. 3,754.
LINKEDIN CORP CLASS A CS COST 15,264. 12,488.
LAREDO PETROLEUM INC COST 8,847. 8,384.
LIBERTY GLOBAL PLC CL A COST 16,986. 18,051.
LIBERTY GLOBAL PLC CL C COST 5,991. 6,334.
MOODY'S CORP COST 6,413. 8,383.
MORGAN STANLEY COST 4,659. 4,413.
METLIFE INC COM COST 2,971. 3,107.
MONSANTO CO NEW DEL COM COST 7,566. 9,017.
MARATHON OIL CORP COST 4,859. 4,766.
MEADWESTVACO CORP COST 5,631. 6,249.
MASTERCARD INC COST 8,771. 10,474.
MITSUBISHI UFJ FINL GRP INC COST 14,334. 11, 975.
MERCK AND CO INC SHS COST 11,428. 13,597.
MOTOROLA SOLUTIONS INC COST 4,176. 4,652.
MARATHON PETROLEUM CORP COST 4,566. 5,900.
MONDELEZ INTERNATIONAL INC COST 12,756. 15,725.
MAKITA CORP SPOND ADR COST 10,780. 11,179.
MCDONALDS CORP COM COST 25,845. 26,373.
MITSUBISHI ELEC ADR COST 7,007. 7,625.
NETFLIX COM INC COST 3,507. 4,178.
NEXTERA ENERGY INC SHS COST 9,282, 10,612.
TWENTY-FIRST CENTURY FOX INC CL A COST 18,188. 20,042.
NIKE INC CL B COST 7,662. 8,768.
NOKIA CORP SPON ADR COST 4,984. 5,983.
NORTHEAST UTILITIES COM COST 5,020. 5,085.
NORTHROP GRUMMAN CORP COST 5,641. 7,779.
NOVO NORDISK A S ADR COST 12,267. 14,038.
OCCIDENTAL PETE CORP CAL COST 8,298. 8,972.
THE PRICELINE GROUP INC COST 14,141. 17,899.
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CLIENT 10482-00 PADI FOUNDATION 95-4326850

11714 12 33PM
STATEMENT 7 (CONTINUED)
FORM 990-PF, PART Il, LINE 10B
INVESTMENTS - CORPORATE STOCKS

VALUATION BOOK FAIR MARKET

CORPORATE STOCKS __METHOD VALUE VALUE
PRUDENTIAL FINANCIAL INC COST 9,746. $§ 10,270.
POSCO SPN ADR COST 6,113. 5,734.
PHILLIP MORRIS INTL INC COST 6,571. 6,552,
PRAXATR INC COST 6,432. 7,273.
PRECISION CASTPARTS COST 13,529. 14,673.
QLIK TECHNOLOGIES INC COST 2,511. 2,018.
QUALCOMM INC COST 4,739. 4,988.
RIO TINTO PLC SPNSRD ADR COST 8,784. 8,067.
RAYTHEON CO DELAWARE NEW COST 9,617. 13,465.
ROYAL DUTCH SHEL PLC SPONS ADR B COST 14,199. 14,813.
REGENERON PHARMACTCLS COST 15,508. 17,191.
ROCHE HLDG LTD SPN ADR COST 13,573. 15,124.
ROGERS COMMUNICATIONS B COST 10,792. 10,032.
SOCIETE GENERAL SPN ADR COST 8,116. 9,492.
SHIRE PLC-ADR COST 6,605. 8,669.
SEMPRA ENERGY COST 4,949. 5,720.
SCHLUMBERGER LTD COST 5,335. 6,659.
SABMILLER PLC SPON ADR COST 6,013. 6,334.
SCHNEIDER ELEC SA ADR COST 9,261. 10,294.
SOFTBANK CORP SHS COST 4,323, 4,399.
SANDS CHINA LTD UNSP ADR COST 6,795. 7,941,
SBERBANK SPONSORED ADR COST 10,083. 8,276.
STARBUCKS CORP COST 14,422, 13,988,
SUNTRUST BKS INC COM COST 9,105. 9,849.
TOTAL SA SP ADR COST 6,738. 8,959.
TEVA PHARMACTCL INDS ADR COST 8,861. 9,038.
TOKIO MARINE HOLDINGS INC TOKYO ADR COST 11,047. 10, 957.
3M COMPANY COST 6,952. 8,553.
TATA MOTORS LTD ADR COST 4,545. 5,885,
TRAVELERS COS IN COST 13,436. 14,578.
THK CO LTD SHS COST 2,234. 2,357.
TIME WARNER INC SHS COST 10,318. 11,522.
TRIPADVISOR INC SHS COST 10,173. 10,786.
TORONTO DOMINION BANK COST 5,339. 6,248.
UNILEVER NV NY REG SHS COST 3,671. 3,863.
UNITED THERAPEUTICS CORP COST 9,144. 12,063.
UNITED PARCEL SVC CL B COST 5,792. 6,856.
UNION PACIFIC CORP COST 19,253. 23,315.
V F CORPORATION COST 8,465. 10,902.
VERIZON COMMUNICATIONS COM COST 14,993. 14,988.
VMWARE INC COST 7,694. 8,397.
VISA INC CL A SHRS COST 18,873. 21,483.
VALEANT PHARMACEUTICALS INTL INC COST 12,895. 16,532.
ACE LIMITED COST 4,731. 5,186.
UNICREDIT SPA NPV PAR ORDINARY COST 6,196. 6,606.
WAL-MART STORES INC COST 6,853. 6,756.
WEYERHAEUSER CO COST 7,209. 7,666,
YAHOO INC COST 18,308. 19,579.
YELP INC CL A COST 5,757. 4,698.
JAPAN TOBACCO INC 2914 JPY PAR ORDINARY COST 13,025. 12,320.
WELLS FARGO & CO NEW DEL COST 15,846. 18,078.
WYNN RESORTS LTD COST 11,884. 15,264.
ERSTE GROUP BANK AG EUR PAR ORDINARY COST 7,572. 6,851.
YAMAHA MOTOR 7272 JPY PAR ORDINARY COST 7,615. 7,926.
GLOBAL SMALL CAP FORT MGED ACCT SERIES COST 184,694. 202,603.
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STATEMENT 7 (CONTINUED)
FORM 990-PF, PART Il, LINE 10B
INVESTMENTS - CORPORATE STOCKS
VALUATION BOOK FAIR MARKET

CORPORATE STOCKS METHOD VALUE VALUE
MID CAP VALUE OPPS PORTFOLIO CLS COST $ 192,161. § 203,635.
BLACKROCK EMERGING MKTS LS EQ FD CL I COST 194,767. 179,925.
BLACKROCK GLOBAL LS CREDIT FUND CL I COST 193,126. 198, 940.
BLACKROCK ALLOCATION TARGET SHARES COST 40,204. 40,992.
BLACKROCK MULTI ASSET INCOME PORTFOLIO COST 386, 669. 404, 086.
BLACKROCK GLOBAL ALLOCATION FD INC INSTL COST 392,066. 402, 335.

TOTAL § 3,009,759. § 3,238,317,
STATEMENT 8
FORM 990-PF, PART I, LINE 10C
INVESTMENTS - CORPORATE BONDS

VALUATION BOOK FAIR MARKET

CORPORATE BONDS METHQD VALUE VALUE
WATSON PHARMACEUTICALS COST 5 12,510. $ 12,779.
ANHEUSER-BUSCH INBEV WOR CO COST 12,977. 13,094.
AMERICAN INTL GROUP GLB COST 10,491. 10,735.
APPLE INC GLB COST 8,726. 8,854,
ABBVIE INC COST 7,773. 7,878.
ALTRIA GROUP INC COMPANY COST 10, 261. 10, 325.
HCP INC GLB COST 9,574. 10,039.
INTL PAPER CO GLB COST 7,441, 7,740.
CELGENE CORP COST 8,028. 8,063.
CAPITAL ONE FINANCIAL CO GLB COST 11,759. 12,264.
CITIGROUP INC GLB COST 11, 657. 11,942.
COMCAST CORP COMPANY COST 7,514. 7,544,
CISCO SYSTEMS INC COST 16,224. 16, 300.
DIRECTV HLDG/FIN INC COST 11, 369. 11,523.
ENTERPRISE PRODUCTS OPER COMPANY COST 6,327. 6,863.
GENERAL ELEC CAP CORP GLB COST 8,278. 8,354.
GOLDMAN SACHS GROUP INC COST 8,675. 8,993.
JP MORGAN CHASE & CO GLB COST 10,526. 10,904.
KINDER MORGAN ENER PART COST 7,750. 7,7179.
MORGAN STANLEY SER F COST 16,055. 16,181.
VERIZON COMMUNICATIONS GLB COST 15,263. 15,457.
VENTAS REALTY LP/CAP CRP CO COST 8,166. 8,524.
WELLS FARGO COMPANY SER MTN GLB COST 12,225. 12,448.
WALMART STORES INC GLB COST 11,828. 11,9089.
USD TOTAL CAPITAL 2.125% COST 9,050. 9,203.
AMERICAN EXPRESS CREDIT SER MTN COST 12,319. 12,449.

TOTAL $ 272,766. § :278,144.
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STATEMENT 9
FORM 990-PF, PART Il, LINE 15
OTHER ASSETS
FAIR MARKET
BOOK VALUE VALUE
INTEREST RECEIVABLE $ 3,556. § 3,556.
TOTAL $ 3,556, $ 3,556.
STATEMENT 10
FORM 990-PF, PART II, LINE 22
OTHER LIABILITIES
FEDERAL INCOME TAX PAYABLE $ 8,840.
ACCRUED EXPENSES 85.
TOTAL $ 8,925.
STATEMENT 11
FORM 990-PF, PART Ill, LINE 5
OTHER DECREASES
FEDERAL TAX $ 8,725.
PENALTIES 93.
TOTAL $ 8,818.
STATEMENT 12
FORM 990-PF, PART VI, LINE 9
TAXDUE
TAX DUE $ 8,774.
LATE PAYMENT PENALTY 44.
LATE INTEREST 22.
TOTAL $ 8,840.
STATEMENT 13
FORM 990-PF, PART VIiI, LINE 1
LIST OF OFFICERS, DIRECTORS, TRUSTEES, AND KEY EMPLOYEES
TITLE AND CONTRI- EXPENSE
AVERAGE HOURS COMPEN- BUTION TO  ACCOUNT/
NAME AND ADDRESS PER_WEEK DEVOTED SATION EBP & DC OTHER
CHARLES RETTIG PRESIDENT $ 4,000. 0. $ 0.

9150 WILSHIRE BLVD. #300
BEVERLY HILLS, CA 90212

0
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STATEMENT 13 (CONTINUED)

FORM 990-PF, PART VI, LINE 1

LIST OF OFFICERS, DIRECTORS, TRUSTEES, AND KEY EMPLOYEES

NAME AND ADDRESS

DANIEL HANES
9150 WILSHIRE BLVD. #300
BEVERLY HILLS, CA 90212

ANDREW SAXON
9150 WILSHIRE BLVD. #300
BEVERLY HILLS, CA 90212

PAUL DAYTON
9150 WILSHIRE BLVD. #300
BEVERLY HILLS, CA 90212

JEFF NADLER
9150 WILSHIRE BLVD. #300
BEVERLY HILLS, CA 90212

TITLE AND CONTRI- EXPENSE
AVERAGE HOURS COMPEN- BUTION TO  ACCOUNT/
PER WEEK DEVOQTED SATION EBP & DC QTHER
DIRECTOR $ 6,500. $ 0. 8 0.
0
DIRECTOR 4,000. 0. 0.
0
DIRECTOR 6,500. 0. 0.
0
DIRECTOR 4,000. 0. 0.
0
TOTAL § 25,000. $ 0. 8 0.

STATEMENT 14

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

NAME OF GRANT PROGRAM:
NAME :

CARE OF:

STREET ADDRESS:

CITY, STATE, ZIP CODE:
TELEPHONE :

E-MAIL ADDRESS:

FORM AND CONTENT:

SUBMISSION DEADLINES:
RESTRICTIONS ON AWARDS:

CHARLES RETTIG, PRESIDENT

9150 WILSHIRE BLVD., SUITE 300
BEVERLY HILLS, CA 90212-3430
(310) 281-3200

COMMON GRANT APPLICATIION AVAILABLE ONLINE AT
WWW. PADTFOUNDATION.ORG.

NOVEMBER 1 THROUGH JANUARY 31

NOVEMBER 1 THROUGH JANUARY 31




fom 3868 Application for Extension of Time To File an

(Rev January 2014) Exempt Organization Return OMB No 1545-1709
Department of the Treasury > File a separate application for each return.

Internal Revenue Service > Information about Form 8868 and its instructions is at www.irs.gov/form8868.

® If you are filing for an Automatic 3-Month Extension, complete only Part | and check this box >

® If 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 extention on a previously filed Form 8868.

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for a
corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time You can electronically file Form 8868 to
request an extenston of time to file any of the forms listed in Part | or Part If with the exception of Form 8870, Information Return for Transfers
Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see instructions) For more details on the
electronic filing of this form, visit www.irs gov/efile and click on e-file far Charities & Nonprofits.

|Fart | | Automatic 3-Month Extension of Time. Only submit original (no copies 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

Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
Type or
print

PADI FOUNDATION 95-4326850
File by the Number, street, and room or suite number If a P O box, see instructions Socral security number (SSN)
due date’or 19150 WILSHIRE BLVD #300
return See City, town or post office, state, and ZIP code For a foreign address, see instructions
instructions

BEVERLY HILLS, CA 90212-3430
Enter the Return code for the return that this application s for (file a separate application for each return)
Application Return {Application Return
Is ?or Code |Is l?or Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (section 401(a) or 408(a) trust) 05 Form 6069 1
Form 990-T (trust other than above) 06 Form 8870 12
® The books are in the care of » CHARLES P RETTIG

Telephone No > (310) 281-3200 __ _ _ _. FaxNo ™ (310) 859-1430 __ ___
® If the organmization does not have an office or place of business in the United States, check this box >
@ [f this s 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 it 1s for part of the group, check this box > Dand attach a list with the names and EINs of all members

the extension 1s for
1 1 request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time

until 1715 ., 20 15 .to file the exempt organization return for the orgamization named above
The extenston 1s for the organization's return for.
> D calendar year 20 or
> tax year beginning 6/01__ . 20 13 . and ending _E_,/_3!__ o 20 14
2 If the tax year entered in line 1 is for less than 12 months, check reason: Dlnltlal return DFlnaI return

DChange In accounting period

3aIf this application 1s for Forms 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions 3al$ 8,725.

b If this apphlication 1s for Forms 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 3b($ 0.

¢ Balance due. Subtract line 3b from hne 3a Include your payment with this form, If required, by using
EFTPS (Electronic Federal Tax Payment System) See instructions 3¢c|$ 8,725.

Caution. If you are going to make an electronic funds withdrawal (direct debit) with this Form 8868, see Form 8453-E0 and Form 8879-EQ for
payment instructions

BAA For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev 1-2014)
FIFZOS01L 12/31/13




