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\

Department of the Treasury
Internal Revenue Servtoe

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

Treated as a Private Foundation
Note: The organization may be able to use a copy of this return to satisfy state reporting requrrements.

OMB No 1545-0052

2003

For calendar year 2003, ortax year beginning
6 Check all that apply:

JUL
:1 initial return 1:1 Final return

1, 2003 , and ending
1:1 Amended return

JUN 30, 2004
Address change :1 Name change

Use the IRS Name of organization A Employer identification number

label.
Otherwise, JOHN WILLIAM POPE FOUNDATION 5 8 1 6 9 1 7 6 5

print Number and street (or P 0 box number it mail is not delivered to street address) Room/suite B Telephone number

Seg'sygecic3401 GRESHAM LAKE ROAD (919) 375-5000

Instrugons Clty or town State! and ZIP me C If exemption application is pending, check here
ALEIGH , NC 2 7 6 1 5 D 1. Foreign organizations, check here ya

H Check type 0f organization: LEI Section 501(c)(3) exempt private foundation 2' :ggigifm ms" DE
1:] Section 4947(a)(1) nonexempt charitable trust :I Other taxable private foundation E If pnvate foundation status was terminated

I Fair market value of all assets at end oi year .1 Accounting method: 13.1 Cash 1:1 Accrual under section 507(b)(1)(A), check here DC]
(from Part II, col (0), line 16)
>$ 59,330,975.

CI Other (speciiy)
(Part I, column (d) must be on cash basrs )

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

Part I Analysis of Revenue and Expenses
(The total of amounts in columns (b), (c), and (d) may not
necessarily equal the amounts In column (a))

(a) Revenue and (b) Net investment
expenses per books income

(c) Adlusted net (0) Disbursements
Income for charitable purposes

100

6a

Revenue

11
12

Check ifthetounuation is not recurred to athch Sch B
2 Distributions lrom split-interest trusts

Interest on settings and temporary3 cash investments
4 DiVidends and interest from securities
5a Gross rents

I) (Not rental income or (loss) )
Net gain or (loss) from sale of assets not on
tine 10

b Gross sales price for all
assets on line 6a

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

103 Gross sales less returns
and allowances

1) Less Cost of goods sold
c Gross profit or (loss)

Other income
Total. Add lines 1 through 11

ntributions, gifts, grants, etc., received 16,962,601.
(cash basis only)

N/ A

82.127. 74,718. STATEMENT 1
2,886,148. 2,886,148. STATEMENT 2

3,612,726.
7,791,839.

3,612,726.

23,543,602. 6,573,592.
is
14
15

17
18
19
20
21
22
23
24

SCANNEDAUG18tutti

OperatingandAdministrativeExpenses 25
26

Compensation at officers, directors, trustees, etc
Other employee salaries and wages
Pensron plans, employee benefits

16a Legal fees
b Accounting fees
c Other protessronal fees

Interest
Taxes
DepreCiation and depletion
Occupancy
Travel, conferences, and meetings
Printing and publications
Other expenses
Total operating and administrative
expenses. Add tines 13 through 23
Contributions, gifts, grants paid
Total expenses and disbursements.
Add lines 24 and 25

0. 0.

STMT 3 8,741. 8,741.
STMT 4 1,023. 1,023.

STMT 5 25. 25. 0.

9,789. 9,789. 0.
3,981,967. 3,981,967.

3,991,756. 9,789. 3,981,967.
27 Subtract line 26 from line 12:

a Excess of revenue over emensos and disbursements
b Net investment income (If negative. enter -o-}
c Adjusted net income in negative. enter -0-)

19,551,846.
6,563,803.

N/A
32350 112-05-03

1 nlh 1 5'10: A nAn'l-J'nl'nl'r nnno nonnn

LHA For Paperwork Reduction Act Notice, see the instructions.
1
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Form 990-PF (2003)
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Form 990-PF (2003)
I I JOHN WILLIAM POPE FOUNDATION 58-1691765 Page 2

.
Attached schedules and amounts III the description

Ralance Sheets column should be for end-ol-year amounts only
Beginning of year End of year
(a) Book Value (b) Book Value (c) Fair Market Value

Assets

Cash - non-interest-beanng
Savmgs and temporary cash investments
Accounts receivable >mics.

113,156. 5,448. 5,448.
6,334,799. 9.839.564. 11,071,564.

Less: allowance for doubtful accounts D
4 Pledges receivable D

LESS: allowance for doubtful accounts >
5 Grants receivable
6 Receivables due from officers, directors, trustees, and other

disqualified persons
7 Other notes and Ioansreceivable >

Less: allowance for doubtful accounts b
8 Inventories for sale or use
9 Prepaid expenses and deferred charges

10a Investments - US. and state government obligations
b Investments - corporate stock
c Investments - corporate bonds

11 Investments -Iand, buildings, and equipment hasis

STMT 6

D
PLess accumulated depreciation

259,161. 16,413,950. 48,253,963.

12 Investments - mortgage loans
13 Investments other
14 Land, buddings, and eqmpment: baSIs b

Less accumulated depreciation D
15 Other assets (describe b

16 Total assets (to be completed by all filers) 6,707,116. 26,258,962. 59,330,975.

Liabilities

17 Accounts payable and accrued expenses
18 Grants payable
19 Deferred revenue
20 Loans from officers, directors, trustees. and other disqualified persons
21 Mortgages and other notes payable
22 Other liabilities (describe b

23 Total liabilities (add lines 17 through 22)

NetAssetsorFundBalances

Organizations that follow SFAS 117, check here F El
and complete lines 24 through 26 and lines 30 and 31.

24 Unrestricted
25 Temporarilyrestricted
26 Permanently restricted

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

27 Capital stock, trust prinnipal, or current funds
28 Paid-in or capital surplus, or land, bldg., and eqUipmentfund
29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets orfund balances

>EI

31 Total liabilities and net assets/fund balances

0. o.
o. o.

6,707,116. 26,258,962.
6,707,116. 26,258,962.

6,707,116. 26,258,962.

Analysis of Changes in Net Assets or Fund Balances

1

0301wa

Total net assets or fund balances at beginning of year - Part II, column (a), line 30
(mustagree wrth end-ofyear figure reported on prior year's return)
Enter amount from Part I, line 27a
Other increases not included in line 2 (itemize) D

6,707,116.
19,551,846.

o.
Add IInes 1, 2, and 3
Decreases not included in line 2 (itemize) b

26,258,962.
0.

Total net assets or fund balances at end of year (line 4 minus line 5) - Part II, column (b), line 30 cam-Lure... 26,258,962.

32351 112-05-03
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Form 990-PF (2003)
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Form 990-PF (2003) JOj'N WILLIAM POPE FOUNDATION 5 8 1 6 9 1 7 6 5 PaM
[Tart W l Capital'Gains and Losses for Tax on investment Income

. (a) List and describe the kind(s) of property sold (e.g., real estate, (bwgnfcclaus'ged (a? Date acquued (d) Date sold
2-st0ry brick warehouse; or common stock, 200 shs. MLC Co.) D _ Donanon "10-. day. W) (010-. day. Yf-l

1a CALIBRE P VARIOUS VARIOUS
b 202000 SHS CDI D VARIOUS 01/27/03
c
d
e

(f) Deprecration allowed (9) Cost or other ba5is (h) Gain or (loss)
(6) Gross sales mm (or allowable) plus expense of sale (e) plus (1) minus (9)

a 1,030,122. 1,039,528. <9,406.>
b 6,761,717. 3,139,585. 3,622,132.
c
d
e

Complete only for assets showmg gain in column (h) and owned by the foundation on 12/31/69 (|) Gains (Col. (h) gain minus
. A f _ col. (k), but not less than -0-) or

(i) F.M.V. as of 12/31/69 is 34185333335 fang) Losses (from col. (11))

a <9,406.>
b 3 , 6 22 , 1 3 2 .
c
d
e

2 Capital gain net income or (net capital loss). { ggsf'gtglti', ii'lfl'fe; } 2 3 , 6 12 , 7 2 6 .

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter In Part I, line 8, column (c).
If (loss), enter -0- in Part I, line B 3 N/A

I 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 organization liable for the section 4942 tax on the distributable amount 01 any year in the base period? [:3 Yes IE No
If "Yes," the oroanization does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.

(a b c 1")
Calendar yggsfo?glzgeaggg,nn.ng In) Adjusted quali1(yii)ig distributions Net value of nonc(ha)ritable-use assets (col. (E,')53.'5,,23"b,38|_ (Q)

2002 2.684.602. 15,391,916. .1744164
2001 2,177,602. 7,712,080. .2823625
2000 1,693,666. 8,090,479. .2093406
1999 2,089,993. 9,251,852. .2259000
1998 1,700,000. 11,11L,900. .1529478

2 Total ofline 1,column (d) 2 1 . 0449673
3 Average distribution ratio for the 5-year base period - mm 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 . 2 0 8 9 9 3 5

4 Enter the net value of noncharitable-use assets for 2003 from Part X, line 5 4 3 8 , 1 2 5 , 4 3 9 .

5 Multiplyllne4byline3 _ 5 7,967,969.

6 Enter 1% of net investment income (1% of Part I, line 27b) 6 6 5 , 6 3 8 .

7 Addlines5and6 , l 7 8,033,607.

8 Enter qualifying distributions from Part XII, line 4 8 3 . 9 8 1 . 9 6 7 .
ll line 8 is equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part usmg a 1% tax rate.
See the Part VI instructions.

323521/1205-03 Form 990-PF (2003)
3
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WmetFm$ JOHN WILLIAM POPE FOUNDATION 581691765 mm4
[ Part VI | Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here > El and enter "MN on line 1.
Date of ruling letter: (attach copy at ruling letter if necessary-see instructions)

bmmwmmmmmmmmmmwnmSWMnwwmnmmmmmmumVJMWhme>[:]mdmmm% 1 131,276.
ofPanl,hne27b

c All other domestic organizations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part 1, line 12, col. (b)
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
Add lines 1 and 2
Subtitle A (income) tax (domestic section 4947(a)( 1) trusts and taxable foundations only. Others enter -0-)
Tax based on investment income. Subtract line 4 from line 3. It zero or less, enter -0-
Credits/Payments:

a 2003 estimated tax payments and 2002 overpayment credited to 2003 6a
b Exempt foreign organizations - tax Withheld at source 6b
c Tax paid With application for extensmn of time to file (Form 8868) 60
d Backup Withholding erroneously Withheld 6d

7 Total credits and payments. Add lines 6a through 6d 7
8 Enter any penalty for underpayment of estimated tax. Check here :1 if Form 2220 is attached 8
9 Tax due. If the total of lines 5 and 8 IS more than line 7, enter amount owed b 9

10 Overpayment. If line 7 is more than the total 01 lines 5 and 8, enter the amount overpaid P 10
11 Enter the amount of line 10 to be: Credited to 2004 estimated tax} [Refunded y 11

Wart VII-A l Statements Regarding Activities
1a During the tax year, did the organization attempt to Inuence any national, state, or local legislation or did it partrcrpate or intervene in Yes N0

any political campaign? 1a
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? ID

If the answer is "Yes" to 1a or 1b, attach a detailed description of the actiwties and copies of any materials published or
distributed by the organization in connection With the activrties.

c Did the organization file Form 1120-POL for this year? 1c X
it Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:

(UOMMommmMm>$ 0. m)mommmMnmmmms>$ 0.
e Enter the reimbursement (it any) paid by the organization during the year for political expenditure tax imposed on organization

managers. > $ 0 .
2 HastheorganuahonengagedinanyachvnmsthathavenotprewouybeenreponedtotheIRS? 2 1!

If " Yes, " attach a detailed description of the actiVities.
3 Has the organization made any changes, not preViously reported to the IRS, in its governing instrument, articles of incorporation, or

bylaws, or other Similar instruments? If "Yes," attach a conformed copy of the changes 3
4a Did the organization have unrelated busrness gross income of $1,000 or more during the year? 4a

b 11 'Yes," has it tried a tax return on Form 990-T for this year? N/A 4b
5 Was there a liqurdation, termination, dissolution, or substantial contraction during the year? 5 X

If "Yes," attach the statement requrred by General Instruction T.
6 Are the reqmrements of section 508(e) (relating to sections 4941 through 4945) satisfied either:

0 By language in the governing instrument or
0 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
7 Did the organization have at least $5,000 in assets at any time during the year? 7

If "Yes," complete Part II, col. (c), and Part XV.
Ba Enter the states to which the foundation reports or with which it is registered (see instructions) D

N/A
b If the answer is "Yes" to line 7, has the organization furnished a copy of Form 990-PF to the Attorney General (or de3ignate)

of each state as requrred by General Instruction G? If "No, " attach explanation 8b X
9 Is the organization claiming status as a private operating foundation Within the meaning of section 4942(])(3) or 4942(i)(5) for calendar

year 2003 or the taxable year beginning in 2003 (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
11 Did the organization comply With the public inspection reqmrements for its annual returns and exemption application? 11 X

Web Site address > N /A
12TMDwmammmmof> JAMES ARTHUR POPE. PRESIDENT EEMMeno>(919) 8766000

Located at y 3 4 0 1 GRESHAM LAKE ROAD . RALEIGH , NC ZlP+4 >2 7 6 1 5
13 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here > El

and enter the amount of tax-exempt interest received or accrued during the year )1 13 I N/ A
133433103 Form 990-PF (2003)

4
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Form 9904": (2003) JOI-lN WI LL IAM POPE FOUNDAT ION 5 8 l 6 9 l 7 6 5 Page 5
' lTDart VII-B [Statements Regarding Activities for Which Form 4720 May Be Required

File Foan 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes N0
1a During the year did the organization (either directly or Indirectly):

(1) Engage In the sale or exchange, or leasrng of property With a disqualified person? l:| Yes El No
(2) Borrow money from, lend money to, or otherwrse extend credit to (or accept it from)

adisqualified person? l:| Yes Bil No
(3) Furnish goods, serVIces, or facrlities to (or accept them from) a disqualified person? l:| Yes [Kl No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [3] Yes El 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)? |:| Yes E No
(6) Agree to pay money or property to a government officral? (Exception. Check "No"

if the organization agreed to make a grant to or to employ the official for a period after
termination of government serVIce, if terminating Within 90 days.) l:| Yes El No

b If any answer is "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 in a current notice regarding disaster assrstance (see page 19 of the instructions)? 1b X
Organizations relying on a current notice regarding disaster assrstance check here D El

c Did the organization engage in a prior year in any of the acts described in la, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2003? to X

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

a At the end of tax year 2003, did the organization have any undistributed income (lines 6d and 6e, Part XIII) for tax year(s) beginning
before 20039 l:| Yes E No
If "Yes," list the years b . , , .

b Are there any years listed in 23 for which the organization is not applying the provrswns 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.) N/A 2b

c If the prowsrons of section 4942(a)(2) are being applied to any of the years listed In 2a, list the years here.
D . , ,

3a Did the organization hold more than a 2% direct or indirect interest in any busrness enterprise at any time
during the year? El Yes El No

b If "Yes," did it have excess business holdings in 2003 as a result of (1) any purchase by the organization or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commrssroner under section 4943(c)(7)) to dispose
of holdings acqurred by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine If the organization had excess busrness holdings in 2003 ) N/A 3b

4a Did the organization invest during the year any amount in a manner that would ieopardize its charitable purposes? 43 X
Ii Did the organization make any investment in a prior year (but after December 31, 1969) that could leopardize its charitable purpose that

had not been removed from Jeopardy before the first day of the tax year beginning in 2003? 4b X
5a During the year did the organization pay or incur any amount to:

(1) Carry on propaganda, or otherwrse attemptto influence legislation (section 4945(e))? D Yes El No
(2) Influence the outcome of any specrfic public election (see section 4955); or to carry on, directly or indirectly,

any voter registration drive? D Yes IE No
(3) Provrde a grant to an indiwdual for travel, study, orother srmilar purposes? D Yes El No
(4) Provrde a grant to an organization other than a charitable, etc., organization described in section

509(a)(1), (2), or (3), or section 4940(d)(2)? |:| Yes II] No
(5) WWW; for any purpose other than religious, charitable, soientitic, literary, or educational purposes, or for

the prevention of cruelty to children or animals? l:l Yes IE 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

section 53.4945 or in a current notice regarding disaster assrstance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster asmstance check here >D

c If the answer is 'Yes" to question 5a(4), does the organization claim exemption from the tax because it maintained
expenditure responsrbility for the grant? N/A El Yes D No
If Yes. " attach the statement requrred by Regulations section 53.4945-5(d).

6a Did the organization, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? D Yes IE No

b Did the organization, during the year, pay premiums, directly or indirectly, on a personal benetit contract? 6b X
If you answered "Yes" to 6b, also file Form 88 70.

Form 990-PF (2003)

32354112-0503
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11ln'11n

JOHN WILLIAM POPE FOUNDATION 58-1691765
lnfrm' ' ' ' Mn r,Hih P366Peal Eng32ygggU;$ga23rgtor Trustees, Foundation a age 5 g ly g

1 List all ofcers. directors, trustees, foundation managers and their compensation:
d Contrlhuhnnstn

(a) Name and address 0901;mg? 3033390 Eed (C)([I:for$;:?:flon 51""?2ledbetl'glt'm 2050 ,ecgtls'lter
0 DOSItlon enter -0-) compensallon allowances

JOYCE W . POPE CHAIRMAN/DIRECTOR
3 4 0 1 GRESHAM LAKE ROAD
RALEIGH. NC 27615 0 0. 0. 0.
JAMES ARTHUR POPE PRES IDENT/DIRECTOR
3 4 0 1 GRESHAM LAKE ROAD
RALEIGH. NC 27615 16 0. 0. 0.
JOHN W. POPE VICE PRES /DIRECTOR
3 4 0 1 GRESHAM LAKE ROAD
RALEIGH. NC 27615 0 0. 0. O.
AMANDA J . POPE DIRECTOR
3 4 0 1 GRESHAM LAKE ROAD
RALEIGH. NC 27615 0 0. 0. O.
2 Compensation of ve highest-paid employees (other than those included on line 1). If none, enter "NONE."

(b Trtle and average emgmnuetfltatgs (9) Ex ense
(a) Name and address of each employee paid more than $50,000 ours er week (c) Compensation "statue..." accoun . other

devoted o posmon compensatlon allowances
NONE

Total number ol other employees paid over $50,000 pl 0
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

nal servrces
Activities

Total number of others receIVIn over for
Part IX-A mmary of Direct

Type of servrce

List the foundation's four largest direct charitable actIVItIes during the tax year. Include relevant statlstrcal Information such as the
number of organizations and other benefrcranes served, conferences convened, research papers produced, etc.

1

112-05-03

1 '3 6 C A hhnh'l? nnno nonnn
6

Form 990-PF (2003)

(c) Compensation

Expenses
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Form 999-PF12003) JOHN WILLIAM POPE FOUNDATION 581691765 Page?

Part IX-B Summary of Program-Related Investments

Describe the two
A

rogram-related investments made by the foundation during the tax year on lines 1 and 2. Amount

1

All other program-related Investments. See instructions.
3

Total. Add lines 1 3 >

Part X Minimum Investment Retum (All domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:
a Average monthly fair market value of securities la 3 0 , 5 9 4 , 0 8 4 .
b Average of monthly cash balances 1b 8 . 1 1 1 , 9 4 5 .
c Fair market value of all other assets 1c
d Total (add lines 1a, b,andc) 1d 38 , 706 , 029 .
e Reduction claimed tor blockage or other factors reported on lines 1a and

1c (attach detailed explanation) I 1e I 0 .
2 Acquismon indebtedness applicable to line 1 assets 2 0 .
3 Subtractline2fromline1d 3 38,706,029.
4 Cash deemed held for charitable actiVIties. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 5 8 0 , 5 9 0 .
5 Net value of noncharitabIe-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 3 8 , 1 2 5 , 4 3 9 .
6 Minimum investment return. Enter 5% of line 5 6 1 , 9 0 6 , 2 7 2 .

Distributable Amount (see instructions) (Section 4942(|)(3) and (|)(5) private operating foundations and certain
foreign organizations check here > El and do not complete this part.)

1 Minimum investment return from Part X, line 6 1 1 . 9 0 6 . 2 7 2 .
23 Tax on investment income tor 2003 from Part VI, line 5 2a 1 3 1 , 2 7 6 .

b Income tax for 2003. (This does not include the tax from Part VI.) 25
c AddlineSZaande 2c 131.276.

3 Distributable amount before adiustments. Subtract line 20 from line 1 3 1 , '7 7 4 , 9 9 6 .
4a Recoveries of amounts treated as qualifying distributions 4a 0 .

b Income distributions from section 4947(a)(2) trusts 4b 0 .
0 Add lines 4a and 4b 4c 0 .

5 Addlinesaand4c 5 1,774,996.
5 Deduction from distributable amount (see instructions) 6 0 .
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII, line 1 7 1 , 7 7 4 , 9 9 6 .

Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 3 , 9 8 1 . 9 6 7 .
b Program-related investments - Total from Part IX-B 1b 0 .

2 Amounts paid to acqmre assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set acids for speCific charitable pro iects that satisfy the:

a Suitability test (prior IRS approval reqmred) 3a
5 Cash distribution test (attach the reqinred schedule) 3b

Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIII, line 4 4 3 . 9 8 1 . 9 6 7 .
5 Organizations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, line 27b 5 0 .
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 3 . 9 8 1 , 9 6 7 .

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(6) reduction of tax in those years.

Form 990-PF (2003)

32356112-05-03
7
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Form 999': (2003) , JOHN WILLIAM POPE FOUNDATION 5 8 - 1 5 9 1 7 6 5 Page 5

Undistributed Income (see instructions)

(a) (b) (0) (d)
Corpus Years prior to 2002 2002 2003

1 Distributable amount
tor2003from PartXl.line7 1 . 774 . 996 .

2 Undistributed Income, it any, as of the end of 2002
it Enter amount for 2002 only 0 .
b Total for prior years:

3 Excess distributions carryover, if any, to 2003:
aFrom1998 1.182.082.
bFrom1999 1.646.365.
cFiom2000 1.414.686.
dFrom2001 1,794,444.
eFrom2002 1.916.607.
t Total of lines 33 through 9 7 . 954 , 184 .

4 Qualifying distributions for 2003 from
PartXll,|ine4: >$ 3 . 981 . 967 .

aApplied to 2002, but not more than line 2a 0 .
b Applied to undistributed income 01 prior

years (Election requrred - see instructions) 0 .
c Treated as distributions out of corpus

(Election requrred - see instructions) 0 .
dApplied to 2003 distributable amount 1 , 7 7 4 . 9 9 6 .
e Remaining amount distributed out of corpus 2 . 2 0 6 . 9 7 l .

5 Excess distributions carryover applied to 2003 o o 0 o(If an amount appears in column (d). the same amount
must be shown In column (3))

6 Enterthe not total of each column as
indicated below:

3 Corpus Add lines 3f, 49, and 4e Subtract line 5 1 0 , 1 6 1 , 1 5 5 -
b Prior years' undistributed income. Subtract

line 4b from line 2b 0 .
c Enter the amount of prior years'

undistributed income for which a notice of
deficiency has been issued. or on which
the section 4942(a) tax has been prevrously
assessed 0 .

d Subtract line 6c from line 6b. Taxable
amount - see instructions 0 .

e Undistributed income for 2002. Subtract line
43 from line 2a. Taxable amount - see mu. 0 .

t Undistributed income for 2003. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2004 O .

7 Amounts treated as distributions out of
corpus to satisfy requrrements imposed by
section t70(b)(t)(E) or 4942(g)(3) 0 .

8 Excess distributions carryover from 1998
notappliedonline5orline7 l . 182 , O82 .

9 Excess distributions carryover to 2004.
Subtract lines 7 and B from line So 8 . 9 7 9 . 0 7 3 .

10 Analysrs of line 9:
aExcessfrom1999 1.646.365.
bExcesstrom2000 1.414.686.
cExcesstrom2001 1,794,444.
dExcessfrom2002 1.916.607.
eExcesstrom2003 2.206.971.

Form 990-PF (2003)
32357112-05-03
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' Form 990'PF (2003) V JOHN WILLIAM POPE FOUNDAT ION 5 8 l 6 9 l 7 6 5 P393 9
I Part XIV I Private Operating Foundations (see instructions and Part Vll-A, question 9) N/A

1 a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling is effective for 2003, enter the date of the ruling b

b Check box to indicate whether the organization is a private operating foundation described in section I: 4942(i)(3) or [:1 4942(i)(5)
2 a Enter the lesser of the adiusted net Tax year Prior 3 years

income from Part | or the minimum (a) 2003 (b) 2002 (c) 2001 (d) 2000 (9)1'03'
investment return from Part X for
each year listed

b 85% of line 2a
c Qualifying distributions from PartXlI,

line 4 for each year listed
d Amounts included in line 2c not

used directly for active conduct of
exempt activrties

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

3 Complete 3a, b, or c for the
alternative test relied upon:

a "Assets" alternative test - enter:
(1) Value of all assets

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

b "Endowment" alternative test - Enter
2/3 of minimum investment return
shovgn in Part X, line 6 for each year
liste

c "Support" alternative test - enter:
(1) Total support other than gross

investment income (interest,
diVIdends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

(2) Supportfrom general public
and 5 or more exempt
organizations as provrded in
section 4942(i)(3)(B)(iii)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
Part XV Supplementary information (Complete this part only if the organization had $5,000 or more in assets

at any time during the year-see page 25 of the instructions.)
1 Information Regarding Foundation Managers:

in 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 > El if the organization only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the organization makes gifts, grants, etc. (see instructions) to indiwduals or organizations under other conditions, complete items 2a, b, c, and d.

a The name, address, and telephone number of the person to whom applications should be addressed:
JAMES ARTHUR POPE (919) 8766000
3401 GRESHAM LAKE ROAD, RALEIGH. NC 27615

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

c Any submissmn deadlines:

it Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
NO FORMAL RESTRICTIONS

323581/01-20-04 Form 990-PF (2003)
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Form 990'PF (2003) JOHN WILLIAM POPE FOUNDATION 58-1691765 Page 10
I PartXVl Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Reelplent If reCIpIent is an IndIVIdual,

shmv ansrllationshlp to Fggiqgglgn PUfigt" If: $331M Amount
any mm a on manager n U |Name and address (home or busmess) or substantlal contributor remwem

1 Paid during the year

SEE ATTACHED

Total > 3a 3.981.967.
b Approved for future payment

NONE

Total b 3b 0 .
323601/12-05-03
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. F01m990'PH2003) JOHN WILLIAM POPE FOUNDATION 58-1591765 Paue 11

Analysis of Income-Producing Activities

Enter gross amounts unless otheIWIse Indicated. Unrelath bUSIneSS Income (Ecxcluded by section 512, 513, or 514 (e)

Busmess A (b) Egg? (1) Related or exempt

1 Program serVIce revenue: code mount code Amount functlon Income

2
b
c
d
e
f
0 Fees and contracts from government agenCIes

2 MembershIp dues and assessments
3 Interest on saVIngs and temporary cash

Investments 1 4 8 2 . l 2 7 .
4 DIVIdends and Interest from securItIes 1 4 2 , 8 8 6 . l 4 8 .
5 Net rental Income or (loss) from real estate:

a Debt-nanced property
b Not debt-financed property

6 Net rental Income or (loss) from personal
PTODEW

7 Other Investment Income
8 Gem or (loss) from sales of assets other

than Inventory 3 , 612 , 726 .
9 Net mom or (loss) from spectal events

111 Gross prot or (loss) from sales of Inventory
11 Other revenue:

12 Subtotal.Addcolumns(b),(d),and(e) 0. 2,968,275. 3,612,726.
13 Total. Add line 12, columns (b), (cl), and (e) 13 6 . 5 8 1 . 0 0 1 .
(See worksheet In Me 13 Instructions to verva calculatIons.)

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

Line No. ExplaIn below how each 2101va for thch Income Is reported In column (e) of Part XVI-A contrIbuted Importantly to the accomplishment ol
the organIzatIon's exempt purposes (other than by prov1dIng funds for such purposes).

sgsggjoa Form 990-PF (2003)
l l

1 '5 '71 n 1 QQOE A AHHHHT nn) Donn TATTT PEI'FI' T 1'1 ART-J HATTTHIMTA Ahl'f1



Form 990-PF(2003) JOHN WILLIAM POPE FOUNDATION 581691765 Page 12
Part XVII Information Regarding Transfers To and Transactions and Relationships With Noncharitable

. Exempt Organizations
1 Did the organization directly or indirectly engage in any of the followmg With any other organization described in section 501(c) of Yes NO

the Code (other than section 501(c)(3) organizations) or in section 527, relatlng to political organizations?
a Transfers from the reporting organizatlon to a noncharitable exempt organization of:

(1) Cash 1a(1) X
(2) Other assets mm X

b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1bl1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of 1aCilities, eqUipment, or other assets 1N3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of serVIces or membership or tundralsmg solICitations mm X

c Sharing of faculties, eqmpment, mailing lists, other assets, or paid employees 10 X
d If the answer to any of the above is "Yes," complete the followmg schedule. Column (b) should always show the fair market value of the goods, other assets,

or serVices given by the reporting organization. If the organization received less than farr market value in any transaction or sharing arrangement, show in
the value of the

(b) Amount involved
column

a Line no
other assets, or serVIces received.

c Name of noncharitable exempt organization (d) Description of transfers. transactions, and sharing arrangements

2; ls the organrzatron directly or indirectly affiliated With, or related to, one or more tax-exempt organrzatrons described
in section 501(c) of the Code (other than section 501(c)(3)) or in section 527?

b If "Yes," complete the followrnq schedule.
:I Yes Iii No

(a) Name of organlzation (b) Type of organlzatlon (c) Description of relationship

N/A

Under penalties of perjury I declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and beliet, it is true, correct,
and complete Declaratlon of preparer (other than taxpayer or frdumary) is based on all Inlorrriation of which preparer has any knowledge

Signature of officer or trustee Date Title

3:: v, Preparer's 0 Date / Egrch if Preparer's SSN or PTIN

gag-z sugnature W ) 2,10 00 emaloyed > El 390442783
- - v I
g 8% rm'sname(oryours , PA, PA EIN >

$3 risenemnioyeai. 4 1 o 1 LAKE BOONE TRAIL , SUITE 2 1 5
address.and ZIPcode RALEIGH I NC 2 '7 6 o '7 Phone no.

Form 990-PF (2003)

32362 112-0503
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.Schedule B . ' Schedule of Contributors OMB No $45,004,
(Form 990, 99Q-EZ, or ___.______.__

.990-PF) Supplementary Information for 20o3
line 1 of Form 990, 990-EZ, and 990-PF (see instructions)

Name of organization Employer identification number

JOHN WILLIAM POPE FOUNDATION 58-1691765
Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ 501(c)( ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a private foundation

527 political organization

Form 990-PF 501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

DDEDDD 501(c)(3) taxable private foundation

Check if your organization is covered by the General Rule or a Special Rule. (Note: Onlya section 501(c)(7), (8), or (10) organization can check box(es)
forboth the General Rule and a SpeCIaI Rulesee instructions.)

General Rule-

m For organizations filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contributor. (Complete Parts | and ii.)

Special Rules-

|:] For a section 501(c)(3) organization filing Form 990, or Form 990-EZ, that met the 33 1/3% support test of the regulations under
sections 509(a)(1)/170(b)(1)(A)(vD and received from any one contributor, during the year, a contribution of the greater of $5,000 or 2%
of the amount on line 1 of these forms. (Complete Parts l and ii.)

I: For a section 501(c)(7), (8), or (10) organization filing Form 990, or Form 990-EZ, that received from any one contributor, during the year.
aggregate contributions or bequests of more than $1,000 for use excluswely for religious, charitable, scientific, literary, or educational
purposes, or the prevention of cruelty to children or animals. (Complete Parts I, II, and III.)

E] For a section 501(c)(7), (8), or (1 0) organization filing Form 990, or Form 990-EZ, that received from any one contributor, during the year,
some contributions for use excluswely for religious, charitable, etc., purposes, but these contributions did not aggregate to more than
$1,000. (If this box is checked, enter here the total contributions that were received during the year for an exclusively religious,
charitable, etc., purpose. Do not complete any of the Parts unless the General Rule applies to this organization because rt received
nonexcluswely religious, charitable, etc., contributions of $5,000 or more during the year.) _ , , D $

Caution: Organizations that are not covered by the General Rule and/or the Special Rules do not file Schedule B (Form 990, 990EZ, or 990-PF), but
they must check the box In the heading of their Form 990, Form 990EZ, or on line 1 of their Form 990PF, to certify that they do not meet the filing
reqwrements of Schedule B (Form 990, 990-EZ, or 990-Pl-7.

LHA For Paperwork Reduction Act Notice, see the Instructions schedule B (Form 990, 990-EZ, or 990-PF) (2003)
for Form 990 and Form 990-EZ

323451 12-05-03
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_ Schedule B (Form 990, QQO-EZ, qr 990-PF) (2003)
Name of organization

JOHN WILLIAM POPE FOUNDATION

Page 1 to 1 ofF'artl
Employer identification number

581691765

Part I Contributors (See Specrc Instructions.)

(a) (b) (C) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution

1 JOHN w. POPE. JR. person E
Payroll :1

3401 GRESHAM LAKE ROAD $ 1, 900 .000. Noncash E
(Complete Part II If there

RALEIGH , NC 2 7 6 1 5 Is a noncash contribution )

(a) (b) (c) (d)
No. Name. address, and ZIP + 4 Aggregate contributions Type of contribution

2 JAMES A. POPE Person I3]
Payroll El

3401 GRESHAM LAKE ROAD $ 1 . 900 .000 . Noncash D
(Complete Part II If there

RALEIGH , NC 2 7 6 l 5 is a noncash contribution.)

(a) (b) (C) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution

3 AMANDA J . POPE Person Iii
Payroll I:

3401 GRESHAM LAKE ROAD $ 1 , 900 , 000 . Noncash E
(Complete Part II if there

RALEIGH , NC 2 7 6 l 5 is a noncash contribution.)

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution

4 JOHN w . POPE person El
Payroll El

3401 GRESHAM LAKE ROAD 3: 2.000.000. Noncash CI
(Complete Part II If there

RALE IGH , NC 2 7 6 1 5 Is a noncash contribution.)

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution

5 VARIETY WHOLESALERS Person CI
Payroll El

3401 GRESHAM LAKE ROAD :5 8,030,601. Noncash m
(Complete Part II if there

RALEIGH-I I NC 2 7 6 1 5 Is a noncash contribution.)

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution

6 POPE FAMILY TRUST person CI
Payroll E]

3401 GRESHAM LAKE ROAD :5 1. 232 . 000 . Noncash E
(Complete Part II If there

RALEIGH , NC 2 7 6 1 5 is a noncash contribution.)
323452 12-0503 Schedule B (Form 990, 990-EZ, or 990-PF) (2003)
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. Schedule B_ (Form 990, soc-E2. or 990-PF) (2005)
Name of organization

Page 1 to 1 oVPartll
Employer identification number

JOHN WILLIAM POPE FOUNDATION 58-1691765

Part II Noncash Property (See SpeCIfic Instructions.)

(a)

N' 0 FMV (or(:)stimate) (d,from Description of noncash property given . . Date receivedPart I (see Instructions)

784 . 001 SHARES OF CDI STOCK
5

19,560,825. 01/27/03

(a)
(c)No. (b) . (d)

from Description of noncash property given FMV .(or eSt'Wae) Date receivedPart I (see Instructions)

78 1/2 VOTING SHARES VARIETY WHOLESALE
6 329 . 438 NONVOTING SHARES VARIETY

WHOLESALE

1.232.000. 05/05/04

(a)

No' 0 FMV (or(:)stimate) (d)from Description of noncash property given . . Date receivedPar (see Instructions)

(a)
(c)No- (b) . (d)

from Description of noncash property given FMV .(or esmf'ate) Date receivedPart I (see Instructions)

(a)
(c)No. (b) . (d)

from Description of noncash property given FMV .(or eSt'rfate) Date receivedPart I (see instructions)

(a) (c)No. (b) . (d). . FMV (or estimate) I2:]: Description of noncash property given (see instructions) Date received

323453 12-0503
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JOHN WILLIAM POPE FOUNDATION

58-1691765

ATTACHMENT TO 990PF

On May 5, 2004, 78 1/2 voting shares and 329,438 non-voting shares of Variety

Wholesalers stock was transferred to the John William Pope Foundation rom the Pope

Family Trust under an agreement dated December 23, 1986 for the benet of John W.

Pope, Jr. The stock was transferred in accordance with the trust agreement at the death of

John W Pope, Jr.

Variety Wholesalers, Inc. is a closely held corporation and at the time of this ling, the

fair market value of the stock transferred had not been determined. Accordingly, Part II,

line 10b, column C for the Variety Wholesalers stock has an estimated value of

$1,232,000 for the fair market value. In as much as the foundation is already paying tax

at the 2% rate, any material difference in this amount will have no impact on the tax

liability of the foundation.

Once the value of the stock has been determined, an amended return will be led to

correct the estimated value of the contribution of stock as well as the fair market value of

the stock at June 30, 2004.



DATE
7/1/03 8/1/03 8/15/03 8/15/03 9/3/03 9/3/03 9/4/03 10/2/03 10l10/03 10/24/03 10/31/03 11/4/03 11/25/03 12/17/03 12/17/03 12/17/03 12/17/03 12117/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03 12l17/03 12/17/03 12/17/03 12/17/03 12/17/03 12/17/03

RECIPIENT JohnLockeFoundation JohnLockeFoundation CenterforCitizenship,Enterprise&Government BillOfRightsInstitute JohnLockeFoundation TheReasonFoundation TheFundforAmericanStudies JohnLockeFoundation UniversityofNorthCarolinaatChapelHill-LawSchool VanceCountyHistorialSociety JohnLockeFoundation InstituteforResponsrbleCitizenship JohnLockeFoundation TheAshevilleSchool BariumSpringsHomeforChildren BlessedSacramentSchool CarolinaBallet ChlPhiFratemity CommunitiesinSchools TheEducationalFoundation GodwinPresbyterianChurch MethodistHomeforChildren CapitalAreaPreservation-MordecaiHouse NorthCarolinaGirlScouts NorthCarolinaAviationMuseum NCMuseumofHistoryAssocrates FriendsoftheNorthCarolinaSymphony NorthCarolinaTheater OakRanch OcconeecheeCouncil,BoyScoutsofAmerica PennsylvaniaInstituteofTechnology PerformanceEdge PoliticalEconomyResearchInstitute RaleighFineArtsSocrety RavenscroftSchool TheCenterFoundation UnitedWayOfVanceCounty VirginiaEpiscopalSchool WhiteMemorialPresbyterianChurch YWCA TheInstituteforHumaneStudies CenterforCitizenship,Enterprise&Govemment UniversityofNorthCarolinaatChapelHill NorthCarolinaStateUniversity PopeCenterforHigherEducationPolicy TheHealingPlace NCInstituteforConstitutionalLaw

AMOUNTSTREETADDRESS
$104,166.66200WestMorganStreet,Ste200 $104,166.66200WestMorganStreet,Ste200 $35,000.00POBox25157 $5,000001001ConnecticutAvenue.NW,Ste219

$104,166.66200WestMorganStreet,Ste200 $35,000.003415S.SepulvedaBlvd,Ste400 $5,000.001706NewHampshireAvenue,NW
$104,166.66200WestMorganStreet,Ste200

$5,000.00CB#3380,VanHecke-WettachHall $1,000.00POBox1850
$104,166.66200WestMorganStreet,Ste200

$5,000.00122725mStreetNW,SixthFloor
$104,166.66200WestMorganStreet,Ste200 $50,000.00360AshevilleSchoolRoad

$500.00POBox1
$10,000.00515HillcrestAvenue $100,000.003401-131AtlanticAvenue

$1,000.00850IndianTrainRoadNW,Ste100 $12,000.00871HarpStreet $15,000.00POBox2446 $2,000.00POBox118 $1.000.00POBox10917 $1,000.00POBox28072-CapitolStation $5,000.00POBox52294 $1,000.00POBox1814 $5,000.00POBox25937 $25,000.002EastSouthStreet $10,000.00OneEastSouthStreet $5,000.00POBox400 $10,000.00POBox41229 $100,000.00800ManchesterAvenue
$2,000.001408DixieTrail $5,000.009211N.TryonStreet,#4-187 $25,000.00POBox10614 $25,000.007409FallsofNeuseRoad $1,000.00220NorthJacksonStreet,2ndFloor 510.000.00POBox37 $25,000.00POBox408 $50,000.001704OberlinRoad $2,500.001101HaynesStreet,Ste.207 $15,000.003301N.FairfaxDrive,Ste440 $115,000.00POBox25157 $25,000.00103S.Building.CampusBox6105 $7,000.00CampusBox8614 $10,000.00POBox17822 $1,000.001020WestMarketStreet $10,000.00225HillsboroughStreet,Ste280

CITY]STATE Raleigh,NC27601 Raleigh,NC27601 Raleigh,NC27611-5157 Washington,DC20036 Raleigh,NC27601 LosAngeles,CA90034 Washington,DC20009 Raleigh,NC27601 ChapelHill,NC275993380 Henderson,NC27536 Raleigh,NC27601 Washington,DC20037 Raleigh,NC27601 Asheville,NC28806 BariumSprings,NC28010 Burlington,NC27215 Raleigh,NC27604 Lilbum,GA30047-6866 Raleigh,NC27604 ChapelHill,NC27515 Godwrn,NC28344 Raleigh,NC27605 Raleigh,NC27611-8072 Raleigh.NC27612 Asheboro.NC27204 Raleigh,NC27611-5937 Raleigh,NC27601 Raleigh,NC27601 Broadway,NC27505 Raleigh,NC27629-1229 Media,PA19063 Raleigh,NC27607 Charlotte,NC28262 Raleigh,NC27605 Raleigh,NC27615 Media,PA19063 Henderson,NC27536 Lynchburg,VA24505 Raleigh,NC27608 Raleigh,NC27604 Arlington,VA22201 Raleigh,NC27611-5157 ChapelHill,NC27599-6105 Raleigh,NC27695-8614 Raleigh,NC27619 Louisville,KY40202 Raleigh,NC27603

TYPEOFEXPENSE Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant Grant



12/17/03 12/17/03 12/17/03 12/23/03 1/1/04 1/8/04 1/12/04 1/21/04 2/1/04 3/1/04 2/1/04 3/1/04 2/4/04 3/16/04 4/2/04 4/2/04 4/6/04 5l1/O4 5/1/04 5/1/04 5/1/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04 6/4/04

SPCAofWakeCounty RaleighCharterHighSchool NCMuseumofHistoryAssociates UniversityofNorthCarolinaatChapelHill JohnLockeFoundation PopeCenterforHigherEducationPolicy UniversityofNorthCarolinaatChapelHill WesternCarolinaUniversy JohnLockeFoundation JohnLockeFoundation PopeCenterforHigherEduutlonPolicy PopeCenterforHigherEducationPolicy JohnLockeFoundation RTCAMission PopeCenterforHigherEducationPolicy JohnLockeFoundation NorthCarolinaFamilyPolicyCouncil PopeCenterforHigherEducationPolicy JohnLockeFoundation JohnLockeFoundation JohnLockeFoundation JohnLockeFoundatlon PopeCenterforHigherEducationPolicy AmericansForProsperity AmericansForProsperity NorthCarolinaFamilyPolicyCouncil JesseHelmsCenterFoundation NorthCarolinaInstituteForConstitutionalLaw AtlasEconomicResearchFoundation TheCatoInstitute CenterforPopularCulture TheHeritageFoundation InstltuteforHumaneStudies InstituteforHumaneStudies InstituteforHumaneStudies InstituteforJustice WashingtonLegalFoundation AmericanAcademyforLiberalEducation AmericanCouncilofTrustee/Alumni CommitteeforaConstructiveTomorrow NationalAssociationForScholars NationalJoumallsmCenter TheFederalistSociety TheFoundationForEconomicEducation,Inc. TheFundforAmericanStudies FoundationForIndividualRights&Educatlon InstituteForResponsibleCitizenship IntercollegiateStudiesInstitute,Inc.

$1,000.00200PetnderLane

VOID

$20,000.00POBox25937 $10,000.00103S.Buildlng,CampusBox6105 $104,166.66200WestMorganStreet.Ste200 $20,000.00POBox17822 $3,600.001038.Building,CampusBox6105 $1,145.00242Hwy107
$104,166.66200WestMorganStreet,Ste200 $104,166.66200WestMorganStreet,Ste200 $20,000.00POBox17822 $20,000.00POBox17822 $59,000.00200WestMorganStreet,Ste200 $5,000.00POBox91640 $20,000.00POBox17822 $104,16666200WestMorganStreet.Ste200 $25,000.00POBox20607 $20,000.00POBox17822 $13,889.00200WestMorganStreet,Ste200 $118,055.55200WestMorganStreet,Ste200 $35,000.00200WestMorganStreet,Ste200 $118,055.55200WestMorganStreet,Ste200 $25,000.00POBox17822 $100,000.001726MStreet.NW,TenthFloor $50,000.001726MStreet,NWITenthFloor $20,000.00POBox20607 $25,000.00POBox247 $40,000.003200BeechleafCourt,Ste500 $100,000.004084UniversityDrive,Ste103 $100,000.001000MassachusettsAvenue,NW $10,000.004401WilshlreBlvd,4thFloor $100,000.00214MassachusettsAvenue,NE $30,000.003301N.FairfaxDrive,Ste440 $50,000.003301N.FairfaxDn've,Ste440 $100,000.003301N.FairfaxDrive,Ste440 $25,000.001717PennsylvaniaAvenueNW,Ste200 $25,000.002009MassachusettsAvenue,NW $10,000.00105017thStreet,NW-Ste400 $10,000.001726MStreet,NW,Ste800 $5,000.00POBox65722 $25,000.00221WitherspoonStreet,2ndFloor $10,000.00110EldenStreet $25,000.00101518thStreetNW,Ste425 $5,000.0030SouthBroadway $20,000.001706NewHampshireAvenue,NW $25,000.00210WestWashlngtonSquare,Ste303 $10,000.00122725thStreetNW,SixthFloor $20,000.00POBox4431
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$20,000.001101NorthHighlandStreet $20,000.001101NorthHighlandStreet $2,500.009211N.TryonStreet,#4-187 $10,000.00110EldenStreet $2,500.004455ConnecticutAvenue,NWSte330 $5,000.00161OttowaAvenue,NW,Ste301 $1,000.0010BenningStreet#151 $5,000.00POBox188350 $5,000.001007CameronStreet $1,000.0015333NorthPrmaRoad,Ste165 $10,000.001920LStreet,NW,Ste200 $5,000001001ConnecticutAvenue,NW,Ste219 $10,000.00151316thStreet,NW $5,000.0014PidgeonHillDrive,Ste500 $5,000.001301ConnecticutAvenue,NWSte400 $1,000.00225StateStreet.Ste302 $25,000.001001ConnecticutAvenueNW,Ste1250 $1,000.001007CameronStreet $5,000.001350ConnecticutAvenueNE,Ste410 $5,000.00POBox618 $10,000.001001ConnecticutAvenue,NW,Ste204 $5,000.00301GStreet,NW $10,000.00662FergusonRoad $10,00000717SecondStreet,NE $1,000.00101518thStreeth,Ste300 $5,000.003301N.FairfaxDrive $1,000.001600WilsonBlvd,Ste900 $1,000.00POBox568 $25,000003301NorthFairfaxDrive,Ste450 $5,000.0012770CortRoad,Ste.800 $5,000.008001BraddockRoad $1,000.00108NorthAlfredStreet $10,000.001201FStreet,NW,Ste200 $10,000.00755SansomaStreet,Ste450 $10,000.002048AnalysisDrive,SteA $10,000.00115017thStreetNW,Ste530 $2,500.00BowlingGreenStateUniv225TroupSt $1,000.003340PeachtreeRoadNE,Ste2515 $10,000.001900MStreetNW,Ste.550

Void

$20,000.003600GlenwoodAvenue,Ste101 $228,000.00Box7001/AHolladayHall $25,000.003415S.SepulvedaBlvd,Ste400 $118,055.55200WestMorganStreet,Ste200 $25,000.00POBox17822

TotalContributions$3,981,967.25
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JOHN WILLIAM POPE FOUNDATION 581691765

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE

CALIBRE
VARIOUS

TOTAL TO FORM 990PF, PART I, LINE 3, COLUMN A

AMOUNT

42,210.
39,917.

82,127.

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT

VARIOUS 2,886,148. 0. 2,886,148.

TOTAL TO FM 990PF, PART I, LN 4 2,886,148. 0. 2,885,148.

FORM 990PF ACCOUNTING FEES STATEMENT 3

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

PROFESSIONAL FEES 8,741. 8,741. 0.

TO FORM 990-PF, PG 1, LN 16B 8,741. 8,741. 0.

FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 4

(A) (B) (c) (D)
EXPENSES NET INVEST ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

INVESTMENT FEES 1,023. 1,023. 0.

To FORM 990PF, PG 1, LN 16C 1,023. 1,023. 0.

16 STATEMENT(S) 1, 2, 3, 4
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JOHN WILLIAM POPE FOUNDATION 581691765

Q

FORM 990PF OTHER EXPENSES STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

MISCELLANEOUS 25. 25. 0.

TO FORM 990PF, PG 1, LN 23 25. 25. 0.

FORM 990-PF CORPORATE STOCK STATEMENT 6

FAIR MARKET
DESCRIPTION BOOK VALUE VALUE

CDI CORPORATION 5,119,366. 34,703,835.
NCNB SHARES 23,415. 676,960.
WAL-MART SHARES 2,286. 1,027,132.
CATO SHARES 2,300. 4,490.
FAMILY DOLLAR SHARES 663. 123,201.
DOLLAR GENERAL SHARES 2,147. 181,282.
CALIBRE INVESTMENTS 10,031,773. 10,305,063.
VARIETY WHOLESALERS 1,232,000. 1,232,000.

TOTAL TO FORM 990-PF, PART II, LINE 10B 16,413,950. 48,253,963.

1nnAn-11n 10'30E hnlf
17 STATEMENT(S) 5, 6
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NORTH CAROLINA.
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Before the undersigned, a Notary Public of Chatham
County North Carolina, duly commissioned and authorized to
administer oaths, afrmations, eto., personally appeared
Donna Clayton, who, being duly sworn or afmted, according
to law, doth depose and say that she is Billing Manager-Legal
Advertising of The News and Observer a corporation
organized and doing business under the Laws of the State of
North Carolina, and publishing a newspaper known as The
News and Observer, in the City of Raleigh , Wake
County and State aoresaid, the said newspaper in which such
notice, paper, document, or legal advertisement was published
was, at the tithe of each and every such publication, a
newspaper meeting all of the requirements and qualifications
of Section 1-597 ofthe General Statutes of North Carolina and
was a qualied newspaper Within the meaning of Section 1-
597 of the General Statutes ofNorth Carolina, and that as such
she makes this afdavit. that she is familiar with the books,
files and business of said corporation and by reference to the
ies of said publication the attached advertisement for JOHN
POPE FOUNDATION was inserted in the aforesaid
newspaper on dates as follows: 07/20/05

Account Number: 87133040

The have is correctly copied from the books and files oi-the aforesaid Corporation and publication.

%%hh-_-"3 \
from Cou$"Mu-IN

9. '36' \
til-9

"Iurrm
.......r3i"

none is,
~

Billing Manager-Legal Advertis g

Sworn or afrmed to, and subscribed before me, this
21 day of JULY . 2005 AD

In Testimony Whereot, Ihave hereunto set my hand
and afxed my ofcial seal, the day and year aforesaid.

Aimee-nmar'y Public

My commission expires 14" ofMareh 2009.
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