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Form PF

Department at the Treasurylnlunnl Revenue Son/ice
Treated as a Private Foundation

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

Note: The organization may be able to use a copy or this return to serist stare reportinlrequiremenls

OMB No thin-0052

2004

For caienderyear 2004, numeral beginniry JUL 1L 2004 Land ending JUN 30 , 2005
G Check all lhataplult: [:1 Initiairelurn E] Final return 1:] Amended return Address change [:1 Name change

Use the IRS Name 0 Organization A Employer identication number

label.
Otherwise. JOHN WILLIAM POPE FOUNDATIQ 58-16_91765

pllnl Nurmoor and (street (or 9.0. box number it mutt ii: not delivered to enact riddroutt) Roe-valuing 3 Telephone nu mbur
Scrapez'mc3401 GRESHAM LAKE ROAD (919) 8766000
lnmucuona CW 0r town. state, and ZIP code C it exemption nppiicntlon in pending, chock new I Ft]

ALE IGH I NC 2 '7 6 l 5 D 1 Foreign organizations, check here pt]
H Chock type o1 organization:W Section 501(c)(3) exempt private inundation 2' 2:231:m'tiittstzfiznitzi '" DD
[:3 Section 4947(a)(1) nonexemptcitaritable trust [:| Other taxable private ioundation E prlvm (oundauon smug wasemmam

I Fair market value oiail assets at end of year J Accounting method: [Z] Cash E: Accrual under section 507(b)(1)(A). check here DC]
(from P8" "- CO (C). ""9 76} 0th" (SPECW)______ F It the loundation is in a 60-month termination
) $ 5 3 l 5 7 9 . 8 5 1 . (PM It COIUmn (d) mUSt be 0 Cash DES/S) under section 5074b)(1)(81heck here . D

exieii"p"erii%rs "t "ttttnz'mm M tier:
1 Contributions. gilts. giants. etc.. received 3 . 8 6 2 . 40 2 . N/ A
2 Chock p ttrnitounuatlari Is not required to attach Sch B
3 emitted? ." ."f . 2 7 6 28 7 7 . 9 6 , 1 4 1 . STATEMENT 1
4 Divrdends and Interest lrom securities 3 . 4 1 2 . 41 7 . 2 , 87 0 , 6 4 9 . STATEMENT 2
Se Gross rents

I) Not rental income 0r (loan)

3 6aW" . -~ ) 2' 4 80 M -
5 basaomonlinom .I
q), 7 Cnpllui gain not incomoU'rom Part IV. line 2) 2 . 4 8 9 7 o
z 8 Net short-term capital gain I

9 Income modilications._..
Grow auto: loan roturno10a and niiowimcoo , ,,

b Lesa Cooiolgoodo acid I
c Gress prolit 0r (loss)

11 Other income I I II I I 3 . 031 . 787 . 0 . STATEMENT 3
12 Total Add lines 1 through 11 M. t. .. u. 134 064 L180 . 5 . 4474 487 .
13 Camponontlon ololcoro. dlroclow truoloon. etc I 0 . 0 . 0 -
14 Other employee salaries and wages

m 15 Pension plans, employee benelits I II
416a ai ,.. ..$TMT 4 1904.84. 0. 0.

o 1 some I I
I ...r, herpretesst STMI 5 93,903. 24L945. O.

17 interest '0
1396935 9 I AUN 6

._ Mepiminjndwmbn

e zocrentaoaa
U , s. an meetings
g 22 Printing and publications
3' 23 Other expenses STMT 6 83 . 82 2 . 56 1 . 0 o

{a 24 Total operating and administrative
S. expenses Addlines13li1rough 23 368L209 . 251 506 . 0 o
o 25 Contributions, grits, grants paid 7+4 0 7 , 7 2 8 . 7 A 0 7 . 7 2 8 -

26 Total expenses and disbursements
Addline524and25 741755937. 25506. 7L407.728.

27 Subtract line 26 lrom line 12
a Excess ol revenue over expense: and disbursements 5 L2 8 8 , 2 4 3 u
b Net investment income (Ilneoalive. emu 43-) 5 i 4 2 l 1 9 8 l -
c Ldtusted net income at negative enter -0-t MA

LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions Form 990-PF (2004)
d2350l01-03-05 pt



Fnrm 990-PF (7004) JOHN WILLIAM POPE FOUNDATION 58-1691765 Page 2
Beginning 01 year End pl yearBalanc Sheets Attached schedules and amounts In the descrlpllon

Pan " e ""m" N m'""""" (a) Book Value (it) Book Value (c) Fair Market Value

Cash - non-interest-bearing 5 , 4 4 8 . 3 7 3 , 9 6 6 . 3 7 3 . 9 6 6 .

Assets

8
9

11

12
13
14

15

16

Savings and temporary cash investments
Accounts receivable b
Less allowance for doubtlul accounts b

9,839,564. 114821.632. 111821.632.

Pledges receivable F
Less allowance lor doubttul accounts >
Grantsrccclvable .......... II _ I, I H ,.
Receivables due lrom otllcers. directors. trustees. and other
dlsqualilled persons I II I I I
Ohmnotesnnoloansrecelmla I II II I I D
Less allowance fer deubtlul accounts >
Inventories lor sale er use
Prepaid expenses and deterred charges

10a Investments US. and state government obligations
b Investments - c0rporate stock
c Investments - corporate bonds

STMT 7

Investment: -land. buildings. and equipment basis P
Lass accumulated depreclarlon F

16,413,950. 19,351,607. 41,384,253.

Investments - mongage loans
investments - other
Land, burldrngs, and equrpment basis P
Less accumulated canreclatlon II I D
Other assets (deseribe b

Total assets (to be completed by all Irlers) 26,258,962. 31,547,205. 53,579,851.

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses
Grants payable
Delerred revenue _
Lanna horn omega, dlroctorn. lruoloon. and other dloqunllllou persona
Mortgages and other notes payable
Other liabilities (describe b

Total IiabllltleaLadd lines 17 throunh 22)

NetAssetsorFundBalances

24
25
26

27
28
29
30

31

Organizations that lollow SFAS 117. check here D 1:]
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted
Temporarily restricted
Permanently restricted
Organizations that do not lollow SFAS 117, check here
and complete lines 27 through 31.
Capital stock. trust prrncrpal, or current lunds
Paid-in or capital surplus. or land, mag. and equipment lund
Retained earnings, accumulated Income. endowment. or other lunds
Total net assets or tund balances

HE]

Total liabilities and net assets/lund balances

0. O.
O. 0.

26,258,962. 31,547,205.
26,258,962. 31,547,205.

26,258,962. 31,547,205.

part m Analysis of Changes in Net Assets or Fund Balances

1

050.56.)

Total net assets or lund balances at beginning oi year - Part II, column (a). Irne 30
(must agree wrth end-ot-year ligUre reported on prror year's return)
Enter amount from Pan I. line 273
Other Increases not Included in Irne 2 (Itemize) D
Add lines 1, 2, and 3
Decreases not included in Irne 2 (itemize) b

26,258,962.
5,288,243.

0
31,547,205.

0.

Total net assets or fund balances at end at year (Irne 4 mrnus line ) - Part II, column (b). Irne 30 mwaanpn 31,547,205.

42351 1
0103-05

Form 990-PF (2004)



Wm 990' (2004} JOHN WILLIAM POPE FOUNDATION 581691765 939:3
rPart IV [ Capital Gains and Losses for Tax on Investment Income

(3) List and describe the mum at property sold (e.g.. real estate. (wigil'lfcalgged (c Dale acquired (d) Date sold
2-story brick warehouse; or common stock. 200 shs. MLC Co.) D _ 00mm" "10 - day. yr-I (m0-. day. yr-I

1a CALIBRE INVESTMENTS P VARIOUS VARIOUS
b CALIBRE INVESTMENTS P VARIOUS VARIOUS
c THE LIMITED P 10/20_/04 10J_20/04
d
L

. - (l) Dopreclatlon allowed (9) Cost or other basis (h) Gain or (loss)(3) Gross sales price (or allowable) plus expense 0' sale (a) plus (t) minus (0)

a 80,029. 80,029.
b 149.792. 149.792.
c 4,711,885. 2,461,009. 2,250,876.
0
e

Complete only lor assets showmg gain in column (h) and owned by the to undation on 12/31/69
Adtusled basis

(I) F.M.V. as 0'12/31/69 as 0(12/31/69
(k) Excess olcol (i)
over col (i). ll any

(I) Gains (Col. (h) gain minus
col. (k). but not less than -0~) or

Losses (lrom col (h))

a 8 0 . 0 2 9 .
b 1 4 9 . 7 9 2 .
c L2 5 0 , 8 7 6 .
d
e

2 Capital gain net income or (net capital loss). ( (3:23:31?{Ei''iai'r'i'ili' ) 2 2 , 4 8 0 , 6 9 7 .

3 Net short-term capital gain or (loss) as delined In sections 1222(5) and (6).
ll gain, also enter in Part I, line 8, column (at
It (loss). enter -0- in Pan t. line 8 HM. m _ I l I 3 MA

Wart V Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private toundations subiect to the section 4940(a) tax on net investment income )

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

Was the organization liable for the section 4942 tax on the distributable amount ol any year in the base period? [:1 Yes DZ} No
It 'Yes, the organization does not quallm under section 4940(e). Do not complete this oart.
1 Enter the appropriate amount in each column l0r each year; see instructions belore making any entries

(a W.)
Calendar ygzsfo?%a&ge)a$abseginninm) Adjusted qualitgzng distributiOns Net value ol nonchcgritable-use assets (col @fgi3,32%b'y338( (m

2003 3.981.967. 38,125,439. .1044438
2002 2,684,602. 15,391,916. .1744164
2001 2477.602. 7.712.080. .2823625
2000 1.693.666. 8,090,479. .2093406
1999 2.089.993. 9.251.852. .2259000

2 Total of line 1, column (d) . 9 9 6 4 6 3 3
3 Average distribution ratio tor the 5-year base period - mm the total on line 2 by 5, or by the number of years

the foundation has been in extstence Il less than 5 years . l 9 9 2 9 2 7

4 Enter the net value of noncharitabIe-use assets for 2004 trom Part X. line 5 6 0 . 4 8 9 . 4 O 5 .

5 Multiply line 4 byline 3

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

7 Add lines 5 and 6

8 Enter qualifying distributions from Part XII, line 4
It 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.

423521/0103-05

12.055.097.

54,220.

12.109.317.

7.407.728.

Form 990PF (2004)



F0m1990-FF (2004) JOHN WILLIAM POPE FOUNDATION 58 -1 6&17 6 5 P6164
rPart VT] Excise Tax Based on Investment Income (Section 4940(3). 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating loundations described in section 4940(d)(2). check here > [:1 and enter "MN on line 1
Date 01 ruling letter: (attach copy 01 ruling letter it necessary-see instructions)

h Domestic organizations that meet the section 4940(e) requirements in Part V. check here D [j and enter 1% 1 1 0 8 . 4 4 0 -
01 Part l, line 27!)

c All other domestic organizations enter 2% Ol line 27b. Exempt lOreign Organizations enter 4% 01 Part l, line 12, col. (b)
2 lax under section 511 (domestic section 4947(a)( 1) trusts and taxable lorrndations only Others enter -0-) I L 0 .
3 Addllnesianuz ......................... __ I .............................................. n H H 3 108_._440.
4 Subtitle A (income) tax (domestic section 4947(a)( 1) trusts and taxable tOuiidellons only. Others enter 0-) , _ 4 0 .
5 Tax based on investment income. Subtract line 4 lrorn line 3. It zero or less. enter -0- H 5 l 0 8_L_4 4 0 .
6 Credits/Payments:

a 2004 estimated tax payments and 2003 overpayment credited to 2004 I 6a
b Exempt lorclgn organizatIOns - tax withheld at source H . , I , 6b
1: Tax paid with applicatiOn ler extension 01 time to tile (Form 8868) 81:
d Backup Withholding erroneously Withheld _ 6d

7 Total credits and payments. Add lines Ba through 6d 7 0 .
8 Enter any penalty lor underpayment oi estimated tax. Check here [:1 ii Form 2220 is attached 8
9 Tax due, Ii the total 01 lines 5 and 8 is more than line 7, enter emountowed b 9 1 0L 4 4 O .

10 Overpayment. ll irne 7 is more than the total 01 lines 5 and 8. enter the amount overpaid b 10
11 Enter the amount of line 10 to be: Credited to 2005 estimated tax) lReiunded) 11

FPart Vii-AJ Statements Regarding Activities
1a During the tax year. did the organization attempt to influence any national. state. or local legislation or did it particrpate or intervene in YES NO

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

If the answer IS 'Yes' to in or 1b, attach a detailed description of the actiwties and copies of any materials published or
drstnbuted by the organization in connection with the activities

c Did the organization tile Form 1120-POL lor this year? _ to X
it Enter the amount (it any) 01 tax on political expenditures (section 4955) imposed during the year:

(1) 0n the Organization.) 5 0 . (2) 0n organization managers b $ 0 .
e Enter the reimbursement (it any) paid by the organization during the year lor political expenditure tax imposed on organization

managers.) $ 0 .
2 Has the Organization engaged in any activities that have not previously been reported to the IRS? 2 X

I! 'Yes, ' attach a detailed description or the activities.
3 Has the organization made any changes. not previously reported to the ms. in its governing instrument. articles 01 incurporation, or

bylaws. or other similar Instruments? it 'Yes. ' attach a conformed copy of the changes 3 X
4a Did the organization have unrelated business gross income 0151.000 or more during the year? 421 X

b It 'Yes, has it lead a tax return on Form 990-1 tor this year? 4b X
5 Was there a liquidation. termination, dissolution. or substantial contraction during the year? 5 X

I! 'Yes, ' attach the statement required by General Instruction T
6 Are the requrrements 01 section 508(e) (relating to sections 4941 through 4945) satistied 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 conict With the state law

remain in the governing instrument? 6 X
7 Did the organization have at least $5.000 in assets at any time during the year? 7 X

I! 'Yes, ' complete Part II, col (c), and Part XV
Ba Enter the states to which the toundallon reports or With which it IS registered (see instructions) b

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

of each state as requrred by General instruction G? If 'No, ' attach explanation Bi: X
9 is the organization claiming status as a private operating loundatlon Within the meaning of section 4942(i)(3) or 4942(i)(5) tor calendar

year 2004 or the taxable year beginning in 2004 (see instructions for Part XIV)? it 'Yes, ' complete Part le 9 X
10 Did any persons become substantial contributors during the tax year? It Yes - attach a schedule listing thelr names and addresses 10 X
11 Did the organization comply With the public inspection requrrements tor its annual returns and exemption application? 11 X

Web Site address > NjA
12 The books are in care of b JAMES ARTHUR POPE , PRESIDENT Telephone no. >( 9 1 9 2 87 6 - 6 0 0 0

Located at b 3 4 0 l GRESHAM LAKE ROAD , RALEIGI'L NC ZIP+4 >2 7 6 1 5
13 Section 4947(a)(1) nonexempt charitable trusts liling Form 990-PF in lieu of Form 1041 - Check here F El

and enter the amount 01 tax-9mm interest received or acerued durrntLthe year bl 13 I MA
423531
01.03.05 Form 990-PF (2004)



Form 990-PF (2004) JOHN WILLIAM POPE FOUNDAT 1011 5 8 1 9 1 7 6 5 P39? 5
Wart VII-B I 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 N0
in During the year did the organization (either directly or indirectly):

(1) Engage in the sale or exchange. or leasing 01 property with a disqualied person? [:1 Yes it No
(2) Borrow money trom, lend money to. or otherwise extend credit to (Dr accept it lroni)

adisoualilied person? _____________ II I II II II I DYee IE No
(3) Finnish goods. services, or Iacllitles to (or accept them light) a disqualied person? _ CZ] Yes No
(4) Pay compensation to. or pay or reimburse the expenses ol, a disqualiliod person? II I I I I I I D Yes No
(5) Trimstor any Income or assets to a disqualltled person (or make any at either available

lei the benetit or use ola disqualilled person)? _ I I I_ II I II C] Yes [it No
(0) Agree to pay money or property to a government otticial? (Exception. Check 'No'

it the organization agreed to make a grant to or to employ the ottlclal tor a period alter
termination oi government service, It terminating within 90 days.) I I _ [:1 Yes [it No

b It any answer IS 'Yes' to la(1)-(6), did any oi the acts tail to quality under the exceptions described In Regulations
section 53.494t(d)-3 or In a current notice regarding disaster assrstance (see page 20 ol the instructions)? lb X
Organizations relying on a current notice regarding disaster assistance check here P E]

c Did the organization engage in a prior year In any at the acts described in la, other than excepted acts, that were not corrected
betore the lust day ol the tax year beginning in 2004? to X

2 Taxes on tailure to distribute income (section 4942) (does not apply tor years the organization was a private operating foundation
defined in section 4942(i)(3) 0r 4942())(5)):

a At the end of tax year 2004, did the organization have any undistributed income (lines 6d and Be, Part XIII) tor tax year(s) beginning
before 2004? I II [3 Yes [E] No
It 'Yes, list the years b , , , .

o Are there any years listed in 2a for which the organization is not applying the ptOVlSIonS oi section 4942(a)(2) (relating to incorrect
valuation oi assets) to the year's undistrihuted Income? (It applying section 4942(a)(2) to all years listed. answer No' and attach
statement - see instructions.) I _I N/A 2!)

c It the prowswns 0! section 4942(a)(2) are being applied to any ot the years listed in Za, list the years here
D . . .

3a Did the organization hold more than a 2% direct or indirect interest in any busmess enterprise at any time
during the year? _ [TX] Yes [:1 No

b It 'Yes. did it have excess business holdings in 2004 as a result at (i) any purchase by the organization or disqualitied persons after
May 26. 1969; (2) the lapse ol the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
oi holdings acquued by gilt or bequest: or (3) the lapse ot the 10-. 15-. or 20-year last phase holding period? (Use Schedule C.
Form 4720, to determine I! the organization had excess business holdings in 2004 ) I an X

4a Did the organization invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the Organization make any Investment in a prior year (but after December 31. 1969) that could jeopardize its charitable purpose that

had not been removed trom ieopardy betore the tirst day at the tax year beginning in 2004? 4b X
5e During the year did the organization pay or incur any amount to:

(1) Carry on propaganda. or otherwise attempt to inlluence legislation (section 4945(e))? El Yes [it No
(2) Influence the outcome ot any specific public election (see section 4955); or to carry on, directly or indirectly,

any voter registration drive? E] Yes E No
(3) Provrde a grant to an indiVidual tor travel, study,or other similar purposes? [:I Yes it No
(4) Prowde a giant to an organization other than a charitable, etc, organization described in section

509(a)(1). (2), or (3). or section 4940(d)(2)? [:1 Yes [X] No
(5) Provrde Ior any purpose other than religious. charitable. seientiiic, literary, or educational purposes. or tor

the prevention ot cruelty to children or animals? [:1 Yes [E lilo
b It any answer is 'Yes' to 5a(1)-(5), did any at the transactions tail to quality under the exceptions described in Regulations

section 53 4945 or in a current notice regarding disaster as5istance (see instructions)? N / A St)
Organizations relying on a current notice regarding disaster assistance check here > [:1

c It the answer is 'Yes' to question 53(4). does the organization claim exemption from the tax because it maintained
expenditure responsrbility tor the grant? N/A D Yes D No
I! 'Yes, ' attach the statement reqwred by Regulations section 53 49455(d)

6a Did the organization. during the year. receive any funds. directly or indirectly, to pay premiums on
a personal benefit contract? D Yes [1H No

b Did the organization. during the year, pay premiums, directly or indirectly, on a personal benetit contract7 6b X
It you answered 'Yes' to SD. also file Form 8870

Form 990-PF (2004)

623541
0 1 -03 -05



JOHN WILLI. POPE FOUNDATION . 58-1691765
W information About Officers, Directors, Trustees, Foundation Managers, Highly Paces
l___J Paid Employees, and Contractors

1 List all officers, directors. trustees, foundation and their compensation.
(b) Title. and avera e (C) Compensaiion (e) Ex ense

(a) Name and address hours per week devo ed {It not paid. accoun .olher
to osrhon enter -0- allowances

HAIRMAN/DIR TOR

RES IDENT/DI CTOR

IRECTOR

2 Compensation 01 ve highestpaid employees (other than those included on line 1). It none, enter "NONE."
(b Title and average egdplocggglgnuggggs (e) Ex ense

(a) Name and address ol each employee pard more than $50,000 ours per week to) Compensation my. men... accoun . other
devoted 0 posrhon compensation allowances

NONE

Total number at other employees paid over $50,000 >1 0
3 Five highest-paid independent contractors for professional services. if none, enter "NONE."

(a) Name and address ol each person paid mere than $50,000 T ol servrce c) Compensation

Total number at othersr over 000lor rolessronalservrces
Part lX-A mmary rect Charitable c v es

Lrsl the toundatrons four largest direct charitable acttvmes during the tax year Include relevant statistical Inlormatron such as the
number oi organizations and other benefrcranes served. conferences convened, research papers produced. etc.

1 A

Expenses

423551
0143435 Form 990-PF (2004)



Form 990- (2004) JOHN WILLIAM POPE FOUNDATI ON 5 8 l 6 9 1 7 6 5 Page 7

Part lx-B Summary of Program-Related Investments

Describe the two tar p elated investments made b the toundation dur the tax on lines 1 and 2.
1

All other program-rotated investments. Sec instructions
3

Total. Add lines 1 th 3 D

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

1 Fair market value at assets not used (or held tor use) directly in carrying out charitable. etc., purposes:
a Average monthly lair market value at securities in 4 4 , 8 2 4 . 1 4 8 .
it Average of monthly cash balances to 1 6 . 5 8 6 . 4 1 5 .
c Fair market value 01 all other assets . to
d Total(addltnesta.b.andc) ._ N to 61,410,563.
e Reduction claimed tor blockage or other lacl0rs reported on lines 1a and

to (attach detailed explanation) . I l 1e 1 0 .
2 Acoutsnton indebtedness applicable to line 1 assets 2 0 .
3 SubtractiineZiromiinetd. . ,_ . 3 61,410,563.
4 Cash deemed held t0r charitable activities. Enter 1 1/2% at line 3 (for greater amount. see instructions) 4 9 2 14 l 5 8 .
5 Net value at nonchartlabIe-use assets. Subtract line 4 lrom line 3. Enter here and on Part V, line 4 5 6 O , 4 8 9 . 4 0 5 .
6 Minimum investment return. Enter 5% ol lineS 6 3 , 0 2 4441 7 0 .

Distributable Amount (see Instructions) (Section 4942(i)(3) and (i)(5) private operating loundations and certain
foreign organizations check here D [:1 and do not complete this part.)

1 Minimum investment return lrom Part X. line6 ..... u _ H t 3 , 0 24 . 470 .
28 Tax on investment income tor 2004 trom Part VI, line 5 I, I 211 l 0 8 , 4 4 0 .

ti Income tax tor 2004. (This does not include the tax trom Part VI.) 2b 1 . 0 3 5 . 3 7 9 .
c AddiinesZaande. u N 2c 1.143L8L9_.

3 Distributable amount betore adjustments. Subtract line 2c from line 1 3 1 . 8 8 0 . 6 5 1 .
4 Recoveries ot amounts treated as qualifying distributions 4 0 .
5 Addlinesaand4 n 5 1.880.651.
6 Deduction trom distributable amount (see instructions) 6 0 .
7 Distributable amount as adiusted. Subtract line 6 from line 5. Enter here and on Part XIII. line 1 7 1 , 8 8 0 , 6 5 1 .

Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable. etc.. purposes:
a Expenses. contributions. gins. etc. - total trom Part l, column (d), line 26 la '7 , 4 O 74 '7 2 8 .
b Program-related investments -total trom Part IX-B 1b 0 .

2 Amounts paid to acqutre assets used (or held tor use) directly tn carrying out charitable, etc., purposes 2
3 Amounts set asrde for specrttc charitable proiects that sattsty the

a Smtabtlity test (prior IRS approval required) (in
b Cash distribution test (attach the requtred schedule) 3b

4 Qualifying distributions Add lines ta through 8b. Enter here and on Part v, line 8, and Part thl, line 4 4 7 , 4 O 7J2 8 .
5 Organizations that qualify under section 4940(e) tor the reduced rate of tax on net investment

income. Enter 1% of Part I, itne 27b 5 0 .
5 Adjusted qualifying distributions. Subtract line 5 item line 4 6 '7 , 4 0 7 , '7 2 8 .

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

Form 990-PF (2004)

423561
01-03-05



Form BSD-PF (2004)

|Part XIII | Undistributed Income (see instructions)

JOHN WILLIAM POPE FOUNDATION 581691765 Page ts

1

2 Uneiuinouioa Income. ii any, no at tho and or 2003

3 Excess distributions carryover, It any. to 2004:

4 Oualitying distributions lor 2004 lrom

5 Excess distributions carryover applied to 2004

6 Enter the net total at each column as

10 Analysis at line 9:

(at
Carpus

(b)
Years prior to 2003

(C)
2003

(d)
2004

Distributable amount
tor 2004 Irom Part XI. line 7 11880.651.

it Enter amount for 2003 only
b Total t0r pri0r Years.

aFrOiii1999 1.646.365.
bl'roni2000 1.414.686.
cFrOiii2001 1.794.444.
dFrom2002 1.916.607.
eFrom2003 2L206. 971.
I Total of lines 33 through c 8.979.073.

PanXii.ime4:> s 7 .407 . 728 .
a Applied to 2003, but not mare than line 23
b Applied to undistributed income (it prior

years (Election requtred - see instructions)
c Treated as distributions but ol corpus

(Election reduired - see instructions) 0.
d Applied to 2004 distributable amount 1.880.651.
e Remaining amount distributed out ol corpus 5.527.077.

0. 0.
(It on amount appears In column (at) the some amount
must be shown In column (at)

indicated below:
a Corpuo Add Ilnoa 31, 4c and do Subtract IInoS . 14,506,150.
b Prior years undistributed income. Subtract

line 4b lrom line 2b
c Enter the amount at prior years'

undistrihuted income tor which a notice at
deliCiency has been issued. or on which
the section 4942(3) tax has been previously
assessed

d Subtract line 6c trom line so. Taxable
amount - see instructions

e Undistributed tncome tor 2008. Subtract line
4a from line 23 Taxable amount - see instr.

t Undistributed income tor 2004 Subtract
lines 40 and 5 lrorn line I. This amount must
be distributed in 2005
Amounts treated as distributions out at
corpus to satisly requirements imposed by
section l70(b)(1)(E) or 4942(g)(3)
Excess distributions carryover lrom 1999
not applied on line 5 or line 7
Excess distributions carryover to 2005
Subtract lines 7 and 8 from line 6a

1L414L686.a Excess lrorn 2000

0.

1.646.365.

12,859,785.

b Excess lrom 2001 1 ,19 LA 4 4 .
c Excess lrom 2002 1 ,. 6 , 6 0 7 .
dExcesstrom2003 2,206,971.

5g527LO77.e Excess from 2004

42357101 -03-05
Form 990-PF (2004)



FOIm 999'PF WM JOHN WILLIAM POPE FOUNDATION 58 -1917 6 S Page 9
[Part XIWI Private Operating Faundations (see instructions and Part VII-A. question 9) N / A

1 a it the ioundation has received a ruling or determination letter that it is a private operating
ioundation. and the ruling is eiiective ior 2004, enter the date oi the ruling I I p

b Check box to indicate whether the organization is a private opemting ioundation described in section I: 4942mm 1:] 4942mm
2 it Enter the lesser oi the adiusted net Tax year Prior 31/92

inc0nie irom Part I or the minimum (a) 2004 (b) 2003 (C) 2002 ((1)2001 (8) TON"
investment return irom Part X ior
each year listed

I) 85%01 lin02a I _ II
c Otinliiyiiig distributions lrom Part XII,

line 11 lot each year listed I
d Ampunts included In line 2c not

used directly lor active cenduct oi
exomptactivrtles I II I I I I

e Oualttying distributions made directly
lor active conduct oi exempt activrties.
Subtract line 2d irom line 2c

3 Complete 3a. b. or c tor the
alternative test relied upon:

a Assels'allernative test - enter:
(1) Value oi all assets

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

b 'Endowment' alternative test - enter
2/3 of minimum investment return
shown in Pan X, line 6 ior each year
listed

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

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

(2) Support lrom general public
and 5 or mere exempt
organizations as provided in
section 4942(I)(3)(B)(ili)

(3) Largest amount oi support irom
an exempt organization

(4) Gross investment income ,IIIII I
| Part XV Supplementary Information (Complete this part only it the organization had $5,000 or more in assets

at any time during the year-see page 26 of the instructions.)

1 Information Regarding Foundation Managers:
3 List any managers oi the ioundation who have contributed more than 2% ol the total contributions received by the ioundation heiore the close at any tax

year (but only ii they have contributed more than $5,000). (See section 507(d)(2) )

NONE
b List any managers of the ioundation who own 10% or more at the stock of a corporation (or an equally large ponion oi the ownership ol a partnership or

other entity) oi which the ioundation has a 10% or greater interest

NONE
2 Information Regarding Contributionl Grant, Gift, Loan, ScholarshipI etc., Programs:

Check here > E] ii the organization only makes contributions to preselected charitable organizations and does not accept unsolicited requests lor tunds It
the organization makes gifts, grants, etc. (see instructions) to mdrvrduals or organizations under other conditions, complete Items 23. b. c, and d.

a The name, address. and telephone number oi the person to whom applications should be addressed:
JAMES ARTHUR POPE (919) 8766000
3401 GRESHAM LAKE ROAD, RALEIGH. NC 27615 . 9196766000

h The loim in which applications should be submitted and inlormation and materials they should include
REQUEST FOR GRANT WITH REASONS FOR NEED

c Any submisSion deadlines
BY JANUARY 1 ST OF EACH YEAR

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

42:531/01-03-05 Form 990-PF (2004)



form QQO-PF (2004} JOHN WILLIAM POPE FOUNDATION SEE1631765 Page '0
Wart XV] Supplementary Information gonunuad)

3 Grants and Contributions Paid During the Year or Approved ior Fuiure Payment
Recipient Ii recipient is an individual.

show any relalionshln lo Fomdalgn Purposml yarrn or Amoum
an foundation mana er s 3 us con n in IDName and address (home or business) or zubsmnal conmbgor redolent

8 Paid during the year

SEE ATTACHED 7,406,097.

FROM VARIETY WHOLESALERS ,
INC - K1 1,631.

Total W4, A, # b 38 7,407428.
b Approved for future payment

NONE

Total 5 3b 0
42360110103-05 Form 990-PF (2004)



Farm 990-PF(2005L JOHN WILLIAM POPE FOUNDATION 58-1691765 Page 11

Analysis of Income-Producing Activities

Em, gross amoums unless otherwise Indicated Unrelated business Income Excluded by and!!!" 512 m or s u (e)
engage (b) (a) Related or exempt

1 Program service revenue code Amoum d Amoum "mono" "mom
a
b
c
d
e
i
9 Fees and contracts trom government agencies

2 Membership dues and assessments
3 Interest 0n savings and temporary cash

investments _ . 1 4 2 7 6 . 8 7 7 .
4 DlVldedS and interest lrom securities 1 4 3 . 4 l 2 . 4 l 7 .
5 Net rental Income or (loss) lrom real estate.

a Debt-financed property
b Not debt-hnanced property

6 Net rental income or (loss) from personal
property

7 Other Investment income
8 Barn or (loss) lrom sales 01 assets other

thaninventory . I 2,480,697.
9 Net income 0r (loss) from special events

to Gross prolrt or (loss) lrom sales ol inventory
11 Other revenue:

3 VARIETY WHOLESALERS .
n INC. K1 423000 3.031.787.
C
d
e

12Subtotal.Addcolumns(b).(d).and(e). __ 3.031.787. 3.681394. 2.480.697.
13 Total Addline12,columns(b).(d).and(e) , . I 13 2,201,778.
es worksheet in line 13 instructions to verily calculations.)

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

Line No Explain below how each actlvrty lor which income is reported in column (e) of Part XVI-A contributed Importanlly to the accomplishment oi
the organization's exempt purposes (other than by providing lunds lor such purposes).

E VI WTER A

339331.35 Form 990-PF (2004)



Form 990-PF (2004) JOHN WILLIAM POPE FOUNDATION 5 8 1 G 9 l 7 6 5 PamLtz
r! XVI! Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations
1 Did the organization directty or indirectly engage in any at the loiiowmg with any other organizatiOn described in section 50 ttc) ot Yes NO

the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Translers hunt the reporting organization to a noncliaiitahle exempt organization ol

(1) Cash ________ II I I I I I I I I I tel1i X
(2) Other assets I II II II ........... II I I I I I I III _ I . lite} X

b Other transactions:
(1) Stiles ol assets toanoncharitable exempt organization I I I I II I I II I I I II I I I I II I I I I II I tbitl X
(2) Purchases ol assets troma noncharltzible exempt orgaiiizzitionI I I I I I I I I I I II I I II I lug) X
(3) Rental 0t laciiitles. equipment. or other assets I II II II I II I I I 1M3) X
(4) Reimbursement arrangements II I II I II I II I I I I I I I lb 4) X
(5) Loans or loan guarantees II II I I I I II II I II I I I I I I mm X
(8) Pertormance oi services or membership or iundraising solicitations I 1b 6 X

0 Sharing ot lacilitles, equipment, mailing lists. other assets. or paid employees to X
d It the answer to any at the above is Yes, complete the loilowrng schedule Column (b) should always show the lair market value at the goods. other assets.

or servrces given by the reporting organization. It the organization received less than tair market value in any transaction or sharing arrangement, show in
column d the value at the ds, other assets. or servrces received.

a Line no I: Amount involved c Name oi nencharitable exempt organizati0n ((1) Description ot transters. transactions. and sharing arrangements

23 is the organization directly or indirectly attillated With, or related to. one or mere tax-exempt organizations described
in section 501(c) oi the Code (other than section 501(c)(3)) er in section 527? 1:] Yes No

b It 'Yes, complete the iollowing schedule.
(a) Name at organization (ti) Type ot organization (c) Description ol relationship

N/A

Under penalties of peryury, l declare than have examined this return. including eccmnpenying schedules and statements. and to the beat at my knowledge and Mimi, it is true, correct.
and complete Doctor tion at preparer (other than taxpayer or liduciary) is based on all inlwmation at which preparer has any knowledge

I i ll/1b .5
33 St at lotticer or trustee Date Title

E In Preparer's Date ,EEIeck it Preparers SSN or PWN

Signature 4 // 0 emiloyed > i: 390442783
E g; Hrmsnamewryours GOSPOD K, C A, PA EIN > 56-2344058
a: Slsmulomi 4101 LAKE BOONE TRAIL , SUITE 215

ms-"GZ'PW' RALEIGH. NC 27607 Phone no. (919) 510-9399
Form 990-PF (2004)

42352101-03-05



Schedule B Schedule of Contributors
(Form 990. BQO-EZ. or

990-95) Supplementary Information far 4
009mm 0' ""1 T'MW'Y line 1 ol Form 990. 990-EZ. and 990-PF (see instructions)intanul Revenue Service

OMB No 1545-007

Name of organization Employer identification number

JOHN W114le 29.215 FOUNDATIQN 58-m1765
Organization type (check one)

Fliers 01: Section:

Farm 990 Or 990-EZ 501 (c)( ) (enter number) organization

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

527 political organization

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

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

DDBDDD 501(c)(3) taxable private foundation

Check if your organization is covered by the General Rule or a Special Rule. (Note: Only a section 501(c)(7), (8), or (10) organzation can check boxes
for both the General Rule and a SpeCial Rule-see instructions )

General Rule

[E For organizations ling 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 I and il)

Special Rules-

E] FOr a section 501(c)(3) organization tiling Ferm 990. or Form 990-62. that met the 33 1/396 support test of the regulaiiOns under
sections 509(a)(1)/170(b)(1)(N(VI) and recelved lrom any one contributOr, during the year. a contribution oi the greater ol $5,000 or 2%
of the amount on line 1 of these forms (Complete Parts I 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 Ill )

1:] For a section 501(c)(7). (8), or (10) organization ling 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 contnbutions that were received during the year ior an excluswely religious.
charitable, etc , purpose Do not complete any of the Parts unless the General Rule applies to this organization because it 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 8 (Form 990, 990-EZ, or 990-PF), but
they must check the box in the heading of their Form 990, Form 990EZ. or on line 2 0! their Form 990PF, to certify that they do not meet the tiling
reqmrements of Schedule B (Form 990, 990-52, or 990-PF)

LHA For Paperwork Reduction Act Notice, see the Instructions schedule 3 (Form 990, 990-52, or ggoPF) (2004)
for Form 990, Form 990-EZ. and Form 990-PF.

423451 11-24-04



Scimiqu a (Form vvo ww-ht. or vw-H-uzwoi
Name of organization

JOHN WILLIAM POPE FOUNDATION

Part i Contributors (See Specic Instructions.)

Page: 1 n1 1 ()1?th
Employer Identication number

58-1691765

(a)
No.

(bi
Name, address, and ZIP + 4

(cl
Aggregate contributions

tdi
Type of contribution

1 JOHN W. POPEJ SR.

3401 GRESHAM LAKE ROAD

RALEIGH. NC 27615

S 1.401.393.

Person [1]
Payroll [:1
Noncash [:3

(Complete Part ii ii there
is a noncash contribution)

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

2 VARIETY STORES . INC Person [I]
Payroll [:1

3401 GRESHAM LAKE ROAD 5 2,461,009. Noncash iii

RALEIGH. NC 27615
(Complete Part II it there
Is a noncash contnbution )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)
Aggregate contributions

(d)
Type of contribution

Person :3
Payroll [:1
Noncash [3

(Complete Pan II It there
is a noncash contribution )

(a)
No.

0-))
Name. address, and ZIP + 4

(c)
Aggregate contributions

(d)
Type of contribution

Person [:1
Payroll E]
Noncash [:3

(Complete Part Ii if there
rs a noncash contribution)

(a)
No.

lb)
Name, address, and ZIP + 4

(C)
Aggregate contributions

Id)
Type of contribution

Person C]
Payroll C]
Noncash [3

(Complete Part ii If there
IS a noncash contribution )

(a)
No.

0!)
Name, address. and ZIP + 4

(0)
Aggregate contributions

(d)
Type of contribution

Person [:1
Payroll E]
Noncash E]

(Complete Part Ii if there
Is a noncash contnbutron)

423452 11-24-04 Schedule B (Form 990. 990-EZ, or 990-PF) (2004)



Sch-Mute B For 004", Min-=7 n magi-2m.)
Namo oi organization

Page 1 or 1 oiPnrtII
Employer identication number

JOHN WILLIAM POPE FOUNDATIQH 584591765

Part II Noncash Property (See Specmc Instructions)

in)

N 0) FMV (ortstlmntei (d1P's. Descrlptlon of noncush property given (see instructions) Date received

200 000 SHARES OF THE LIMITED
2 STOCK

4.708.000. 10/20/04

(3)

No' (b FMV ((thlmate) (d)frPat-'2. Description of noncash property given (see insucuons) Date received

(a)

No' m FMV (or(:)stimate) (d)
"0"" Description of noncash property given . Date received
Par (see Instructions)

(3)

N (b) FMV ((ceLtimate) (d)
from Descriptlon of noncash property given . tr t. Date received
Part I (see ins uc ions)

(8)

N' (b) FMV (or(:)stimate) (d)
from Description of noncash property given . . Date received
Part I (see instructions)

(a)

N' (b) FMV (or(:)stimate) (d)fr .PST] Description of noncash property given (see mstmcons Date received

423453 11-24-04 Schedule B (Form 990, 990-EZ, Or 990-PF) (2004)



JOHN WILLIAM POPE FOUNDP.)N 581691765

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

SOURCE AMOUNT

CALIBRE 14,664.
VARIETY WHOLESALERS, INC - K1 146,475.
VARIETY WHOLESALERS, INC K1 - TAX EXEMPT 34,261.
VARIOUS 81,477.

TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 276,877.

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT

VARIETY WHOLSALERS, INC - K-1 541,768. 0. 541,768.
VARIOUS 2,870,649. 0. 2,870,649.

TOTAL TO FM 990-PF, PART I, LN 4 3,412,417. 0. 3,412,417.

FORM 990-PF OTHER INCOME STATEMENT 3

DESCRIPTION AMOUNT

VARIETY WHOLESALERS, INC. K-l 3,031,787.

TOTAL TO FORM 990-PF, PART I, LINE 11, COLUMN A 3,031,787.

FORM 990-PF LEGAL FEES STATEMENT 4

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

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

PROFESSIONAL FEES 190,484. 0. 0.

TO FM 990-PF, PG 1, LN 16A 190,484. 0. 0.

STATEMENT(S) 1, 2. 3 . 4



JOHN WILLIAM POPE FOUNDP.N 58-1691765

FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 5

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

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

INVESTMENT FEES 93,903. 24,945. 0.

TO FORM 990-PF, PG 1, LN 16C 93,903. 24,945. 0.

FORM 990-PF OTHER EXPENSES STATEMENT 6

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

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

MISCELLANEOUS 561. 561. 0.
INVESTMENT EXPENSES 68,956. 0. 0.
OTHER ND EXPENSE FROM K-l 14,305. 0. 0

TO FORM 990PF, PG 1, LN 23 83,822. 561. 0.

FORM 990-PF CORPORATE STOCK STATEMENT 7

FAIR MARKET
DESCRIPTION BOOK VALUE VALUE

CDI CORPORATION 5,119,366. 21,985,782.
BANK OF AMERICA SHARES 23,415. 719,680.
WAL-MART SHARES 2,286. 938,358.
CATO SHARES 2,300. 6,195.
FAMILY DOLLAR SHARES 663. 105,705.
DOLLAR GENERAL SHARES 2,147. 188,696.
CALIBRE INVESTMENT ACCOUNT 15,364,364. 16,207,837.
VARIETY WHOLESALERS, INC <1,162,934.> 1,232,000.

TOTAL TO FORM 990-PF, PART II, LINE 10B 19,351,607. 41,384,253.

STATEMENT(S) 5, 6, 7
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Units

Security/Description NOMCurrency

300000

MACROMEDIAINC MACR200000 PPLCORP PPL150000 UNITEDDEFENSE UDI75000 AMERICANAXLE6LMFGHLDGSINC AXL140000 ADVANCEAUTOPARTS AAP50000 AMERICANAXLE&MFGHLDGSINC AXL145000 CAESARSENTERTAINMENTINC ACQBYHET6/14/0580000 CAESARSENTERTAINMENTINC ACQBYHET6/14/0550000
99999764

Purchase

Date 04/30/2004 04/28/2004 03/23/2004 03/23/2004 06/28/2004 03/23/2004 04/05/2004 06/22/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Pdce

FxRate 100000 3106000 100000 3495000 100000 4585000 100000 3495000 100000 1405000 100000 1476000 100000

Date 06/30/2004

Sale

Price
FxRate 4093490 100000

06/30/2004 06/30/2004 06/30/2004 07/01/2004 07/02/2004 07/02/2004 07/02/2004 07/02/2004

2411480 100000 4577640 100000 34.84410 100000 3569700 I00000 4345680 I00000 3466250 I00000 1456000 100000 1456000 100000

OriginalCost
AdjustedBasis

Proceeds 11,08800 11.088
,6518 3,68200 3,68200 4,81284 6,75600 675600 6,8 2,32950 2,32950 2.60949 4,89300 4,89300 4,99046 2,29250 2,29250 2,17029 5,06775 506775 5,01869 1,12400 1,12400 1,16078 73800 73800 72548

ThesenanctalsareproducedbyOFFITBANK'sportfolioaccounungsystem.Investorsshouldconsultpersonaltaxadwsors wrthrespecttotheproperFederal.StateandLocalIncomeandotherTaxconsequencesandreportingrequtrcments

CapitalGainsType
Shor1TermS LongTermL

1,13084S
10280S 9746S

(12221)S (4906)S 3678S (1252)5

Ordinary Currency
Oiher

Mkt.DISC



Secunly/Descnptuon NOMCurrency CAESARSENTERTAINMENTINC ACQBYHET6/14/05 GOODRICHBFCO CR MANPOWERINC MAN NORFOLKSOUTI-I'NCORP NSC NORFOLKSOUTHNCORP NSC SHERWINWILLIAMSCO 511W SEALEDAIRCORPNEW SEE SEALEDAIRCORPNEW SEE VERI'FASSOFTWARECO VRTS VEIUTASSOFTWARECO VRTS
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 20000 50000 100000 50000 50000 50000 125000 25000 600000 250000

Purchase

Date 06/28/2004 04/15/2004 03/23/2004 06/I7/2004 06/18/2004 03/23/2004 04/30/2004 06/30/2004 03/23/2004 03/25/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 1507000 100000 29.07670 100000 4369000 1.00000 2517000 100000 2504000 100000 3462000 100000 4963200 100000 5285000 100000 2665000 100000 2742000 100000

Date 07/02/2004 07/02/2004 07/02/2004 07/02/2004 07/02/2004 07/02/2004 07/06/2004 07/06/2004 07/06/2004 07/06/2004

Price
FxRate 1456000 100000 3136220 100000 4854000 100000 2543120 100000 2543120 100000 4106000 100000 5057050 100000 5057040 100000 1796510 100000 1796510 100000

OriginalCost
AdjustedBasis

Proceeds

30140 30140 29019 1,45384 1,45384 1,56558 4,36900 4,36900 4,34889 1,25850 1,258.50 1,26903 1,25200 1.25200 1,26903 1,73100 1,73100 2,05045 6,20400 6,20400 6,31491 1,32125 1,32125 1,26298 15,99000 15,99000 10,74880 6,85500 6,85500 4,47367

lhesenancmlsareproducedbyOFFITBANK'Sportfolioaccountingsyslem.InveSIorsshouldconsultpersonallaxadvusors WithrespectlotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrcqunrtmcnls

CapitalGainsType
ShortTerm LongTerm

(11.21) 11174 479.89 1053 1703 31945 11091 (5327)
(5,24120) (2,37633)

S L S

Ordinary Currency
Other

Mkt.Disc.



Security/Description NOMCurrency VERITASSOFTWARECO VRTS VERJTASSOFTWARECO VRTS

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

230000 540000

AMERICANAXLE&MFGHLDGSINC AXL ADVANCEAUTOPARTS AAP ADVANCEAUTOPARTS AAP BARDCRINC BCR BARDCRINC BCR AMBPROPERTYCORP AMB APARTMENTINVT&MGMTCO AlV AVALONBAYCMNTYSINC AVB
99999764

365000 90000 10000 30000 20000 62000 15000 9000

Purchase

Date 04/07/2004 04/22/2004 03/23/2004 04/28/2004 06/28/2004 03/23/2004 06/28/2004 03/23/2004 03/23/2004 03/230004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2744000 100000 2967000 1.00000 3495000 100000 44.21000 100000 4585000 100000 4684500 100000 5591000 100000 3643000 100000 3141000 100000 5405000 100000

Date 07/06/2004 07/06/2004 07/07/2004 07/08/2004 07/08/2004 07/08/2004 07l08/2004 07/09/2004 07/09/2004 07/09/2004

Sale

Price
FxRate 1796510 100000 1796510 100000 3460890 I00000 4123380 100000 4123400 100000 5620000 100000 5620000 100000 3476000 100000 3281000 100000 5741000 100000

OriginalCost
AdjustedBasis

Proceeds
6,311.20 6,31120 4,120.38 16,02180 16,02180 9,673.93 12,75675 12,75675 12,61370 3.97890 3,97890 3,70645

45850 45850 41183 1,40535 1,40535 1,68446 1.11820 1,11820 1,12297 2.25866 2,25866 2,15196
47115 47115 49138 48645 48645 51622

ThesenancralsareproducedbyOFFITBANK'SportfolioaccounungsystemInvestorsshouldconsultpersonallaxadwsors wnhrespecttotheproperFederal,StateandLocalIncomeandmmTaxconscqucnccsandrcpomngrchIrcrnan

CapitalGainsType
ShortTerm LongTerm

(2,I90.82) (6,34787)
(143.05) (27245) (d667) 27911 (10670)

2977

S L S

Ordinary Cun'ency
Other

Mk1.Disc.



CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

--PurchaseSaleOriginalCostCapitalGainsTypeOrdinary

Security/DescriptionUnitsDatePriceDatePriceAdjustedBasisShortTerm8CurrencyMkt.Disc. NOMCurrencyFxRateFxRateProceedsLongTermLOther BROOKFIELDPROPERTIESCORP2,34536(7606)S BPO7600003/23/2004308600007/09/200429.910002,345.36

CAD100000I000002,26930

CAMDENPROPERTYTRUST495551340S CPT1100003/23/2004450500007/09/2004463200049555

100000|0000050895

CHELSEAPPTYGROUPINC12,4256481772S CPG20400003/23/2004609100007/09/2004649700012,42564

I0000010000013,24336

CORPORATEOFFICEPROPERTIES569755523S OFC2500003/23/2004227900007/09/2004250500056975

10000010000062498

FEDERALREALTYlNVTTRUST2,14944(14597)s FRT4800003/23/2004447800007/09/200441790002,14944

1000001000002,00347

HILTONHOTELSCORP4,4799796970S HLT29300003/23/2004152900007/09/200418650004,47997

1000001000005,44967

KILROYREALTYCORP1.45866(1432)S KRC4200003/23/2004347300007/09/200434440001,45866

1000001000001,44434

KJMCORLTYCORP8.80398(60731)S KJM17700003/23/2004497400007/09/200446360008.80398

I00000I000008,19667

PRENTISSPPTYSTR4,69632(30603)S PP12800003/23/2004366900007/09/200434350004,69632

1000001000004,39029

PROLOG1STR67526(4049)S PLD1900003/23/2004355400007/09/200433.4600067526

10000010000063477

99999764 ThesenanCIalsareproducedbyOFFITBANKsportfolioaccountingsystemanlOfSshouldconsultpersonaltaxadvrsors wrlhrespect[0theproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrequirements



SecurltyIDescrlpllon NOMCurrency PSBUSINESSPKSINCCALlF PSB PUBLICSTORAGEINC PSA ROUSECO RSE UNITEDDOMINIONRLTYTRINC UDR BU'NGEL1MITED BG CVSCORP CVS DENTSPLYINTI.INC XRAY SHARPCORP SHCAY SHARPCORP SHCAY CAESARSENTERTAINMENTINC ACQBYHET6/14/05
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 17000 25000 1000 14000 100000 50000 50000 34000 166000 480000

Purchase

Date 03/23/2004 03/23/2004 03/23/2004 03/23/2004 03/23/2004 04/12/2004 03/24/2004 03/23/2004 05/07/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 4476000 100000 4830000 100000 5216000 100000 1943307 100000 3928000 100000 3736000 100000 4315000 100000 1705000 100000 1776000 100000 1301910 100000

Date 07l09/2004 07/09/2004 07/09/2004 07/09/2004 07/13/2004 07/13/2004 07/13/2004 07/13/2004 07/13/2004 07/14/2004

Pce
FxRate 4055000 1.00000 4707000 100000 4781000 100000 1964000 100000 3872240 100000 4292100 100000 5150000 1535000 100000 1535000 100000 1610000 100000

OriginalCost
AdjustedBasis

Proceeds
76092 76092 68848

1,20750 1,20750 1,17547
5216 5216 4775 27206 27206 27425

3,92300 3,92800 3,86715 1.86800 1.86800 2,14350 2,15750 2,15750 2,57244
57970 57970 52019

2,94816 2,94816 2.53973 6,24917 6,24917 7,71342

ThesenancralsareproducedbyOFFITBANK'SponfohoaccountingsystemInvestorsshouldconsultpcrsona1laxadwsors wnhrespect10theproperchcral,SlateandLocalIncomcandotherTaxconsequencesandrcpomngrcqurrcmcnls

CapitalGainsType
ShortTerm LongTerm

(72.44) (32.03) (441) (6035) 27550 41494 (5951) (40843) 1,46425

S L S

Ordinary Currency
Other

Mkt.Dlsc.



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrency CAESARSENTERTAINMENTINC ACQBYHET6/14/05200000 CAESARSENTERTAINMENTINC ACQBYHET6/14/0520000 FAIRISAAC&COINC FIC450000 SHARPCORP SHCAY249000 ESTEELAUDERCOSINC EL210000 CAESARSENTERTAINMENTINC ACQBYHET6/14/05620000 NATIONALAUSTRALIABK-SPADR NAB40000 MGICINVTCORPWIS MTG100000 PINNACLESYSINC PCLE400000 TECIINIP-COFLEXIP-ADR TKP93000
99999764

Purchase

Date 03/31/2004 04/05/2004 03/23/2004 03/23/2004 03/24/2004 03/23/2004 03/23/2004 03/24/2004 03/23/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 13.06000 100000 1405000 100000 3662778 100000 1705000 4210490 100000 1301910 100000
11826000

100000 6286000 866000 100000 3341599 100000

Date 07/14/2004 07/14/2004 07/14/2004 07/14/2004 07/15/2004 07/16/2004 07/16/2004 07I19r2004 07/20/2004 07/20/2004

Price
FxRate 1610000 1.00000 1610000 100000 2459510 100000 14.85000 100000 4639960 100000 1495540 100000

10315320
100000 7223670 100000 530010 100000 3452300 100000

OriginalCost
AdjusIedBasis

Proceeds
2,61200 2,612.00 3,21392

28100 28100 32139
16.48250 16,48250 I1,04504 4,24545 4,24545 3,69009 8,84203 8,84203 9,73319 8,07184 8,07184 9,24113 4,73040 4,73040 4,12404 6,28600 6,28600 7,21850 3,46400 3,46400 2,10799 3,27477 3,27477 3,37827

ThesenancralsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonaltaxadvrsors wuhrespecttotheproperFederal,StateandLocalIncomeandOtherTaxconsequencesandrtpomngrcqurrtmenrs

CapitalGainsType
ShortTerm LongTerm

601.92 4039
(5,43746)

(55536) 89116 1,16929 (60636) 93250
(1,35601)

10350

S L S

Ordinary Currency
Other

Mkt.Disc.



CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

SaleOriginal0051

AdjustedBasis

Proceeds
4,06487 4,064.87 3,75491

Purchase

Security/DescriptionUnitsDatePriceDatePrice NOMCurrencyFxRateFxRate ADVANCEAUTOPARTS AAP10000004/16/2004406487007/21/20043760000

100000100000

ADVANCEAUTOPARTS44210 AAP1000004/28/2004442100007/21/2004376000044210

I0000010000037549

4,18716 4,18716 3,72230

EVERESTREGROUPLTD RE5000003/23/2004837433007/21/20047449780

100000100000

11,25986 11,25986 11,07474

ISHARESRUSSELL2000 IWMINDEXFD10000003/23/20041125986007/21/200411080000

100000100000

2,47878 2,47878 2,96493

USEXTO

10000003/23/2004247878207/21/20042970000

100000100000

17,73888 17,73888 18,23409

ALLSTATECORP ALL40000003/24/2004443472007/22/20044563630

100000100000

2,46981 2,46981 2,91012

BRASCANCORPCLALTDVOTINGS BNN10000003/23/2004246980707/22/20042915190

100000100000

3,38048 3,38048 3,22392

ARCHERDANIELSMIDLANDCO ADM20000007/21/2004169024007/23/20041617000

100000100000

3,36140 3,36140 3,24475

DIEBOLDINC DBD7000005/07/200448020000703000446.40470

100000100000

1,54830

516100007/23/200446404701,54830 I00000I000001,39061

DIEBOLDINC 01303000006/28/2004
99999764 ThesennncmlsareproducedbyOFFITBANK'Sporlfohoaccounlingsystem.Investorsshouldconsultpersonaltaxadv1$ors w1111respecllotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrequlremenls

CapitalGainsType
ShortTerm LongTerm

(309.96) (6661) (46486) (13512) 48615 49521 44031 (15656) (11665) (15769)

S L S

Ordinary Currency
Other

Mkt.Drsc.



Security/Description NOMCurrency PACTIVCORP PTV PACTIVCORP PTV PACTIVCORP PTV PACTIVCORP PTV SEALEDAIRCORPNEW SEE SEALEDAIRCORPNEW SEE ANTHEMINC ATH ANTHEMINC ATH WELLPOINTHEALTHNTWRKS FAIRISAAC&COINC FIC
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

CapltalGalnsTypeOrdinary

AdjustedBasisShortTermSCurrency

ProceedsLongTermLOther
2,303006.70S 2,30300 2,30970

PurchaseSale

UnitsDatePriceDatePrice

FxRateFxRate

OrlginalCost

Mkt.Disc.

2314750 100000

10000004/15/2004230300007/23/2004

1.00000

2,291.3118.39S 2,29131 2,30970

2314750 100000

10000004/16/2004229131007/23/2004

100000

682501040S

231473068250 10000069290

3000004/19/2004227500007/23/2004

100000

1,74510 1,74510 1,61679

(12331)5

2314760 100000

7000006/28/2004249300007/23/2004

100000

3,72240 3,72240 3,58238

(14002)S

4781610 100000

496320007/23/2004 100000

7500004/30/2004

2,42550 2,42550 2,38826

(3724)S

4781640 100000

485100007/23/2004 100000

5000005/07/2004

2,22118 2,22118 2,15489

(66.29)S

8624760 100000

2500005/14/2004888470007/26/2004

2,22275 2,22275 2,15490

(6735)s

3524300 100000

2500006/30/2004889100007/26/2004

11,10300 11,10300 10,30870

(79430)s

10313940
100000

1110300007/26/2004
100000

10000003/23/2004

8,26490 8,26490 6,03781

(2,22709)s

2688530 100000

367329107/27/2004 100000

22500003/23/2004

These{manualsareproducedbyOFFITBANKSponfolloaccounnngsystemInvestorsshouldconsultpersonaltaxadvlsors w11hrespecttolhcproperFederal,SlateandLocalIncomeandotherTuconsequencesandrcporungreqummcms



Security/Description NOMCurrency FANNIEMAE FNM CSXCORP CSX FISHERSCIENTIFICINTLINC FSH FISHERSCIENTIFICINTLINC FSH FISHERSCIENTIFICI'NTLINC FSH COLDWATERCREEKINC CWTR LANDRYSSEAFOODRESTAURANTSIN' LNY BUNGELIMITED 130 ESPEEDINCCL-A ESPD GOODRICHBFCO GR
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSale

UnitsDatePriceDatePrice

FxRateFxRate

OnginalCost
AdjustedBasis

Proceeds
7,48500 7.48500 7,00973

CapitalGainsTypeOrdinary
ShortTermSCurrency LongTermLOther

(475.27)s

Mk1.Disc.

10000003/24/2004748500007/27/20047014900

1.000001.00000

3.11400(407)s

311400007/28/200431150003.11400 1000001.000003.10993

10000004/29/2004

2.96611(1543)S

53700002,966II

2,95068

5500003/24/2004539292907/28/2004

100000100000

1,15220(7923)S

576100007/28/200453700001,15220 I00000I000001.07297

2000006/28/2004

1,44250(10128)S

577000007/28/200453700001,44250 |00000I000001,34122

2500006/30/2004

668204S

133660007/29/20041744000668 I00000I00000872

050003/23/2004

4,8783299885 4,87832 4,97820

293875007/29/20043003990 I00000100000

16600003/23/2004

3,928007090S 3,92800 3,99890

392800007/30/20044004000 100000I00000

10000003/23/2004

12,04800 12,04800 6,38540

(5,66260)s

200300007/30/20041068760 100000100000

60000003/23/2004

2,8895133416S

288951007/30/200432287402,88951 I00000I000003,22367

10000004/06/2004

Thesenanc1aIsareproducedbyOFFITBANK'SportfohoaccounnngsyslcmInvcsmrsshouldconsultpcrsonaIlaxadv1sors w1threspch10theproperchcral,S101:andLocalIncomcandotherTaxconscqumccsandrepomngrcqummcnls



CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

--PurchaseSaleOriginalCostCapitalGainsTypeOrdinary

Security/DescriptionUnitsDatePriceDatePriceAdjustedBasisShortTenn5CurrencyMkt.Disc. NOMCurrencyFxRateFxRateProceedsLongTermLOther GOODRlCHBFCO1,453.84157.99S OR5000004/15/2004290767007/30/200432287401,45384

1000001.000001,61183

MERCK&COINC4,3300018581S MRK10000003/24/2004433000007/30/200445209204,33000

1000001000004,51581

UNITEDDEFENSEINDSINC3,1060035207S UDl10000003/23/2004310600007/30/200434631503,10600

1000001000003,45807

AMERICANPWRCONVERSION9,89975(2,87342)S APCC47000003/24/2004210633008/02/200415000009,89975

1000001000007,02633

MERCK&CO[NC4.3300020494s MRK10000003/24/2004433000008/02/200445400504,33000

1000001000004,53494

AFLACINC4,00439(10186)S AFL10000003/24/2004400439008/03/200439076204,00439

1000001000003,90253

UNITEDDEFENSEINDSINC1,5530022346S UDI5000003/23/2004310600008/03/200435580001,55300

1000001000001,77646

CSKAUTOCORP3,13500(61435)S CAO19000003/23/200416.5000008/04/200413316903,13500

100000I0M02,52065

CSKAUTOCORP1,08720(29121)S CAO6000006/28/2004181200008/04/200413316801,08720

10000010000079599

CVSCORP1,8680017260S CVS5000004/12/2004373600008/04/200440863001,86800

1000001000002,04060

99999764 ThesenancnalsareproducedbyOFFITBANK'Sportfolioaccounungsystem.Investorsshouldconsultpersonaltaxadvrsors wuhrespecttotheproperFederal,SlateandLocalIncomeandotherTaxconsequencesandrepomngrequrrcmcms

10



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrency GOODRICHBFCO CR50000 LANDRYSSEAFOODRESTAURANTSIN LNY234000 ROYALCARIBBEANCRUISES RCL30000 ROYALCARIBBEANCRUISES RCL20000 WASTEMGMTINC WMI30000 WASTEMGMTINC WM]20000 WASTEMGMTINC WMI50000 YANZHOUCOALMININGSPONADR YZC50000 PINNACLESYSINC PCLE450000 WASTEMGMTINC WMI150000
99999764

Purchase

Date 03/26/2004 03/23/2004 03/23/2004 06/28/2004 06/16/2004 06/28/2004 06/30/2004 03/23/2004 03/23/2004 06/16/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2831000 100000 2938750 I00000 4002000 I00000 4478000 100000 2983980 100000 3006000 100000 3045000 5374000 100000 866000 100000 2983980 100000

Date 08/04/2004 08/04/2004 08/04/2004 08/04/2004 08/04/2004 08/04/2004 08/04/2004 08/04/2004 08/05/2004 08/05/2004

Sale

Pce
FxRate 31.59100 100000 2740420 100000 4120430 100000 41.20450 1.00000 2765970 100000 2766000 100000 2766020 100000 5534820 I00000 367000 100000 2721000 100000

OriginalCost
AdjustedBasis

Proceeds
1,41550 1,415.50 1,57702 6,87668 6,876.68 6,40072 1,20060 1,20060 1,23460 89560 89560 82307 89519 89519 82827 60120 60120 55219 1,52250 1,52250 1,38047 2,68700 2,68700 2,76484 3,89700 3,89700 1,63796 4,47597 4,47597 4,07390

ThesenanchsareproduccdbyOFFITBANKSponfohoaccounnngsyslcmInvestorsshouldconsultpersonaltaxadv1sors w11hrespectto1heproperFedcral,SlateandLocalIncomeandotherTaxconsequencesandrepomngrcqulrements

CapitalGa1nsType
ShonTerm LongTerm

161.52 (47595)
3400 (7253) (6692) (4901) (14203)

7784
(2,25904)

(40207)

S L S

Ordlnary Cun'ency
Other

Mk1.Disc

11



Securltleescription NOMCurrency CABLEVISIONSYSCORP CVC RHDONNELLEYCORP RHD WASTEMGMT1NC WMI WASTEMGMTINC WMI WASTEMGMTINC WMI WASTEMGMTINC WMI RHDONNELLEYCORP R11D SELECTCOMFORTCORP SCSS SELECTCOMFORTCORP SCSS TARCETCORP TGT
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

400000 111000 30000 20000 50000 100000 112000 175000 150000 400000

Purchase

Date 03/23/2004 03/23/2004 06/09/2004 06/16/2004 06/18/2004 06/22/2004 03/23/2004 03/23/2004 04/l2/2004 03/24/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pnce

FxRate 2200000 100000 4372777 1.00000 2957770 100000 2983980 100000 2967000 100000 2982000 100000 4372778 100000 2581000 2988000 100000 4391840 100000

Date 08/09/2004 08/11/2004 08/11/2004 08/11/2004 08/11/2004 08/11/2004 08/12/2004 08/13/2004 08/13/2004 08/13/2004

Pnce
FxRate 1640220 100000 4503750 100000 2775970 100000 2776000 2776000 I00000 2776010 100000 4476980 100000 1379000 100000 1379000 100000 4219060 100000

OriginalCost
AdjustedBasis

Proceeds
8,800.00 8,80000 6,540.73 4,85378 4,853.78 4,99349

88733 88733 83127 59680 59680 55419
1,48350 1.48350 1,38547 2,98200 2,98200 2,77094 4,89751 4,89751 5,00850 4,51675 4,51675 2,40445 4,48200 4,48200 2,06095 17,56736 17,56736 16,85584

ThesenancnalsareproducedbyOFFlTBANK'sportfohoaccountingsystem1nveslorsshouldconsultpersonaltaxadwsors wulhrespecttotheproperFederal,StateandLoca1IncomeandotherTaxconsequencesandrcporungreqummcnls

CapitalGainsType
ShortTerm LongTerm

(2,25917)
139.71 (5605) (4251) (9s03) (21106) 11099

(2,11230) (2,42105)
(71152)

S L S

Ordinary Currency
Other

Mkt.Disc.



Security/Descriptlon NOMCurrency UNITEDONLINEINC UNTD UNITEDONLINE[NC UNTD UNITEDONLINEINC UNTD BOISECASCADECORP CABLEVISIONSYSCORP CVC CVSCORP CVS RHDONNELLEYCORP RHD R11DONNELLEYCORP RHD ASSURANTINC All ASSURANT1NC AIZ
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

260000 520000 279000 350000 150000 100000 111000 116000 40000 100000

Purchase

Date 06/02/2004 06/03/2004 06/04/2004 03/23/2004 06/30/2004 04/12/2004 03/23/2004 03/23/2004 03/23/2004 03/30/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 19.42631 1.00000 1946350 100000 1961000 100000 3205000 100000 1965000 100000 3736000 100000 4372778 100000 4372778 100000 2368500 100000 2458970 100000

Date 08/13/2004 03/131/2004 081130004 08/16/2004 08/16/2004 08/16/2004 08/16/2004 08/17/2004 08/19/2004 08/19/2004

Sale

Pce
FxRate 914550 100000 914550 1.00000 914550 100000 3075180 100000 1806600 100000 3961000 100000 4498300 100000 4502140 100000 2574520 100000 2574530 [00000

OriginalCost
AdjustedBasis

Proceeds
5,05084 5,05084 2,36607 10,121.02 10,121.02 4,73214 5,47119 5.47119 2,53898 11,21750 11,21750 10,74537 2,94750 2,94750 2,70234 3,73600 3,73600 3,95591 4.85378 4,85378 4,98744 5,07242 5,07242 5,21655

94740 94740 1,02779 2,45897 2,45897 2,56947

ThesennncmlsareproducedbyOFFITBANKSponfolloaccounungsystem.Investorsshouldconsultpersonaltaxadvusors wuhrespecttotheproperFederal,StaleandLocalIncomcandothcrTaxconscqucnccsandrcporungrcqulrcmcnls

CapitalGainsType
ShortTerm LongTerm

(2,68477) (5,38888) (2,93221)
(47213) (24516) 21991 13366 14413 8039 11050

S L S

Ordinary Currency
Other

MktDisc.



Security/Description NOMCurrency ASSURANTINC All CACIINTERNATIONALINCCLA CAI FAIRISAAC&COINC F1C MANPOWERINC MAN CACIINTERNATIONALINCCLA CA1 CACIINTERNATIONALINCCLA CAI CACIINTERNATIONALINCCLA CAI ISHARESRUSSELL2000 IWMINDEXFD M&TBANKCORP MTB UNITEDDEFENSEINDSINC UDI
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 60000 50000 100000 100000 25000 50000 50000 225000 50000 100000

Date 06/28/2004 07/08/2004 07/14/2004 03/23/2004 06/28/2004 07/08/2004 07/19/2004 03/23/2004 03/23/2004 03/23/2004

Purchase

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2617000 100000
4135000 100000 2492550 100000 4369000 100000 38.24000 100000 4135000 100000 4066240 I00000

11259860
IOMOO 8944000 100000 3106000 100000

Date 08/19/2004 08/19/2004 08/19/2004 08/19/2004 08/20/2004 08/20/2004 0800/2004 08/20/2004 08/20/2004 08/20/2004

Sale

Price
FxRate 2574530 100000 4584100 100000 2714050 100000

4040430 I00000 4820840 100000 4820840 100000 4820840 100000
10812000

100000 9600000 100000 3722080 100000

OriginalCost
AdjustedBasis

Proceeds
1,57020 1,57020 1,54168 2,067.50 2,06750 2,28950 2,49255 2,492.55 2,70899 4,35900 4,369.00 4.03534

95600 95600 1,20394 2,06750 2,06750 2,40786 2,03312 2,03312 2,40786 25,33469 25,33469 24.31518 4,47200 4,47200 4,79739 3,10600 3,10600 3,71699

ThesenancmlsareproducedbyOFFITBANK'SponfohoaccounungsysmmInvestorsshouldconsullpcrsonnl12xadVISors withrcspcci10theproperFederal,StateandLocalIncomeandolhcrTaxconsequencesandrcpomngrequu'cmcnis

CapitalGainsType
ShortTerm LongTerm

(28.52) 22200 216.44 (33366) 24794 34036 37474
(1.01951)

32539 61099

5 L S

Ordinary Currency
Other

Mkt.Disc

14



Security/Descriptuon NOMCurrency NORFOLKSOUTH'NCORP NSC NORFOLKSOUTI-INCORP NSC PRAXAIRINC PX MODEMMEDIAINC MMPT FLORIDAEASTCOASTINDSA FLA WALGREENCO WAG UNITEDSTATIONERSINC USTR ZEBRATECHNOLOGIESCORP ZBRA BAXTERINTLINC BAX CSKAUTOCORP CAO
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 50000 25000 75000 475000 200000 220000 122000

0500
275000 550000

Purchase

Date 06/18/2004 06/22/2004 06/22/2004 03/23/2004 05/03/2004 03/24/2004 03/23/2004 03/23/2004 07/02/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2504000 100000 2482000 1.00000 3801000 100000 665000 100000 3709710 100000 3258000 100000 3916000 100000 4452000 100000 3372950 I00000 1650000 100000

Date 08/24/2004 08/24/2004 08/24/2004 08/25/2004 08/26/2004 08/27/2004 08/31/2004 08/31/2004 09/01/2004 09/01/2004

Price
FxRate 27.33520 1.00000 2738560 100000 40.08250 100000 468880 100000 3950500 I00000 3653000 I00000 4115380 100000 5628000 100000 3059840 100000 1154600 100000

OriginalCost
AdjustedBasis

Proceeds
1,25200 1,25200 1,36673 62050 62050 68337

2,85075 2.35075 3.00237 3,15875 3,15875 2,21287 7,41942 7,41942 7.89082 7,16760 7,16760 8,02541 4,77752 4,77752 5,01515
2226 2226 2814

9,27561 9,27561 8,40061 9.07500 9,07500 6,32266

Thesenanc1alsareproducedbyOFFITBANK'SponfolloaccountlngsystemInvestorsshouldconsultpersonaltaxadVISors w11hrespecttotheproperFederal.StateandLocalIncomeandotherTnconsequencesandrtpomngrequmzmems

CapitalGainsType
ShortTerm LongTerm

11473 6287 15162 (94588) 47140 85781
588

(87500)
(2,75234)

S L S

0rd1nary Currency
Other

Mkt.Disc.

15



Security/Descrlpllon NOMCurrency LAFARGECORP LAF LAFARGECORP LAF LAFARGECORP LAF UNITEDSTATIONERSINC USTR AMPHENOLCORP-CLA APH AMPHENOLCORPCLA APH BAXTERINTLINC BAX BAXTERINTLINC BAX INVITROGENCORP 1VGN LAFARGECORP LAF
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSaleOriginalCost

UnitsDatePriceDatePriceAdjustedBasisShariTermSCurrencyMkt.Disc

FxRateFxRateProceedsLongTermLOther

5,0300057899S

12500003/23/200440.2400009/01/200444923005,03000

1000001000005,60899

CapitalGainsTypeOrdinary

1.094752705S

2500006/30/2004437900009/01f200444.923201,09475

1.000001000001,12130

2,1565087.10S

431300009/01/200444923002,15650 1000001000002,24360

5000007/21/2004

4,7333625736S

12100003/23/2004391600009/01/200441337104,73836

1000001000004,99622

3,14760(10218)3

10000007/30/2004314750009/02r200430504903,14760

1000001000003,04542

1,491233148S

5000008/09/20042982460O9l02/200430504801,49123

1000001000001,52271

84324(6921)S

2500007/02/2004337295209/02/2004310120084324

10000010000077403

1,68250(13443)s

5000007/08/2004336500009/02/200431012201,68250

1000001000001,54807

13,44600(3,49116)S

20000003/23/2004672300009/02/2004498204013,44600

1000001000009,95484

2,0120023383S

5000003/23/2004402400009/02/200444967602,01200

1000001000002,24583

Thesenanc1a15areproducedbyOFFITBANK'Sportfolioaccounnngsystem.Investorsshouldc0nsullpc1sona1laxadv1sors w1lhrespchto1hcproperFederal.StateandLocalIncomeandotherTaxconscqucnccsandreportingrcqu1rcrncnis



SecurityIDescriptIon NOMCurrency SHERWINWILLIAMSCO SHW UNITEDSTATIONERSINC USTR CACIINTERNATIONALINCCLA CAI CSKAUTOCORP CAO CVSCORP CVS LAFARGECORP LAF MANPOWERINC MAN UNITEDDEFENSEINDSINC UDI CDWCORP CDWC CDWCORP CDWC
99999764

Unrts
125000 157000 50000 160000 50000 25000 50000 75000 25000 50000

Purchase

Date 03/23/2004 03/23/2004 06/28/2004 03/23/2004 04/I2/2004 03/23/2004 03/23/2004 03/23/2004 07/21/2004 07/30/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

Sale

Price
FxRate 3462000 I00000 3916000 100000 3824000 100000 1650000 3736000 100000 4024000 4369000 1.00000 3106000 100000 6229348 I00000 6483620 100000

Date 09/02/2004 09/03/2004 09/07/2004 09/07/2004 09/07/2004 09/07/2004 09/07/2004 09/07/2004 09/08/2004 09/08/2004

Price
FxRate 4020640 100000 4168010 100000 4994100 100000 12.29870 100000 4026000 100000 4617600 100000 4462460 I00000 3897440 I00000 5868160 100000 5868140 100000

OriginalCost
AdjustedBasis

Proceeds
4,32750 4,32750 5,01944 6,14812 6,14812 6,53655 1.91200 1.91200 2,49449 2,64000 2.64000 1.96294 1,86800 1,86800 2,01045 1,00600 1,00600 1,15312 2,18450 2,18450 2,22868 2,32950 2,32950 2,91927 1,55734 1,55734 1,46575 3,24181 3,24181 2,93150

ThesenanmalsareproducedbyOFFITBANKSportfolloaccounnngsystem.Investorsshouldconsultpersonal12.xadvisers wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequlremcnls

Ordinary Currency
Other

CapitalGalnsType
ShortTerm8 LongTermL

69194S

Mkt.Disc.

38843S 582493 (677.06)S 14245S 14712S 58977S (9159)s (31031)5

17



Security/DescriptionUnits NOMCurrency TRIBUNECO TRB225000 FAIRISAAC&COINC FIC100000 MCAFEEINC MFE75000 MCAFEEINC MFE100000 HEWLETTPACKARDCO HPQ200000 LAFARCECORP LAF50000 LEHMANBROTHERSHLDGSINC LEH100000 LOGITECHINTERNATIONALADR L00190000 TRIBUNECO TRB75000 TRIBUNECO TRB25000
99999764

Purchase

Date 03/23/2004 07/14/2004 06/08/2004 06/30/2004 04/06/2004 03/23/2004 09/02/2004 03/23/2004 03/23/2004 05/07/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 49.99000 100000 2492550 100000 1752909 1.00000 1817000 100000 2347330 I00000 4024000 I00000 7376290 100000 4438000 100000 4999000 100000 4779900 I00000

Date 09/08/2004 09/09/2004 09/09/2004 09l09/2004 09/10f2004 09/13/2004 09/14/2004 09/14/2004 09/14/2004 09/14/2004

Sale

Pce
FxRate 4|79050 1.00000 2761170 100000 1892790 100000 1892790 100000 1838000 100000 4632300 100000 7709310 100000 4747810 100000 3996290 I00000 3996280 100000'

OriginalCost
AdjustedBasis

Proceeds 11,247.75 11,24775 9,39140 2,49255 2,49255 2,75611 1,31468 1,31468 1,41581 1,81700 1,81700 1,88774 4,69476 4,69476 3,66591 2,01200 2,01200 2,31360 7,37629 7,37629 7,70413 3,99420 3,99420 4,26843 3,74925 3,74925 2,99339 1,19497 1,19497 99780

ThesenancralsareproducedbyOFFITBANKSport/0110accountingsystemInvestorsshouldconsultpersonallaxadvusors wuhrespect[0theproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequnremenls

CapitalGainsType
ShortTerms LongTermL

(1,856.35)s
263.56S 10113S 7074S

(1,02835)3
30160S 32784S 27423S (75586)s (19717)5

Ordinary Currency
Other

Mk1.Disc.

18



Security/Descriptlon NOMCurrency TRIBUNECO TRB TRIBUNECO TRB TRIBUNEC0 TRB SHERWINWILLIAMSCO SHW HENKELKGAA-SPONSADR HENKY FANNIEMAE FNM YORKINTLCORPNEW YRK YORKINTLCORPNEW YRK YORKINTLCORPNEW YRK FAN'N1EMAE FNM
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

300000 150000 140000 50000 32000 100000 180000 50000 20000 100000

Purchase

Date 03/23/2004 03/25/2004 04/07/2004 03/23/2004 03/23/2004 03/24/2004 03/23/2004 06/02/2004 06/28/2004 03/24/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 4998470 100000
4949000 100000 51.25000 100000 3462000 100000 7400000 100000 7485000 100000 3701000 100000 3724240 100000 4016000 100000 7485000 100000

Date 09/150004 09/15/2004 09/15/2004 09/16/2004 09/20/2004 09/23/2004 09/23/2004 09030004 09/23/2004 09/24/2004

Sale

Price
FxRate 40.08000 1.00000 4008000 100000 4008000 I00000 4250120 100000 6862030 100000 6863500 100000 3095480 I00000 3095480 100000 3095450 100000 6570570 100000

OriginalCost
AdjustedBasis

Proceeds 14,99541 14,99541 12,008.72 7,42350 7,423.50 6,00436 7,175.00 7,17500 5,604.07 1,73100 1,73100 2,12251 2,36800 2,36800 2,19420 7,48500 7,48500 6,85833 6,66180 6,66180 5,56274 1,86212 1,86212 1,54520 80320 80320 61808
7,48500 7,48500 6,56541

Thesenanc1a15areproducedbyOFFITBANK'Sportfohoaccountingsystem1nvcsmrsshouldconsultpcnonallaxadwsors w11hrespect1::1heproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequ1remems

CapitalGainsType
ShortTerm LongTerm

(2,986.69) (1,419.14) (1,57093)
39151 (17380) (62667)

(1,09906)
(31692) (18512) (91959)

S L S

Ordinary Currency
Other

Mkt.Disc.
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Securiileescription NOMCurrency BAXTERINTLINC BAX BAXTERINTLINC BAX ARAMARKCORPCLB RMK ARAMARKCORPCLB RMK CACIINTERNATIONALINCCLA CAI ELECTRONICDATASYSCORP EDS UNITEDDEFENSEINDSINC UDI ENTERGYCORPNEW ETR EVERGREENRESINC EVG [SHARESRUSSELL2000 [WMINDEXFD
99999764

Units 100000 50000 275000 50000 50000 300000 150000 50000 125000 400000

Purchase

Date 07/06/2004 07/12/2004 03/23/2004 06/30/2004 06/28/2004 08/24/2004 03/23/2004 03/23/2004 03/23/2004 03/23/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 3332W I00000 33.56000 1.00000 2685560 100000 28.79700 1.00000 3824000 100000 1823000 100000 3106000 100000 5796000 3319000 100000
11259860

100000

Date 09/280004 09/28/2004 09/30/2004 09/30/2004 09/30/2004 09/30/2004 O9/30Q004 10/01/2004 10/04/2004 10/04/2004

Price
FxRate 31.98180 100000 3198180 100000 24.00520 1.00000 2400520 100000 5254400 100000 1939150 100000 3996110 100000 6041000 100000 3948000 100000

11726000
100000

OriginalCost
AdjustedBasis

Proceeds
3,33200 3,332.00 3,19311 1,67800 1,67800 1,59655 7,38529 7,38529 6,587.53 1,43985 1,439.85 1,19773 1,91200 1,91200 2,62464 5,46900 5,46900 5,80232 4,65900 4,65900 5.98653 2,89800 2,89800 3,01792 4,14875 4,14875 4,93500 45,03944 45,03944 46,88290

ThesennncmlsareproducedbyOFFITBANK'SponfohoaccounungsystemInvestorsshouldconsullpersonaltaxadv1sors w11hrespecttotheproperFederal,StateandLocalIncomeandolhcrTaxconsequencesandreportingrcqu1rcmcnls

CapitalGainsType
ShortTermS LongTermL

(13889)S (8145)S (79776)s (24212)s 71264S 333325
1,327535

11992S 78625S 1,34345s

Ordlnary Currency
Other

Mkt.Disc.
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Securlty/Description NOMCurrency SUNGARDDATASYSINC SDS SUNGARDDATASYSINC SDS SUNGARDDATASYSINC SDS SUNGARDDATASYSINC SDS TETRATECHINCNEW TTEK TETRATECHINCNEW 'ITEK WASTEMGMTINC WMI ARAMARKCORPCL8 RMK ARAMARKCORPCL13 RMK COCACOLACO KO
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

600000 250000 230000 340000 290000 536000 170000 425000 50000 360000

Purchase

Date 03/23/2004 03/25/2004 04/07/2004 09/15/2004 08/19/2004 08/26/2004 06/09/2004 03/23/2004 07/30/2004 03/24/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pnce

FxRate 2700000 100000 2741240 l00000 2795148 100000 2435171 1.00000 1727079 100000 1830119 100000 2957770 I00000 2685560 100000 2672000 100000 4851000 100000

Date 10/04/2004 10/04/2004 10/04/2004 10/04/2004 10/04/2004 10/04/2004 10/04/2004 10/05/2004 [0/05/2004 10/05/2004

Sale

Price
FxRate 27.78030 I00000 2778030 I00000 2778030 1.00000 2778030 100000 1323890 100000 1323890 100000 28.05120 100000 2376170 100000 23.76180 100000 4101130 100000

OriginalCost
AdjustedBasis

Proceeds 16,20000 16,200.00 16,63779 6,853.10 6,853.10 6,93241 6,42884 6,428.84 6,37782 8,279.58 8,27958 9,42809 5,00853 5.00853 3.82614 9,80944 9,80944 7,07176 5,02821 5,02821 4,76009 11,41363 11,41363 10,07724 1,33600 1,33600 1,18556 17,45360 17,46360 14,74572

ThesenancmlsareproducedbyOFFITBANKSportfohoaccounungsystemInvestorsshouldconsultpersonaltaxadwsors w1threspecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrequirements

CapitalGalnsType
ShortTerm LongTerm

43779 79.31 (5102)
1,148.51 (1,13239) (2,73768)

(26812)
(1,33639)

(15044)
(2,71788)

S L S

0rd1nary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency NORFOLKSOUTHNCORP NSC NORFOLKSOUTHNCORP NSC TEXASROADHOUSEINC-CLASSA TXRH QLOGICCORP QLGC MORGANSTANLEY MWD LAIRLIQUIDE AIQUY SCHERI'NGAG-ADR SHR BARDCRINC BCR CSXCORP CSX CSXCORP CSX
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 25000 75000 70000 280000 100000

0900 60000 50000 50000 50000

Purchase

Date 04/29/2004 06/22/2004 10/04/2004 03/24/2004 03/24/2004 03/23/2004 03/23/2004 07/22/2004 04/29/2004 08/24/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 24.09828 100000 24.82000 100000 1750000 100000 4107000 5669000 100000 3095444 100000 4623000 5364000 100000 3114000 100000 3131000 100000

Date 10105f2004 10/05I2004 10/05/2004 10/07/2004 10/08/2004 10/12/2004 10/12/2004 10/13/2004 10/13/2004 10/13/2004

Sale

Price
FxRate 30.20560 1.00000 3020550 1.00000 21.43730 1.00000 3059530 100000 4851030 100000 3116670 100000 5999000 100000 5359000 100000 3430000 100000 3430000 100000

OriginalCost
AdjustedBasis

Proceeds
60246 60246 75387

1,36150 1,86150 2,26160 1,225.00 1,22500 1,49707 11,49960 11,49960 8,552.48 5,66900 5,66900 4,84591
2786 2786 2805

2,77380 2,77380 3,59632 2,68200 2,68200 2,67694 1,55700 1,55700 1,71246 1,56550 1,56550 1,71246

ThesenanctalsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonaltaxadvtsors WithrespecttotheproperFederal,StateandLoca1IncomeandotherTaxconsequencesandrepornngrequtrements

CapitalGainsType
ShortTerm LongTerm

151.41 40010 27207
(2,94712)

(82309)
019

82252 (s06) 15546 14696

S L 3

Ordinary Currency
Other

Mk1.0156.
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Secunty/Description NOMCurrency MCAFEE[NC MFE MCAFEE[NC MFE ARCHSTONE-SMlTHTRUST ASN ARCHSTONE-SMITHTRUST ASN AVALONBAYCMNTYS1'NC AVB CARRAMERICARLTYCORP CRE CD1CORP CD1 CHRISTOPHER&BANKSCORP CBK DEVELOPERSDIVERSRLTY DDR DUKEREALTYCORP DRE
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

300000 125000 34000 14000 23000 159000 300000 575000
9000

186000

Purchase

Date 03/23/2004 06/08/2004 03/23/2004 07/09/2004 03/23/2004 07/09/2004 03/23/2004 03/30/2004 03/23/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 1676000 1.00000 17.52910 100000 2921000 3099000 100000 2954910 100000 2241450 100000 3922000 100000 3379000 100000

Date 101130004 10/13/2004 10/14/2004 10]]4/2004 10/14/2004 10/14/2004 10/14R004 10/14/2004 10/14/2004 10/14/2004

Pce
FxRate 20.59950 100000 2059950 100000 3310000 100000 3310000 6318000 100000 3258000 100000 1898490 100000 1575290 100000 4062000 100000 3328290 100000

OriginalCost
AdjustedBasis

Proceeds
5.02800 5,028.00 6,16471 2,19114 2,19114 2,568.63

99314 99314 1,12367 41636 41636 46269
1.24315 1,24315 1,45196 4.92741 4.92741 5,17215 8,86473 8,86473 5,68034 12,88834 12,88834 9,02895

35298 35298 36512
6,28494 6,28494 6,18117

ThesenancmlsareproducedbyOFFlTBANK'sponfohoaccounungsystem1nvcsimsshouldconsullpcrsona1laxadwsors wuhrcspccltolhepropcrFederal.SlateandLocalIncomeandotherTaxconsequencesandrcpomngrequmcmcnls

CapitalGainsType
ShortTerm LongTerm

1,13671 37749 13053 4633 20881 24474
(3,18439) (3,85939)

1214
(10377)

S L S

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency DUKEREALTYCORP DRE EQUITYOFFICEPPTYSTR EOP HOSTMARRIOTTCORPNEW HMT IIOSTMARRIOTTCORPNEW HMT INLANDREALESTATECORP IRC ISTARFINANCIALINC SFI KILROYREALTYCORP KRC MACERICHCO MAC PSBUSINESSPKSINCCALIF PSB PUBLICSTORAGEINC PSA
99999764

Units 40000 107000 41000 116000 455000 23000 4000 11000 19000 20000

Purchase

Date 07/09/2004 03/23/2004 03/23/2004 07/09/2004 07/09/2004 03/23/2004 03/23/2004 03/23/2004 03/23/2004 03/23/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 3235000 100000 2988000 I00000 1228000 100000 1257000 100000 1355000 100000 4205000 100000 3473000 100000 5222000 100000 4476000 100000 4830000 100000

Date 10/14/2004 10114/2004 10/14/2004 10/14/2004 10/14/2004 10/14/2004 10/14/2004 10/14/2004 10/14/2004 10/14/2004

Sale

Price
FxRate 33.28280 1.00000 2817000 1.00000 1449000 1.00000 1449000 100000 1469000 100000 4200000 100000 3870000 100000 5550000 4077000 100000 5058000 100000

OriginalCost
AdjustedBasis

Proceeds
1,29400 1,29400 1,32928 3,19716 3,19716 3,00877

50348 503.48 59203
1,45812 1,45812 1,67500 6.16525 6,16525 6,66104

96715 96715 96483 I3892 13892 15460 57442 574.42 60993 85044 85044 77366 96600 96600 1,01058

ThesenanclaIsareproducedbyOFFITBANK'Sp011f0110accountingsystemInvestorsshouldconsultpersonaltaxadvrsors wuhrcspccltotheproperFederal,StaleandLocalIncomeandOtherTaxconsequencesandrcpomngrcquu'cmcnls

CapitalGains
ShortTerm LongTerm

35.28
(18839)

88.55 21688 49579 (232) 1568 (7678) 4458

2:04:15' U)

Ordinary Cun'ency
Other

Mk1.Disc
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Security/Description NOMCurrency REGENCYCENTERSCORP REG ROUSEC0 RSE TAUBMANCTRSINC TCO CLEARCHANNELCOMM CCU CLEARCHANNELCOMM CCU CLEARCHANNELCOMM CCU BUNGELIMITED 80 COGNOSINC COGN NORFOLKSOUTHNCORP NSC ROYALCARIBBEANCRUISES RCL
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSaleOriginalCost

UnitsDatePriceDatePriceAdjusted8331sShortTerm5CurrencyMk1.Disc.

FxRateFxRateProceedsLongTennLOther

9952823.29S

2200003/23/2004452400010/14/20044635000995.28

I00000I000001,01857

CapitalGainsTypeOrdinary

18,725445,24443S

35900003/23/2004521600010/14/200466.8200018,72544

10000010000023,96987

614.4561.03S

2500003/23/200424.5778010/14/2004270700061445

10000010000067548

15,86400(3,54029)s

40000003/23/2004396600010/18/2004303600015,86400

1000001.0000012,32371

9,94582(2,24350)S

25000003/25/2004397832810/18/200430860009,94582

1000001000007,70232

6,91840(1,98892)S

16000004/07/2004432400010/18/200430860006,91840

1000001000004,92948

9720010173S

388800010/19/2004430000097200 1000001000001,07373

2500009/22/2004

2,4787529243S

7500006/09/2004330500010/19/200437000002,47875

1000001000002,77118

1,8073752980S

7500004/29/2004240983110/19/200431212901,80737

1000001000002,33717

3,0015059849S

7500003/23/2004400200010/19/200448051103,00150

1.000001000003,59999

Thesenanc1alsareproducedbyOFFITBANK'SporLfolioaccoummgsystemInvestorsshouldconsultpersonaltaxadnsors w11hrcspeci10theproperFederal,StaleandLocalIncomeandotherTaxconsequencesandreporungrequ1remcms
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Security/Description NOMCurrency YORKINTLCORPNEW YRK AMERICANINTLGROUPINC AIG ODYSSEYHEALTHCAREINC ODSY BARDCRINC BCR BUNGELIMITED 86 CACIINTERNATIONALINCCLA CA1 CACIINTERNATIONALINCCLA CAI COOPERCAMERONCORP CAM COOPERCAMERONCORP CAM LINCOLNNATLCORP LNC
99999764

Units
150000 I00000 800000 50000 25000 100000 55000 150000 25000 100000

Purchase

Date 03/23/2004 03/24/2004 03/23/2004 03/23/2004 09/22/2004 06/22/2004 06/23/2004 08/19/2004 08/20/2004 06/02/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Pce

FxRate 3701000 100000 6959000 100000 1800000 100000 4684500 100000 3888000 100000 3789630 100000 3824000 100000 4795000 100000

Date 10I19/2004 10/20/2004 10/20/2004 10/21/2004 1001/2004 10/21/2004 10/21/2004 10/21/2004 10/21/2004 10/21/2004

Price
FxRate 3075460 100000 5775000 100000 849580 I00000 5585000 I00000 4345000 100000 6100000 100000 6100000 100000 5235580 100000 5235560 100000 4200000 100000

OriginalCost
AdjustedBasis

Proceeds
5,55150 5,55150 4,60558 6,95900 6,95900 5,76987 14,40000 14,40000 6,76048 2,34225 2,34225 2,78993

97200 97200 1,03497 3,78963 3,78963 6,09486 2,10320 2,10320 3.35217 7,19250 7,19250 7,84569 1,23750 1,23750 1.30761 4,68000 4,68000 4,19490

esenar1c1alsareproducedbyOFFITBANK'sponfohoaccounungsystemInvestorsshouldconsullpersonaltaxadnsors w11hrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreporungrequ1remems

CapitalGainsType
ShortTerm5 LongTermL

(94592)S
(1,18913)S (7,63952)s

44768S 112975
2,30523S 1,24897S 65319S 7011S

(48510)s

0rd1nary Currency
Other

Mkt.Disc
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JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)

Security/DescriptionUnlts NOMCurrency STANLEYWKS SWK105000 STANLEYWKS SWK20000 ENTERCOMCOMMCORP ETM100000 FUJIPHOTOFILMLTDUNSPONADR FUJIY140000 RADIOONEINC ROIAK650000 STERJSCORP STE250000 ANTHEMINC ATH50000 ANTHEMINC ATH25000 CITGROUPINC CIT50000 CITGROUPINC CIT25000
99999764

Purchase

Date 03/23/2004 06/28/2004 04/05/2004 03/23/2004 03/23/2004 03/23/2004 03/23/2004 05/14/2004 06/10/2004 06/30/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 3922000 I00000 4546000 1.00000 4617070 I00000 2959000 100000 1825000 100000 2522000 100000 8796000 100000 8884700 |00000 3756000 3792000 100000

Date 10/21/2004 10/21/2004 10/25/2004 10/25/2004 10/25/2004 10050004 10/26/2004 10/26/2004 10/26/2004 10/26/2004

Price
FxRate 43.91250 100000 4391250 100000 3075930 100000 3327960 100000 1384780 100000 1998470 100000 7737480 100000 7737480 100000 4049000 100000 4049000 100000

OriginalCost
AdjustedBasis

Proceeds
4,118.10 4,11810 4,605.45

909.20 90920 877.23
4,61707 4,617.07 3,070.85 4,l4260 4,14260 4,65204 11,86250 11.86250 8,96836 6.30500 6,30500 4,98356 4,39800 4,39800 3,86615 2,22118 2,22118 1,93308 1,87800 1,87800 2,02195

94800 94800 1,01098

ThesenancmlsareproducedbyOFFITBANK'SportfolloaccounttngsystemInvestorsshouldconsultpersonaltaxadv1sors w1threspecttotheproperFederal,SlateandLocalIncomeandotherTaxconsequencesandrepomngrequ1rernems

CapltalGainsType
ShortTerm LongTerm

487.35 (3197)
(1,54622)

50944
(2,89414) (1,32144)

(53185) (28810) 14395 6298

S L S

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrency KIMBERLYCLARKCORP KMB STERISCORP STE TXUCORP TXU TXUCORP TXU TXUCORP TXU TXUCORP TXU TXUCORP TXU WILLISGROUPHOLDINGSLTD WSH ANTHEMINC 21'!H BRASCANCORPCLALTDVOTINGS BNN
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

Purchase

UnitsDatePriceDatePrice

FxRateFxRate

SaleOriginalCost

AdjustedBasis

Proceeds 18,26913 18,26913 17,88708

30000003/24/2004608971010/26/2004

100000

5965000 100000

6,30500 6.30500 4,98733

1999980 100000

25000003/23/2004252200010/26/2004

100000

1,89300 1.89300 3,04853

61.02200 100000

5000006/16/200437860001006/2004

1.93900 1,93900 3.04354

6102220 100000

5000006/18/2004387800010/26/2004

100000

2,22100 2,22100 3,04854

6102220 100000

5000009/15/2004444200010/26/2004

100000

1,17503 1,17503 1,52427

6102240 100000

2500009/22/2004470012010/26/2004

100000

1,17575 1.17575 1.52427

6102240 100000

470300010/26/2004 100000

2500009/23/2004

2,80725 2,80725 2,72243

374300010/26/2004 100000

3635000 100000

7500003/23/2004

2,19900 2,19900 1,96995

87960001007/20047885000 100000

2500003/23/2004

1,85236 1.85236 2,62119

3500000 100000

24698071007/2004 100000

7500003/23/2004

ThesenancnalsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonaltaxadwsors WithrespecttotheproperFederal,SlateandLocalIncomeandotherTaxconsequencesandreportingrequrrements

CapitalGainsType
ShortTenn8 LongTermL

(382.05)S
(1,31767)5 1,15553S 1,10954S 82754S 34924S 34852S (3482)S (22905)S 76884S

Ordinary Currency
Other

Mkt.Disc.

28



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrency STERISCORP STE400000 BRASCANCORPCLALTDVOTINGS BNN25000 ENTERGYCORPNEW E'FR75000 TXUCORP TXU50000 BUNGELIMITED BC25000 BUNGELIMITED BG25000 BUNGELIMITED 8625000 TRIBUNECO TRB25000 TRIBUNEC0 TRB50000 AMERICANINTLGROUPINC A10100000
99999764

Purchase

Date 03/23/2004 03/23/2004 03/23/2004 03/23/2004 06/30/2004 09/22/2004 09/23/2004 05/07/2004 05/19/2004 03/24/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2522000 100000 2469808 100000 5796000 100000 2916000 100000 3877000 100000 3888000 100000 3848000 4779900 I00000 4687000 I00000 6959000 I00000

Date 10/27/2004 10/280004 10/28/2004 1008/2004 10/29/2004 10/29/2004 10/29/2004 10/29/2004 10/29/2004 11/01/2004

Sale

Pce
FxRate 2030990 100000 3507160 100000 6433080 100000 5971000 100000 4716280 100000 4716280 I00000 4716320 100000 4281440 100000 4281460 100000 6108000 100000

OriginalCost
AdjustedBasis

Proceeds 10,08800 10,08800 8,10376
61745 61745 87551

4,34700 4,34700 4,82095 1,45800 1,45800 2,98293
96925 96925 1,17779 97200 97200 1,17779 96200 96200 1,17780 1,19497 1,19497 1,06909 2,34350 2,34350 2,13818 6,95900 6,95900 6,10286

ThesenancmlsareproducedbyOFFITBANK'SponfolroaccountingsystemInvestorsshouldconsultpersonaltaxadvlsors wuhrespecttotheproperFederal,StateandLocalIncomeandOtherTaxconscqucnccsandncporungrcqumcmans

CapitalGainsType
ShortTerm LongTerm

(1,984.24)
25806 47395 1,52493 20854 20579 21580 (125.88) (20532) (85614)

S L S

Ordinary Currency
Other

Mk1.DISC.
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Security/Description NOMCurrency ANTHEMINC ATH ANTHEMINC ATH BARDCR.INC BCR FISHERSCIENTIFICINTLINC FSH MEDTRONICINC MDT ERINKERINTLINC EAT SCIIERINGAG-ADR SHR SCHERINGAG-ADR SHR STPAULTRAVELERSCOSINC STA BIGLOTSINC BLI
99999764

JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)
Units 25000 25000 25000 50000 100000 ISO000 130000 20000 100000 418000

Purchase

Dale 03f23/2004 08/24/2004 03/23/2004 03/24/2004 03/24/2004 03/24/2004 03/23/2004 06/28/2004 03/24/2004 05/19/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 8796000 100000 8180000 100000 4684500 100000 5392930 I00000 4694000 100000 3753710 100000 4623000 100000 5875000 100000 3904014 100000 1356300 100000

Date 11/01/2004 11/01/2004 111010004 11/01/2004 11/01/2004 11/02/2004 11/02/2004 11/02/2004 11/02/2004 11/03/2004

Price
FxRate 78.95000 100000 7895000 5616000 100000 5719080 1.00000 5069000 100000 3305320 100000 6351320 100000 6351300 100000 3431000 100000 1196210 100000

OriginalCost
AdjustedBasis

Proceeds
2,19900 2,19900 1,97245 2,04500 2,045.00 1,97245 1,17113 1,17113 1,40271 2,69647 2,69647 2,85698 4,69400 4,69400 5,06489 5.63056 5,63056 4,95336 6,00990 6,00990 8,25002 1.17500 1,17500 1,26923 3,90401 3,90401 3,4279] 5,66933 5,66933 4,97914

ThesenancnalsareproducedbyOFFITBANK'sponfohoaccountingsystemInvestorsshouldconsultpersonaltaxadwsors WithrespecttotheproperFedemI,StaleandLocalIncomeandotherTaxconsequencesandrepomngrequuvmcnts

CapitalGainsType
ShortTerm LongTerm

(22655) (7255) 23159 16051 37089 (67720) 2,24012
9423

(47610) (69019)

S L S

Ordinary Curnency
Other

Mk1.Disc.
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Security/Description NOMCurrency IMPERIALOILLTD 1M0 TRIBUNECO TRB TRIBUNECO TRB GENERALMILLSINC 015 BIGLOTSINC BLI BIGLOTSINC BLI NORFOLKSOUTHNCORP NSC TRIBUNECO TRB TRIBUNECO 'IRB FISHERSCIENTIFICINTLINC FSH
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 65000 75000 25000 100000 390000 313000 75000 25000 50000 95000

Purchase

Date 03/23/2004 06/30/2004 07/21/2004 03/24/2004 05/12/2004 05/19/2004 04/29/2004 07/21/2004 07/22/2004 03/24/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pnce

FxRate 4372034 I00000 45.45000 I00000 4356000 100000 4633000 I00000 1288141 100000 1356300 I00000 2409829 I00000 4356000 I00000 4294000 I00000 5392931 |00000

Date 11/03/2004 I03/2004 I1/03/2004 I1/04/2004 I1/05/2004 I1/05/2004 I1/05/2004 11/05/2004 1[/050004 11/09/2004

Price
FxRate 5798000 1.00000 4342010 1.00000 43.41960 100000 4490630 100000 1252210 100000 1252210 100000 3491490 100000 4417760 100000 4417740 100000 5395970 100000

OriginalCost
AdjustedBasls

Proceeds
2,84182 2,84182 3.76536 3,40875 3,408.75 3,25268 1.08900 1.089.00 I,08422 4,633.00 4.63300 4,488.02 5,02375 5.02375 4,86400 4.24522 4,24522 3.90368 1,80737 1,80737 2,61431 1,08900 1.08900 1,10316 2,14700 2,14700 2.20632 5,12328 5,12328 5,12130

ThesenancralsareproducedbyOFFITBANKsportfohoaccounungsystemInvestorsshouldconsultpersonaltaxadv1sors w1threspecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequ1rements

CapitalGainsType
ShortTerm LongTerm

92354 (156.07)
(473)

(1449a) (15975) (34154) 30744 1416 5932 (198)

S L S

0rd1nary Currency
Other

Mk1.DISC.
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Security/Description NOMCurrency ROSSSTORESINC ROST ROSSSTORESINC ROST TECHNIP-COFLEXIP-ADR TKP ALLIEDDOMECQPLC AED ALLIEDDOMECQPLC AED ALLIEDDOMECQPLC AED ANTHEMINC ATH ANTHEMINC ATH ASSURANTINC All DIEBOLDINC DBD
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

125000 100000 64000 25000 25000 25000 25000 50000 50000 75000

Purchase

Date 10/28/2004 11/02/2004 03/23/2004 09/13/2004 09/30/2004 10/25/2004 08/19/2004 [0/21/2004 11/05/2004 05/07/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 25.34376 100000 2664020 100000 3341598 100000 3430000 100000 3441000 100000 3579000 8090000 100000 7435960 100000 2851328 100000 4802000 100000

Date 11/09/2004 11/09/2004 1l/09/2004 11/10/2004 11/10/2004 11/10/2004 11/10/2004 11/10/2004 11/10/2004 11/10/2004

Price
FxRate 27.06850 1.00000 2706850 100000 3979690 100000 3897160 100000 3897120 100000 3897120 100000 9340000 100000 9340000 2920440 100000 5290000 100000

OriginalCost
AdjustedBasis

Proceeds
3,16797 3,167.97 3,37723 2.66402 2,66402 2,70178 2,13862 2,13862 2,54374

85750 85750 97351 86025 86025 97351 89475 89475 97351
2,02250 2,02250 2,33420 3,71798 3,71798 4,66839 1,42566 1,42566 1,45768 3,60150 3,60150 3,96516

ThesenancnalsareproducedbyOFFITBANK'Sponfohoaccounungsystem.Investorsshouldconsultpersonallaxadvisers WithrespecttotheproperFederal,StateandLocalIncomeandolherTaxconsequencesandreporungrequtremenls

CapitalGainsType
ShortTerm LongTerm

209.26 3776 40512 11601 11326 7876 31170 95041 3202 36366

S L S

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrency DIEBOLDINC DBD FORESTCITYENTERPRISESINC FCEA GOODRJCHBFCO GR GOODR1CHBFCO GR INTLFLAVORS&FRAGRANCES IFF INTLFLAVORS&FRAGRANCES 1FF INTLFLAVORS&FRAGRANCES 1FF INTLFLAVORS&FRAGRANCES 1FF M&TBANKCORP MTB MBIAINC M131
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 25000 75000 50000 50000 25000 75000 25000 25000 25000 50000

Purchase

Date 09/22/2004 09/07/2004 09/13/2004 09/30/2004 06/30/2004 09/22/2004 09/23/2004 09/30/2004 03/23/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 48.48600 100000 5630000 100000 3219000 100000 3113000 100000 3723760 100000 3721627 100000 3731000 100000 3813000 100000 89.44000 100000 6221670 100000

Date 11/10/2004 11/10/2004 11/10/2004 11/10/2004 11/10/2004 11/10/2004 11/10/2004 11/10f2004 11/10/2004 11/10/2004

Sale

Pnce
FxRate 52.90000 1.00000 5352450 100000 3245880 1.00000 32.45860 100000 3969120 100000 3969110 100000 3969120 100000 3969120 100000

10620720
100000 6183720 100000

On'ginalCost
AdjustedBasis

Proceeds
1,212.15 1,21215 1,321.72 4,22250 4,222.50 4,01200 1,60950 1,60950 1,62140 1,556.50 1.55650 1,62140 93094 93094 99151

2,79122 2,79122 2,97450
93275 93275 99151 95325 95325 99151

2.23600 2,23600 2,65386 3,11084 3,11084 3,08928

ThesenancnalsareproducedbyOFFITBANK'Sportfohoaccounnngsystem.1nvestorsshouldconsullpersonaltaxadwsors wnhrcspecltolheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcportmgrequmcmcms

CapitalGamsType
ShortTerm LongTerm

10957 (21050)
11.90 18328 5876 3826 41786 (2155)

S L 5

Ordinary Currency
Other

Mk1.Disc.
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JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Secunty/DescriptnonUnits NOMCurrency NORTHFORKBANCORPINCNY NFB125000 NORTHFORKBANCORPINCNY NFB50000 UNITEDDEFENSE1NDSINC UDI75000 WMCRESOURCESLTD-SPONADR WMC130000 DlEBOLDINC DBDS000 DlEBOLDINC DBD45000 FORESTCITYENTERPRISESINC FCBA25000 FORESTCITYENTERPRISESINC FCDA25000 GENERALMILLSINC GIS100000 NATIONALCITYCORP NCC200000
99999764

Purchase

Date 03/23/2004 09/30/2004 03/23/2004 05/06/2004 05/07/2004 05/14/2004 09/07/2004 09/I6/2004 03/24/2004 06/18/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 4089000 100000 4413000 100000 3106000 100000 1432058 100000 4802000 100000 4755000 100000 5630000 5501620 100000 4633000 100000 3511700 100000

Date 11/10/2004 11/10/2004 11/11/2004 11/11/2004 11/15/2004 11/15/2004 11/15/2004 11/15/2004 11/15/2004 11/15/2004

Sale

Price
FxRate 44.65000 1.00000 4465000 100000 43.60750 100000 2081220 100000 5392200 100000 5392110 100000 5501000 100000 5501000 100000 4534670 100000 3922040 100000

OriginalCost
AdjustedBasis

Proceeds
5.111.25 5,111.25 5.57736 2.20650 2,20650 2,23095 2,32950 2,32950 3.26673 1,86168 1,86168 2,70163

24010 24010 26935
2,13975 2,13975 2,42415 1,40750 1,40750 1,37447 1,37540 1,37540 1.37447 4,63300 4,63300 4,52956 7,02340 7,02340 7,83389

ThesenancmlsareproducedbyOFFITBANKSportfolioaccounungsystem.Invcsmrsshouldconsultpersonal13xadwsors w11hrcspccl10theprepcrFederal.StateandLocaIIncomeandotherTaxconsequencesandrepomngrequnremzms

CapitalGainsType
ShortTerm LongTerm

466.11 2445 93723 83995 29.25 28440 (3303) (o93)
(10344) 81049

S L S

Ordinary Currency
Other

Mk1.Disc.



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrency NATIONALCITYCORP NCC100000 OREILLYAUTOMOTIVEINC ORLY254000 ANTHEMINC A'IH50000 COGNOSINC COGN75000 DELTAPETROLEUMCORP DPTR125000 FORESTCITYENTERPRISESINC FCBA25000 WEATHERFORDINTLLTD WFT100000 BARDCRINC BCR50000 BRASCANCORPCLALTDVOTINGS BNN50000 COGNOSINC COGN50000
99999764

Purchase

Date 06/21/2004 03/23/2004 10/21/2004 06/09/2004 07/21/2004 09/16/2004 03/23/2004 03/23/2004 03/23/2004 06/09/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pn'ce

FxRate 3561930 1.00000 3897000 100000 7435960 100000 3305000 100000 1370130 100000 5501620 100000 4185000 100000 4684500 100000 2469806 100000 3305000 100000

Date 11/15/2004 11/16/2004 11l17/2004 11/17/2004 11/17/2004 11/17/2004 11/170004 11/18/2004 11/18/2004 11/18/2004

Price
FxRate 3922040 100000 4410780 100000 96.64780 100000 3805000 100000 1326630 100000 5493360 100000 5140000 100000 5932000 100000 3655000 3749000 100000

OrlginalCost
AdjustedBasis

Proceeds
3,56193 3,56193 3,916.95 9,898.38 9,89838 11,19041 3,71798 3,71793 4,82978 2.47875 2,478.75 2,85144 1,71266 1,71266 1,65450 1,37540 1,37540 1,37205 4,18500 4,18500 5,13488 2,34225 2,34225 2,96343 1,23490 1,23490 1,82495 1,65250 1,65250 1,87196

ThesenanCIalsareproducedbyOFFITBANK'Sportfolioaccountingsystem.Investorsshouldconsultpersonaltaxadwsors wnhrespect10[heproperFedeml,SlateandLocalIncomeandotherTaxconsequencesandrepomngrequirements

CapitalGainsType
ShortTerm LongTerm

355.02
1,29203 1,11180 37269 (5316) (335)

94988 62118 59005 21946

S L S

0rdlnary Currency
Other

MkLDisc.
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Security/DescriptionUnits NOMCurrency DIEBOLDINC DBD45000 DIEBOLDINC DBD5000 LIMITEDBRANDSINC LTD125000 WILLISGROUPHOLDINGSLTD WSH50000 WMCRESOURCESLTD-SPONADR WMC115000 ASTAFUNDINGINC ASFI150000 FIRSTDATACORP FDC500000 FIRSTDATACORP FDC200000 FIRSTDATACORP FDC190000 ENTERGYCORPNEW ETR25000
99999764

Purchase

Date 05/11/2004 05/14/2004 07/30/2004 03/23/2004 05/06/2004 03/23/2004 03/23/2004 03/25/2004 04/07/2004 03/23/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 47.35820 100000 4755000 I00000 2040820 100000 3743000 100000 1432058 100000 1864453 100000 4185000 100000 4228730 100000 4238000 100000 5796000 100000

Date 11/18/2004 11/18/2004 11/19/2004 11/19/2004 11/19/2004 11/22/2004 11/22/2004 11/22/2004 11/22/2004 11/23/2004

Sale

Price
FxRate 52.63580 100000 5263600 100000 26.54000 100000 3601520 100000 2191110 4170390 100000 4170390 100000 4170390 100000 6731000 100000

OriginalCost
AdjustedBasis

Proceeds
2,13112 2,131.12 2,36631

23775 23775 26292
2,55103 2,55103 3,31117 1,871.50 1,87150 1,79822 1,64687 1,64687 2,51397 2,79668 2,79668 2,88443 20,92500 20,92500 20,82646 8,45746 8,45746 8,33058 8,05220 8,05220 7,91406 1,449.00 1,44900 1,68146

ThesenancralsareproducedbyOFFITBANK'SponfohoaccountingsystemInvestorsshouldconsultpersonal[atadvrsors wnhrespecl[0theproperFederal,StateandLocalIncomeandotherTaxconsequencesandreporungrequirements

CapitalGainsType
ShortTermS LongTermL

235198

Ordinary Cunency
Other

Mk1.Disc.

2517S 760.14S (7328)S 86710S 8775S (9854)S (12688)S (13814)S 23246S
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Security/Descriptlon NOMCurrency INTLFLAVORS&FRAGRANCES IFF IN'ILFLAVORS&FRAGRANCES IFF LIMITEDBRANDS[NC LTD LIMITEDBRANDSINC U]D PACTIVCORP PTV ASTAFUNDINGINC ASFI REEBOKINTLLTD RBK EXCELTECHNOLOGYINC XLTC MATTELINC MAT MATTELINC MAT
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 15000 60000 225000 200000 25000 150000 127000 75000 125000 75000

Purchase

Date 06/03/2004 06/28/2004 07/30/2004 08/03/2004 04/19/2004 06/29/2004 03/23/2004 03/23/2004 03/23/2004 09/30/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pnce

FxRate 3683800 1.00000 3703000 I00000 2040820 100000 1998890 100000 2275000 100000 1745000 100000 3939000 100000 3089000 100000 1814000 100000 1826000 100000

Date 11/23/2004 11/23/2004 11/23/2004 11/23/2004 11/23/2004 11/30/2004 11/30/2004 12/01/2004 12/01/2004 12/01/2004

Price
FxRate 4023200 100000 4023200 100000 2582030 100000 2582030 100000 2454000 100000 2153000 100000 3937030 100000 2611080 100000 1867140 100000 1867130 100000

OriginalCost
AdjustedBasis

Proceeds

552.57 552.57 602.72
2.22180 2,221.80 2,410.86 4,59185 4,59185 5,79818 3,99778 3,99778 5,15394 56875 56875 61223

2,61750 2,61750 3,22492 5,00253 5,00253 4,99356 2,31675 2,31675 1.95452 2,26750 2,26750 2,33012 1,36950 1,36950 1,39807

ThesenanmalsareproducedbyOFFITBANK'SponfohoaccounnngsystemInvestorsshouIdconsultpersonaltaxadwsors w11hrespecttotheproperFederal,StateandLocaIIncomeandotherTaxconsequencesandrepomngrequ1rerncms

CapitalGainsType
ShortTerm LongTerm

50IS 18906
1.20634 1,15616

4348 60742
(897)

(36223) 6262 2857

S L S

0rd1nary Currency
Other

Mk1.Disc
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Security/Description NOMCurrency MONEYGRAMINTERNATIONAL MGI PACTIVCORP PTV PACTIVCORP PTV PACTIVCORP PTV REEBOKTNTLLTD RBK UNITEDDEFENSE1NDSINC UDI REEBOKTNTLLTD RBK SKILLSOFTPLC-ADR SKIL WELLPOINTHEALTHNTWRKS ABBLTD ABB
99999764

JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)
Units

125000 55000 45000 100000 256000 50000 267000 625000 175000 858000

Purchase

Date 10/27/2004 03/23/2004 04/19/2004 04/21/2004 03/23/2004 03/23/2004 03/23/2004 05/27/2004 11/09/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 1796440 100000 21.21000 100000 2275000 100000 22.14650 100000 3939000 100000 3106000 3939000 100000 1050000 1426429 100000 561830 100000

Date 12/01/2004 12/01n004 12101/2004 12101/2004 12/01/2004 12/01/2004 12/02/2004 12/02/2004 12/02/2004 12/03/2004

Price
FxRate 2128000 100000 2482040 100000 2482020 100000 2482030 100000 3915380 100000 4609400 100000 3885950 100000 600000 100000 2380000 100000 545000 1.00000

OriginalCost
AdjustedBasis

Proceeds
2,24555 2,24555 2,653.69 1,16655 1,16655 1,36344 1,02375 1,02375 1,11553 2,21465 2,21465 2,47897 10,08384 10,083.84 10,01033 1,55300 1,55300 2,30315 10,51713 10,51713 10.36189 6,56250 6,56250 3,72491 2,49625 2,49625 4,16500 4,82050 4,82050 4,63309

ThesenancmlsareproducedbyOFFITBANK'SportfohoaccounungsystemInvestorsshouldconsullpersonaltaxadv1sors w1lhrespecl10theproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequ1rcmenls

CapitalGainsType
ShortTerm LongTerm

408.14 19689 9178 26432 (7351) 75015 (15524)
(2,83759) 1,66875 (18741)

S L 5

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency ABBLTD ABB ABBOTTLABS ABT ANADARKOPETECORP APC BELLSOUTHCORP BLS BURLINGTONNORTHNSANTAFE BN1 DENTSPLYlNTLINC XRAY ENTERGYCORPNEW ETR ENTERGYCORPNEW ETR GENERALDYNAMICSCORP GD LOCKHEEDMARTINCORP LMT
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

660000 400000 300000 200000 175000 200000 50000 25000 100000 30000

Purchase

Date 11/09/2004 03/24/2004 03/24/2004 03/24/2004 03/23/2004 03/24/2004 03/23/2004 06/16/2004 03/24/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005

Sale

Price
FxRate 5.99720 100000 3751175 100000 5156330 100000 2657940 100000 3079920 I00000 4315000 100000 5796000 100000 5399000 100000 8798000 100000 4496000 100000

Date 12/03/2004 12/03/2004 12103/2004 12/03/2004 12/03/2004 12/03/2004 12/03/2004 12103/2004 12/03/2004 12/03/2004

Price
FxRate 545000 1.00000 4362000 100000 6756000 100000 28.34000 I00000 4636000 100000 5359100 100000 6484000 100000 6484000 100000

10952000
100000 6147000 100000

OriginalCost
AdjustedBasis

Proceeds
3.95815 3,958.15 3,56391 15,004.70 15,004.70 17,43559 15.46899 15,46899 20,258.52 5,31588 5,31588 5,66186 5,38986 5,38986 8,10406 8.63000 8,630.00 10,70794 2,898.00 2,89800 3,23943 1,34975 1,34975 1,61971 8,79800 8,79800 10,94874 1,34880 1,34880 1,84255

ThcscnancialsareproducedbyOFFlTBANK'sportfolioaccountingsystemInvestorsshouldconsultpersonallaxadvrsors wuhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcpomngrequirements

CapitalGainsType
ShortTerm LongTerm

(394.24) 2,430.89 4,789.53
34598

2,71420 2,07794
34143 26996

2,15074
49375

S L S

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrency LYONDELLCHEMICALCO LYO SPRINTCORP FON TENETHEALTHCARECORP THC TEXASINSTRUMENTSINC TXN TEXASINSTRUMENTSINC TXN TEXTRONINC TXT TORCHMARKCORP TMK VERIZONCOMMUNICATIONS VZ YUMIBRANDSINC YUM WMCRESOURCESLTDSPONADR WMC
99999764

UnitsDate
35500003/23/2004 5500003/23/2004

1,69500003/23/2004
10000008/18/2004 40000008/19/2004 7500003/23/2004 10000003/24/2004 40000003/24/2004 10000003/23/2004 I1500005/06/2004

Purchase

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 1543470 1.00000 1755000 100000 10.64760 1.00000 1980130 100000 2013300 100000 5224000 100000 5236670 I00000 3640000 100000 3680000 1.00000 1432058 1.00000

Date 12103/2004 1210mm: [m3f2004 12/03/2004 12/03/2004 |2/03/2004 12/03f2004 12/03/2004 12103/2004 12106/2004

Pce
FxRate 2818000 100000

2308000 100000 11.57000 100000 2534000 100000 2534000 100000 7366000 100000 5611000 100000
4206000 100000 4653140 100000 2193300 100000

OriginalCost
AdjustedBasis

Proceeds
5,479.32 5,47932 9,9859|

96525 965.25 1,26662 18,047.68 18,04768 19,52594 1,980.13 1,98013 2,53094 8,05320 8.05320 10,12376 3,91800 3,91800 5,52062 5,23667 5,23667 5,60786 14,56000 14,56000 16.81160 3.68000 3,68000 4.64803 1,646.87 1,64687 2,517.64

ThesenancralsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsuIlpersonallaxadwsors Withrespect10theproperFederal,StateandLocalIncomeandotherTaxconsequencesandreporungrequrremans

CapitalGainsType
ShortTerm lingTerm

4,506.59
301.37

1,478.26 55081
2,07056 1,602.62 37119

2,25160
96803 87077

Ordinary

SCurrency LOther 5

Mid.Disc.

40



Securlty/Description NOMCurrency SKlLLSOFTPLCADR SKIL SKILLSOFTPLC-ADR SKIL SCHERINGPLOUGHCORP 501 SCHERINGPLOUGI-ICORP SGP KYOCERACORP KYO MARSH&MCLENNANCOSINC MMC MATSUSHITAELECIND MC UNITEDDEFENSEINDSINC UDI BRINKERINTLINC EAT HYPERIONSOLUTIONSCORP HYSL
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

225000 300000 275000 175000 36000 100000 203000 75000 150000 75000

Purchase

Date 05/27/2004 06/30/2004 03/24/2004 12/03/2004 03/23/2004 03/24/2004 03/23/2004 03/23/2004 03/24/2004 08/19/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 1050000 100000 769000 100000 16.20000 100000 1863000 100000 7889000 100000 4605000 1464000 100000 3106000 100000 3753710 100000 3822240 100000

Date 12/07/2004 12/07/2004 12/08/2004 12/08/2004 12109/2004 12/09/2004 12109/2004 12/09/2004 12/10/2004 12/13/2004

Sale

Price
FxRate 565000 1.00000 5.65000 100000 1854790 1.00000 1854790 100000 6960000 100000 2939380 100000 1450130 100000 4448310 100000 3393020 100000 4423000 100000

OriginalCost
AdjustedBasis

Proceeds
2,36250 2,362.50 1,262.22 2,30700 2.30700 1,68296 4,45500 4,45500 5,089.55 3,260.25 3,26025 3,23880 2,84004 2,84004 2,50374 4.60500 4,60500 2,93431 2,97192 2,97192 2,93354 2,32950 2,32950 3.33278 5,63056 5,63056 5,08341 2,86668 2,86668 3,31492

ThesenancmlsareproducedbyOFFITBANK'SportfolloaccountingsystemInvestorsshouldconsul!personaltaxadVISors wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcporungrequ1remcms

CapitalGainsType
ShortTerm LongTerm

(1,100.28) (62404) 63455 (2145) (33630)
(1,67069)

(3838)
1,00328 (54715) 44824

S L S

Ordinary Currency
Other

Mkt.DISC.
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Security/Description NOMCurrency PFIZERINC PFE PFIZERINC PFE PFIZERINC IFE SCHERJNGAG-ADR SHR UNITEDDEFENSEINDSINC UDI WILLISGROUPHOLDINGSLTD WSH METHANEXCORP MXCN

CAD

METHANEXCORP MXCN

CAD

MONEYGRAMINTERNATIONAL MGI NOMURAHOLDINGSINC-ADR NMR
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

600000 200000 270000 70000 50000 150000 50000 75000 125000 280000

Purchase

Date 03/23/2004 03050004 04/07/2004 03/23/2004 03/23/2004 03/23/2004 08/09/2004 09/22/2004 10/27/2004 03/30/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 34.00000 I.00000 3407000 I00000 3573000 100000 46.23000 3106000 100000 3743000 I00000 1290360 100000 1361213 100000 1796440 100000 1814239 100000

Date lZ/13/2004 12/13/2004 12/13/2004 IND/2004 12/13/2004 12/13/2004 12/15/2004 12/15/2004 12/16/2004 12/16/2004

Sale

Price
FxRate 2707080 100000 2707080 1.00000 27.07080 100000 7226460 100000 4670280 100000 4039480 100000 1736980 100000 1736990 100000 2065170 100000 1333290 100000

OriginalCost
AdjustedBasis

Proceeds 20.40000 20,400.00 16,218l0 6.81400 6,81400 5,40603 9,64710 9,64710 7,29814 3,23610 3.23610 5,05630 1,55300 1,55300 2,33358 5,61450 5,61450 6,05458
64518 64518 86697 1.02091 1,02091 1,30046 2,24555 2,24555 2,57765 5,07987 5,07987 3.71912

ThesenancxalsareproducedbyOFFITBANK'SportfolioaccounnngsystemInvestorsshouldconsultpersonaltaxadwsors wuhrcspccl10(heproperFederal,StateandLocalIncomeandotherTaxconsequencesandreporungrequxremenls

CapitalGainsType
ShortTerm LongTerm

(4,18190) (1,407.97) (2,348.96) 1,82020 78058 44008 22179 27955 33210
(1,36075)

S L S

Ordinary Cumncy
Other

Mk1.Disc.
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JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

SecuntleescnptionUnits NOMCurrency NOMURAHOLDINGSINC-ADR NMR90000 ACADIANEMERGINGMARKETPORT AEMGX11,668611 ACADIANEMERGINGMARKETPORT AEMGX11,668611 ENTERCOMCOMMCORP ETM100000 ENTERCOMCOMMCORP ETM50000 ENTERCOMCOMMCORP ETM50000 ENTERGYCORPNEW ETR75000 LIONBRJDGETECHNOLOGIESINC L10X350000 L10NBRIDGETECHNOLOGIESINC LIOX275000 ANHEUSERBUSCHCOSINC BUD45000
99999764

Purchase

Date 07/22/2004 NA 12/16/2004 04/05/2004 06/28/2004 06/30/2004 06/16/2004 03/23/2004 04/28/2004 03/24/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 1385900 100000 000000 100000 000000 100000 46.17070 100000 3735000 100000 3763000 5399000 100000 890000 100000 993000 100000 5050000 100000

Date 1U160004 12/17/2004 12/17/2004 12/20/2004 12f20/2004 12/20/2004 12/20/2004 12/20/2004 12/20/2004 12/21/2004

Sale

Price
FxRate 13.33290 100000 031430 100000 014760 100000 3460310 1.00000 3460280 100000 3460300 100000 6650210 100000 6.40000 100000 640000 100000 5056200 100000

OriginalCost
AdjustedBasis

Proceeds
1,247.31 1.24731 1,19543 3,66744 1,72229 4,61707 4,61707 3,45522 1,86750 1,86750 1,72760 1,88150 1,88150 1,72761 4,04925 4,04925 4,98379 3,11500 3,11500 2,22244 2,73075 2,73075 1,74621 2,272.50 2,27250 2,27389

Thesenanc1alsareproducedbyOFFITBANK'Sportfohoaccounuugsystem.Investorsshouldconsultpersonal[3adv1sors w11hrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrequ1rernems

CapitalGainsType
ShortTerm LongTerm

(51.88)
3.667.44 1,72229 (1,16185)

(13990) (15389) 93454 (89256) (98454)
139

S L S

Ordinary Currency
Other

Mkt.Disc.

43



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Securlty/DescriptlonUnits NOMCurrency ANHEUSERBUSCHCOSINC BUD55000 COMMUNITYHEALTHSYSINCNEW CYH150000 COMMUNITYHEALTHSYSINCNEW CYH150000 LUMINEXCORP LMNX475000 HEALTHMGMTASSOCINC-A HMA150000 WILLISGROUPHOLDINGSLTD WSH125000 WILLISGROUPHOLDINGSLTD WSH20000 WILLISGROUPHOLDINGSLTD WSH75000 WINNEBAGOINDUSTIUES WGO200000 WINNEBAGOINDUSTRIES W6050000
99999764

Purchase

Date 12/03/2004 03/23/2004 03/29/2004 03/29/2004 I2/03/2004 03/23/2004 06/23/2004 10/15/2004 11/02/2004 11/10/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pnce

FxRate 50.97000 100000 912000 100000 2228000 100000 3743000 100000 3725000 100000 3315933 100000 3251190 100000 3591000 100000

Date 12/21/2004 12/21/2004 12/21/2004 12/21/2004 12/22/2004 1202/2004 12/22/2004 12/22/2004 12/22/2004 12/22/2004

Price
FxRate 5056240 I00000 2758430 100000 2758410 100000 850000 100000 2268430 100000 4093000 100000 4093000 100000 4093000 100000 3778260 I00000 3778260 I00000

OriginalCost
AdjustedBasis

Proceeds
2,80335 2,803.35 2,77921 4,13250 4,13250 4,13004 4.02000 4,02000 4,13003 4,33200 4,33200 4,01366 3,34200 3,34200 3.39506 4,67875 4,67875 5,10988

74500 74500 81758
2,48695 2.48695 3,06593 6,50238 6,50238 7,54634 1,79550 1,79550 1,88659

ThesenancnalsareproducedbyOFFITBANKspOIIIOIIOaccountingsystemInvestorsshouldconsultpersonaltaxadwsors w:1hrcspeclto1hcproperFederal,Stan:andLocalIncomeandothcrTaxconscqucncesandrcporungrequxrcrncnls

CapitalGainsType
ShortTerm LongTerm

(2414) (2.46) 11003 (31834) 43113 7258 57898
1,04396

9109

S L 5

Ordinary Currency
OIher

Mk1.Disc.



Security/Description NOMCurrency BRINKERINTLINC EAT BUNGELIMITED 130 BUNGELIMITED 80 INTERCONTINENTIALHOT-ADR IIYPERJONSOLUTIONSCORP HYSL HYPERIONSOLUTIONSCORP HYSL I-IYPERIONSOLUTIONSCORP HYSL IIYPERIONSOLUTIONSCORP HYSL MATTELINC MAT AVONPRODSINC AVP
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

SaleOrdinary

Currency
Other

PurchaseOriginalCost

AdjustedBasis

Proceeds
7,507.42 7,50742 6,953.1I

CapitalGainsType
ShortTerrn8 LongTermL

(554.31)3

priceMkt.Disc.
FxRate

UnitsDatePriceDate

FxRate

34.80640 100000

20000003/24/2004375371012127/2004

3,61800 3,61800 5,64294

2,02494S

5648070 I00000

10000005/27/200412/28/2004

1,87700 1,87700 2,821.47

944.47S

5648080 100000

5000006/22/20043754000

100000

12/28/2004

629 6.29 539

(090)S

1259350 100000

042812/01/20041469860

100000

12/29/2004

5,71266 5,71266 6,87773

1,165075

1200/20044589260

100000

15000005/21/20043808440

100000

95556 95556 1,14629

I9073S

4589280 100000

3822240 I00000

2500008/19/200412/30/2004

1,8695042307S 1,86950 2.29257

12/30/20044589240

100000

5000008/30/20043739000

1.00000

9520019429S 95200 1,14629

4589280 I00000

2500009/15/2004380800012/30/2004

1.00000

272100183825 2,72100 2,90482

1940590 I00000

181400012/30/2004 100000

15000003/23/2004

3,88054 3,88054 3,85091

(2963)S

3856000 100000

3880540 I00000

12/31/2004

10000012/29/2004

ThesenancmlsareproducedbyOFFITBANK'Sportfohoaccounungsystem.Investorsshouldconsultpersonaltaxadv1sors wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequlremenls

45



Security/Description NOMCurrency NEENAHPAPERINC NP AGLRESINC ATG CITGROUP[NC CIT KOREAELECPWRC0 KEP USEXTO ENCANACORP ECACN

CAD

INTLFLAVORS&FRAGRANCES [FF INTLFLAVORS&FRAGRANCES 1FF LEGGMASON[NC LM LEGGMASON[NC LM
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 0091 75000 50000 580000 175000 75000 15000 35000 25000 25000

Purchase

Date 03/23/2004 11/19/2004 09/30/2004 06/24/2004 03/23/2004 03/23/2004 05/27/2004 06/03/2004 12/01/2004 12/21/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 32.09890 100000 3205000 100000 3750000 100000 930431 100000 2478782 100000 4201000 100000 3671460 100000 3683800 100000 6974400 100000 7139040 100000

Date 01/03/2005 01/04/2005 01/04/2005 01/04/2005 01/04/2005 01/05/2005 01/05/2005 01/05/2005 01/05/2005 01/05/2005

Sale

Price
FxRate 3274730 100000 32.75920 100000 4620000 100000 1306200 100000 3327000 100000 5354000 100000 4088930 100000 4089030 100000 6994000 100000 6994000 100000

OriginalCost
AdjustedBasis

Proceeds

2.92 292 2.98
2,40375 2,40375 2,45313 1,87500 1,87500 2,30744 5,39650 5,39650 7,55258 4,33787 4,33787 5,81336 3,15075 3,15075 4,01166

55072 55072 61258 1,28933 1,28933 1,42937 1,74360 1,74360 1,74721 1,78476 1,78476 1,74721

ThesenancralsareproducedbyOFFITBANK'SportfolroaccounungsyslemLm'csrorsshouldconsultpersonaltaxadvrsors wuhrespecttolheproperFederal,SlateandLocalIncomeandotherTaxconscqucnccsandrcpomngrcqurrcmenrs

CapitalGainsType
ShortTerm LongTerm

0.06 4938 43244
2,15608 1.47549 86091 6186 14004 (37.55)

S L S

Ordinary Currency
Other

Mkt.Disc

46



Security/Description NOMCurrency PENTAIRINC PNR PETSMARTINC PETM CITGROUPINC CIT CITGROUPINC CIT GENTEXCORP GNTX MONEYGRAMINTERNATIONAL MGI MONEYGRAMINTERNATIONAL MGI MONEYGRAMINTERNATIONAL MGI SHARPCORP SHCAY SHARPCORP SHCAY
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 175000 150000 30000 20000 150000 150000 175000 75000 150000 135000

Purchase

Date 04/07/2004 03/23/2004 06/22/2004 06/28/2004 03/23/2004 09/02/2004 09/07/2004 10/27/2004 03/23/2004 03/31/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2931500 100000 2526000 100000 3737820 100000 37.43000 4044871 100000 1705000 100000 1726891 100000 1796440 100000 1705000 100000 1800000 100000

Date 01/06/2005 01/06/2005 01/10/2005 01/10/2005 01/10/2005 01/10/2005 01/10/2005 01/10/2005 01/11/2005 01/11/2005

Price
FxRate 4072180 100000 33.67760 100000 4364000 100000 4364000 3314620 100000 2055590 100000 2055590 100000 2055590 100000 1585000 100000 1585000 100000

OriginalCost
AdjustedBasis

Proceeds
5,13013 5,130.13 7,117.40 3,78900 3.78900 5,044.02 1.12135 1,12135 1,30765 748.60 748.60 87177

6,06731 6.06731 4,96427 2,55750 2,55750 3,07578 3,02206 3,02206 3,58841 1,34733 1,34733 1,53789 2,55750 2,55750 2,37142 2,43000 2,43000 2.13428

ThesenancraIsareproducedbyOFFITBANK'SportfohoaccountingsystemInvestorsshouldconsullpersonallaxadvisers WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcporungrequirements

CapitalGainsType
ShortTerm LongTerm

1,987.27 1,255.02
18630 123.17

(1,10304)
51828 56635 19056 (18608) (29572)

S L S

Ordinary Currency
Other

Mkt.Disc.

47



Security/Description NOMCurrency EDWARDSAGINC AGE FRANKLINRESOURCESINC BEN FRANKLINRESOURCESINC BEN MICROSOFTCORP MSFT SE1INVESTMENTSCO SEIC SE!INVES'IMENTSCO SEIC SYSCOCORP SYY NOMURAHOLDINGSINC-ADR NMR NOMURAHOLDINGSINC-ADR NMR TALBOTS[NC TLB
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

100000 35000 65000 100000 25000 75000 300000 212000 300000 189000

Purchase

Date 12/03/2004 03/24/2004 12/03/2004 12/03/2004 03/24/2004 12/03/2004 03/24/2004 03/23/2004 06/03/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 3976000 100000 5463000 100000 6671000 100000 2737000 100000 3350000 100000 3996000 100000 3883700 100000 1706269 100000 1488990 100000 3485000 100000

Date 01/12/2005 01l12/2005 01/12/2005 01/12/2005 01/12/2005 01/12/2005 01/12/2005 01/13/2005 01/13/2005 01/13/2005

Sale

Price
FxRate 4111030 1.00000 69.01340 1.00000 6901350 1.00000 2673000 100000 3799920 100000 3799920 100000 3619000 100000 1397580 100000 1397580 100000 2647570 100000

OriginalCost
AdjustedBasis

Proceeds
3.97600 3,976.00 4,10589 1,91205 1,912.05 2,41364 4,33615 4,33615 4,48248 2,737.00 2,737.00 2.66791

83750 83750 94870
2.99700 2,99700 2,84609 11,65110 11,65110 10,84165 3,61729 3,61729 2,95217 4,46697 4,46697 4,17760 6,58665 6,58665 4,99429

ThesenancmlsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldcomullpersonaltaxadwsars WithrespecttolhcpropcrFederal,StateandLocalIncomeandotherTaxconsequencesandrcporungrequirements

CapilalGainsType
ShortTerm LongTerm

129.89 501.59 14633 (e909) 111.20 (15091) (80945) (66512) (28937)
(1,59236)

S L S

Ordinary Currency
Other

Mkt.DiSC.

48



Security/Description NOMCurrency DIEBOLDINC DBD TALISMANENERGYFNC TLM REXAMPLCSPONSOREDADR REXMY REXAMPLCSPONSOREDADR REXMY REXAMPLCSPONSOREDADR REXMY REXAMPLCSPONSOREDADR REXMY TALBOTS1NC TLB VODAFONEGROUPPLC VOD VODAFONEGROUPPLC VOD VODAFONEGROUPPLC VOD
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 25000 75000 50000 50000 25000 50000 189000 800000 400000 390000

Purchase

Date 05/11/2004 03/23/2004 10/15/2004 1on9/2004 11/01/2004 11/17/2004 03/23/2004 03/23/2004 03/25/2004 04/07/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 47.35820 100000 1962667 100000 3983360 1.00000 4067680 1.00000 4105000 100000 4275000 100000 3485000 100000 2348000 100000 2349000 100000 2427000 100000

Date 01/14/2005 01/18/2005 01/20/2005 OHIO/2005 01/20/2005 01/20/2005 01/20/2005 01/20/2005 01/20/2005 01/20/2005

Price
FxRate 55.50000 1.00000 29.35250 1.00000 42.96920 100000 4296920 100000 4296960 I00000 4296920 100000 2645330 100000 2588790 100000 2588790 100000 2588790 100000

OriginalCost
AdjustedBasis

Proceeds
1,18395 1,183.95 1,38620 1,47200 1,472.00 2,19762 1,991.68 1,991.68 2,14589 2,03384 2,03384 2,145.89 1.02625 1,02625 1,07295 2,13750 2,13750 2,14589 6,58665 6,58665 4,99005 18,78400 18,784.00 20,67764 9,39600 9,39600 10,33882 9,46530 9,46530 10,08035

ThesenancmlsareproducedbyOFFITBANK'Sportfolioaccountingsystem.Investorsshouldconsultpersonal12xadwsors wnhrespecttolheproperFederal,SlateandLocalIncomeandotherTaxconsequencesandreportingrcquu'emean

CapitalGainsType
ShortTerm LongTerm

202.25 72562 154.21 11205 4670 839

(1,59660) 1.89364 942.82 61505

S L S

Ordinary Cun'enc-y
Other

Mk1.Disc

49



Security/Description NOMCurrency VODAFONEGROUPPLC VOD CORNINGINC GLW CORNINGINC GLW INTERPUBLICGROUPCOSINC IPG TALBOTSINC TLB AVERYDENN1SONCORP AVY HARDCRINC BCR BRINKERINTLINC EAT BRINKERINTLINC EAT NORFOLKSOUTHNCORP NSC
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

200000 475000 175000 700000 322000 50000 50000 100000 85000 25000

Purchase

Date 12/03/2004 11/30/2004 12/15/2004 03/24/2004 03/23/2004 12/07/2004 03/23/2004 03/24/2004 12/03/2004 04/29/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2846000 100000 1259509 1.00000 1154000 100000 1506230 100000 3485000 100000 6006000 100000 4684500 100000 3753710 100000 3504000 100000 2409832 100000

Date 01/20/2005 01/21/2005 01/21/2005 01/21/2005 01f25005 0106/2005 01/26/2005 01/26/2005 01/26/2005 01/26/2005

Sale

Price
FxRate 25.88790 100000 1168080 100000 1168080 I00000 13.14730 100000 2532990 100000 5986840 100000 6525100 100000 3797000 100000 3797000 100000 3348200 100000

OriginalCost
AdjustedBasis

Proceeds
5,69200 5,69200 5,16941 5,982.67 5,93267 5,52445 2,01950 2,019.50 2,03532 10,54361 10,54361 9,18180 11.22170 11,22170 8.13986 3.00300 3,00300 2,99082 2,34225 2,34225 3,25994 3,75371 3,75371 3.79188 2,97840 2,97840 3,22309

60246 60246 83577

Thesenanc1a15areproducedbyOFFITBANK'SportfohoaccoummgsystemInvestorsshouldconsullpersonallaxadnsors w11hrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcpomngrequ1remcnls

CapitalGainsType
Sher!Term LongTerm

(52259) (458.22)
1582

(1,35131) (3,03184)
(1218) 91769 3817 24469 23331

S L 8

Ordinary Currency
Other

Mkt.Disc.



Security/Description NOMCurrency NORFOLKSOUTHNCORP NSC TXUCORP TXU VODAFONEGROUPPLC VOD AVERYDENNISONCORP AVY AVERYDENNISONCORP AVY JACUZZ]BRANDSINC JJZ OZMICROFNTLLTD 011M 02MICROINTLLTD 011M O2M1CRO[NTLLTD OHM WALGREENCO WAG
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 100000 50000 305000 75000 25000 521000 340000 310000 400000 100000

Purchase

Date 05/07/2004 03/23/2004 03/23/2004 12/02/2004 12/31/2004 03/23/2004 03/23/2004 03/25/2004 03/26/2004 12/03/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2400000 100000 2916000 100000 2347000 100000 5915000 100000 6006000 100000 858000 100000 1506100 100000 1667400 100000 1711320 100000 39.21000 100000

Date 01/26/2005 0106/2005 01/26/2005 01/27/2005 01/27/2005 Olfl7f2005 01/27/2005 01/27/2005 01/27/2005 01/27/2005

Price
FxRate 3348190 100000 65.49580 1.00000 2646960 I00000 5967000 100000 5967040 100000 959910 100000 911740 100000 911740 100000 911740 100000 4223830 100000

OriginalCost
AdjustedBasis

Proceeds
2,400.00 2,40000 3,343.08 1,458.00 1,45800 3,272.18 7,158.35 7,158.35 8,06076 4,43625 4,436.25 4,47136 1.50150 1,50150 1,49046 4,47018 4,47018 4,97491 5,12074 5,12074 3,08961 5,16894 5,16894 2,81700 6,84528 6,845.23 3,63434 3,921.00 3,92100 4,218.69

ThesenancmlsareproducedbyOFFITBANK'Sponfohoaccounungsystemlnvcsmrsshouldconsultpersonaltaxadv1sors wuhIcspccl10IhcproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrtquuemenls

CapitalGainsType
ShortTerm LongTerm

943.08
1,814.18 902.41 3511 (1104) 50473

(2,03113) (2,35194) (321044)
29769

S L S

Ordinary Currency
Other

Mkt.Disc.

51



Securlly/Description NOMCurrency YORKINTLCORPNEW YRK YORKINTLCORPNEW YRK YORK.INTLCORPNEW YRK PROCTER&GAMBLECO PO PROCTERS;GAMBLECO PG PROCTER&GAMBLECO PO JACUZZIBRANDSINC JJZ ELECTRONICDATASYSCORP EDS EVERESTREGROUPLTD RE MICROSOFTCORP MSFl
99999764

Units 170000 25000 140000 30000 80000 562000 200000 50000 100000

Purchase

Date 03/23/2004 11/18/2004 12/13/2004 08/27/2004 I0/07/2004 12/03/2004 03/23/2004 03/24/2004 03/23/2004 05/05/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 3701000 100000 3594360 1.00000 3828000 I00000 5561621 100000 5427000 I00000 5532000 I00000 858000 100000 1917900 100000 8374330 100000 2650070 1.00000

Date 01/27/2005 01/27f2005 01/27005 01/28/2m5 01/28/2005 01/28/2005 02/01/2005 02/02/2005 02/02/2005 02/02/2005

Price
FxRate 3525500 1.00000 35.25400 100000 35.25520 100000 5372070 I00000 5372100 100000 5372060 100000 1016810 100000 2109630 100000 8488000 100000 2636060 100000

OriginalCost
AdjustedBasis

Proceeds
6,29170 6.29170 5,984.65

17972 179.72 17602 95700 95700 880.10
7.78627 7,78627 7,513.65 1,62810 1,62810 1,61007 4,42560 4,42560 4,29351 4,82196 4,82196 5,68618 3.83580 3.83580 4,21112 4,18716 4,18716 4,24136 2,65007 2,65007 2,63372

ThesenancnalsareproducedbyOFFITBANK'Sportfolioaccountingsystem.Investorsshouldconsultpersonalinadvnsors wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcpomngrequireman

CapitalGainsType
ShortTerm LongTerm

Ordinary

5Currency LOther

Mk1.Disc.

(307.05)s
(3.70) (7690) (27252) (1803) (13209) 86422 37532 5419 (1635)

52



Security/Description NOMCurrency SYSCOCORP SYY SYSCOCORP SYY TXUCORP TXU YUM'BRANDSINC YUM APACHECORP APA ELECTRONICDATASYSCORP EDS GOODRICHBFCO CR GOODRICHBFCO GR INTERNATIONALPAPERCO 1? INTERNATIONALPAPERCO 1?
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

150000 50000 50000 50000 150000 100000 25000 100000 200000 100000

Purchase

Date 08/26/2004 09/13/2004 03/23/2004 03/23/2004 03/24/2004 03/24/2004 10/25/2004 01/21/2005 03/24/2004 12/03/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pnce

FxRate 3190400 100000 3268000 100000 2916000 100000 3680000 100000 41.75000 100000 1917900 100000 2986000 100000 3158550 100000 4030000 100000 4053000 100000

Date 02/02/2005 02/02/2005 02102/2005 02/02/2005 02/03/2005 02103/2005 02/03/2005 02103/2005 02103/2005 02/03/2005

Price
FxRate 3448000 100000 3448000 100000 7321660 100000 4557680 100000 5505000 100000 2102330 100000 3396000 100000 3396000 100000 3931990 100000 3931990 100000

OriginalCost
AdjustedBasis

Proceeds
4,78560 4,78560 5,16433 1,63400 1,63400 1,72144 1,45800 1,45800 3,65821 1,84000 1,84000 2,27626 6.26250 6,26250 8,24973 1.91790 1.91790 2,09826

74650 74650 84822
3,15855 3,15855 3,39289 8,06000 8,06000 7,85872 4,05300 4,05300 3,92936

ThesenancnalsareproducedbyOFFITBANK'SportfolioaccounlmgsystemInvestorsshouldconsullpersonaltaxadvisers WithrespecttotheproperFederal,StaleandLocalIncomeandotherTaxconsequencesandreportingrequn'emcnls

CapitalGainsType
ShortTerm LongTerm

37873
2,20021

43626 1,93723
18036 10172 23434 (20123) (12364)

S L 5

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency KYOCERACORP KYO YORKINTLCORPNEW YRK YORKINTLCORPNEW YRK YORKINTLCORPNEW YRK YORK[NTLCORPNEW YRK ALLIEDDOMECQPLC AED ALLIEDDOMECQPLC AED ELECTRONICDATASYSCORP EDS INTEGRATEDCIRCUITSYSINC ICST WELLPOINTINC WLP
99999764

JOHNWELIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 80000 5000 50000 100000 45000 125000 25000 200000 800000 25000

Date 05/26/2004 10/27/2004 11/01/2004 11/05/2004 11/18/2004 09/07/2004 09/13/2004 03/24/2004 03/23/2004 12/02/2004

Purchase

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 8187225 1.00000 3135000 100000 3165000 100000 3578640 1.00000 3594360 100000 3354880 100000 3430000 100000 1917900 100000 2427000 I00000
10600000

100000

Date 02/03/2005 02/03/2005 02/03/2005 02/03/2005 02/03/2005 02/04/2005 02/04/2005 02/04/2005 02/04/2005 02/04/2005

Sale

Price
FxRaie 70.21380 3759260 100000 3759280 100000 3759290 100000 3912380 100000 3912360 I00000 2100110 100000 1858250 100000

12340000
100000

OriginalCost
AdjustedBasis

Proceeds
6,54978 6,54978 5,61292

15675 15675 18780
1,58250 1,58250 1,878.07 3,57864 3,57864 3,75615 1,61746 1.61746 1,69027 4,19360 4,19360 4,88405

85750 85750 97681
3,83580 3,83580 4,19208 19,41600 19,41600 14,84151 2,65000 2,65000 3,08365

ThesenancralsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonaltaxadvrsors wrrhrBSpecltotheproperFedeml,StateandLocalIncomeandotherTaxconsequencesandreportingrtqurrcmenls

CapitalGainsType
ShortTerm LongTerm

(936.86)
3105 295.57 17751 7281 69045 11931 35628

(4,57449)
43365

S L S

Ordinary Currency
Other

Mk1.Disc.



Security/Description NOMCurrency SUNGARDDATASYSINC SDS SUNGAKDDATASYSINC SDS HCAAHEALTHCARECO HCA [AC/INTERACTIVECORP [AC1 INTERNAT10NALPAPERCO 1P UNOVAINC UNA UNOVAINC UNA WELLPOINTINC WLP ENCANACORP ECACN

CAD

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

610000 140000 100000 200000 100000 100000 100000 25000 25000

AFFORDABLERESIDENTIALCOMMU ARC
99999764

202000

Purchase

Date 03/24/2004 12/03/2004 03/24/2004 12/03/2004 03/24/2004 03/23/2004 04/21/2004 11/09/2004 03/23/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2737000 100000 2646000 100000 4011820 1.00000 2483000 100000 4030000 100000 2075000 100000 1863880 100000
10062504

100000 4201000 100000 1839000 100000

Date 02/08/2005 02/08/2005 02/09/2005 02/09/2005 02/09/2005 02/09/2005 02/09/2005 02/09/2005 02/10/2005 02/11/2005

Sale

Pce
FxRate 2672030 100000 2672030 1.00000 4600000 100000 2382000 100000 3738000 2348440 100000 2348420 100000

12012000
100000 6156040 100000 1286720 100000

OriginalCost
AdjustedBasis

Proceeds 16,69570 16,695.70 16.26835 3,70440 3,70440 3.73372 4,01182 4,01182 4,59759 4,96600 4.96600 4,75934 4,03000 4,03000 3,73562 2,07500 2,07500 2,34336 1,86388 1,86388 2,34335 2,51563 2,51563 3,00165 1.05025 1,05025 1,53771 3,71478 3,71478 238900

ThesenancnalsareproducedbyOFFITBANK'sportfolioaccounnngsystemInvestorsshouldconsultpersonallaxadwsors wnhrespecttotheproperchcral,SlateandLocalIncomeandotherTaxconsequencesandreportingrcquntmcms

CapitalGainsType
ShortTerm LongTerm

(427.35)
2932 58577 (20665) (29433) 26836 47947 48602 48746

(1,12573)

S L S S

Ordinary Currency
Other

MktDisc.
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Security/Description NOMCurrency

Units

AFFORDABLERESIDENTIALCOMMU ARC

20000

AFFORDABLERESIDENTIALCOMMU ARC ALLIEDDOMECQPLC AED AVALONBAYCMNTYSINC AVB BARDCRINC BCR BROOKFIELDPROPERTIESCORP BPO BROOUIELDPROPERTIESCORP BPO EQUITYOFFICEPPTYSTR EOP FEDERALREALTYINVTTRUST FR'I FEDERALREALTYINVTTRUST FRT
99999764

51000 75000 5000 50000 16000 3000
180000

2000 I000

Purchase

Date 07/09/2004 10/14/2004 09/07/2004 03/23/2004 12/03/2004 03/23/2004 10/14/2004 03/23/2004 03/23/2004 10/14/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 1640011) 100000 1477000 100000 3354880 100000 5405000 1.00000 5970000 100000 3086000 100000 3249000 100000 2988000 100000 4478000 100000 4574000 100000

Date 02111/2005 02/11/2005 02/11/2005 02/11f2005 02/11/2005 02/11/2005 02/11/2005 02/11/2005 02/11/2005 02/11/2005

Sale

Price
FxRate 12.86750 100000 12.86710 1.00000 3920090 100000 6985000 100000 6844000 100000 3815000 100000 3815000 100000 2991290 100000 5043000 100000 5043000 100000

OriginalCost
AdjustedBasis

Proceeds
328.00 32800 256.34 753.27 75327 65365

2,51616 2,51616 2,93622
27025 27025 34899

2,98500 2,98500 3,41939 49376 49376 60957 9747 9747 11430
5,37840 5,37840 5.37514

8956 8956 10076 4574 4574 5038

ThesenanctaIsareproducedbyOFFITBANK'SponfoltoaccounnngsystemInvestorsshouldconsultpersonaltaxadvrsors WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequirements

CapitalGainsType
ShonTermS LongTermL

(71.66)S (9962)S 42006S 7874S 43439S 1683S (326)3 11.20S 464S

Ordinary Currency
Other

Mkt.Disc.

56



Security/Description NOMCurrency GENERALGROWTHPPTYSINC 001 HEWLETTPACKARDCO HPQ HOSTMARRlOTTCORPNEW HMT MACERJCHCO MAC OSHKOSHTRUCKCORP OSK PANPACIFICRETAlLPPTYSINC PNP PROLOGISTR PLD REALTYTNCOMECORP 0 SI[URGARDSTORAGECENTERS-A SHU SHURGARDSTORAGECENTERS-A SHU
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 51000 250000 14000 95000 150000 23000 84000 104000 14000 50000

Purchase

Date 03/23/2004 03/24/2004 03/23/2004 03/23/2004 03/23/2004 10/14/2004 10/14/2004 10/14/2004 03/23/2004 10/14/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 34.29000 100000 2186000 100000 1228000 100000 5222000 100000 5460250 100000 5613991 100000 3624798 100000 2339537 100000 3392000 100000 3915000 100000

Date 02/11/2005 021110005 02/11/2005 02/11/2005 02/110005 02/11/2005 02/11/2005 02/11/2005 02/11/2005 02/11/2005

Sale

Price
FxRate 3640000 100000 21.23000 100000 1601000 100000 5968170 100000 7467900 100000 6017350 100000 3940000 100000 2444850 100000 4130000 100000 4180000

OriginalCost
AdjusIedBasis

Proceeds
1,748.79 1,74879 1,853.79 5,46500 5.46500 5,29482

17192 17192 22343
4,96090 4,96090 5,66483 8,19038 8.19038 11,19398 1,29122 I,29I22 L33279 3,04483 3,04483 3,30529 2,43312 2,43312 2.53735

54488 54488 58448 1,95750 1,95750 2,087.43

ThesenancmlsareproducedbyOFFITBANK'SponfolloaccounungsystemInvestorsshouldconsultpersonaltaxadVIsors wuhrespecl10theproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcponmgrequiremean

CapitalGaInsType
ShortTerm LongTeam

l05.00 (17018)
5151 703.93

3,00360
9157 26046 10423 3960 12993

S L S

Ordinary Currency
Other

Mkt.Disc.

57



Security/Description NOMCurrency SIMONPPTYGROUPINCNEW SPG STARWOODHOTELS&RESORTS HOT UNITEDDOMINIONRLTYTRINC UDR VORNADOREALTYTR VNO NATIONAL-OILWELLINC NOWNOV YORKINTLCORPNEW YRK YORKINTI.CORPNEW YRK ADVANCEDINFOSVCSSPONADR AVIFY1 VORNADOREALTYTR VNO VORNADOREALTYTR VNO
99999764

,47900003/23/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSale

UnitsDatePriceDatePrice

FxRateFxRate

OriginalCost
AdjustedBasis

Proceeds
40264

64.l$000402.64 I0000044868

700003/23/2004575200002/I1f2005

100000

1,11714 1,11714 1,4l403

5897000 IWOOO

2400010/14/2004465473302/11/2005

1.00000

45267

22.4800045267 10000051587

2300010/14/2004196814802/11/2005

100000

2,75126 2,75126 3,28291

4600003/23/2004598100002/11/2005

100000

7142000 100000

12,53600 12,53600 17,92371

3988180 100000

45000003/23/2004278577802/14/2005

100000

4,66635 4.66635 5,67490

3788390 100000

15000010/25/2004311090002/14/2005

100000

1,41075 1,41075 1,70247

3788400 100000

4500010/27/2004313500002/14/2005

100000

3.54960 3,54960 4,36187

297930 100000

24000002/15/2005 100000

005000 100000945

00000002/15/2005 100000

189000NA

005000 100000305

61000NA00000002/15/2005

100000

ThesenanctalsareproducedbyOFFITBANK'SportfolioaccounttngsystemInvestorsshouldconsultpersonaltaxadvrsors wrthrespecltotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrcqurrcmcnls

CapitalGainsType
ShortTerm LongTerm

46.04 296.89 6320 53165
5,38771 1,00855 29172 81227

945 3.05

S L S

Ordinary Currency
Other

Mk1.Disc.



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrency DONNELLEYRR&SONSC0 RRD150000 DONNELLEYRR&SONSCO RRD100000 GENUINEPARTSCO GPC250000 GENUINEPARTSCO GPC10000 L-3COMMUNICATIONSHLDGSINC LLL160000 REXAMPLCSPONSOREDADR REXMY100000 ACTUANTCORP ATU75000 ANHEUSERBUSCHCOSINC BUD265000 BANKOFNEWYORKI'NC BK1,080000 BANKOFNEWYORKINC BK200000
99999764

Purchase

Date 03/23/2004 05/11f2004 03/23/2004 06/28/2004 12/03/2004 10/15/2004 03/23/2004 03/24/2004 05/I4/2004 12/03/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 28.27000 1.00000 29.57720 I00000 32.88000 100000 3952000 I00000 7497000 I00000 3983360 100000 3816000 100000 5050000 100000 2903000 100000 3312000 100000

Date 02/l6/2005 02116/2005 021160005 02/16/2005 02116/2005 02/16/2005 02/17/2005 02/17/2005 02/17/2005 02/17/2005

Sale

Price
FxRate 3310200 100000 3310200 100000 4387530 100000 43.87500 100000 7262580 5304600 100000 4800010 100000 2983700 100000 2983700 100000

OriginalCost
AdjustedBasis

Proceeds
4,240.50 4,24050 4,95913 2,957.72 2,95772 3,30609 8,22000 8,22000 10,95596

39520 395.20 43824
11,99520 11,99520 11,61175 3,98336 3.98336 4,32346 2,86200 2.86200 3,97457 13,382.50 13,38250 12,709.01 31,35240 31,35240 32,16890 6,62400 6,62400 5.95720

ThesenancralsareproducedbyOFFITBANK'SportfolioaccounnngsystemInvestorsshouldconsultpersonallaxadvrsors wrlhrespect[0theproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcportmgrequrrcmcnls

CapitalGainsType
ShortTerm LongTerm

71863 34837
2,73596

4304
(38345) 34010 1,11257 (67349) 81650 (66680)

S L S

Ordinary Currency
Other

Mkt.Disc.

59



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescripuonUnits NOMCurrency COSTPLUSINCCALIFORNIA CPWM100000 HARMANINTERNATIONALINDSINC HAR50000 LAUREATEEDUCATIONINC LAUR50000 REXAMPLCSPONSOREDADR REXMY50000 REXAMPLCSPONSOREDADR REXMY25000 AUTOLIVINC ALV100000 HEINEKENNV HINKY162000 PGSLECORP(HOLDINGCOMPANY) PCG100000 ACXIOMCORP ACXM200000 AGLRESINC ATG50000
99999764

Purchase

Date 03/23/2004 03/23/2004 05/18/2004 10/14/2004 10/15/2004 03/23/2004 03/23/2004 03/23/2004 04/13/2004 07/30/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 4002000 1.00000 7427000 100000 3458072 100000 3890304 1.00000 3983360 100000 3970000 100000 3212000 100000 28.58000 100000 2454391 100000 2973412 100000

Date 02"7/2005 02/17/2005 02/17/2005 02/17/2005 02/17/2005 02/18f2005 02/18/2005 02/18/2005 02/22/2005 02/22/2005

Sale

Price
FxRate 2685580 1.00000

11262000
1.00000 4583000 100000 4377280 100000 4377320 100000 5044310 100000 3430000 100000 3600000 100000 2219000 100000 3441860 100000

OriginalCost
AdjustedBasis

Proceeds
4,00200 4,00200 2,68049 3,71350 3,71350 5,62831 1,72904 1,72904 2,28392 1,94515 1,94515 2.18607 99584 99584 1,09304 3,97000 3,97000 5,03914 5,20344 5,20344 5,54831 2,85800 2,85800 3,59488 4,90878 4,90878 4,42786 1,486.71 1,486.71 1.71838

ThesenancmlsareproducedbyOFFITBANK'SponfohoaccounungsysmmInvestorsshouldconsultpersonaltaxadv1501s w11hrespecttotheproperFederal,StaleandLocalIncomeandotherTaxconsequencesandreportingrequirements

CapitalGainsType
ShortTerm LongTerm

(1,321.51) 1.91481 55988 240.92 97.20
1,06914 34487 73688 (48092) 23167

S L S

Ordinary Currency
Other

Mk1.DISC.



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrengy AGLRESINC ATG50000 AUTOLIVINC ALV300000 DELTAPETROLEUMCORP DPTR75000 DELTAPETROLEUMCORP DPTR175000 DONALDSONINC DC]125000 MCCORMICK&SCHMICKSSEAFOOD MSSR200000 NCIBLDGSYSTEMINC NCS100000 NOBLEENERGYINC NBL220000 PG&ECORP(HOLDINGCOMPANY) PCG25000 STARTEKINC SR'I25000
99999764

Purchase

Date 09/30/2004 03/23/2004 03/29/2004 07/21/2004 03/23/2004 07/20/2004 03/23/2004 03/23/2004 03/23/2004 07/08/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pnce

FxRate 3072000 I00000 3970000 100000 1108000 1.00000 1370130 100000 2692000 100000 1200000 100000 2288371 100000

Date 02/22/2005 02/2212005 02/2212005 02/22/2005 02/22/2005 0212212005 0202/2005 0712212005 02/22/2005 02/22/2005

Price
FxRate 3441900 100000 50.08330 100000 1463000 100000 1463000 3159180 100000 1534060 100000 3660000 100000 6551740 100000 3569000 100000 2275440

OriginalCost
AdjustedBasis

Proceeds
1,536.00 1,53600 1,71839 11.91000 11,91000 15,00949

83100 83100 1.09346 2,39773 2,39773 2,55142 3,36500 3,36500 3,94259 2,40000 2,40000 3,05802 2,28837 2,28837 3,65438 10.16180 10,16180 14,40235
71450 71450 89097 86025 86025 56759

ThesenancnalsareproducedbyOFFITBANK'SportfohoaccountingsyslemInvestorsshouldconsultpersonalLnadvnsors WithrespecttotheproperFederal,StateandLocalIncomeandolherTaxconsequencesandreportingreqmrcmcnls

CapitalGainsType
ShortTerm LongTerm

182.39
3,09949

262.46 15369 57759 65802 1,36651 4,24055
17647 (29266)

S L S

Ordinary Cun'ency
Other

Mk1.Disc.
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CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSaleOriginalCostCapitalGainsTypeOrdinary

Security/DescriptionUnitsDatePriceDatePriceAdjustedBasisShortTerm5CurrencyMk1.Dlsc. NOMCurrencyFxRateFxRateProceedsLongTermLOther STARTEKINC3,811.67(973.71)S SRT12500008/20/2004304933602/22/200522754403,811.67

1000001000002,83796

TECHNITROLINC7,68859(47.34)S TNL42500003/23/2004180908002/22/200518.030007,68859

1.000001.000007,64125

CENTERPOIN'IENERGYINC1,126675229S CNP10000011/17/2004112667002/23/200511840001,12667

1000001.000001.17896

CENTERPOINTENERGYINC1,130064890S CNP10000012/15/2004113006002/23/200511340001,13006

1000001000001,17896

HEWLETTPACKARDCO7,65100(43074)S HPQ35000003/24/2004218600002/25/200520680007,65100

1000001000007,22026

SELECTMED1CALCORP8,825911,52409S SEM57500003/23/2004153494002/25/200518000008,82591

10000010000010,35000

SPEEDWAYMOTORSPORTSINC3,906041,08544S TRK13200003/23/20042959120OMS/200537865503,90604

1000001000004,99148

EVERESTREGROUPLTD2,0935885095 RE2500003/23/2004837432802/28/200587200002,09358

1.000001.000002,17867

LINCOLNNATLCORP4,6800059.84S LNC10000006/02/2004468000003/01/200547450004,680.00

1000001000004.73984

LINCOLNNATLCORP6,6000050977S LNC15000008/03/2004440000003/01/200547450006,600.00

1000001000007,10977

99999764 Thesenanua1sareproducedbyOFFITBANK'sponfohoaecounungsystem.1nvcsiorsshouldconsultpersonaltaxadwsors wnhrespecttotheproperFederal,SlateandLocal1ncomeandotherTaxconsequencesandreportingrequirements
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Security/Description NOMCurrency SPEEDWAYMOTORSPORTSINC TRK AMERICANINTLGROUPINC AIG DELLINC DELL DELLINC DELL DONNELLEYRR&SONSCO RRD ECOLABINC ECL ECOLABINC ECL THOMASSAADR TMS THOMASSAADR TMS AIRPRODUCTS&CHEMINC APD
99999764

Units 139000 150000 105000 145000 100000 15000 85000 50000 75000 50000

Purchase

Date 03/23/2004 03/24/2004 03/24/2004 12/03/2004 03/23/2004 03/24/2004 12/03/2004 12/30/2004 12/31/2004 12/03/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 2959120 33.47000 100000 4187000 100000 2827000 100000 2694000 100000 3479000 100000 2657000 100000 2667640 100000 5791000 100000

Date 03/01/2005 03/02/2005 03/02/2005 03/02/2005 03/02/2005 03/03/2005 03/03/2005 03/03/2005 03l03/2005 03/04/2005

Sale

Pnce
FxRate 3740460 100000 6496200 1.00000 4030820 100000 4030820 1.00000 3185400 100000 3217270 100000 3217340 100000 2660660 100000 2660670 100000 6450000 100000

OriginalCost
AdjustedBasis

Proceeds
4,11318 4,11318 5,19211 10.43850 10,43850 9,73648 3,51435 3,51435 4,226.97 6,071.15 6,07115 5,33725 2,82700 2,82700 3,18029

40410 40410 48183
2,95715 2,95715 2,73040 1,32850 1,32850 1,32779 2,00073 2,00073 1,99168 2,89550 2,89550 3,22290

ThesenancnalsareproducedbyOFFITBANK'sponfohoaccounnngsystem.Investorsshouldconsultpersonaltaxadvnsors WithrespecttotheproperFederal.StateandLocalIncomeandotherTaxconsequencesandreporungrequirements

CapitalGainsType
ShortTermS LongTermL

1,07893S (702.02)s 71262S (23390)S 35329S 7773S
(22675)S

(071)S (905)s
32740S

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrency AMERICANrNTLGROUPINC AIG AMERICANlNTLGROUPINC AlG BARDCRINC BCR BARDCRINC BCR LEARCORP LEA THOMASSAADR TMS TORCHMARKCORP TMK TXUCORP TXU TYCOINTERNATIONALLTD TYC BENE'I'IONGROUPSPAADR BNG
99999764

JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)
Units

110000 45000 40000 10000 100000 290000 100000 25000 100000 140000

Purchase

Date 03/24/2004 12/03/2004 03/24/2004 12/03/2004 09/07/2004 03/23/2004 03/24/2004 03/23/2004 12/03/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 6959000 1.00000 65.59000 1.00000 4661500 100000 5970000 100000 5585000 100000 1741000 100000 5236670 100000 2916000 1.00000 3446000 100000 2150000 100000

Date 03/04/2005 03/04/2005 03l04/2005 03/04/2005 03/040005 03/04/2005 03/04/2005 03/09/2005 03/09/2005 03/11/2005

Sale

Price
FxRate 64.54000 100000 6454020 100000 66.51480 100000 6651400 100000 4610780 100000 2773310 100000

2073330 100000

OriginalCost
AdjustedBasis

Proceeds
7,65490 7,654.90 7,09477 2,95155 2,95155 2,90241 1,86460 1,86460 2,65850

59700 597.00 66462
5,58500 5,58500 4,60563 5,04890 5.04890 8,02784 5,23667 5,23667 5,30157

72900 72900 1,93869 3,44600 3,44600 3.59463 3,01000 3,01000 2,895.56

ThesenancralsareproducedbyOFFITBANK'Sportfolioaccountingsystem.Investorsshouldconsultpersonallaxadvrsors wrlhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcporungrequrremenls

CapitalGainsType
ShortTerm LongTerm

(560.13) (4914) 79390 6762
(97937) 2,978.94 1,20969

14863 (11444)

S L S

Ordinary Currency
Other

Mkt.Disc.



Security/Description NOMCurrency DONNELLEYRR&SONSCO RRD INTLFLAVORS&FRAGRANCES [FF MATTEL[NC MAT DONNELLEYRR&SONSCO RRD INTI.FLAVORS&FRAGRANCES [FF KEYENERGYSVCSTNC KEGS REXAMPLCSPONSOREDADR REXMY SYSCOCORP SYY SYSCOCORP SYY DELPHICORPORATION DPH
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

150000 50000 250000 100000 100000 420000 75000 50000 100000 825000

Purchase

Date 03/23/2004 05/27/2004 03/23/2004 03/23/2004 05/27/2004 03/23/2004 10/14/2004 09/15/2004 09/17/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2827000 100000 3671460 100000 1814000 100000 2827000 100000 3671460 100000 12.18000 100000 3890304 100000 3163000 100000 3153390 100000 982000 100000

Date 03/1l/2005 03/11/2005 03/12005 03/14/2005 03/15/2005 03/16/2005 03/16/2005 03/16/2005 03l16/2005 03/17/2005

Sale

Price
FxRate 3045480 1111000

4091460 100000 2068000 100000 3074350 100000 4110000 100000 1I89670 100000 4549000 100000 3320100 100000 3320080

OriginalCost
AdjustedBasis

Proceeds
4,240.50 4,24050 4,56057 1,83573 1,83573 2,04316 4.53500 4,53500 5,15733 2,82700 2,82700 3,07025 3,67146 3,67146 4,10486 5,11560 5,11560 4,97964 2,91773 2,91773 3,40789 1,58150 1,58150 1,65749 3,15339 3,15339 3,31497 8,10150 8,10150 3,78250

ThesenancralsareproducedbyOFFlTBANK'sportfohoaccoumrngsystem.Investorsshouldconsultpersonallaxadvisers w11hrespect10theproperFederal,StateandLocalincomeandotherTaxconsequencesandreportingrequrremenrs

CapitalGainsType
ShortTerm LongTerm

320.07 20743 62233 24325 43340 (13596) 49016 7599 16158
(4,31900)

S L 3

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrency DELPHICORPORATION DPH HOSPIRA1NC HSP INTERNATIONALPAPERCO 1? KEYENERGYSVCSINC KEGS NEENAHPAPERINC NP KEYENERGYSVCSINC KEGS LEARCORP LEA PENTAIRINC PNR PENTAIR[NC PNR KEYENERGYSVCSINC KEGS
99999764

Units
310000 45000 300000 425000

9000
864000 100000 100000 225000 541000

Purchase

Dale 12/03/2004 03/23/2004 03/24/2004 03/23/2004 03/23/2004 03/23/2004 09/02/2004 03/23/2004 04/07/2004 03/23/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 908000 1.00000 2494462 100000 4030000 100000 1218000 100000 3209400 100000 1218000 100000 5430000 100000 2709500 2931500 100000 1218000 1.00000

Date 03/17/2005 03/17/2005 03]]70005 03/17/2005 03/17/2005 03/1312005 03/18/2005 03/18/2005 03/18/2005 03/21/2005

Price
FxRate 4.61500 100000 31.22220 100000 38.24840 1158390 100000 4510630 100000 3981620 100000 3981620 100000 1157090 100000

OriginalCost
AdjustedBasis

Proceeds
2,814.80 2,814.80 1,42130 1,12251 1,12251 1.40271 12,09000 12,09000 11,46214 5,17650 5.17650 4,97684

28885 28885 30554
10,52352 10,52352 9.97360 5.43000 5,430.00 4,50648 2,70950 2,70950 3,97749 6,59588 6.59588 8,94935 6,58938 6,58938 6,23801

ThesenancmlsareproducedbyOFFlTBANK'sponfohoaccounungsystemlnvcslorsshouldconsultpersonaltaxadwsors wnhrespecltotheproperFederal,StateandLocal1ncomeandotherTaxconsequencesandrepomngrcqmrcmcnls

CapitalGainsType
ShortTermS LongjennL

(1,39350)S
28020S (62786)s (l9966)s

1669S
(54992)S (92352)5 1,26799S 2,353.48S (35137)3

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrency MATTELINC MAT MATTELINC MAT CENTERPOTNTENERGYINC CNP LEGGMASONINC LM BARDCRINC BCR M&TBANKCORP MTB CENTERPOINTENERGYTNC CNP CENTERPOINTENERGYINC CNP CENTERPOINTENERGYINC CNP CENTERPOINTENERGYINC CNP
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSaleOriginalCost

UnitsDatePriceDatePriceAdjustedBasisShortTermSCurrency

FxRateFxRateProceedsLongTermLOther

4,98850596.53S

27500003/23/2004181400003/21/200520.349904,988.50

1.000001.000005,585.03

CapitalGainsTypeOrdinary

Mkt.Disc.

1.3148620833S

7500011/01/200417.531470301/200520.349901,31486

1.000001.000001.52319

5,915.0229367S

52500011/17/200411.2667003/22/200511.886005,91502

1000001.000006,21369

1,743.6033535S

2500012/01/2004697440003/22/200583.210801,74360

1000001000002,07895

5,593802,32631S

12000003/24/2004466150003/23/200566053105,59380

1000001000007,92011

4,4720044733S

5000003/23/2004894400003/23/200598440004,47200

1000001000004,91933

5,0700118771S

45000011/17/2004112667003/24/200511724205,07001

1000001000005,25772

2,4821114675S

22500011/23/2004110316003/24/200511724202,48211

1000001000002,62886

1,122744564S

10000012/01/2004112274003/24/200511724201,12274

1000001000001,16838

2,2094212734S

20000012/07/2004110471003/24/200511724202,20942

1000001000002,33676

ThesenancmlsareproducedbyOFFITBANKSportfolioaccountingsystemlnvesmrsshouldconsultpersonaltaxadvrsors WithrespecttotheproperFederal,StateandLocalIncomeandotherTnconsequencesandrepongrequirements
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CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

SaleOriginalCost

AdjustedBasis

Proceeds
5,30900 5,30900 6,43353

Purchase

Security/DescriptionUnitsDatePriceDatePrice NOMCurrencyFxRateFxRate ALTRIAGROUPINC MO10000003/24/200453.090000308/200564.36000

1.00000100000

8,90700 8,90700 10,08491

COMCASTCORPCLA CMCSA29.6900003/28/20053364000

1000001.00000

30000012/03/2004

20,05910 20,05910 24,48384

HCA-HEALTHCARECO HCA50000003/24/200440118200308/20054899180

100000100000

4,00300

400300003/28/200548991804,00300 1000001000004,89677

HCA-HEALTHCARECO HCA10000012/03/2004

9,97934 9,97934 13,66305

JOHNSONStJOHNSON IN]20000003/24/2004498967003/28/20056834000

100000100000

1,87596 1,87596 2,05143

LIBERTYMEDIACORP-A L20000006/10/200493798003/28/20051028000

100000100000

4.13800 4,18800 4,10286

LIBERTYMEDIACORP-A L40000012/03/2004104700003/28/20051028000

100000100000

19.64000 19,64000 23,88021

LIMITEDBRANDSINC LTD1,00000003/24/200419640000308/20052390350

100000100000

5,66900 5,66900 5,53860

MORGANSTANLEY MWD10000003/24/200456.6900003/28/20055542790

100000100000

5.37037 5,37037 5,53859

MORGANSTANLEY MWD10000004/20/2004537037003/28/20055542770

100000100000

99999764 ThesenancnalsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonaltaxadvnsors Withrespect[0theproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrequnremems

CapitalGainsType
ShortTerm LongTerm

1.12453 1.17791 4,42474
89377

3.68371
17547 (8514)

4,24021 (13040) I6822

S L L

Ordinary Currency
Other

Mkt.DISC.
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Security/Description NOMCurrency PITNEYBOWESINC PBI TYCOINTERNATIONALLTD TYC FIRSTHORIZONNATIONALCORP FIIN FIRSTHORIZONNATIONALCORP FHN TALISMANENERGYINC TLM LEARCORP LEA LEARCORP LEA UNITEDTECHNOLOGIESCORP UTX UNITEDTECHNOLOGIESCORP U'IX AMERICANINTLGROUPINC AIG
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

300000 300000 150000 50000 125000 100000 25000 100000 100000 100000

Purchase

Date 03/24/2004 03/24/2004 12/28/2004 12/29/2004 03/23/2004 09/09/2004 11/01/2004 03/24/2004 12/03/2004 03/24/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Pce

FxRate 41.39000 1.00000 27.02000 100000 4274991 1.00000 4282000 100000 1962666 100000 5417350 100000 5398920 100000 8458170 100000

Date 03/28/2005 03/28/2005 03/29/2005 03/29/2005 03/29/2005 03/31/2005 03/31/2005 03/31/2005 03/31/2005 04/01/2005

Sale

Price
FxRate 45.28330 100000 3412000 1.00000 4015870 1.00000 4015900 100000 3281560 100000 44.23770 100000 4423800 100000

10182620
100000

10182620
100000 5268030 100000

OriginalCost
AdjustedBasis

Proceeds 12,417.00 12,41700 13,57779 8,10600 3,10600 10,22891 6,412.49 6,41249 6,01612 2,141.00 2,14100 2,00538 2,45333 2,45333 4,09556 5,41735 5,41735 4,41963 1,34973 1,34973 1,10491 8,45817 8,45817 10,17978 9,83500 9,83500 10,17978 6,97400 6,97400 5,26380

ThesenancmlsareproducedbyOFFITEANK'Sport/0110accounungsys1emInvestorsshouldconsultpersonaltaxadVISors w11hrcspec110theproperFederal,StateandLocalIncomeandotherTaxconsequencesandrtpomngrcqmrcrnems

CapitalGainsType
ShortTerm LongTerm

1,160.79 2,12291 (39637) (13562) 1,64223 (99772) (24482) 1.72161 34478
(1,71020)

S L L

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency EONAG EON ABNAMROHLDGNVADR ABN ALLIEDDOMECQPLC AED ASSURANTINC AIZ ASSURANTINC All HILTONHOTELSCORP HLT HILTONHOTELSCORP HLT HILTONHOTELSCORP HLT INTERCONTINENTIALHOT-ADR L3COMMUNICATIONSHLDGSI'NC LLL
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATleCOMPOSITE(99999764)

June30,2004toJune30,2005

Purchase

UnitsDatePriceDatePrice

FxRateFxRate

SaleOriginalCost

AdjustedBasis

Proceeds
l,89540 1,895.40 2,5697|

9000003/23/200421.0600004/01/200528.60360

1.00000100000

4,84631 4,84631 5,47018

22.02353o4rosnoos24.90550 100000I00000

22000003/23/2004

1,67744 1,67744 2,36341

5000009/07/2004335488004/05f20054732020

100000100000

1.56776 1,56776 1,63803

5000001/21/2005313551004/05/20053281200

100000100000

2,44416 2,44416 2,45705

325888004/05/20053281200 100000100000

7500001/31/2005

1,13000 1,13000 1,13195

226000004/05/20052269000 100000100000

5000012/22/2004

1,70732 1,70732 1,69793

227642704/05/20052269000 100000100000

7500012/28/2004

56128

224512004/05/200522.6900056128 10000010000056598

2500001/31/2005

2,57238 2,57238 2,042.66

146993204/05/20051170280 100000100000

17500012/01/2004

7,946.56 7,94656 9.29768

611274004/05/200571.57360 1.00000100000

13000004/07/2004

ThesenancnalsareproducedbyOFFITBANKSponfohoaccounungsystemInvestorsshouldconsultpersonaltaxadvusors wnhrCSpccltotheproperFederal,StateandLocalIncomeandotherTuconsequencesandreportingrequirements

CapitalGainsType
ShortTerm LongTerm

674.31 62387 68597 7027 1289 195 (939) 470
(52972) 1,35112

S L L

Ordinary Cunency
Other

Mkt.Disc.
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Securlly/DescriptionUnits NOMCurrency L-3COMMUNICATIONSHLDGSINC LLL40000 LEGGMASONINC LM75000 LEGGMASONINC LM25000 ALLIEDDOMECQPLC AED50000 ALLIEDDOMECQPLC AED25000 BROOKFIELDPROPERTIESCORP BPO0500 AMERICANINTLGROUPINC A16200000 CHEVRONCORP CVX100000 INTERCONTINENTIALHOT-ADR

29892

INTERCONTI'NENTIALHOT-ADR

25465

99999764

Purchase

Date 12/03/2004 10/27/2004 12/01/2004 09/03/2004 09/07/2004 03/23/2004 03/24/2004 03/24/2004 10/29/2004 12/01/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 7497000 I00000 6083000 100000 6974400 I00000 3302232 I00000 33$4880 100000 2057400 100000 6974000 100000 4332195 100000 I386097 I00000 1469931 I00000

Date 04/05/2005 04/05/2005 04/05/2005 04/06/2005 04/06/2005 04/06/2005 04/11/2005 04/11/2005 04/11/2005 04/11/2005

Sale

Pnce
FxRate 71.57350 1.00000 7670910 I00000 7670920 1.00000

47.52500 I00000 4752520 I00000 2524000 I00000 5184900 100000 5690450 100000 I192730 100000 1192770 100000

OriginalCost
AdjustedBasis

Proceeds
2,998.80 2,99880 2,86082 4,56225 4,562.25 5,74919 1,74360 1,743.60 1,91640 1.65112 1,65112 2,37365

83872 83872
1.18683

1029 1029 1262

13,94800 13,94800 10,364.36 4.33219 4,33219 5,68721 41433 41433 35532 37432 37432 30271

ThesenancmlsareproducedbyOFFITBANK'SportfolloaccounungsystemInvestorsshouldconsultpersonalInadvrsors wnhrespecttotheproperFederal,StaleandLocalIncomeandotherTaxconsequencesandreporungrequ1rcrnenls

CapitalGainsType
ShortTerm5 LongTermL

(137.98)S 1,18694S 17280S 722.53S 34811S
233L

(3.58364)L 1,35502L
(5901)S (7161)5

Ordinary Currency
Other

Mk1.Disc
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Security/Description NOMCurrency INTERCONTINENTIALHOT-ADR ITOYOKADOLTD-ADR IYCLY ALLIEDDOMECQPLC AED ALLIEDDOMECQPLC AED AMERICASERVICEGROUPINC ASGR YUM'BRANDSINC YUM BARDCRINC BCR PRAXAIRINC PX PRAXAIRINC PX DIEBOLDINC DBD
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 44643 130000 68000 32000 225000 25000 50000 50000 75000 30000

Purchase

Date 12/03/2004 06/02/2004 09/02/2004 09/03/2004 03/23/2004 03/23/2004 03/23/2004 06/08/2004 06/22/2004 05/11/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 14.61595 1.00000 4049446 I00000 3277450 I00000 3302231 100000 2134000 100000 3680000 100000 4684500 100000 3766500 100000 3801000 100000 4735820 100000

Date 04/110005 04/11/2005 04/1212005 04]]212005 04/12l2005 04/12/2005 04/13/2005 04/13/2005 04/13/2005 04/14/2005

Sate

Pce
FxRate 11.92770 1.00000 3893000 100000 4805260 100000 4805250 100000 2047370 100000 5013000 100000 6973000 I00000 4710000 100000 4710000 100000 5472000 100000

OriginalCost
AdjustedBasis

Proceeds

652.50 652.50 53068
5,26428 5,264.28 5,05419 2,22867 2,22867 3.26404 1,05671 1,05671 1.53602 4,80150 4,80150 4,599.63

92000 92000 125194 2,34225 2,34225 3,48385 1,88325 1,88325 2,35240 2.85075 2,85075 3,52860 1,42075 1,42075 1,64003

ThesenancralsareproducedbyOFFITBANK'sportfolioaccounnngsystemInvestorsshouldconsul!personaltaxadvusors WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrequtrements

CapitalGannsType
ShortTerm LongTerm

(121.82) (210.09) 1,03537 47931 (20187) 331.94
1,14160 46915 67785 21928

S L S

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency DIEBOLDINC DBD TXUCORP TXU AIRPRODUCTS&CHEMINC APD APACHECORP APA ENCANACORP ECACN

CAD

PERKINELMERINC PKl WEATHERFORDINTLLTD WFT CEMEXSA-SPONSADR CXREPRESENTS5CPO ALLlEDDOMECQPLC AED CLEARCHANNELCOMM CCU
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

SaleOriginalCost

AdjustedBasis

Proceeds
943.00 94300 1,093.36

Purchase

UmtsDatePriceDatePrice

FxRateFxRate

5472000 1.00000

2000008/16/2004471500004/14/2005

100000

729.00 72900
2.08666

83.52000 100000

2500003/23/2004291600004/14/2005

100000

2,89550 2.89550 2,86011

5724460 1.00000

5000012/03/200457.9100004/15/2005

1.00000

4,17500 4,17500 5,57052

5574750 100000

10000003/24/2004417500004/15/2005

100000

4,42207 4,42207 6,70942

6395190 100000

421149204/18/2005 100000

10500003/23/2004

3,48711 3,48711 2,94438

1967000 100000

232474004/18/2005 100000

15000002/02/2005

8,37000 8,37000 10,88024

418500004/18/2005 100000

5445350 100000

20000003/23/2004

2,43415 2,43415 3,04036

3580040 I00000

286370904/19/2005 100000

8500003/23/2004

2,35976 2,35976 3.61513

5026220 100000

327745004/20/2005 100000

7200009/02/2004

6,68982 6,68982 6,50844

3258860 100000

334491004/20/2005 100000

20000012/07/2004

ThesennncualsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonaltaxadVlSOIS WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngreqmrements

CapitalGainsType
ShortTerm LongTerm

150.36
1,357.66

(3539)
1.39552 2.28735 (54273) 2,51024

60621
1,25537 (18138)

Ordinary

SCunency LOther S

Mk1.Disc.
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CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

-PurchaseSaleOriginalCostCapitalGainsTypeOrdinary

Security/DescriptionUnitsDatePriceDatePriceAdjustedBasisShortTermSCurrencyMk1.Disc. NOMCurrencyFxRateFxRateProceedsLongTermLOther FORTUNEBRANDSINC745.10 F01000003030004745100004/20/200583.670007451091.06L

1000001.0000083616

FORTUNEBRANDSINC3,001.20343.455 F04000006/28/2004750300004/20000583669703,00120

1.000001000003,34465

TXUCORP72900 TXU2500003/23/200429.1600004/20000583.98000729001,36916L

1000001000002,09816

COMPASSGRPPLCADR2,656.43 CMPGY38700003/23/200468900004/21/20054450002,66643(95596)L

1000001000001,710.47

AMDOCSLTD660001249S DOX2500012/30/2004264000004/22/2005269508066000

10000010000067249

AMDOCSLTD3,302615984S DOX12500012/31/2004264208804/22/200526950703,30261

1000001000003,36245

OFFICEDEPOTINC6,85500(73094)S ODP30000003/21/2005228500004/25/200520444406,85500

1000001000006,12406

SCOTTlSHPWRPLC4.70560 SP117000003/23/2004276800004/25/200532167504,7056075415L

1000001000005,45975

ELECTRONICDATASYSCORP.3,83580 EDS20000003/24/2004191790004/26/200519525803,835806120L

100000I000003,89700

ELECTRONICDATASYSCORP7,1022069179S EDS40000007/21/2004177555004/26/200519525807,10220

1000001000007,79399

99999764 ThesenancmlsareproducedbyOFFlTBANK'sportfolioaccountingsystem1nvcslorsshouldconsultpersonaltaxadwsors WithrespecttotheproperFederal,SlateandLocalIncomcandotherTaxconsequencesandrcpomngrcqurrcmcnls
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Security/Description NOMCurrency PERKINELMERINC PK] EXPRESSSCRIPTSINC ESRX AIRPRODUCTS&CHEMTNC APD AIRPRODUCTS&CHEMINC APD AIRPRODUCTS&CHEM[NC APD EXXONMOBILCORP XOM EXXONMOBILCORP XOM GILEADSCIENCESINC GILD OFFICEDEPOTINC ODP OFFICEDEPOTINC ODP
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSale

UnitsDatePriceDatePrice

FxRateFxRate

OriginalCost
AdjustedBasis

Proceeds
2.88055 2,880.55 2,48990

1997000 100000

12500001/31/2005230444004/26/2005

1.00000

3,85963 3,85963 4,45393

8913240 100000

5000006/22/2004771926004/27/2005

100000

23885 23885 28805

5766200 100000

500003/24/2004477700004/28/2005

100000

2,72650 2.726.50 2,88054

57.66320 1.00000

5000010/05/200454.5300004/28/2005

2,60595 2,60595 2,59248

5766310 100000

579100004/28/2005 100000

4500012/03/2004

7,54650 7,54650 8,47015

5652000 100000

503100004/28/2005 100000

15000012/03/2004

5,16754 5,16754 5,64676

5652000 100000

516754004/28/2005 I00000

10000001/27/2005

6,74310 6,74310 7,03540

3708000 100000

354900004/28/2005 100000

19000012/03/2004

57125 57125 49206

1973320 100000

228500005/02/2005 100000

2500003/21/2005

2,26600 2,26600 1,96824

1973320 100000

10000003/23/2005226600005/02/2005

IhesenancralsareproducedbyOFFITBANK'SportfohoaccountingsystemInvestorsshouldconsultpersonaltaxadvisors wuhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreporungrequirements

CapitalGainsType
ShortTerm LongTerm

Ordinary

SCurrency LOther

Mkt.Disc.

(:9065)s 59430 4920 15404 (I347) 92365 47922 29230 (7919) (29776)
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JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

SecurltleescriphonUnits NOMCurrency OFFICEDEPOTl'NC GDP50000 TXUCORP TXU25000 BORLANDSOFTWARECORPCOM BORLW/RTSATTACHEXPIMO/201,700000 GOODRICHBFCO CR75000 HILTONHOTELSCORP HLT25000 HILTONHOTELSCORP HLT50000 HILTONHOTELSCORP HLT100000 HTINDUSTRIESINC ITT25000 METHANEXCORP MXCN250000

CAD

DOLLARTREESTORESINC DL'I'R50000
99999764

Purchase

Date 04/05/2005 03/23/2004 03/23/2004 10/25/2004 12/13/2004 12/14/2004 12/21/2004 01/31/2005 08/09/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2264600 100000 2916000 100000
2162440 100000 2189860 100000 2238000 100000 8575000 100000 1290360 100000 2843000 100000

Date 05/02/2005 05/03/2005 05/04/2005 05/04/2005 05/05/2005 05/05/2005 05/050005 05/05/2005 05/09/2005 05l09/2005

Sale

Price
FxRate 19.73320 1.00000 81.05120 100000 546230 100000 4192000 100000 2242000 100000 2242000 100000 2242000 100000 9040000 100000 1802420 100000 2372920 I00000

OriginalCost
AdjustedBasis

Proceeds
1,13230 1,13230 98412 729.00 72900

2,02495 15.16400 15,16400 9,23452 2,23950 2,239so 3,14087 54061 54061 55923 1,09493 1,09493 1,11845 2,23800 2,23800 2,23690 2,14375 2,143.75 2,25866 3,22590 3,22590 4,49587 1,42150 1,42150 1,18441

Thesenanc1alsareproduccdbyOFFITBANK'SportfolloaccounnngsyslcmInvestorsshouldconsultpersonaltaxadwsors w11hrcspccltotheproperFederal.SlateandLocalIncomeandotherTaxconscqucnccsandrcporungrcqu11'cmcn15

CapitalGainsType
ShortTerm LongTerm

(148.18) 1,29595 (5,92948)
90137 1862 2352 (110) 11491

1,26997 (23709)

S L S .1

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency DOLLARTREESTORESINC DLTR HUNTSMANCORPORATION HUN HUNTSMANCORPORATION HUN GENERALDYNAMICSCORP GD WELLPOINTINC \VLP SCRJPPSEWCOA SSP SCRIPPSEWCO-A SSP TXUCORP TXU ENCANACORP ECACN

CAD

CYTEC1NDSINC CYT
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Unlls 100000 25000 200000 100000 50000 25000 50000 50000 50000 100000

Purchase

Date 04/20/2004 02/11/2005 02/16/2005 01/11/2005 11/09/2004 12/29/2004 12/31/2004 03/23/2004 03/23/2004 10/08/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 2977000 100000 2464388 100000 26.29920 100000
10114780

1.00000
10062502

100000 4832660 100000 4850000 100000 2916000 100000 4201000 100000 4824711 100000

Date 05/09/2005 05/09/2005 05/09l2005 05/10l2005 05I10/2005 05/16/2005 05/16/2005 05/16/2005 05/171'2005 05/18/2005

Price
FxRate 2372910 1.00000 2262040 100000 2262060 100000

10499230
100000

13570000
100000 5107000 100000 5107020 100000 7577000 100000 6537000 100000 4209760 100000

OriginalCost
AdjustedBasis

Proceeds
2,97700 2,97700 2,368.81

61610 61610 56424
5,25984 5,25984 4,51392 10,11478 10,11478 10,49629 5,03125 5,03125 6,78221 1,208.16 1,20816 1,27545 2,42500 2,42500 2,55090 1,45800 1,45800 3,78584 2,10050 2,10050 3.26587 4,82471 4,82471 4.20559

Thesenanc1alsareproducedbyOFFITBANK'Sportfohoaccounungsystem.1nveslarsShouldconsullpersonaltaxadv1$ors w11hrespectIntheproperFederal,SlateandLocalIncomcandotherTaxconscqucnccsandmporungrcquxrcmcms

CapitalGainsType
ShortTerm LongTerm

(608.19)L (51.86) (74592) 38151 1,75096
6729 12590

2,32784 1,16537 (61912)

S L

Ordlnary Currency
Other

Mkt.Disc.
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Security/Descriptlon NOMCurrency CYTEC1NDSINC CYT WELLPOl'NTl'NC WLP YUM'BRANDSINC YUM PHARMACEUTICALPRODUCTDEVEL PPDI YUM'BRANDSINC YUM BARRLABSINC BRL PEPBOYSMANNYMOE8LJACK PBY INTELCORP INTC INTELCORP l'NTC INTELCORP lNTC
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSaleOriginalCost

AdjustedBasis

Proceeds
2,455.00 2,455.00 2,10280

CapitalGainsType
ShortTermS LongTermL

(352.20)8

Ordinary Currency
Other

PriceMkt.Disc.
FxRate

UnitsDatePriceDate

FxRate

42.09780 1.00000

5000012/0100044910000

1.00000

05/18/2005

2,51563 2,51563 3,32286

807.23S

132.97000
100000

25000l1/09000410062504

1.00000

05/190005

2.76000 2,76000 3,75359

501000099359L 100000

750000303000436.80000

100000

05/190005

4,33068 4.33068 7,06783

4685880 100000

15100003/23/200428680002,73715L

100000

05000005

92000 92000 1,26024

5046200 100000

34024L

250000303/20043680000

100000

05/20/2005

8,21625 8,21625 8,71494

4985180498.69L 1.00000

4695000 100000

17500003/23/200405/23/2005

6,50602 6,506.02 3,32531

1334180 100000

2602410(3,18071)L 100000

2500000303000405/23/2005

4,10000 4,10000 5,35856

1,25856S

2682390 100000

20000009/15/200420500000505/2005

100000

4,8300052855S 4.83000 5,358.55

2682390 |00000

2415000 100000

20000012/03/200405050005

4.72050638055 4,72050 5,35855

2682390 I00000

20000003/28/2005236025005/25/2005

100000

ThesenancmlsareproducedbyOFFITBANK'Sportfolioaccountingsysteminvestorsshouldconsultpersonaltaxadvxsors WithrespectlotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreponrngrequireman
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Security/Description NOMCurrency AMBPROPERTYCORP AMB AMBPROPERTYCORP AMB AVALONBAYCMNTYSINC AVB 1310MEDREALTYTRUSTINC BMR BOSTONPROPERTIESINC EXP BOSTONPROPERTIESINC BXP BOSTONPROPERTIESINC BXP CAMDENPROPERTYTRUST CPT CORPORATEOFFICEPROPERTIES OFC CORPORATEOFFICEPROPERTIES OFC
99999764

Units 53000 8000 24000 3000 15000 12000 20000 11000 31000 4000

Purchase

Date 0333R004 02/11/2005 03/23/2004 02/1[/2005 03/23/2004 10/14/2004 02111/2005 02/11/2005 03/23/2004 10/14/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 36.43000 1.00000 38.800) 1.00000 5405000 100000 20.07000 100000 5430000 100000 5746917 100000 5977000 100000 4643000 100000 2279000 100000 2700000 100000

Date 05/26/2005 05/202005 05/202005 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005

Sale

Pce
FxRate 39.93320 100000 3993250 I00000 7483000 1.00000 2131000 100000 6638000 100000 6638000 100000 6638000 100000 5106000 100000 2801000 100000 2301000

OriginalCost
AdjustedBasis

Proceeds
1,930.79 1,93079 2,113.71

31040 310.40 31905 1,29720 1,29720 1,79465
6021 6021 6378 81450 81450 99491 68963 68963 79593 1,19540 1,19540 1,32654 51073 51073 56109 70649 70649 86672 10800 10800 11184

ThesenancialsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonalinadvnsors WllhrespectintheproperFederaI,StateandLocalIncomeandotherTaxconsequencesandreportingrequirements

CapitalGainsTypeOrdinary
ShonTerm5Currency LongTermLOther

Mkt.Disc.

182.92L
8.65S

49745L 13041L 106.30S 13114S 5036S 16023L
3845
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Security/Description NOMCurrency CORPORATEOFFICEPROPERTIES OFC COSTCOWHSLCOR}:I COST EQUITYOFFICEPPTYSTR EOP EQUITYRESIDENTIALPROPS EQR EQUITYRESIDENTIALPROPS EQR EQUITYRESIDENTIALPROPS EQR EQUITYRESIDENTIALPROPS EQR FEDERALREALTYINVTTRUST FRT HIGHWOODSPROPERTIESTNC IIIW HILTONHOTELSCORP HLT
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSaleOriginalCost

AdjustedBasis

Proceeds

640.80 64080 67101

Price
FxRate

UnitsDatePrice

FxRate

Date

2801000 1.00000

2400002l11/200526.7000005/26/2005

1.00000

4,89900 4,89900 4,51181

4515000 100000

10000012/03/2004489900005/26/2005

100000

3,19716 3,19716 3,478.42

10700003/23/2004298800005/26/2005

100000

3256000 100000

45060 45060 53892

1500003/23/2004300400005/26/2005

100000

3598000 100000

87319 87319 1.04193

3598000 I00000

2900007/09/2004301100005/26/2005

100000

42239 42239 46707

3598000 I00000

324915405/26/2005 100000

1300010/14/2004

26200 26200 28743

3598000 100000

800002/11/2005327500005/26/2005

35824 35824 44630

5584000 I00000

800003/23/2004447800005/26/2005

100000

20468 204.68 22015

2757000 I00000

255851305/26/2005 100000

800010/14/2004

45486 45486 49894

2381000 100000

216600005/26/2005 100000

2100002/11/2005

ThesenancmlsareproducedbyOFFITBANK'SportfolIoaccountingsystemInvestorsshouldconsultpersonaltaxadVIsors wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequIrcments

CapitalGainsT
ShortTerm LongTerm

30.21

Ordinary Cunency
Other

Mkt.Disc.

gnaw

(387.19)S 281.26L 8832L 16874S 4468S 2543S 1547S 4408S

80



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Secunty/DescriptionUnits NOMCurrency HOSTMARRIOTTCORPNEW HMT75000 KILROYREALTYCORP KRC35000 LIBERTYPROPERTYTRUST LRY1000 MACERJCHCO MAC45000 PROLOGlSTR PLD13000 PROLOGISTR PLD5000 REGENCYCENTERSCORP REG34000 REGENCYCENTERSCORP REG31000 SIlURGARDSTORAGECENTERSA SHU61000 TRIZECPROPERTIESINC TRZ163000
99999764

Purchase

Date 03/23/2004 03/23/2004 03/23/2004 03/23/2004 03/23/2004 10/14/2004 03/23/2004 02/11/2005 03/23/2004 02/11/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 12.28000 100000 34.73000 1.00000 4492300 100m 5222000 100000 3554000 100000 3624800 100000 4524000 100000 4997000 100000 3892000 100000 1850000 100000

Date 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005 05/26/2005

Sale

Price
FxRate 16.75000 1.00000 4541000 1.00000 4095000 6102910 100000 4087000 100000 4087000 100000 5474940 100000 5474940 100000 4213720 1.00000 1972880 100000

OriginalCost
AdjustedBasis

Proceeds

921.00 921.00 1,25245 1,215.55 1.21555 1,58753
4492 44.92 4089

2,34990 2,34990 2,74395 46202 46202 53064 18124 18124 20409 1.53816 1.53816 1.85971 1,54907 1,54907 1,69561 2,37412 2,37412 2,567.21 3,01550 3,01550 3,20750

ThesenancmlsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonaltaxadwsors WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcpomngrequtrcments

CapitalGainsType
ShortTerm LongTerm

331.45 37198 (4.03)
39405 6862 2285 32155 14654 19309 19200

S L L

Ordinary Currency
Other

Mkt.Disc.

81



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrengy VORNADOREALTYTR VNO7000 GENERALELECC0 CE100000 GENERALELECCO CE200000 BANKOFFUKUOKA-UNSPONADR BFKAY100000 BANKOFFUKUOKAVUNSPONADR BFKAY25000 ELKCORP ELK175000 GAMESTOPCORPA GME300000 STATESTREETCORP STT25000 STATESTREETCORP SPF25000 CVSCORP CVS50000
99999764

Date 03/23/2004 04/28/2004 12/03/2004 12/27/2004 01/14/2005 03/23/2004 03/23/2004 08/24/2004 09/13/2004 04/12/2004

Purchase

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 59.81000 1.00000 3024050 100000 3572000 100000 6253000 100000 6330000 100000 2738000 100000 1686520 100000 4508000 100000 4546000 100000 3736000 100000

Date 05/26/21! 05/31/2005 05/31/2005 06/01/2005 06/01/2005 06/01/2005 06/01/2005 06/01/2005 06/01/2005 06/03/2005

Price
FxRate 7885000 100000 3677480 100000 3677480 100000 6012710 100000 6012680 100000 3194140 100000 2986960 I00000 4839000 100000 4839000 100000 5728000 100000

OriginalCost
AdjustedBasis

Proceeds
41867 41867 55157

3,02405 3,02405 3,67332 7,14400 7,14400 7,34665 6,25300 6,25300 6.00746 1,58250 1,58250 1,50186 4,79150 4,79150 5,58251 5,05956 5,05956 8,94551 1,12700 1,12700 1,20845 1,13650 1,13650 1,20845 1,86800 1.86800 2,86138

ThesenanctalsareproducedbyOFFITBANK'SponfolloaccounungsystemInvestorsshouldconsultpersonallzladvisers wnhrespecttotheproperFederal,SlateandLocalIncomeandotherTaxconsequencesandrepomngrcqunrements

CapitalGainsType
ShortTerm LongTerm

13290 64927 20265 (24554) (so64) 79101
3,88595

8145 7195 99338

S L L

Ordinary Currency
Other

Mkt.Dtsc.

82



Security/Description NOMCurrency CANONINC-SPONADR CAJ STPAULTRAVELERSCOS[NC STA AT1TECHNOLOGIESINC ATYT AT1TECHNOLOGIESINC ATYT AT1TECHNOLOGIESINC ATYT ATITECHNOLOGIESINC ATYT ATITECHNOLOGIESINC ATYT EVERESTREGROUPLTD RE OFFICEDEPOTINC ODP OFFICEDEPOTINC ODP
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 121000 100000 550000 75000 75000 75000 150000 50000 300000 75000

Purchase

Date 03/23/2004 03/24/2004 04/01/2005 04/18/2005 04/22/2005 04/25/2005 05/16/2005 03/23/2004 03/15/2005 04/13/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 48.28000 1.00000 3904014 100000 1739831 100000 1577000 100000 1612000 100000 1631000 100000 1643600 8374330 100000 2140820 100000 2170000

Date 06/06/2005 06/07/2005 06/08/2005 06/08/2005 06/08/2005 06/08/2005 06/08/2005 06/08/2005 06/08/2005 06/08/2005

Sale

Price
FxRate 54.67690 1.00000 3875000 100000 1289890 100000 1289880 100000 1289890 100000 1289890 100000 1289890 100000 9053000 100000 2141720 100000 2141720 100000

OriginalCost
AdjustedBasis

Proceeds
5,84188 5,84188 6,60958 3.90401 3,90401 3,87083 9,569.07 9,56907 7,077.60 1,18275 1,18275 96512 1,20900 1,20900 96513 1,22325 1,22325 96513

2,46540 2,46540 1.93026 4,18716 4,18716 4,52381 6,42246 6,42246 6,41589 1,62750 1,62750 1,60397

Thesenanc1a1$areproducedbyOFFITBANK'Sportfohoaccnunungsystem.Investorsshouldconsultpersonaltaxadv1ors Withrespect10theproperFederal,SlateandLocalIncomeandotherTaxconsequencesandreporungrequuemcnls

CapitalGainsType
ShortTerm LongTerm

767.70 (3318)
(2.49147) (217.63) (24387) (25812) (53514) 33665

(6.57) (2353)

S L L

Ordinary Currency
Other

Mk1.Disc.



Security/Description NOMCurrency STATESTREETCORP 811 STATESTREETCORP STT BLOCKH&RINC HRB BLOCKH&RINC HRB CEMEXSASPONSADR CXREPRESENTS5CPO ALTRIAGROUPINC MO AVALONBAYCMNTYSINC AVB BROOKFIELDPROPERTlESCORP BPO CAMDENPROPERTYTRUST CPT CATELLUSDEVELOPMENTCORP CDX
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 50000 25000 100000 100000

0891
200000

3000 11000 8000
727000

Purchase

Date 08/19/2004 09/16/2004 11/05/2004 11/15/2004 06/09/2005 03/24/2004 03/23/2004 05/26/2005 02/11/2005 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 4505000 1.00000 4508000 100000 4916800 100000 4995010 100000 3064646 100000 5309000 100000 5405000 100000 2629627 100000 4643000 100000 2619000 100000

Date 06/08/2005 O6AJ8/2005 06/09/2005 06/09/2005 06/090005 06/10/2005 06/13/2005 06/13/2005 06/13/2005 06/13/2005

Sale

Price
FxRate 5015280 100000 5015240 100000 5522400 100000 5522420 100000 4026940 100000 6901970 100000 7956000 100000 2792000 100000 5491000 100000 3373860 100000

OriginalCost
AdjustedBasis

Proceeds
2.25250 2,252.50 2,50603 1,12700 1,127.00 1,25301 4,916.80 4,91680 5,51817 4,99501 4,99501 5,51818

2731 2731 3588
10.61800 10,61800 13,79536

16215 16215 23852 28926 28926 30656 37144 371.44 43886
19,04013 19,04013 24,49059

ThesenanCIalsareproducedbyOFFITBANK'SportfolioaccountingsystemInveslorsshouldconsultpersonaltaxadwsors wnhrespecttotheproperFederal,SlateandLocalIncomeandotherTaxconsequencesandreporungrcqurremean

CapitalGainsType
ShortTerm LongTerm

253.53 12601 60137 52317
3.17736

1730 6742
5,45046

S L 3

Ordinary Currency
Other

Mk1.Disc.



Security/Description NOMCurrency CATELLUSDEVELOPMENTCORP CDX CATELLUSDEVELOPMENTCORP CDX CATELLUSDEVELOPMENTCORP CDX CATELLUSDEVELOPMENTCORP CDX DEVELOPERSDTVERSRLTY DDR GENERALGROWTHPPTYSINC GGP MACERICHCO MAC OMEGAHEALTHCAREINVSINC 01-11 PANPACIFICRETAILPPTYSINC PNP PRENTlSSPPTYSTR PP
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 49000 118000 45000 27000 4000 4000 1000 10000 1000 2000

Purchase

Date 07/09/2004 10/140004 02/110005 05/26/2005 02/11/2005 05/26/2005 03/230004 05/26/2005 0506/2005 03030004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 25.25000 100000 2729983 100000 2796000 100000 2903000 100000 4180000 100000 3869000 100000 5222000 100000 1181000 100000 6283500 100000 3669000 1.00000

Date 063/2005 06/13/2005 06/130005 06/130005 06/130005 06/13/2005 061130005 06/13/2005 06/13/2005 06/130005

Price
FxRate 33.73880 1.00000 33.73860 100000 3373840 100000 3373850 4050000 100000 6429000 1252000 100000 6633000 100000 3655000 100000

OriginalCost
AdjustedBasis

Proceeds
1,237.25 1,23725 1,65068 3,221.38 3,22138 3,97509 1,25820 1.25820 1,51592 78381 78381 90955 16720 16720 18724 15476 15476 16179 5222 5222 6423 11810 11810 12470 6284 6284 6628 7338 7338 7299

ThesenancralsareproducedbyOFFlTBANK'sponfohoaccountingsystemInvestorsshouldconsultpersonaltaxadvrsors WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequtremenls

CapitalGainsType
ShortTerm LongTerm

413.43 753.71 25772 12574 2004 703 1201 660 (o39)

S L S

Ordinary Currency
Other

Mk1.Disc.



Security/Description NOMCurrency REGENCYCENTERSCORP REG STARWOODHOTELS&RESORTS HOT TAUBMANCTRSlNC TCO ACXlOMCORP ACXM AEROFLEXINCORPORATED ARXX ALLIANCEDATASYSCORP ADS ASSURANTINC All ATMIINC ATMl AVOCENTCORP AVCT BARRLABSINC BRL
99999764

JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)
Umts 6000 3000 7000 50000 75000 25000 50000 25000 25000 25000

Purchase

Date 03/23/2004 05/26/2005 05/26/2005 04/13/2004 05/06/2004 08/17/2004 01/21/2005 03/23/2004 03/23/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 45.24000 1.00000 54.78000 100000 3158571 100000 2454390 100000 1309388 100000 3694504 100000 3135510 100000 2527000 100000 3693000 100000 4695000 100000

Date 06/13/2005 06/13/2005 06/13/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005

Sale

Price
FxRate 5894000 1.00000 5707000 100000 3361000 100000 2127000 100000 835000 100000 3697000 100000 3595200 100000 2889000 100000 2722000 5017000 100000

OriginalCost
AdjustedBasis

Proceeds
271.44 27144 35333 16434 164.34 17105 22110 22110 234.91 1,22719 1.22719 1,06095 98242 98242 62247 92363 92363 92296 1,56776 1,56776 1,79602 63175 63175 72096 92325 92325 67922 1,17375 1,17375 1,25294

ThcscnancmlsareproducedbyOFFITBANK'SportfolioaccountingsyslcmInvestorsshouldconsultpersonaltaxadwsors w11hrespecI10theproperFederal,SlateandLocalIncomeandotherTaxconsequencesandreportingrequlrcmcnls

CapitalGainsType
ShortTerm LongTerm

81.89 6.71 1381
(166.24) (35995)

(o67)
228.26 8921

(24403)
7919

S L L

Ordinary Currency
Olher

Mk1.Disc.

66



Security/Description NOMCurrency BENCHMARKELECTRSINC BHE CERIDIANCORP CEN CHICAGOBRIDGE&IRONNYSHS CBI CHOICEPOINTINC CPS COLDWATERCREEKINC CWTR CONNETICSCORP CNC'I CORELABORATORIESNV CLB COVANCEINC CVD DELTAPETROLEUMCORP DPTR DEVRYINCDEL DV
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 25000 50000 25000 25000 50000 25000 25000 25000 25000 25000

Date 03/23/2004 03/23/2004 03/23/2004 04/28/2004 03/23/2004 04/26/2005 09/28/2004 04/28/2004 03/29/2004 04/07/2004

Purchase

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 3301888 1.00000 1996000 100000 1341400 100000 43.57720 100000 891112 100000 2805224 100000 2443120 100000 3504948 100000 1108000 100000 3181428 100000

Date 06/14/2005 06/14/2005 06/140005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005

Sale

Price
FxRate 31.4l000 100000 19.35000 1.00000 2301000 100000 3968000 100000 2269000 100000 1648000 100000 2648000 100000 4701000 100000 1158000 100000 2157000 100000

OriginalCost
AdjustedBasis

Proceeds
825.47 825.47 783.96 99800 99800 96495 33535 33535 57397 1,08943 1,08943

[11:35:nancmlsareproducedbyOFFITBANK'SportfolioaccounnngsystemInvestorsshouldconsultpcrsonal(axadVIsors WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencwandrcporungrequirements

990.70 44556 44556 13195 70131 70131 41073 61078 61078 66072 87624 876.24 17395 27700 27700 28823 79536 79536 53797

CapitalGainsType
ShortTerm LongTerm

(41.51) (33.05) 238.62 (98.73) 68639 (29058)
4994 29771 1123

(25739)

S L L

Ordinary Currency
Other

Mkt.Disc.

87



Security/Description NOMCurrency DIGITASINC DTAS ELKCORP ELK EMULEXCORP ELX FAIRISAAC&COINC FIC FEICO FEIC FREDSINCCLA FRED GAMESTOPCORP<A GME GENTEXCORP GNTX HEWITTASSOCINCCLA HEW INSIGHTENTERPRISESINC NSIT
99999764

Units 50000 25000 25000 25000 25000 25000 25000 25000 25000 50000

Purchase

Date 03/23/2004 03/23/2004 03/29/2004 03/23/2004 03/23/2004 05H1/2004 03/23/2004 03/23/2004 03/23/2004 03/23/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

Sale

Price
FxRate 1025000 100000 2738000 100000 22.79468 100000 3673292 100000 2086000 100000 2059000 1686520 100000 2022436 100000 2978228 I00000 1858000 100000

Date 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14f2005 06/14I2005 06/14/2005 06/14/2005

Price
FxRate 1110000 1.00000 32.19000 1.00000 1899000 100000 3626000 100000 2283000 100000 1601000 100000 3215000 100000 1803000 100000 2566000 1979000 100000

OriginalCost
AdjustedBasis

Proceeds

51250 51250 55247 68450 684.50 80346 569.87 56987 47348 91832 91832 90521 52150 52150 56947 51475 51475 39898 42163 42163 80246 50561 50561 44948 74456 74456 64022 92900 92900 98695

ThesenanmalsareproducedbyOFFITBANKSportfolioaccounllngsystem.Invcsmrsshouldconsultpersonaltaxadwsors WithrespectlotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrcquuemcnls

CapitalGainsType
ShortTermS LongTermL

39.97L 11896L (9639)L (13.11)L 47.97L
(11577)L 38083L (5613)L (10434)L

5795L

Ordinary Cumency
Other

Mk1.Disc.



JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrency INTERMAGNETICSGENERALCORP IMGC25000 INTERNATIONALRECTIFIERCORP IRF25000 ITTINDUSTRIESINC ITI100000 LAUREATEEDUCATIONINC LAUR25000 MACDERMIDINC MRD25000 MAXIMUSINC MMS25000 MICHAELSSTORESINC MIK25000 MOBILEMINIINC MINI25000 MPSGROUPINC MP550000 MSCINDUSTRIALDIRECTINCCLA MSM25000
99999764

Purchase

Date 01/06/2005 03/23/2004 12/03/2004 05/18/2004 03/23/2004 03/23/2004 03/23/2004 05/13/2004 04/28/2004 05/03/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 25.81128 1.00000 42.52000 1.00000 8421000 100000 3458072 I00000 3595000 I00000 3543220 1.00000 2375000 100000 2010000 100000 1145188 100000 2885000 100000

Date 06/14/2005 06/14/2005 06/140005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005

Sale

Price
FxRate 27.65000 1.00000

48.83000 100000 9462000 4767000 100000 3050000 100000 3463000 100000
4195000 100000 3637000 100000 1004000 100000 2973000 100000

OriginalCost
AdjustedBasis

Proceeds
64528 64528 68997

1,06300 1,063.00 1,21944 8.42100 8,42100 9,45660
86452 86452 1,19045 89875 89875 76121 88580 88580 86446 S9375 59375 1,04745 50250 50250 90796 57259 57259 49947 72125 72125 74196

ThesenancralsareproducedbyOFFITBANK'SportfolioaccounungsystemInvestorsshouldconsultpersonaltaxadvrsors wrlhrespect10[heproperFederal,StateandLocalIncomeandotherTaxconscqucnccsandreportingrcqurrcmcms

CaprtalGainsType
ShortTerm LongTerm

44.69 15644
1,035.60 325.93 (13754) (2134) 45370 40546 (7312) 2071

S L S

Ordinary Currency
Other

Mk1.Disc.

89



Security/Description NOMCurrency NAVIGANTCONSULTINGINC NC1 NCIBLDGSYSTEM1NC NCS NIKORESOURCESLTD NKRSF OPNETTECHNOLOGIESINC OPNT PARALLELPETROLEUMCORP PLLL PENNNATLGAMINGINC PENN PENTAIRINC PNR PEPBOYS-MANNYMOE&JACK PBY PERFORMANCEFOODGROUPC0 PFGC PETSMARTINC PETM
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 25000 25000 25000 25000 25000 25000 25000 25000 25000 25000

Purchase

Date 04/20/2004 03/23/2004 03/23/2004 03/29/2004 03/01/2005 09/22/2004 03/23/2004 03/23/2004 12/20/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 18.95000 1.00000 22.88372 1.00000 2547000 100000 1357000 100000 718028 100000 2000148 100000 2709500 100000 2602408 100000 2613152 100000 2526000 100000

Date 06/140005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/140005 06/l4f2005 06/14/2005 06/14/2005

Sale

Pce
FxRate 1774000 100000 3309000 1.00000 4605000 100000

4326000 100000 1353000 100000 2810000 100000 3107000 100000

OriginalCost
AdjustedBasis

Proceeds
47375 47375 44223 57209 57209 82596 63675 63675 .15045 33925 33925 19974 17951 17951 19999 50004 50004 78396 67738 67738 1,08020 65060 65060 33698 65329 65329 70122 63150 63150 77546

ThesenancralsareproducedbyOFFITBANK'sportfolioaccountingsystemInvestorsshouldconsultpersonallaxadvisers WithrespectlotheproperFederal,StateandLocalIncomeandorhcrTaxconscqucnccsandrcporungrequirements

CapitalGainsType
ShortTerm LongTerm

(3|.52) 253.87 513.70 (13951)
2043 28392 40283 (31362) 4793 14396

S L L

Ordinary Currency
Other

Mkt.Disc.

90



Security/Description NOMCurrency POLYCOMINC PLCM PROGRESSSOFTWARECORP PROS PSSWORLDMEDICALINC PSSI REDROBINGOURMETBURGERS RRGB RESMEDINC RMD RESPIRONICSINC RESP RICILARDSONELECTRONICSLTD RELL ROGERSCORP ROGW/RTSEXP03/30/07 RUBYTUESDAYINC RI SALIXPHARMACEUTICALSLTD SLXP
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(9
Units 25.000 25000 50000 25000 25000 25000 25000 25000 25000 25000

Purchase

Date 03/23/2004 03/23/2004 08/25/2004 04/23/2004 05/I8/2004 03/23/2004 12/02/2004 03/23/2004 03/23/2004 12/07/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 1936432 1.00000 23.66000 1.00000 11.55300 I00000 2907000 100000 4840000 100000 2647500 100000 1144000 100000 5135000 100000 3081212 100000 1622020 100000

Date 06/14/2005 06/14/2005 06"40005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005

Sale

Price
FxRate 1777000 100000 2860000 IOOOOO 12.03000 5688000 1.00000 6175000 100000 3513000 100000 846000 100000 4483000 100000 2599000 100000 1805000 100000

OriginalCost
AdjustedBasis

Proceeds
484.11 48411 44298 59150 591.50 713.72 57765 57765 59897 72675 72675 L42069 1,21000 1,21000 1,54243 66188 66188 87696 28600 28600 210.24 1,283.75 1,28375 1,11945 77030 77030 64847 405.50 40550 44993

Thesenanc1a|sareproducedbyOFFITBANK'SportfohoaccounungsystemInvestorsshouldconsullpersonaltaxadvrsors wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcpomngrequ1remenrs

9999764)

CapitalGainsType
ShonTenn5 LongTermL

(41.13)L 122.22L 2132S 69394L 33243L 21509L (7576)s (16430)L (12183)L
44483

Ordinary Currency
Other

Mk1.Disc.

91



Security/Description NOMCurrency SIINTERNATIONALINC STNT SILICONIMAGEINC SIMG SONOSITEINC SONO TBCCORP TBCC TEKELEC 'IKLC THOMAS&BETTSCORP TNB TIDEWATERINC TDW

Units 25000 25000 25000 25000 25000 135000 25000

TOLLGRADECOMMUNICATIONSINC TLGD TRACTORSUPPLYCO TSCO ULTRAPETECORP UPL
99999764

25000 25000 50000

Purchase

Date I2/09/2004 04/06/2005 08/20/2004 03/29/2004 03/29/2004 12/03/2004 12/23/2004 03/23/2004 12/21/2004 09/29/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 2872000 100000 1004120 100000 2347000 I00000 2829000 100000 1673000 100000 31.64811 100000 3629808 100000 1579032 I00000 3560256 I00000 2412140 100000

Date (16/14/2005 06/14/2005 06/140005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005 06/14/2005

Sale

Price
FxRate 2861000 100000 1120000 100000 3063000 100000 2716000 100000 1682000 100000 2902000 100000 3665000 I00000 764000 100000 4839000 100000 2778000

OriginalCost
AdjustedBasis

Proceeds

71800 71800 71397 25103 25103 27873 58675 58675 76446 70725 70725 67772 41825 41825 41923
4,27249 4,27249 3,91078

90745 90745 91496 39476 39476 18974 89006 89006
1,20844 1,20607 1,20607 1.38644

ThesenancnalsareproducedbyOFFITBANK'Sponfolioaccountingsyslem.Investorsshouldconsultpersonaltaxadvnsors thrcSpecI10theproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequuemems

CapitalGainsType
ShortTerm5 LongTermL

(403)S 2770S 17771S (2953)L 098L
(36171)S (20502)L 31838S 18037S

Ordinary Currency
Other

Mkt.DISC.
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Security/Description NOMCurrency UNITEDSURGICALPARTNERS USPI WHITINGPETROLEUMCORP WLL ENCANACORP ECACN

CAD

METHANEXCORP MXCN

CAD

METHANEXCORP MXCN

CAD

ABMINDSINC ABM ACUITYBRANDSINC AYI ACUI'I'YBRANDSINC AYI ACUITYBRANDSINC AYI AGLRESINC ATG
99999764

Units 25000 25000 75000 100000 75000 550000 195000 191000 224000 125000

Purchase

Date 09/09/2004 11/150004 03/23/2004 08/09/2004 09/15/2004 03/23/2004 06/21/2004 06/23/2004 07/20/2004 07/30/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 3698960 100000 2933108 100000 2100500 100000 1290360 100000 1285000 100000 1737000 100000 2622928 100000 2712932 100000 2419129 1.00000 2973411 100000

Date 06/14/2005 06/14I2005 WI5/2005 06/15/2005 06/15/2005 06/1snoos 06/15/2005 06/15/2005 06/15/2005 06l15/2005

Sale

Price
FxRate 5300000 100000 3856000 1.00000 3987000 100000 1891000 100000 1891000 100000 1847000 100000 2455000 100000 2455000 100000 2455000 1.00000 3728000 100000

OriginalCost
AdjustedBasis

Proceeds
92474 92474 1,32369 733.28 73328 96270 1,57538 1,57538 2,98637 1,29036 1.29036 1,88592 96375 96375 1,41444 9,553.50 9,55350 10,13607 5,11471 5,11471 4,77925 5,18170 5.18170 4.68121 5,41885 5,418.85 5,49001 3,71676 3,716.76 4,65355

ThesenancralsareproducedbyOFFITBANK'Spom'olioaccountingsystem.InvestorsshouldconsultpersonallaxadVlSOIS wnhrespchtotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcponmgrcqurrcrnenls

CapitalGainsType
ShortTermS LongTermL

398.95S 229423 1.41099L 59556S 45069S 58257L (335.45)s (50049)s
7116S 936798

Ordinary Currency
Other

Mkt.Disc.
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JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrency ALLIEDWASTEINDSINC AW712000 ALLIEDWASTEINDSINC AW712000 ALLIEDWASTEINDSINC AW727000 ALTANAAK'I'IENGESELLSCHAFT-ADR AAA50000 ALTANAAKTIENGESELLSCHAFTADR AAA25000 AMDOCSLTD DOX150000 AMERICANGREETINGSCORP AM1,100000 AMERICANSTANDARCO ASD75000 AMERICANSTANDARCO ASD25000 APPLEBEESINTLINC APPB50000
99999764

Date 04/18/2005 04/20/2005 04/22/2005 03/18/2005 03/22/2005 12/30/2004 03/23/2004 06/28/2004 05/19/2005 06/03/2005

Purchase

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 707340 100000 7.07699 1.00000 716171 100000 6570740 100000 6475000 100000 2640000 100000 2213360 100000 3984000 100000 4414880 100000 2752862 1.00000

Date 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06l15l2005 06/15/2005 06/15/2005 06115/2005 06/15/2005 06/15/2005

Sale

Price
FxRate 818000 1.00000 818000 100000 818000 100000 5740000 100000 5740000 100000 2630000 100000 2675090 100000 4299990 100000 4300040 2811000 100000

OriginalCost
AdjustedBasis

Proceeds
5,036.26 5,03626 5.79543 5.03882 5.03882 5,79544 5,20656 5,20656 5,91753 3,28537 328537 26738 1.61875 1.61875 1.43369 3,96000 3.96000 3,93733 24.34696 24,34696 29,38075 2,988.00 2,98800 3,22111 1.10372 1.10372 1.07371 1,37643 1,37643 1,402.94

ThesenancnalsareproducedbyOFFITBANK'SponfolioaccountingsyslcmInvestorsshouldconsultpersonaltaxdVISOIS wnhrespecttotheproperFederal.StateandLocalIncomeandotherTaxconsequencesandreportingrequirements

CapitalGainsType
ShortTerm LongTerm

759.17 75662 710.97 (41799) 035mg QZGD
5,03379

23311 (3001) 2651

S L S

Ordinary Currency
Other

Mk1.Disc.



Security/Description NOMCurrency ARBITRONINC ARB ASSURANTINC All ASSURANTINC All BARDCRINC BCR

JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)
Units 75000 75000 50000 25000

BRASCANCORPCLALTDVOTINGS BNN BRIGGS&STRATTONCORP 800 BRIGGS&STRA'ITONCORP BGG BRIGGS&STRATTONCORP BGG BRIGGS&STRATIONCORP BGG BRINK'SCOMPANY BCO
99999764

125000 133000 134000 133000 169000 800000

Purchase

Date 03/21/2005 11/15/2004 12/29/2004 03/23/2004 04/22/2005 03/17/2005 03/18/2005 03/21/2005 03/22/2005 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005

Sale

Price
FxRate 4200200 I00000 2895000 100000 3035000 100000 4684500 100000 3696472 100000 3757248 100000 3746090 100000 3755519 100000 3788521 100000 2537000 100000

Dale 06/15/2005 06/I50005 06/l5/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005

Price
FxRate 4327000 1.00000 3588000 I00000 35.88000 6927000 1.00000 3845000 100000 3400070 100000 3400070 I00000 3400070 |00000 3400070 1.00000 3201000 100000

OriginalCost
AdjustedBasis

Proceeds
3,150.15 3,150IS 3,24136 2,17125 2,17125 2,68714 1,51750 1,51750 1,79142 1,17113 1.17113 1.73042 4,62059 4,62059 4,79979 4,99714 4,99714 4,516.58 5,01976 5,01976 4,55055 4,99434 4,99484 4,51658 6,40260 6,40260 5,73912 20,29600 20,29600 25,57492

ThesenancialsareproducedbyOFFITBANK'Sponfolloaccounungsystem.Inveslorsshouldconsultpersonallaxadwsors w11hrespecttotheproperFederal,StaleandLocalIncomeandotherTaxconsequencesandrepomngrequirements

CapitalGainsType
ShortTerm LongTerm

91.21 51589 273.92 55930 17920 (43056) (469.21) (47326) (66348) 5.27892

5 L S

Ordinary Currency
Other

Mk1.Disc.
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Security/DescriptionUnits NOMCurrency BROCADECOMMUNICATIONSSYS1 BRCDE2,477000 CBRLGROUPINC CBRLI30000 CBRLGROUPTNC CBRLI30000 CBRLGROUPINC CBRL240000 CDWCORP CDWC75000 CERIDIANCORP CEN125000 CHOICEIOINTINC CPS100000 CITGROUPINC CIT50000 CITGROUPINC CIT20000 CITGROUPINC CIT30000
99999764

Purchase

Date 02/01/2005 03/29/2004 03/30/2004 04/01/2004 07/21/2004 05/12/2005 04/250005 06/17/2004 06/22/2004 07/I6/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Pnce

FxRate 642230 I00000 3901254 100000 3935038 I00000 39.87550 1.00000 6229351 100000 1859240 I00000 4070000 I00000 3735000 100000 37.37820 I00000 3717000 100000

Date 06/15/2005 06/15/2005 0015/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06I15/2005

Price
FxRate 4.07000 40.20600 I.00000 4020600 4020600 I00000 5481000 100000 1950000 100000 39.64000 100000 4201000 100000 4201000 100000 4201000 100000

OriginalCost
AdjustedBasis

Proceeds 15,90804 15,90804 9,981.88 5,07163 5,07163 5,22136 5,11555 5,11555 5,22136 9,57012 9,57012 9,63943 4,67201 4,67201 4,10682 2,32405 232405 233114 4,07000 4,07000 3,95883 1,86750 1,86750 2,09791
74756 74756 83916 131510 IJISIO 125875

ThesenancmlsareproducedbyOFFITBANK'sportfohoaccounungsystemInvestorsshouldconsultpersonallaxadv1sors w11hrespecttotheproperFederal,StateandLocalIncomeandOtherTaxconsequencesandreportingrequuemcnts

CapitalGainsType
ShortTerm8 LongTermL

(5,926.16)3
I4973L 10581L 6931L

(56519)S 10709S (11117)S 23041S 9160S 14365S

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency CNFTRANSPORTATIONINC CNF CNFTRANSPORTATIONINC CNF CNFTRANSPORTATIONINC CNF CNFTRANSPORTATIONINC CNF CNFTRANSPORTATIONINC CNF COGNEXCORP CGNX COGNEXCORP CGNX COGNEXCORP CGNX COHERENTINC COHR COHEREN'IINC COHR
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 25000 25000 25000 25000 25000 183000 185000 327000 158000 152000

Purchase

Date 12/08/2004 12/13/2004 12/14/2004 12/30/2004 12/31/2004 02/08/2005 02/10/2005 02/16/2005 03/21/2005 03/22/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 47.49600 100000 4802000 100000 48.04520 100000 5014160 100000 5018000 100000 2744902 100000 2704519 100000 2813110 100000 3184013 100000 3293283 100000

Date 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/1SHOOS 06/15/2005 06/15/2005 06/15/2005 06l15/2005

Sale

Price
FxRate 44.27000 1.00000 44.27000 100000 4427000 100000 44.27000 100000 4427000 100000 2662300 100000 2662290 100000 2662290 100000 3588940 100000 3588940 100000

OriginalCost
AdjustedBasis

Proceeds
1,187.40 1,18740 1,105.46 1,20050 1.20050 1.10545 1,20113 1,201.13 1,10545 1,25354 1,25354 1,10545 1,25450 1,25450 1,10545 5,02317 5,02317 4,86447 5.00336 5,00336 4,91763 9.19887 9,19887 8,692.24 5,03074 5,03074 5,66396 5,00579 5,00579 5,44388

These(manualsareproducedbyOFFlTBANK'sportfohoaccountingsystemInveslorsshouldconsultpersonaltaxadwsors WithrespecttotheproperFederal,StateandLocalIncomeandOtherTaxconsequencesandrcporungrcqu1rcments

CapitalGainsType
ShortTerm LongTerm

(31.94) (9505) (9568) (14809) (14905) (15870) (8573) (50663) 63322

S L 8

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrency COHERENTfNC COHR COHERENTINC COHR CSGSYSfNTL{NC CSGS CSGSYSINTLINC CSGS CSGSYS1NTL1NC CSGS CSXCORP CSX CVSCORP CVS CYTEClNDSINC CYT DELMONTEFOODSCO DLM DELMONTEFOODSCO DLM
99999764

Units 148000 229000 310000 300000 590000 100000 50000 75000 448000 446000

Purchase

Date 03/31/2005 04/07/2005 03/25/2004 03/26/2004 03/31/2004 04/29/2004 04/16/2004 10/08/2004 01/07/2005 01/10/2005

CapitalGainsandLosses

JOHNWELIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 33.72243 1.00000 3372319 100000 1650090 100000 1669930 100000 1713841 100000 3114000 100000 1866500 100000 4824711 100000 1119850 100000 1124910 100000

Date 06115/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/1snoos 06/15/2005 06/15/2005 06/1512005 06/l5/2005

Price
FxRate 35.88940 100000 3588940 1.00000 19.05170 100000 1905170 1.00000 1905170 100000 4273000 100000 2917000 100000 4197000 100000 1061320 1.00000 1061320 100000

OriginalCost
AdjustedBasis

Proceeds
4,990.92 4,99092 5,30549 7,72261 7,722.61 8,20917 5.11528 5,11528 5,893.38 5,00979 5,00979 5,70327 10,11166 10.11166 11,21643 3,11400 3,11400 4,26782

93325 93325 1,45593 3,61853 3,61853 3,14386 5,01693 5,01693 4,73659 5,01710 5,01710 4,71545

ThesenancralsareproducedbyOFFITBANK'SportfolioaccountingsystemInvestorsshouldconsultpersonal[1!advisors wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconSCquencesandreportingrequiremems

CapitalGainsTypeOrdinary
ShortTerm3Currency LongTermLOther

314.575

Mid.Disc.

486.56S 77810L 69348L 1.10477L 1.15382L 52268L (47467)S (28034)s (30165)s
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Security/Description NOMCurrency DELMONTEFOODSCO DLM DELMONTEFOODSCO DLM DELTA&PINELDCO DLP DELTA&PINELDCO DLP DELTA&PINELDCO DLP DIEBOLD[NC DBD DOLLARTHRJFTYAUTOMOTIVE DTG DOLLARTHRJFTYAUTOMOTIVE DIG DOLLARTREESTORESINC DLTR DOMINOSPIZZAINC DPZ
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

447000 743000 213000 205000 225000 100000 375000 128000 125000 375000

Purchase

Date 01/11/2005 01/14/2005 04/22/2004 04/28/2004 05/05/2004 05/03/2005 01/26/2005 02/02f2005 03/23/2004 07/29/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 11.21380 1.00000 1122359 100000 24.44300 1.00000 24.60868 100000 2450520 100000 4912000 100000 3099971 100000 3124961 100000 2843000 100000 1336981 100000

Date 06/l5/2005 06/15/2005 06/15/2005 06115/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005

Sale

Price
FxRate 1061320 1.00000 1061320 1.00000 25.85000 1.00000 2585000 2535000 100000 5015000 100000 3711400 100000 3711400 100000 2406000 100000 22.45180 100000

OriginalCost
AdjustedBasis

Proceeds
5,012.57 5,01257 4,726.02 8,33913 8,33913 7,855.56 5,20636 5,206.36 5,497.29 5,04478 5,04478 5.29083 5,51367 5,51367 5,80701 4.91200 4,91200 5,009.79 11,62489 11,62489 13,90216 3,99995 3,99995 4,74527 3,55375 3,55375 3,00112 5,01368 5,01368 8,40407

ThesenancralsareproducedbyOFFITBANK'sportfolioaccountingsystemInvestorsshouldconsultpersonaltaxadvrsors WllhrespecttotheproperFederal,StateandLocal1ncomeandotherTaxconsequencesandrcpomngrequirements

CapitalGainsType
ShortTerm LongTerm

(28655) (433.57) 29093 24605
2,27727 74532 (55263) 3,39039

S L 3

Ordinary Cumncy
Other

Mkt.Disc.



Security/Description NOMCurrency DOMINOSPIZZAINC DPZ DOMINOSPIZZAINC DPZ

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

358000 363000

DUN3.:BRADSTREETCORPDELNEW DNB E'TRADEGROUPINC ET E'TRADEGROUPINC ET ETRADEGROUPINC ET ENERSYSINC ENS EQUITABLERESOURCESINC EQT EVERESTREGROUPLTD RE FEDERATEDDEPTSTORESINC FD
99999764

75000 175000 75000 75000 877000 25000 25000 25000

Purchase

Date 08/03/2004 08/09/2004 05/04/2005 12/01/2004 12/13/2004 12/14/2004 07/30/2004 06/03/2005 03/23/2004 03/15/2005

CapitalGainsandLosses

June30,2004toJune30,2005

Sale

Price
FxRate 14.03070 1.00000 13.73061 100000 6147340 1.00000 1450663 100000 1489000 100000 1498000 100000 1254710 100000 6685000 100000 8374332 100000 6436000 100000

Date 06/1512005 06/15/2005 06/I5/2005 06/15/2005 06/15/2005 06/15/2005 06/150005 06/15/2005 06/15/2005 06/15/2005

Price
FxRate 22.45180 1.00000 22.45180 1.00000 6]47000 1.00000 1305000 100000 1305000 100000 1305000 100000 1291000 6749000 100000 8978000 100000 7340000

OriginalCost
AdjustedBasis

Proceeds
5,022.99 5,02299 8,02309 4,98421 4,984.21 8,13514 4,61051 4.6105] 4,60630 2,53866 2,53866 2,27490 1,11675 ],]1675 97496 1,12350 1,12350 97496

11,0038] 11,0038] 11,2865] 1,67125 1,67125 1,68592 2,09358 2,09358 2,24315 1,60900 1,60900 1,33367

ThesenancmlsareproducedbyOFFITBANK'Sportfolioaccounungsystem.Investorsshouldconsultpersona]laxadVIsors wnhrcspcc]lotheproperFederal,StaleandLocalIncomeandotherTaxconsequencesandrepomngrequuemems

CapitalGainsType
ShonTerm LongTerm

3,000.10 3,15093
(4.20)

(26376) (14179) (14854) 28270 1467 14957 22467

S L S

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency FEDERATEDDEPTSTORESINC FD FEDERATEDDEPTSTORESINC FD FIRSTHORIZONNATIONALCORP FHN FLORIDAEASTCOASTINDSA FLA FLORIDAEASTCOASTINDSA FLA FOOTLOCKERINC FL FOOTLOCKERINC FL FOOTLOCKERINC FL FOOTLOCKERINC FL FORTUNEBRANDSINC F0
99999764

Units 25000 50000 75000 50000 50000 800000 50000 50000 75000 25000

Purchase

Date 03/17/2005 04/05/2005 12/28/2004 03/23/2004 09/22/2004 03/23/2004 09/22/2004 12/21/2004 05/31/2005 05l18/2005

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 6332000 100000 6434000 1.00000 42.74991 100000 33.96000 1.00000 3833520 100000 2349000 100000 2393746 100000 2667000 100000 2627000 100000 8723000

Date 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005

Sale

Price
FxRate 73.39960 1.00000 7340020 100000 41.69000 LOOOOO 4220000 100000 4220000 100000 26.52500 100000 2615000 100000 2615000 100000

OriginalCost
AdjustedBasis

Proceeds
1,58300 1,58300 1,83367 3,24200 3,24200 3,66735 3,20624 3,20624 3,12286 1,69800 1,69800 2,10741 1,91676 1,91676 2,10741 18,79200 18,79200 21.18711 1,19687 1,19687 1,30495 1,33350 1,33350 1,30494 1,97025 1,97025 1,95741 2,18075 2,18075 2,19565

ThesenancralsareproducedbyOFFITBANK'Sportfolioaccountingsystem.Investorsshouldconsultpersonaltaxadvrsors WithrespectlotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcpomngrequirements

Ordinary Currency
Other

CapitalGains
ShortTerm LongTerm

25067

Mkt.Disc.

ngmp.

42535S (8338)S 409L 190655
2,395.11L

10808S (2856)S (1284)S 1490S
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Security/Description NOMCurrency GARTNERINCCLA [T GARTNERINCCLA 1T GARTNERINCCLA 1T GENTEXCORP GNTX GENTEXCORP GNTX GENTEXCORP GNTX GOODRICHBFCO GR GOODRICHBFCO GR HARMONICINC HLIT HARMONICINC HLIT
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

750000 420000 480000 296000 296000 516000 50000 50000 540000 523000

Purchase

Date 03/23/2004 05/07/2004 05/12/2004 02/25/2005 02/28/2005 03/02/2005 03/26/2004 03/30/2004 03/23/2005 03/24/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 11.31000 100000 1211290 100000 1183800 100000 1695321 1.00000 1688740 100000 16.72510 100000 2831000 100000 2794000 100000 930591 100000 961371 100000

Date 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005

Sale

Pnce
FxRate 10.25000 100000 1025000 100000 10.25000 I00000 18.02330 100000 1802330 100000 1802330 I00000 4102000 100000

OriginalCost
AdjustedBasis

Proceeds
8,482.50 8,482.50 7,65718 5,08742 5,08742 4,28802 5,68224 5,68224 4,90059 5,01815 5,01815 5,32283 4,99867 4,99867 5,322.83 8,63015 8,63015 9,27900 1,41550 1,41550 2,0484] 1,39700 1,39700 2,04841 5,02519 5,02519 3,03467 5,02797 5,02797 2,93914

ThesenancnalsareproducedbyOFFITBANK'SponfohoaccOunlIngsystemInvestorsshouldconsultpersonaltaxadnsors WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcponingrequiremens

CapitalGainsType
ShortTerm LongTerm

(825.32) (79940) (781.65) 30468 324I6 64885 63291 65141
(1,99052) (2,08833)

S L L

Ordinary Cun'ency
Other

Mk1.Disc.
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Security/Description NOMCurrency HARMONICINC HLIT HARRAHSENTMTINC HET HILTONHOTELSCORP HLT HILTONHOTELSCORP HLT HUGHESSUPPLYINC HUG HUNTSMANCORPORATION HUN ICUMEDICALINC 1CU1 IMSHEALTHINC RX IMSHEALTHINC RX INTERCONTINENTIALHOTADR
99999764

JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)
Units

664000 50000 50000 50000 800000 125000 450000 125000 50000 0428

Purchase

Dale 03/29/2005 02/170005 12/07/2004 12/13/2004 03/23/2004 02/11/2005 03/23/2004 03/22/2005 05/31/2005 10/14/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 10.04541 100000 69.73000 1.00000 21.19000 100000 2162440 100000 2473875 100000 2464390 100000 2834000 100000 2467368 100000 2465480 100000 1339486 100000

Date 06/150005 06/150005 06/150005 06/150005 06/15/2005 06/150005 06/150005 06/15/2005 06/15/2005 06/15/2005

Price
FxRate 5.66000 100000 7406000 100000 24.17980 100000 2418020 100000 2847000 100000 2010000 100000 3095000 100000 2329000 100000 2329000 100000 1242990 100000

OriginalCost
AdjustedBasis

Proceeds
6,670.15 6,67015 3.73152 3,486.50 3,48650 3,70034 1,059.50 1,05950 1,206.44 1,081.22 1,08122 1,206.45 19,83100 19,83100 22,74304 3,08049 3,08049 2,50614 12,75300 12,75300 13,90891 3,08421 3,08421 2.90487 1,23274 1,23274 1,16195

573 573 530

ThesenancmlsareproducedbyOFFITBANK'Sportfolioaccountingsysteminvestorsshouldconsul!personaltaxadvisors Withrespect(0theproperFederal,StateandLocalIncomeandotherTaxconsequencesandrcpomngrcquurcmems

CapitalGainsType
ShortTerm LongTerm

(293863)
213.84 146.94 12523

2,91204 ausg 1.15591 (17934) (7079) mu)

5 L S

Ordinary Currency
Other

Mkt.Disc.
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JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

SecurltleescriptionUnits NOMCurrency INTERCONTINENTIALHOT-ADR

178571

INTERCONTINENTIALHOT-ADR

171001

INTLFLAVORS&FRAGRANCES IFF50000 1'1'1INDUSTRIESINC III25000 I'ITINDUSTRIESINC [TI25000 JACUZZIBRANDSINC JJZ1,167000 JOURNALCOMMUNICATIONSINC-A JRN1,235000 M&TBANKCORP MTB25000 MANPOWERINC MAN25000 MANPOWERINC MAN25000
99999764

Purchase

Date 10/15/2004 10/29/2004 05/27/2004 11/15/2004 12/07/2004 03/23/2004 06/09/2004 03/23/2004 10/25/2004 12/08/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 1353882 100000 13.86096 100000 3671460 100000 8500000 100000 8332000 100000 858000 100000 1825000 100000 89.44000 100000 4534480 100000 4704000 100000

Date 06/15/2005 06/15/2005 06115/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15f2005 06/15/2005 06/15/2005

Sale

Price
FxRate 1244000 100000 1244000 1.00000 3746000 9460000 1.00000 9460000 100000 1077740 100000 1648980 100000

10545000
100000 4073000 100000 4073000 100000

OriginalCost
AdjustedBasis

Proceeds
2,41764 2,41764 2,21240 2.37024 2,37024 2,11361 1,83573 1,83573 1,87042 2,12500 2,12500 2,36365 2.08300 2,08300 2,36365 10,01286 10,01286 12,53002 22,53875 22,53875 20,31464 2,23600 2,23600 2,63488 1,13362 1,13362 1,01695 1,17600 1,17600 1,01696

These[manualsareproducedbyOFFITBANK'Sportfolioaccounungsystem.Investorsshouldconsul!personaltaxadnsors wuhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequnremcms

CapitalGainsType
ShortTerm LongTerm

(20524) (25163)
34.69 23865 28065

2.51716 (2,22411)
39888 (11667) (159.04)

S L S

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency MANPOWER[NC MAN MANPOWERINC MAN MBlAINC MBl MERCURYGENCORP MCY MILLIPORECORP M1L MPSGROUPINC MPS NCRCORP NCR NOBLEENERGYINC NBL NORFOLKSOUT11NCORP NSC NORFOLKSOUTHNCORP NSC
99999764

Units 25000 50000 75000 450000 100000
1,100000

75000 330000 50000 25000

Purchase

Date 12/13/2004 12/21/2004 03/23/2004 03/23/2004 02/02/2005 03/23/2004 05/16/2005 03/23/2004 04/22/2005 04/25/2005

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 48.03000 100000 4729000 100000 62.21669 100000 49.63778 100000 4437690 100000 1040000 1.00000 3713187 100000 4619000 100000 3285860 100000 3337000 100000

Date 06/15/2005 061150005 06/I5/2005 06]]5mm 06/15/2005 06/15/2005 06/l5/2005 06/15/2005 06/15/2005 06/15/2005

Price
FxRate 4073000 100000 4073000 5845000 100000 55.38670 100000 5460000 100000 990090 100000 3682000 100000 7666790 1.00000 3194000 100000 31.94000 100000

OriginalCost
AdjustedBasis

Proceeds
1,20075 1,20075 1,01696 2,364.50 2.36450 2.03391 4.66625 4,66625 4,37981 22,33700 22,33700 24,90497 4,43769 4,43769 5,45477 11,44000 11,44000 10,84653 2,78489 2,78439 2,75763 15,24270 15,24270 25,28615 1,64293 1,64293 1,59443 83425 83425 79722

ThesenancralsareproducedbyOFFITBANK'sponfolioaccountingsystemInvestorsshouldconsultpersonaltaxadvrsors WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingrequirements

CapitalGainsTypeOrdinary
ShortTerm8Currency LongTermLOther

(183.79)s

Mkt.Disc.

(33059)s (28644)L 2.56797L 1,01708S (59347)L (2726)5
10,04345L

(4350)5 (37.03)s
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Security/Descrlption NOMCurrency NORFOLKSOUTHNCORP NSC NORTHFORKBANCORPINCNY NFB NORTHFORKBANCORPINCNY NFB NORTHFORKBANCORPINCNY NFB NORTHFORKBANCORPINCNY NFB NUVEENINVESTMENTSCLA INC NUVEENINVESTMENTSCLA INC NUVEENINVESTMENTSCLA INC 0REILLYAUTOMOTIVEINC ORLY OHIOCASUALTYCORP OCAS
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 50000 75000 50000 25000 50000 50000 25000 25000 346000 1,250000

Purchase

Date 05/02/2005 12/08/2004 12/13/2004 12/21/2004 04/22/2005 04/07/2005 05/18/2005 05/19/2005 03/23/2004 03/23/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 32.23000 100000 2790000
\

1.00000 2894000 100000 29.02000 100000 2785330 100000 3417000 100000 3438560 100000 3479360 100000 3897000 100000 1916000 100000

Date W]50005 06l15f2005 06/15/2005 06115/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005

Sale

Price
FxRate 31.94000 1.00000 2770000 100000 2770000 1.00000 2770000 100000 2770000 100000 3688000 100000 3688000 100000 3688000 100000 5905000 100000 2454880 100000

OriginalCost
AdjustedBasis

Proceeds
1,61150 1,611.50 1,59443 2,09250 2,09250 2,07366 1,44700 1,44700 1,38244 72550 72550 69122 1,39266 1,39266 1,382.44 1,70850 1,70850 1,84142 85964 85964 92071 86984 86984 92071

13,48362 13,48362 20,41660 23,95000 23,95000 30,63471

Thesenanc1alsareproducedbyOFFITBANK'Sponfohoaccounungsysxen-Llnvesmrsshouldconsullpersonal121xadv1sors w11h1c5pec1totheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreporungrequ1rcmenls

CapitalGainsType
ShortTerm LongTerm

(17.07) (18.84) (6455) (3428) (10.22) 13292 6107 5087
6,93298 6,68471

S L 5

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency OMNICAREINC OCR ORBITALSCIENCESCORP ORB PACTIVCORP PTV PACTIVCORP PTV PATTERSON-UT!ENERGYINC PTEN PA'ITERSON-UTIENERGYINC PTEN PATTERSON-UTIENERGYINC PTEN PERKINELMERINC PK! PERKINELMERINC PIG PERKJNELMERINC (1
99999764

Units 50000
1,000000

50000 75000 514000 260000 585000 494000 525000 25000

Purchase

Date 03/23/2004 03/23/2004 01/27/2005 06/01/2005 12/16/2004 12/16/2004 12/17/2004 10/29/2004 11/01/2004 01/31/2005

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005
Price

FxRate 4317000 100000 1153000 100000 2153340 100000 2317347 100000 1947130 100000 1927019 100000 1992161 100000 2025520 100000 2088830 100000 2304440 100000

Date 06/15/2005 06/15f2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/150005

Price
FxRate 38.97000 10.60000 1.00000 2233000 2233000 100000 2819000 100000 2819000 2819000 100000 1960000 100000 1960000 100000 1957000 100000

OriginalCost
AdjustedBasis

Proceeds
2,15850 2,15850 1,94591 11,53000 11,53000 10,55955 1,07667 1,07667 1,11395 1,73801 1,73301 1,67093 10,00825 10,00325 14,46849 5,01025 5,01025 7,31869 11,55414 11,55414 16,46706 10,006.07 10,00607 9.66223 10,96636 10,96636 10.26857

57611 57611 48798

ThesenancmlsareproducedbyOFFITBANK'SponfohoaccounungsystemInvestorsshouldconsultpersonaltaxadwsors w1ll1respecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequ1remems

CapitalGainsTypeOrdlnary
ShortTerm8Currency LongTermLOther

Mk1.Disc.

(212.59)L (97045)L
3728S (67.08)3

4,46024S 2,308445 4.81292S (34334)s (69779)s (8813)s
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Security/Description NOMCurrency PERKINELMERINC PKI PEROTSYSCORP PER PEROTSYSCORP PER PEROTSYSCORP PER PomsCORP(HOLDINGCOMPANY) PCG

Units 75000 380000 374000 630000 100000

PHARMACEUTICALPRODUCTDEVEL PPDI PRAXAIRINC PX QUANTASVCS1NC PWR QUESTARCORP STR QUESTARCORP STR
99999764

299000 50000
1,727000

75000 25000

Purchase

Date 03/23/2005 08/20/2004 08/25/2004 08/31/2004 03/23/2004 03/23/2004 06/08/2004 09/30/2004 12/20/2004 12/22/2004

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

Sale

Price
FxRate 21.77640 100000 13.20239 100000 1340551 100000 1351200 100000 2358000 100000 2868000 100000 3766500 100000 575000 100000 5122813 100000 5115000

Date 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005

Price
FxRate 19.57000 100000 1402070 1.00000 1402070 100000 14.02070 100000 3636000 100000 4730000 100000 4710000 100000 913490 100000 6515000 100000 6515000 100000

OriginalCost
AdjustedBasis

Proceeds
1,633.23 l,63323 1,46393 5,01691 5.01691 5,312.44 5,01366 5,01366 5,22856 8,51256 8,51256 8,80747 2,85800 2,85800 3,63084 8,57532 8,57532 14,13014 1,88325 1,88325 2,35240 9,93025 9,93025 15,70623 3,84211 3,84211 4,88229 1,27875 1,27875 1,62743

ThesenancralsareproducedbyOFFlTBANK'sportfohoaccountingsystem1nvcsrorsshouldconsulrpersonallaxadvrsors wrrhrespect10theproperFederal.StateandLocalIncomeandotherTaxconsequencesandrcpomngrcqurrcmans

CapitalGainsTypeOrdinary
ShortTermSCurrency LongTermLOther

(169.30)3

Mk1.Disc.

29553S 21490S. 29491S 77284L
5,55482L 46915L

5,77598S. 1,04018S 34868S
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Security/Descnption NOMCurrency REPUBLICSERVICESINC RSG REYNOLDS&REYNOLDSCLA REY ROYALCARIBBEANCRUISES RCL SCHOLASTICCORP SCHL SCHOLASTICCORP SCHL SCRIPPSEWCO-A 88? SCRIPPS13WCO-A SS? 5115meWILLIAMSCO SHW SHERWINWILLIAMSCO SHW SHERWINWILLIAMSC0 SHW
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

900000 850000 100000 180000 338000 25000 25000 50000 25000 25000

Purchase

Date 03/23/2004 03/23/2004 02/24/2005 05/04/2004 05/07/2004 12/22/2004 12/29/2004 12/29/2004 12/30/2004 05/04/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 26.07000 100000 2791591 100000 4692450 1.00000 2910678 100000 2948231 I00000 4808868 1.00000 4832660 1.00000 4471000 100000 4487800 100000 4374000 100000

Date 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005

Sale

Price
FxRate 36.17670 100000 2718000 100000 46.26000 100000 37.87000 100000 3787000 100000

4926960 I00000 4927040 100000 4510020 100000 4510000 100000 4509960 100000

OriginalCost
AdjustedBasis

Proceeds 23,463.00 23,46300 32,52166 23,72852 23,728.52 23,068.03 4.69245 4,692.45 4,62080 5,23922 5,239.22 60912 9,96502 9,96502 12,78600 130222 1,20222 103044 [10816 1.20816 133045 223550 2,23550 2,25241 1.12195 1,12195 1,12620 1.09350 1,09350 1,12620

Thesenanc1alsareproducedbyOFFITBANK'sportfohoaccounungsystem.Investorsshouldconsultpersonaltaxadwsors WllhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencuandreportingrequireman

CapitalGainsType
ShortTerm LongTerm

9,058.66 (66049) (7165)
1,56990 2,82098

28.22 2229 1691 3270

S L L

Ordinary Currency
Other

Mkt.DISC.
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Securlty/Descriptlon NOMCurrencL SMITHFIELDFOODSINC SFD STANLEYWKS SWK STATESTREETCORP STT STATESTREETCORP STT STATESTREETCORP STT SWIFTTRANSPORTATIONCOINC SWFT SWIFTTRANSPORTATIONCOINC SWFT THOMASSAADR TMS THOMASSAADR TMS THOMASSAADR TMS
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

850000 50000 25000 25000 25000 260000 559000 ISO000 25000 50000

Purchase

Date 03/23/2004 03/23/2004 07/16/2004 12/0I/2004 01/31/2005 11/11/2004 11/15/2004 03/11/2005 03/24/2005 03/28/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 25.98000 100000 3922000 I00000 4407160 100000 4504720 I00000 4471120 100000 1926281 100000 1961970 100000 2801913 100000 2779000 100000 2779860 100000

Date 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/150005 06/15/2005 06/15/2005 06/15/2005 06/15/2005

Sale

Price
FxRale 27.86350 1.00000 44.62000 100000 4912000 100000 4912000 100000 4912000 100000 2307000 100000 2307000 100000 2505000 I00000 2505000 100000 2505000 100000

OriginalCost
AdjustedBasis

Proceeds 22,08300 22,083.00 23,64899 1,961.00 [.96100 2,22840 1,10179 1,10179 1,22669 1.12618 1,12618 1,22670 1,11778 1.11778 1,22670 5,00833 5,00833 5,987.55 10,96741 10,96741 12,37323 4,20287 4,20287 3,749.34
69475 69475 62497 1,38993 1,33993 1.24995

Thesenanc1alsareproducedbyOFFITBANK'SponfohoaccounnngsystemInvestorsshouldconsullpersonal12xadv1sors w1lhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreporungrequ1rcmems

CapllalGainsType
ShortTerm LongTerm

1565.99 267.40 12490 10052 10392 97922 1,90582 (45303) (6973) (13998)

S L L

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency TIDEWATER[NC TDW TRANSACTIONSYSARCHITECTS TSAI TRANSACTIONSYSARCHITECTS TSAI TRANSACTIONSYSARCHITECTS TSAI TRANSACTIONSYSARCHITECTS TSAI TUIPERWARECORP TUP TUPPERWARECORP TUP TXUCORP TXU UNIVERSALHEALTHSVCSINC UHS UNIVERSALHEALTHSVCSINC UHS
99999764

JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)
Units

750000 260000 249000 244000 302000 302000 398000 25000 113000 222000

Purchase

Date 03/23/2004 06/03/2004 06/22/2004 06/24/2004 07/01/2004 08/10/2004 08/16/2004 03/23/2004 11/05/2004 11/09/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 29.62000 1.00000 19.55019 100000 2009390 100000 2053168 100000 2130669 |00000 1662841 100000 1721090 100000 2916000 4434301 100000 4522680 100000

Date 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/15/2005 06/150005 06/15/2005 065/2005 06/15/2005

Price
FxRate 36.93470 1.00000 2354180 100000 23.54180 100000 2354180 100000 2354180 100000 2302000 100000 2302000 100000 8329000 100000 6207000 |00000 6207000

OriginalCost
AdjustedBasis

Proceeds 22,215.00 22,21500 27,669.87 5,08305 5.08305 6,11021 5.00338 5,003.38 5,85170 5,00973 5,00973 5,73420 6,43462 6,434.62 7,09725 5,02178 5,02178 6,93967 6.84994 6,84994 9,14565
72900 72900

2,08091 5,01076 5,01076 7,00910 10.04035 10.04035 13,77008

ThcscnancmlsareproducedbyOFFITBANK'sportfolioaccountingsystemInvestorsshouldconsultpersonallaxadvisers WithrespecttotheproperFederal,SlmeandLocalIncomeandotherTaxconsequencesandreportingrequxrcmenls

CapitalGainsType
ShunTerm LongTerm

5,454.87 1,027.16 84832 72447 66263 1,91789 2,29571 1,35191 1,99834 3,72973

S L L

Ordinary Currency
Other

Mkt.Disc.

111



Security/Description NOMCurrency UNIVERSALHEALTHSVCSINC UHS UNOVAINC UNA VALASSISCOMMINC VCI VALSPARCORP VAL WCICOMMUNITIESINC WCI WCICOMMUNITIESINC WCI WCICOMMUNITIESINC WCI WELLPOINTINC WLP WERNERENTERPRISESINC WERN WINNEBAGOINDUSTRIES WGO
99999764

CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

PurchaseSaleOriginalCost

AdjustedBasis

Proceeds I1,060.67 11,06067 15,19671

CapitalGainsType
ShortTermS LongTermL

4,136.04S

Ordinary Currency
Other

UnitsDatePriceMkt.DISC.

FxRate

DatePrice

FxRate

06/15/20056207000

100000

24500011/10/200445.14559

100000

2,32985 2,32985 2.59364

12500004/21/20041863880

100000

06/15/200526379L

24,35200 24,35200 28,92678

80000003/23/20043044000

100000

06/15/20054,57478L

19,04100 19,04100 19,11920

40000003/23/200447.60250

100000

06/15/20057820L

5,00704 5,00704 6.96131

1,954.27S

22900007/14/2004218648006/15/2005

100000

5,00956 5,00956 6,96131

1,95175S

3044000 100000

22900007/15/20042187581

100000

06/15/2005

5,46033 5,46033 7,50848

2,04815S

06/15/20053044000

100000

24700007/21/20042210660

100000

2,5156393822S 2,51563 3,45385

6913000 100000

5000011/09/2004503125206/15/2005

100000

20.41600 20,41600 20.17315

1838000 100000

03/23/20041856000(24285)L

100000

1,10000006/15/2005

3,20714119725 3,20714 3,32686

3332000 100000

10000003/17/2005320714006/15/2005

100000

ThesenancralsareproducedbyOFFITBANK'SportfolioaccounnngsystemInvestorsshouldconsultpersonaltaxadwsors WithrespecttolheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequnrernems
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JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

Security/DescriptionUnits NOMCurrency YUM|BRANDS[NC YUM25000 ZEBRATECHNOLOGIESCORP ZBRA316000 TAIWANSEMICONDUCTORMFGCO TSM550000 BANKOFAMERICACORP BAC220000 BANKOFAMERICACORP BAC85000 BANKOFAMERICACORP BAC100000 BANKOFAMERICACORP BAC100000 BANKOFAMERICACORP BAC380000 BEDBATH&BEYONDINC BBBY100000 BEDBATH&BEYONDINC BBBY50000
99999764

Purchase

Date 03/23/2004 03/23/2004 05/I20004 03/24/2004 12/03/2004 01/26/2005 04/15/2005 06/14/2005 11/01/2004 06/14/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 3680000 1.00000 4452000 810069 100000 3923000 4630000 100000 4578540 100000 4491940 100000 4599000 100000 4155000 100000 4135000 100000

Date 06/15/2005 05/15/2005 06/16/2005 06/17/2005 06/17/2005 06/17/2005 06/17/2005 06/17/2005 06/17/2005 06/17/2005

Sale

Price
FxRate 5234000 100000 44.15000 100000 913000 4663060 100000 4663070 100000 4663060 100000 4663050 I00000 4663060 |00000 4326570 100000 4326580 100000

OriginalCost
AdjustedBasis

Proceeds
92000 920.00 1,30719 14,06832 14,06332 13.93817 4,45538 4,45538 4,99929 8,63060 8,63060 10,24950 3,93550 3,93550 3,96004 4,578.54 4,57854 4,65887 4,49194 4,49194 4.65886 17,47620 17,47620 17,70369 4,15500 4,15500 4,32139 2,06750 2,06750 2,16070

ThesenancmlsareproducedbyOFFITBANK'Sportfolioaccountingsystem.Investorsshouldconsultpersonallaxadvrsors wuhrc5pccl10theproperchcml,StaleandLocalIncomeandotherTaxconsequencesandrepomngnequnremcnts

CapitalGainsType
ShortTerm LongTerm

387.19 (130.15) 54391
1,618.90

2454 8033 16692 22749 16639 9320

S L L

Ordinary Currency
Other

Mk1.D1sc.
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Security/Description NOMCurrency LILLYELI&CO LLY LILLYELI6LCO LLY ASSURANTINC All BAUSCH&LOMBINC BOL CABLEVISIONSYSCORP CVC ADMINISTAFFI'NC ASF ASSURANTINC All MERCURYINTERACTIVECORP MERQ MERCURYINTERACTIVECORP MERQ NAVTEQCORP NVT
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units

230000 210000 25000 60000 120000 140000 75000 5000 35000 66000

Purchase

Date 03/24/2004 06/14/2005 I1/05/2004 06/I50005 06/I5/2005 06/15/2005 I1/05/2004 06/15/2005 06/I5/2005 06/I5/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 6703000 I00000 57.33000 1.00000 2851328 1.00000 7507000 1.00000 2702000 I00000 2239860 I00000 2851329 100000 4012800 100000 4012800 100000 3649000 I00000

Date 06/17/2005 06/17/2005 06/20/2005 06/20/2005 06/20/2005 0601/2005 06/21/2005 06/21/2005 06/21/2005 06/21/2005

Sale

Price
FxRate 58.60990 100000 5861000 100000 3539000 100000 7425000 I00000 3284580 100000 2333060 100000 3584890 100000 3951600 100000 3963430 I00000 3582610 100000

OriginalCost
AdjustedBasis

Proceeds 15,416.90 15,416.90 13,47051 12,03930 12,03930 12,29917
71283 71283 88346

4,50420 4,50420 4,45361 3,24240 3,24240 3,93653 3,13580 3,13580 3,25774 2,13850 2,13850 2,68481
20064 20064 I9747

1,40448 1,40448 1,38574 2,40834 2,40834 2,36178

Thes:nanmalsareproducedbyOFFITBANK'Sportfolioaccountingsystem.Investorsshouldconsultpersonallaxadvisers wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequnremenls

CapitalGainsType
ShortTerm LongTerm

(1346.39)
25987 17063 (5059) 69413 12194 54631 (317) (1874) (4656)

S L L

Ordinary Currency
Other

Mk1.DISC.
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CapitalGainsandLosses

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)

June30,2004toJune30,2005

--PurchaseSaleOriglnalCostCapitalGainsTypeOrdinary

Security/DescriptionUnitsDatePriceDatePriceAdjustedBasisShortTerm5CurrencyMkt.Disc. NOMCurrencyFxRateFxRateProceedsLongTermLOther NAVTEQCORP1,60556(37.47)S NVT4400006/15/200536.4900006/21/200535660001,60556

1.000001.000001,56809

QUESTARCORP2,102411,17396S STR5000007/21/2004420481406/21/200565580002,10241

1000001000003,27637

SPEEDWAYMOTORSPORTSINC15,65375 TRK52900003/23/2004295912006/21/200536.5700015,653753,675.10L

I0000010000019,32885

ADMINISTAFFINC5.1516820465S ASF23000006/15/200522.398600602/200523349405.15168

1000001000005,35633

ADMINISTAFFINC2,239868604S ASF10000006/15/2005223986006/23/200523320002,23986

1000001000002,32590

MBIAINC3,11084 M815000003/23/2004622167006/23/200559202203,11084(153.35)L

100000I000002,95749

MINERALSTECHNOLOGIESINC4,10760(44902)S MTX6000006/15/2005684600006/23/200561019004,10760

1000001000003,65858

NORTHFORKBANCORPINCNY68150 NFB2500003/23/200427.2600006/23/20052781160681501251L

10000010000069401

NORTHFORKBANCORPINCNY1.39266(465)s NFBso00004/22/2005273533006/23/200527311401,39266

1000001000001,33301

NORTHFORKBANCORPINCNY1,39100(299)S NFB5000005/12/2005278200006/23/200527811401,39100

1000001000001,38801

99999764 ThesenanCIaIsareproducedbyOFFITEANK'Sport/"0110accounungsystem.Invslorsshouldconsultpersonal12xadvisers w1lhrcspccl10theproperFederal,SlateandLocalIncomeandotherTaxconsequencesandrcpomngrcqu1rcmcnls

115



Security/Description NOMCurrency CABLEVlSlONSYSCORP CVC CABLEVlSlONSYSCORP CVC CABLEVISIONSYSCORP CVC MANPOWERINC MAN MANPOWERINC MAN MANPOWERINC MAN MASSEYENERGYCOMPANY MEE RESPIRONICSINC RESP UNOVAINC UNA CYTEC1NDSINC CYT
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Umts 49000 36000 69000 50000 25000 50000 250000 50000 100000 50000

Purchase

Date 06/15/2005 06/15/2005 06/15/2005 10/21/2004 02/02/2005 03/03/2005 06/15/2005 03/23/2004 04/21/2004 10/08/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 27.02000 1.00000 2702000 100000 27.02000 1.00000 4444720 4488000 100000 4455000 100000 4021400 100000 2647500 100000 1863880 100000 4824712 100000

Date 06/24/2005 06/24/2005 06/24/2005 06/24/2005 06/24/2005 06/24/2005 06/24/2005 06/24/2005 06/24/2005 06/27/2005

Price
FxRate 32.36330 1.00000 32.40000 100000 3237280 100000 3955000 100000 3955000 100000 3955000 100000 3814910 100000 3612020 100000 25.26790 100000 3974840 100000

OriginalCost
AdjustedBasis

Proceeds
l,323.98 1,323.98 1,583.77 97272 97272 1,16491 1,86438 1,86438 2,23086 2,22236 2,22236 1,97592 1,12200 1,12200 98796

2,22750 2,22750 1,97592 10,05350 10,05350 9,52438 1,32375 1,323.75 1,80343 1,86388 1,86388 2,52269 2,41236 2,41236 1,98483

ThesenancmlsareproducedbyOFFITBANKSportfolioaccountingsystem.Investorsshouldconsultpersonaltaxadvrsors wnhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreporungrequrrements

CapitalGainsType
ShortTerm LongTerm

259.79 192.19 366.48 (245.44) (13404) (25158) (52912) 47968 65881 (42753)

S L S

Ordinary Currency
Other

Mkt.Disc.
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JOHNWILLIAMPOPEFOUNDATIONCONIPOSITE(99999764)

Security/DescriptionUnits NOMCurrency CYTECINDSINC CYT50000 CYTECINDSINC CYT25000 CYTEC1NDSTNC CYT25000 CYTECINDSINC CYT25000 CYTECINDSINC CYT25000 MICHAELSSTORESINC MIK75000 CYTECINDSINC CYT25000 CYTECINDSINC CYT75000 MINERALSTECHNOLOGIESINC MTX80000 RICHARDSONELECTRONICSLTD RELL300000
99999764

Purchase

Date 10/25/2004 11/01/2004 11/15/2004 12/09/2004 I2/13/2004 03/23/2004 10/25/2004 10/28/2004 06/15/2005 07/02/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 45.86640 100000 46.56000 1.00000 4753000 1.00000 47.43840 100000 4752000 100000 2375000 100000 4586640 100000 4572373 I00000 6846000 100000 1034950 100000

Date osmnoos 0607/2005 06/27/2005 06/27/2005 0607/2005 06/27/2005 0608/2005 06/28/2005 06/28/2005 06/28/2005

Sale

Pce
FxRate 3974800 100000 39.74840 1.00000 39.74840 100000 39.74840 100000 3974840 100000 4024080 100000 4003560 I00000 4003590 100000 6007160 100000 685000 100000

OriginalCost
AdjustedBasis

Proceeds
2,293.32 2,293.32 1,98481 1,16400 1,16400 992.42 1,18825 1,18825 99242 1.18596 1,18596 99242

1,18800 1,18800 992.42 1,78125 1,78125 3,01419 1.14666 1,14666 99960
3,42928 3,42928 2.99881 5,47680 5,47680 4,80232 3,10485 3,104.85 2,03992

ThesenancmlsareproducedbyOFFITBANK'Sponfohoaccountingsystem.Investorsshouldconsultpersonaltaxadv1sors wnhrespch10theprepcrFederal,StateandLocalIncomeandothcrTaxconsequencesandrepomngrcqulrtmcnls

CapitalGainsType
ShortTerm LongTerm

(308.51) (171.58) (195.83) (19354) (19558) 1,23294 (14706) (43047) (57443)
(1,064.93)

S L S

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrency RICHARDSONELECTRONICSLTD RELI. TREEIIOUSEFOODSINC THS TREEHOUSEFOODSINC THS YUM'BRANDSINC YUM DONALDSONINC DCI NCIBLDGSYSTEMINC NCS CERJDIANCORP CEN CERIDIANCORP CEN CERIDIANCORP CEN CVSCORP CVS
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
Units 100000 104000 78000 100000 175000 125000 I75000 200000 25000 200000

Purchase

Date 12/02/2004 06/15/2005 06/15/2005 03/23/2004 03/23/2004 03/23/2004 04/18/2005 04/29/2005 05/I2/2005 04/15/2004

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 11.44000 1.00000 3029949 I00000 3029949 100000 3680000 1.00000 2692000 I00000 2288370 100000 1709137 100000 1671760 100000 1859240 100000 1855000 100000

Date 0608/2005 06/28l2005 0608/2005 0608/2005 06/29/2005 06/29/2005 06/30/2005 06130/2005 0630/2005 06/30/2005

Sale

Price
FxRate 685000 1.00000 29.96500 1.00000 29.96490 100000 5191000 1.00000 3008220 I00000 3260000 100000 1946180 100000 1946180 100000 1946200 100000 2942000 100000

OriginalCost
AdjustedBasis

Proceeds
1,144.00 1,144.00 679.97

3.15115 3,15115 3,11414 2,36336 2.36336 2,33404 3.68000 3,68000 5,18679 4,71100 4,71100 5,25541 2,86046 2,86046 4,06983 2,99099 2,99099 3,39868 3,34352 3,34352 3,88419 46481 46481 485.53
3,71000 3,71000 5,875.84

ThesenancmlsareproducedbyOFFITBANKSponfohoaccounungsystem.InvestorsshouldconsullpcrsonaItaxadwsors WithrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandreportingreqUIremcnls

CapitalGainsType
ShortTerm LongTerm

(454.03) (3701) (2932)
1,506.79 544.41

1,209.37 40769 54067 2072
2,16584

S L S

Ordinary Currency
Other

Mkt.Disc.
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Security/Description NOMCurrengy CVSCORP CVS DIEBOLDINC DBD DIEBOLDINC DBD DIEBOLDINC DBD DIEBOLDINC DBD INTI.FLAVORS&FRAGRANCES [FF MBNACORP KRB MBNACORP KRB PACTIVCORP PTV IACTIVCORP P'IV
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(9
Units 150000 30000 50000 20000 25000 50000 700000 300000 75000 50000

Purchase

Daie 04/16/2004 08/16/2004 09/30/2004 10/14/2004 05/03/2005 05/27/2004 04/27/2005 06/14/2005 03/23/2004 01/27/2005

CapitalGainsandLosses

June30,2004toJune30,2005
Price

FxRate 18.66500 100000 47.15000 100000 4700920 100000 4693240 100000 4912000 100000 3671460 100000 1901030 100000 2145000 100000 2121000 100000 2153340 100000

Date 06I30f2005 06/30l2005 omnnoos 06/30/2005 06/30/2005 06/30/2005 06/30/2005 06/30/2005 06/30/2005 06/30/2005

Price
FxRate 2942000 100000 4608000 4608000 100000 4608000 100000 4608000 100000 3626220 100000 2642220 100000 2642220 100000 2165290 100000 2165280 100000

OriginalCost
AdjustedBasis

Proceeds
2,799.75 2,79975 4,40688 1,41450 1,41450 1,38084 2,35046 2,35046 2.30140

93865 93865 92057
1,22800 1,22800 1,15070 1,83573 1,83573 1,81053 13,30721 13,30721 18,46676 6,43500 6,43500 7.91433 1,59075 1,59075 1.62090 1,07667 1.07667 1,08060

ThesenancnaisareproducedbyOFFITBANK'Sportfolioaccountingsystem.Invesmrsshouldconsultpersonaltaxadvxsors wnhrespect[0theproperFederal,StateandLocalincomeandotherTaxconsequencesandreportingrcqmrcmans

CapitalGainsType
ShortTerm LongTerm

1,607.13
(33-65) (49-05) (1808) (7730) (2520)

5,15955 1,47933
3015 393

9999764)

S L L

Ordinary Currency
Other

Mk1.Disc.
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Security/Description NOMCurrency TOTAL
99999764

JOHNWILLIAMPOPEFOUNDATIONCOMPOSITE(99999764)
UnitsDate

Purchase

CapitalGainsandLosses

June30,2004toJune30,2005
PriceDate

FxRate

Sale

OriginalCost
AdjustedBasis

Proceeds

Pn'ce
FxRate

CapitalGainsType
ShortTerm LongTerm

5 L

Ordinary Currency
Other

Mk1.Disc.

$93593: 57695151:1W 9.9).),975Jow'2

ThesenancnalsareproducedbyOFFITBANK'Sporlfohoaccounungsystem.Investorsshouldconsultpersonallaxadvrsors wuhrespecttotheproperFederal,StateandLocalIncomeandotherTaxconsequencesandrepomngrequtremems

..L_

W 149,79216

S L
60,025.98
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r1,

JQN WILLIAM POPE FOUNDATIO,
584691765

Year Ended June 30, 2005
Penalty Waiver Request

The taxpayer hereby requests a waiver of the underpayment penalty for the year ended

June 30, 2005 for the following reasons:

1. During the year ended June 30, 2005, the taxpayer received a transfer of S

Corporation stock from a trust of which it was the remainder beneciary, after the death

ofthe incOme beneciary. The taxpayer did not nd out until aer June 30, 2005 what

amount of income from the S corporation would be assessed to the Foundation for this

year. It was impossible to estimate the income for the taxpayer for the year ended June

30, 2005 without the income from the S corporation. in prior years the taxpayer did not

hold this S corporation stock and had no income from the stock.

2. ( Furthermore, the transfer of the S Corporation stock is subject to litigation for an

elective share claim by the surviving spouse - the income beneciary, and other claims

by the estate of the income beneciary, which could result in the Foundation being
divested of the stock, and/or part of the income from the stock being transferred and

allocated to the spouse or estate of the beneciary. The Foundation had expected the
litigation to be settled or judgment entered into by the court as of before this date, but

instead the litigation is still pending and active without resolution. The Foundation has

determined the best course of action is to le the PF990 and pay any excise tax due on

income from the stock baSed on the status quo, and then amend the PF-990 if necessary

depending on any judgment by the court or other settlement of the litigation.

3. Finally, the deceased income beneciary of the Trust was a member of the family

of the representative of the taxpayer and a member of the Board of Directors of the
taxpayer, and the taxpayer's representatives were diverted from their normal duties of

taking care of the administrative responsibilities of the trust, and the ensuing litigation

For these reasons, we respectfully request a waiver of the underpayment penalty.


