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SCANNED APR 0 3 2014

.5170114 132887 CUSHINGFOUND 2012.05020 MICHAEL J.

Return of Private Foundation
or Section 4947(a)(1) Nonexem ]
Treated as a Private Foundation
Note. The foundation may be able 1o use 3 copy of this return to satisfy state

Fo elendn ym12 of tax year beglinning DEC 26, 2012 , and ending

Charitable Trust

eporting requirements.
DEC 31, 2012

Name of foundation
MICHAERL J. CUSHING FAMILY FOUNDATION
C/0 ROBERT T. NAPIER; H&H

A Employer [dentification number

46-1636778

Number and streot (or P.O. box aumber H mail lg not dailvared 1o street address) Roomvsuits 18 Telaphone number
333 W. WACKER DRIVE 1700 | 312-606-2695

City or town, state, and ZIP code
CHICAGO, IL 60606

C H exemption application ks pending, chock here . P>

G Chack all that apply: (X7 infttal return [ inittal return of a former public chartty
Final return E:] Amended return
[ Address change [] Nams change

H Check type of organization: | X | Section 501(c){3) exempt privats foundation

E If private foundation status was terminated
under section 507(b)(1}{A), check here _ [

[ section 4347(a)(1) nonexempt charitabls trust Other taxable [imata foundation

I Far marke! valug of all assets atend of year |J Accounting method: Cash L__] Accrual
(from Part Il, col. (c), fne 16) 1 other (specity)

_p$ 2,000,000, 00Part |, cotumn (d) must be on cash basis)

F it ihg foundation is in a 60-month termination
under section 507(b)(1)(B), check here __ P>

Part | | Analysis of Revenue and Expenses a) Revenue and b) Net investment
L—, (The total of mm {n cotumns (b, (ck u&d,m may not egenses per books ) income

c) Adjusted net (d) Otsursements
( ) lng::ma thN.nbhwpous

(cash basis only)

ihe amounts in
1 Contributions, gifts, grants, etc., received 2,000,000.00

N/A

2 cnock o[ ametoonsation s octrequiied to stach Sch. 8

ond

b ¥

on sovin
3cuhlmvwnmla

b Nst renial L or (oss)

B2 Nat gain or (oss) trom sala of casets noton line 10

b Groas calea price tor all

0.00

Revenue
g
e
]
|
:

.g

8 Netshon-termcapitalgain .= . . .. ...

9 Income modifications....... ... . .ccoeeereriinennnns

Gross sales loas returns
102 ond atowences ....... ...

b Leas Cost of goods cald _

¢ Gross profit or (loss) .

11 Otherincome

12 Total. Addtines 1through 11 .. B _000,000.00

0.00

13 Comp of officers, d etc. .

8, i

0.00

¢ Other pfqtn ional fees

..................... 18
7 merest] = MAR 31 20149
R é[

19 Depreciation and-a8plgtion—r 7. s = 1.
20 Occupancy._ UGMEN, U1 1.

21 Travel, conferences, and meetings .. . . ..

22 Printing and publications . . ... .. . . ..

23 Otherexpenses ... ...

24 Tolal operating and administrative T

expenses. Add mes 13 through23 . 0.00 0.00

Operating and Administrative Expenses

25 Contributions, gifts, gramts paid . . . . 0.00

26 Total expenses and disbursements.

Addlings24and25 .. . ... ... 0.00 0.00

27 Subiract fins 26 from line 12

2 Excoss of over and dist . 12,000,000.00

b Net investment Income mnmmm—@),,,__,:.. 0.00

0 Adjusted notincome @ negatve, ontwr 0y ., .

_N/A

%35\ LHA ForPaperwork Reduction Act Notice, see Instructions.

1

Form 930-PF (2012)

CUSHING FAMILY F CUSHING1

oY
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form 990:PF (2012

Balance Sheets

MICHAEL J.
ROBERT T. NAPIER;

[y

H&H

CUSHING FAMILY FOUNDATION

Atuched schedeles aud 2en0anls b Be descripton Beginning of year

46-1636778 Page 2
End of year

colpm s be for gnd-¢tytas amouts caly (a) Book Value

(b) Baok Value

{c) Fair Market Value

1 Cash- non-interest-bearing. ... .........ccccoccs oomvermrurecrersnsesns

2 Savings and temporary cash investments

2,000,000.00

Accounts receivabls D>
Less: allowance for doubtfu! accounts P>

3

2,000,000.00

Pledges receivable D>
Less: allowance for doubtful accounts P>

Grantsrecaivabla | . ... . ... . o e e

Recgivables due from omca.rs,' dlreclors, t;;:s;tees. and other
disqualified persons

Less: allowance for doubtful accounts P

Inventories for sale or use

12

13

Land, buildings, and equipment: basis P>
Less accumodated depiechaton

14

Other assets (describe >

Tota| assafs (to ba completed by all filers) ... ... 0.00

2,000,000.00

Uabilities

123 Total liabilities (add lines 17 through22) ... ............. .

Net Assets or Fund Balances

Analysis of Changes in Net Assets or

Accounts payabls and accrued expenses

Granis payable ... ...
19 Deterradrevenue ... .. ... .

20 Lozns tom ofiicers, directors, tustess, and other disquatiad persans

21 Morlpagesand other notespayable . . . ... ...

22 Other liabllities (describe p

» ]

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

24 Unrestricted

28

Foundations that do not follow SFAS 117, checkhere . P> x1
and complete lines 27 throuph 31,

27 Capital stock, trust principal, orcurrentfunds . .. ... 0.00

0.00

28 Paid-in or capHal surplus, or land, bldg., and equipment fund _ ... 0.00

0.00

29 Retained earnings, accumulated incoms, endowment, or other funds_ 0.00

2,000,000.00

0.00

30 Total net assets or fund balances

2,000,000.00

0.00

PETYTY dddil

Fund Balances

31_Tofal liabilities and net agsetsffund balanges . .. ...,

2,000,000.00

2,000,000.00

1

h LN

Total net assets or fund bafances at end of year (line 4 minus fina 5) - Part {l, column (b}, line 30 .. .

Total net assets or fund balances at beginning of year - Past 11, column (a), lina 30

(must agree with end-of-year figure reparted on priar year's return)

Enteramount from Pant,lne27a
Other increases not included in line 2 (itemize) P>

0.00

2,000,000.00

(L T

0.00

ADDINES 1, 2,a003 e e e e e e et e e e e
Decreases not included in fine 2 (itamize) P

£

2,000,000.00

0.00

000,000.00

223511
12-08-12

1517
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Form 990-PF (2012)
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15170114 132887 CUSHINGFOUND 2012.05020 MICHAEL J.

Do MICHAEL J. CUSHING FAMILY FOUNDATION

46-1636778  Pages

Form 990-PF (2012 C/O ROBERT T. NAPIER; HgH
Part V| Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of proparty sold (e.g., real sstate, (b How 2caulred | (g) Date acquired | (d) Date sold
2-story brick warehouse; or common stack, 200 shs. MLC Ca.) mo., day, yr.) (mo., day, yr.)
D - Donation

1a

b NONE

/]

d

(]

{f) Deprechation allowed (o) Cost or other basis {h) Gain or (loss)
{e) Gross sales price {or allowable) plus expense of sale (8) plus (f) minus (g)

8

b

4

d

8

Complate only for assets showing gain in column {h) and owned by the foundation on 12/31/69 g') ((];3";,5 ugcm, g.) gggn ’".}i‘,’s
" c , but not less or
(i} F.M.V. as of 12/31/69 “;:g}"%%’,‘}g?s (:)vsf?;’f‘(g ?;;,f," Losses (from col. {h))

a

b

¢

d

e

If gain, also enter in Part}, line 7
2 Capltal gain net income or (nat capital loss) I (loss), enter -0- in Part |, e 7 ....... .......... 2
3 Nei short-term capital gain or (loss) as defined in sections 1222(5) and (8):
If gain, also enter in Part |, fine 8, column (c).
If (tass), enter -0- !n Part |G B i e e i e e

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment Income.) N/A
it section 4940(d)(2) apphies, leava this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year In the base period? ., ... Clves [:] No

It Yes " the foundation does not gualify under section 4340{s). Do not complete this part.

1 Enter the appropriate amount in each column for each year; ses the instructions before making any entrles.

2
Bass peridd years (b} (e) Distribifion ratio
Calendar year (o',’mx yg" beginning in) Adjusted qualifying distributions Net value of noncharitable-use assels (col. (b) divided by col. (c))
201
2010
2009
2008
2007
2 Yotal of line 1, column (d) . T I -
3 Average distribution ratio for the 5—yw bass period dhnda lhe lotal on Ilna 2 by 5 or by Ihe number of yaars
the foundation has been In existence if 1esSthan SYBArs, | . .. .. ..o e o srevernnisessenesensrsssesses 3
4 Enter the net value of noncharitable-use assets for 2012 from PartX, line5 | . .. ... ... . 4
5 Mulliplyfinedbylined | ................ . .o e 6
6 Enter 1% of nat investment incoms (1% OF PAL L INB27D) | . ... eeereieennes e ccvtenes evenveerseraesanas seees ]
7 Addlines5and 6 7
8 Enter qualifying distributions fromPart XILINB A, ... . ...co.c. .. cooicre veven e+ e er e crresenenes creesrssersresssssaens 8

If line 8 I3 equal 10 or greater than line 7, check the box in Part VI, line 1b, and complats that part using a 1% tax rata.
See the Part Vl instructions.

223521 12-08-12

3

Form 880-PF (2012)

CUSHING FAMILY F CUSHING1



MICHAEL J. CUSHING FAMILY FOUNDATION

“Form 990-PF (2012 C/O ROBERT T. NAPIER; H&H 46-163677
]Part Vi| Excise Tax Based on Investment Income {Section 4840(a), 4940(b), 4940(e), or 4948 - sae instructions)

Page 4

1a Exampt operating foundations described in section 4340{d){2), check here B> D and enter ‘N/A" online 1.
Date of ruling or determination letier: (attach copy of latter if necessary-see Instructions)
b Domestic foundations that meet tha section 4940(s) requirements In Part V, check hers B> (1 and enter 1% ]

0.00

OFPAtLINB2TD | | . . . b ns o1 cbs e sbetet ettt s e sreer s
¢ All other domestic foundations enter 2% of lina 27b. Exemp1 foreign organizations enter 4% of Part |, ling 12, col. (b).
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others eater -0}, .. .. ................. 2

ADOINES TBNG2 | ... .. ... oo e eeees e« e o e s« ceaeesieeet s shessaesr e e r e 3

0.00

0.00

Subtitie A {Income) lax {domestic section 4947(a)( 1) trusts and taxable foundations only, Othersenter 0-) . . ... 4

0.00

Tax based on investment income. Sublractiine 4 from ling 3. Ifzero orlass, enter=-0- .. . s [

0.00

DG s DN

Credits/Payments:
a 2012 estimated tax payments and 2011 overpayment creditedto2012 | . ... .| 6a
b Exempt foreign organizalions - lax willheld 8ULSOUIC8 |, ... .....ccccccer « o cerrvenenn . |6b
¢ Tax paid with application for extension of ime to file (Form 8868) . ............. ................ ]
d Backup withholding erroneously withheld . . . ... 6d
7 Total credits and payments. Add lines Bathrough 68 .. ... ... ... .o e o

7
8 Enter any penalty for underpayment of estimated tax. Check here |:] KForm2220isattached .. .. ... ..o 8
9 Tax due. If the total of ines 5 and 8 is more than line 7, enter amosntowsd ... ......cccorimerccnennrennrenns > |9

10 Ovespayment. If line 7 is more than the total of lines 5 and 8, enter the amountoverpald . .. . ... .. .......... P | 10

11__Enter the amount of ling 10 to be: Credited to 2013 estimated tax P> Jﬂﬂgggd | )]

Part VII-A | Statements Regarding Activities

1a During the tax yeas, did the foundation attempt to influence any national, state, or local fegistation or did it participate or intsrvene in
any polltical CAMPAIINT | | . L i s e e ssierasse b st e st oesaaereserera sesserses ereees
b Did it spend more than $100 during the year (erther directly or indirectly) for political purposes (see instructions for definition)? . ... .. ...
if the answer is "Yes® to 1a or 1b, attach a detafled description of the activities and copies of any materials published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1920-POL 107 thiS YBAI? | . ... ..« coes e cerieins rvreees eoe cevenee ceoe cosueneermsrasnis sesctscrens soees
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
{1) Onthe foundation. > § _ 0.00 (2) Onfoundation managers. > $ 0.00
e Enter the reimbursement (i any) pald by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.00
2 Has the foundation engaged in any activities that have not previously beenreported o the IRS? | it
If *Yes," attach a detailed description of the acthvities.
3 Has the foundation made any changes, not previously reported 1o the IRS, in its governing instrument, articles of incorporation, or
bytaws, or other similar Instruments? # “Yes, " attach a conformed copy of thechanges ... ... . ... ... . o
4a Did the foundation have unrelated business gross income of $1,000 or mora duringthe year? .. ... ...,
b If “Yes,’ has it filed a tax return on Form 990-T for this year? - ISR URROUNY .
§ Was there a liquidation, terminatien, dissolution, or substantial contraction durlnn the vear? ............................................................
If *Yes," attach the statement required by General instruction T,
6 Are the requirements of section 508(e) (retating 1o sections 4941 through 4345) satisfied efther:
® By language in the governing Instrument, or
® By state Iegistation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the QOVRrRingINSITUMENI? || it et et sesseetet ettt sre st s b aserens
7 Did the foundation have at least $5,000 in assets at any time during the year? ...
If “Yes, " complete Part il, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it Is registered (see instructions) P>
IL
b Ifthe answer is "Yes® to line 7, has the toundation furnished a copy of Form 980-PF to the Atterney Genera! (or deslgnate)
of each state as required by Genera! instruction G? If *No, " attach explanBtion .. ... .. ..o o oo o0 o
9 Is the foundation claiming stalus as a private operating foundation within the meaning of section 4942(f)(3) or 4942(])(5) for calendar
year 2012 or the taxabls year beginning in 2012 (see instructions for Part XIV)? If *Yes, " complete Part XIV
Did any persons becoms substantial contributors during tha tax year? u -ves,” attach p schaduts lating thet

10

Yes

No

12

ib

[

IN

Ix

ix 54 >4

>4

|4

X

X

223831
12-03-12

4

Form 880-PF (2012)
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T MICHAEL J. CUSHING FAMILY FOUNDATION

Form 980-PF (2012) C/0 ROBERT T. NAPIER; H&H 46-1636778  Pams
Part ViI-A | Statements Regarding Activities (continued)
11 Atany time during ths year, did the foundation, diractly or indirectly, own a controlled entity within the meaning of
seclion 512(b)(13)? If "Ves," attach schedule (68 INSUCHONS), ... . ....ccocorovcenr s i+ et srerstiaesermreneneaes 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified persen had advisory priviteges?
It Yes," attach Statement (SE@ IASIUCHONS) ... ... ..o\ . ceroiessseessssenenssenssesssssssssnsessesasees e ssans e nssssasens s st eerasasens 12 X
18  Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . ... . 131X
Website address P> N/A
14 Thebooksarsincareof > ROBERT T. NAPIER, C/O H&H Telephone no.p»312-606-2695
Locatedat > 333 W. WACKER DRIVE, SUITE 1700, CHICAGO, IL P4 60606
15 Section 4347(a){ 1) nonexempt charitable trusts filing Form $30-PF in fieu of Form 1041 -Check here | . ... ....c.crrs ccormeiverrernicirsenns »
and entes the amount of tax-exempt interest recaived or accrued during the year | ___.........cccovrecmmorrnrrns cenvennes | LR N/A
16  Atany time during calendar year 2012, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financtal acCOUNtiN  TOTRIGN COUNIIY? || || | ... .. .cooccoieeeiceenenses e e s ass e ssas st st s isens sere ssrene 18 X

See the Instructions for exceptions and filing requirements (or Form TD F 90-22.1. If “Yes,’ enter the nams of tha foreign

coun —— .
I Part Vil-B i Statements Regarding Activities for Which Form 4720 May Be Required

Flle Form 4720 if any ltem Is chackad In the "Yes® column, unless an exception applles. Yes| No
12 During the year did the foundation {eliher directly or indirectly):
(1) Engaga In the sale or exchange, or leasing of property with a disqualified person? | | . ........ccocovvivivrirerns Cves X wo
{2) Borrow money from, land money lo, or otherwisa extend credit to (or accep! it from)
AdISQUATREO PEISON? . e e e C_1ves X] o
{3) Furnish goods, services, or facilities to (or accept tham from) a dlsquallrzsd PISON? e, D Yeos III No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualifisdperson? . . . ... D Yes [ﬂ No
(5) Transfer any incame or assets 10 a disqualified person {or make any of either available
for the benefit or use of a diSqQUAIMIET PEFSON)? . ... .ccee weommsne + s« = 2B sesesin e o [ ves X w0
(6) Agree ta pay maney or properly lo a government offictal? (Exception. Check *No®
il the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, il terminating within 80 €aYS.) ___................coomoeeorerseemsscrrrs woeerescnen [ ves X 1o
b ifany answer is "Yes® to 1a(1)-{6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see Mstructions)? . .....c.cccreiins cverenreiinnna: N/A.. |1
Organtzations relying on a current notice regarding disaster assistance check here . ... ... .o veicennen. | 4
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not correctad
before the first day of the tax year beginning IN20127 | | ... .. .o cere st et s arrenee s 1o X

2 Taxes on falfure to distribute income (section 4942) (does nof apply for years the foundalfon was a private operating foundation
defined In section 4942(])(3) or 4942(j)(5)):

a Atthe end of tax year 2012, did the foundation have any undistributed income (lines 6d and €e, Part XIil} for tax year(s) beginning
BBIOrB20127 | | | . oo e eeoos ees oo o e e+ oo s et 1 ves (XT o
i “Yes,’ list the years >

b Are there any yaars listed in 2a for which the foundallon is not applying tha provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistiibuted income? (If applying section 4942(a)(2) to all years listed, answer "No® and attach

STAtEMANE - SBEINSIUCIONS.Y | .. . .. e ceovesseamsmsssseesssssennens sosttnsseesinns sevsseisesssssereeanenens ses N/A.. |2
¢ Itthe provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
’ 1] + )
3a 0id the foundation hold more than a 2% direct or indirect interest In any business enterprise at any time
QUIINGERBYBRI? | e e eeereeee e et aoe e eeeeeerreseeees s se s 3 ves X0

b If “Yes,” did it have excess business holdings in 2012 as a resuit of (1) any purchase by the foundation or disqualified persons afier
May 26, 1869; (2) the lapse of the 5-year period (or longer period approved by the Commisstoner under section 4343(¢)(7)) to dispose
of holdings acquired by gift or bequest; or {3) the lapse of the 10-, 15-, o5 20-year first phase holding period? (Usa Schedule C,

Form 4720, to determine if the foundation had excess business holdings i1 2012.) ... .o s e oo N/A.. |
4a Did the foundation invest during the year any amount in a manner that woutd jeopardize its charitable purposes? . .. ..o 4a X
b Did the foundation make any invastment in a prior year (but after December 31, 1969) that could jecpardize its charitable purposs that
had not been removed from feopardy before the first day of the tax year beginning in2012? .. ... 0 i e 4b X
Form 990-PF (2012)
Errk™
5
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MICHAEL J. CUSHING FAMILY FOUNDATION

Form 880-PF (2012) C/0 ROBERT T. NAPIER; H&H 46-1636778 Page 8
Part ViI-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

6a During the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to Influence legisiation (section 4945(8))? ... ... ..o ceceee [ ves (X1 o
{2) Infiuence the outcome of any specific public election (see section 4955); or 10 carry an, directly or indirectly,
a0y VOBT TEQISIANION GIVE . ... s s+ eeooesesssis + e oe oo s Cd ves (X1 bo
(3) Provide a grant to an individual for iravel, study, or other simiar purpases? ... ... ccvnenivencnn Cves X o
(4) Provide a grant to an organtzation other than a charilabls, etc., organization described in section
509(al(1), (2), or (3), or Section 4940(AN2? ................. . [ Yes X o
(5) Provide for any purpose other than religious, charitable, scienllﬁc. merary or educallonal puxposes of tor
the prevention of cruelty 1o chilJIen 7 BNIMAIS? . . ......... cooee ovoceees s e cossrnrssnns ssssneessnsee [ ves (X1 ho
b If any answer is “Yes® 10 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a curent natice regarding disaster assistanca (see InSrUCHONSI? . ___......oooocerverrrrnriers cerreeeeen AL
Organizations relying on a current notice regarding disaster assistance check hare ... ... v coevins ccnee ceennae 0]
¢ i the answer 15 "Yes” fo question 5a(4), does the foundation claim exemplion from the tax because it maintained
expenditure responsibility for thB QraNT?. . | ... ... .. oo s s oeeanieesnand N/A... CYes o

if "Yes," attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirecty, to pay premiums on

apersonalbenefCONIACt? . . st [Jves XI 0
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personalbenefiteontract? ... ..o,
If *Yes" to 6b, fite Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax sheller transaction? . .................. [:] Yes [jﬂ No

b _If *Yes," did the foundation receive any proceeds or have any net income attributabl 1o the transaction?

5b

6b X

7b

_ Information About Officers, Directors, Trustees, Foundation Managers, nghly. =
Paid Employees, and Contractors

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

c) Compensation Contrbutoos o
(a) Name and address h “'sm:%‘z’ng‘%'g‘é%% d ( )(I::é:!s!l)" % n‘ | alobun, aiher
MICHAEL J. CUSHING TRUSTEE
696 PLUMTREE ROAD
GLEN ELLYN, IL 60137 0.00 0.00 0.00 0.00

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

Titls, and Canlibu E
(a) Name and address of each employee pald more than $50,000 (b)houla ?‘ averaga (c) Compensation ‘&‘%.E?E@%‘“ a&%un %nti%r
gevoted lo posltlon compen
NONE
Total number of other employees paid over $50,000 . N e » | 0
Form 990-PF (2012)

223851
12-05-12
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B " . MICHAEL J. CUSHING FAMILY FOUNDATION
Form 990-PF (2012) C/0 ROBERT T. NAPIER; H&H 46-1636778  Page7

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

3 Five highest-pald independent contractors for professional services. If none, enter "NONE.”
(a) Name and address of each person pald more than $59,000 (b) Type of servite {c) Compensation

NONE

Total numbet of others receiving over $50,000 for professional services. . ... .. .. ... e e R 0
Part IX-A| Summary of Direct Charitable Activities

List the foundation’s four largest direct charitable activities during the tax year. Include relevant statistical information such as the Expenses
number of organizations and other beneficiaries served, conferences cenvened, research papers produced, ete. P

1 N/A

(Part IX-B [ Summary of Program-Related Investments
Describa the two largest program-retated investments made by the foundation during the tax year on lines 1and 2. Amount

1 N/A

All other program-related Invesiments. See instructions.

8

Yotal Add lines TRhrouBN B .. o o i s i o i A A AR - 0.00
Form 880-PF (2012)

223381

12-05-12
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- " MICHAEL J. CUSHING FAMILY FOUNDATION
Form 830 -PF(2012) C/0 ROBERT T. NAPTER; H&H 46-1636778  Paged

_ [Part X | Minimum Investment Retum (an domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Falr market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:
a Average monthly fair markst value of securities 1a 0.00
b Averags of monthlycashbalances . .. ... ... oo i 1b
¢ Falr market value of all other asssts . | ¢
d Total @0d NES 12,0, 800C) . . ...\ st oo st ss s s s 1d 0.00
e Reduction clalmed for blockage or other factors reporied on lines 1a and
1o (attach detalled explanallon) . ... . ... .o s 12 ] 0.00
2 Acquisiion Indebtedness applicable to INe 18SS81S . s oo 2 0.00
8 SubraCtling 2OMUNE 10 .. ... ... ... .ooooooiverieeeeneinneesensnns e crsesssssens cosresis < cnsun rsesssntsssasssnssnis s sess 3 0.00
4  Cash deemed held for chantable activities. Enter 1 1/2% of line 3 (for greater amount, see Instructions) _ . . ... 4
5 Netvalue of noncharitable-use assets, Subtract fing 4 rom Iine 3. Enter here and on PartV, lined . ... . § 0.00
8 __Minimum investment return, Enter 5% of line5 ... . .. 6 0.00
- Distributable Amount (see lnstmctions) (Sechon 4942(0(3) and (1)(5) prlvate operating foundallons and certain
forsign organizations check here p [_] and do not complete this part.)
Minimum investment returmn oM PAM X, HIBE ... ..........coo...ormrreersesssssnssegeesssssnpiassss sessessssensssssaesessarassnseneans 1 0.00
Za Tax on investment incoms for 2012 from PartVi,llne5 ... oo, 2a
b Income tax for 2012, {This does not include the tax fromPartV1.) ... ... 2b
€ AGBHRES 2BBNAZD | | | ...\ oo oeoeeers coeeeee eecveassssesesesssssessessass SeeRbasssssssssens Sabessseesst et setssees e errss 2 0.00
3 Distibutable amount before adjustments, Subtract line 2¢ from line 1 3 0.00
4 Recoveries of amounts treated as qualifying distributions 4 0.00
6 Addlines3and 4 5 0.00
6 Deduction from distributable amount {see instructions) [ 0.00
7__Distributabla ameunt as adjusted. Subtract line 6 from Jine 5. Enter here andon Part XUL NG Y ... piniiiieiinnss 7 0.00
Qualifying Distributions (see instructions)
1 Amounts paid (Including administrative expensas) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part |, column (d), ling 26 12 0.00
b Program-related Investments - total FOMPAM IX-B | _._._.......ccoooouuioies cerrresssssemsreesesssasssssssssensssesns cesesesssenieees 1b 0.00
2 Amounts paid to acquire assets used (or held for use) directly in carrying oul charitable, etc., purposes . ... ... L2
8 Amounts set aside for specific charitable projects that satisfy the:
a Sultabiifty test (prior IRS approval reQUIred).....................c..ooueveeenen conmeemnces cectrreerssneenens evcenss + snrssaesssnsasnins da
b Cash distribution test (attach the required SCREdUIE} .. ..................cccomremoreerereeiieins crves e crsnsaens 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on PartV, fine 8, and Part XliL, fine 4 ... 4 0.00
§ Foundations that quality under section 4940(e} for the reduced rate of tax on net investment
income. Enter 1% Of Part LIRB 27D ... . .o o e e 5 0.00
6  Adjusted qualitying distributions. Subtract HRe STOMUNB 4 | . ...t 6 0.00
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 saction
4940(e) reduction of tax in those years.
Form 980-PF (2012)

223871
12-05-12
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MICHAEL J.

Form 890-PF (2012)

Undistributed Income (see instructions)

CUSHING FAMILY FOUNDATION
C/O ROBERT T. NAPIER; H&H

46-1636778

Page 8

1 Distributabte amount for 2012 from Part XI,
BRB7 ot it e s
2 Undisbiduled tncome, H any, &9 of the end of 2012
a Enter amount for 2011 only .. ...
b Tota! for prior years:

9 Excess distributions camryover, if any, to 2012:
a From 2007

{a)
Corpus

(b)
Years prior to 2011

(c)
2011

(d)
2012

0.00

0.00

b From 2008

¢ From 2009

dFrom 2010

sFrom2011 .

f Total of nes 3a throughe . . ...
4 Qualitying distributions for 2012 from
Part XIl, line 4: ™ $ 0,00

0.00

8 Applied to 2011, but not more than line 2a

b Applied to undistributed income of prior
years (Election required - see Instructions) __

¢ Treatad as distributions out of corpus
(Election required - sea Instructions)

d Applied to 2012 distributabls amount ..

¢ Remaining amount distributed out of corpus

§ Exoess chistributions canyover

must be shown In column (a})

& Enterthe net total of each column as
indicated below:

8 Corpug. Add lines 3, 4o, and 40, Subtraciine 8 | |
b Prior years' undistributed income. Subtract
ling 4b fromline2d . ...

¢ Enter the amount of prior years'
undistributed incoms for which a notice of
deflclancy has been issued, or on which
the section 4942(a) tax has been praviously
assessed | |

4a from line 2a. Taxable amount - see Instr.
f Undistributed incoms for 2012, Subtract
lines 4d and 5 from ling 1. This amount must
be distributed In 2013 . . . . ...
7 Amounts treatad as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(0)(3) .. .......
8 Excess distributions carryover from 2007
notappliedonlineSorhne7 . . . . ...
9 Excess distributions caryover to 2013.
Subtract lings 7 and 8 from line 6a
10 Analysis of line 9;
8 Excess from 2008

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

b Excess from 2009

¢ Excess from 2010

d Excess from 2011

o Excess from 2012

223881
12-05-12
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N MICHAEL J. CUSHING FAMILY FOUNDATION

Form 990-PF (2012) C/O ROBERT T. NAPIER; H&H 46-1636778  Page10
Part Private Operating Foundations (see instructions and Part VI-A, question ) N/A
1 a i the foundation has recelved a ruling or dstermination letter that it is 8 private operating
foundation, and the rufing is effective for 2012, enter the date of tharuling .. .. ... .....cooveerneee, >
b Check box to indicate whether the foundation s a privale aperating foundation described insection . ....... L1 4942(}3) or [ 442()(5)
2 a Enter the lesser of the adsted net Tax year Prior 3 years
incoms from Part | of the minimum {a) 2012 {b) 2011 (c} 2010 (d) 2009 {e) Total
Investment return from Part X for
eachyear listed .. .. ..
bas%otine2a .. . .. ... ..

¢ Qualifying distributions from Part X1l
fine 4 for each year listed

d Amounts included in fine 2¢ not
used directly for active conduct of
exemplactivities . ...

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

3 Complete 3a,b,orcforthe
alternative test relled upon:
a "Assets’ allernative lest - enter:

(1) Valugofallassets . . .. .

(2) Value of assets qualifying
under section 4942(j3)(B)(}) ...
b ‘Endowment® alternative test - enter
2/3 of minimum investment return
lsi:;mv:a:lm in Pan X, line 6 for each year
ted | . L

¢ “Support” allernalrve tsst enter;

(1) Totat support other than gross
investment income (interest,
dividends, rents, paymeats on
securities loans (section
512(a)(5)), or royalties) __ . ..

{2) Support from general public
and § or more exempt

ganizations as provided in
sectlon 4942((3)(B)(iii) .
(3) Largest amount of support from

an exempt organization

4) Gross investment Income .
* Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the 1otal contributions recefved by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d}(2).)
MICHARL J. CUSHING
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.
NONE
2 [Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » [ﬂ if the foundation only makes contributions to preselected charitable organizations and does not accept unsclicited requests for funds. If
the foundation makes gifts, grants, eic. (see instructions) to individuals or organizations under other condrtions, complete Hems 2a, b, ¢, and d.

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

b The form in which applications should be submitted and intormation and materials they should intfude:

¢ Any submission deadlines:

d Any restictions or limitations on awards, such as by gecgraphical areas, charitable figlds, kinds of institutions, or other factors:

223601 12-05-12 Form 980-PF (2012)
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’ MICHAEL J. CUSHING FAMILY FOUNDATION

Form 990-PF (2012 C/O ROBERT T. NAPIER; H&H
| Part XV| Supplementary Information (continued)

46-16

36778 Paget

3 Grants and Contributions Pald During the Year or Approved for Future Payment
Recipient If recipient is an individual,
eopen shov? any r%!ationshlp 1o Four;g:tg:n Purpostllr i%f u%ram or Amount
i foundatlon manager ! con on
Name and address (home or business) oarnsyubstanthl L tor recipient
8 Pald during the year
NONE
Total .. e L 0,00
b Approved for future payment
NONE
Total | o i e e . P 3 0,00
form 890-PF (2012)
223811
12-05-12
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; MICHAEL J. CUSHING FAMILY FOUNDATION

3 .
.

Formes0PF(012)  C/O ROBERT T. NAPIER; H&H 46-1636778 Page 12
Analysis of Income-Producing Activities

‘ Unrefated business income Exctudsd by gection 512, 513, or 514 (€)

Enter gross amounts uniess otherwise Indicated. e —— 16
(a) {v) = (9) Retated or exempt

Business Amournt Sen Amount function income

1 Program service revenue:
a

t

g Fees and contracts from government agencles ..
2 Membership dues and assessments ........................
3 Interest on savings and femporary cash

§ Net rental incoms or (loss) from reat estate:

a Debtfinanced property werrs s e e

b Notdebi-financedproperty . ... .. ... ... ...
6 Net rental income or (loss) from personal

PIOPEMY | .. . e e e eeererraeaens
7 Otherinvestmentincome .. .. ... .. .. ...
8 Gain or (loss) from sales of assets other

10 Graoss profit or (loss) from sales of inventory . ...
11 Other revenue;

-]

12 Subtotal. Add columns (b), {d),and (e) ... ... ... 0.00 0.00 0.00
13 Total. Add line 12, Columns (), (A) BNA(B) .. ... ... ooocorioes e coecerreeemesssee s ssenenes 2os ceersstrnessasnsssa st erernsn s 13 0.00
{See wuorksheet in line 13 instructions to verify calculations.)
Part XVI-B| Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income Is reported in column (g) of Part XVI-A contsibuted importantly to the accomplishment of
v the foundation's exsmpt purposes (other than by providing funds for such purposes).
z€£1‘2 Form 980-PF (2012)
12
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MICHAEL J. CUSHING FAMILY FOUNDATION

ronnsgo-PF 2012 C/0 ROBERT T, NAPIER:; H&H 46-1636778 Pagat3
rmat!on Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the organization directly or indirectly engage In any of the follewing with any ciher arganization described in section 501(c) of Yes| No
the Cods (other than section 50 1{c){3) organtzations) or in section 527, relating to politica! crganizations?
a Transfers trom the reporting foundation to a nancharitable exsmpt erganization ok
(11 GBSM s e ceeeessestsessessssneens e s o+ Seseesse s AR SRR AR AR A i s sk ey [ X
(2) OIREFESSEIS | | . . . i ceeeceicseeseesasseacasebssssarasranees Smsbestart Ssetseisstasgsssetsenas e ranasatars ¢ fesssstsessresarseetes 12(2) X
b Qther transactions:
(1) Sales of assets 10 a noncharitabls axemPorGANIAION .. .. ......ccc.coommemmmmmmmemermmiinnnse rseissertsrscsssaneesssessrasessssassssssseassnseesen | 1b{1) X
(2) Purchases of assats from a noncharitable @x8MPLOIGANLANON . . .. ......cccoormruemseemresasssnns cuvmsssrsesssssssssassensersssmsnssssansnsseses 1 X
{8) Rentalof facilties, equipment, or atherassets . ............cc........ eeetontiet st s st ses st riaarn beasbessiasessessreatrensans aasissiennsesaiees 18{3) X
(4) REIMDUTSEMENIAIANGBMENTS ... . ........... . .vos coveees ceessssensere o+ covenreoms svssones sers svssssssssmssnssssssnsens < oo oo ven an ceee DN X
(5} Loans or loan guarantses . . . ... s ceereeesmsssesemssesesssssesssesssssereens sosssessossisnossees svoms oo+ seveerrs | 1008 X
(8} Performance of servizes o membership or fundraising SORGRRIONS . e  1b(6) X
¢ Sharing of facifities, equipment, mafling fists, other assets, or paid employees ........... fe X
d [tthe answer to any of tha abave Is Yes," camplete the following schedulz. Column (b) should aMays show me hlr nm‘kat va!ua ot tha ncnus. o!hat assets,
or servics given by tha reporting foundation. If the toundation received less than falr market valus in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
{s)uneno {b) Amount involved (¢) Name of noncharitabls exempt organization {d) o of and shartng
N/A
2a s the foundation directly or indirectly affiliated with, cr related to, ene or more tax-exempt organizations described
in section 501(c) ol tha Code {other than section SO1(C)(3)) 0 IV BBCHONS2T? . ... . ..o oo coeescnerine e e e Clves Ko
b i "Yes,’ compiata the following schedule.
(a) Nams of crganization (b) Type of organization (¢) Dascription of relationship
N/A
pran
oy
Under o . | declare that | have axaminod this retum, snd i the bast of my knowlodge
S| bl!ll trwe, : WMW#MWMW&TU) Hon of which praparer has any k do mm.m J,
Here S/4 ! TRUSTEE [X] Yes
Signdtre of afficerior trustes Title
PrinV/Type preparer’s nama

Gata Check ] 7 |PTIN |

. / ,' /)( hL sall- emplayed ‘
Paid MARGARET A. NAGELA 4 i | P00439254

" [Fearsen > 32-0077509

Preparer |rrm'sams » HARRISON & HELD,

Use Only
Fim'saddress p» 333 W, WACKER DR., SUITE 1700 ‘
CBICAGO, IL 60606 Phons no. 2~ -1
Form 890-PF (2012)
23022
12-08-12
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‘Schedule B Schedule of Contributors . 1525000
(Form 990, 990-EZ,

or 990-PF) P Attach to Form 890, Form 980-E2, or Form 890-PF. 2012
i
Name of the organization Employer Identification number
MICHAEL J. CUSHING FAMILY POUNDATION
C/O ROBERT T, NAPIER; H&H 46—163§Z:Z§
Organization type(check one):
Filers of: Section:
Form 980 or 990-E2 1 so1 cX ) (enter number) organization
D 4947(a)(1) nonexempt charitable trust not treated as a private foundation
[ s27 pottical organtzation
Form 990-PF [X] 501(c)(3) exempt private foundation

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

D 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) organtzation can check boxes for both the General Rule and a Speclal Rule. See instructions.

QGeneral Rule

m For an organization filing Form 930, 980-EZ, or 980-PF that received, during the year, $5,000 or more {in money or property) from any one
contributor. Complete Parts | and |l

Special Rules

[J For a section 501(c)(3) crganization filing Form 880 or 990-EZ that met the 33 1/3% support test of the regutations under secticns
509(a)(1) and 170{b}{1)(A}(vi) and received from any one contributor, during the year, a contribution of the greater of (1) $5,.000 or (2) 2%
of the amount on () Form 830, Part Vill, line 1h, or (i) Form 890-EZ, ilne 1. Complete Parts | and H.

D For a section 501(c}(7), (8), or (10} organization filing Form 930 or 990-EZ that recelved from any one contributor, during the year,
total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, lterary, or educational purposes, or
the prevention of crusity to children or animals. Complete Parts |, 1, and Il

D For a section 501(c)(7). (8), or (10} organization filing Form 990 or 880-EZ that recalved from any one contributor, during the year,
contributions for use exclusively for religious, charitable, etc., purposes, but these contributions did not total to more than $1,000,
if this box is checked, enter here the total contributions that were recaived during the yaar for an exciusively refigious, charitabls, etc.,
purpose. Do not complete any of the parts untess the General Rule applies to this organization because it recetved nonexclusively
religious, charitable, etc., contributions of $5,000 or more during the year . .......cmvcminivinicrinnnens > 3

Caution. An organization that Is not covared by the General Rule and/or the Speclal Rules does not file Schedule B (Form 990, 930-EZ, or 980-PF),
but it must answer "No" on Part IV, iine 2, of its Form 990; or check the box on line H of its Form 830-EZ or on Part |, line 2 of its Form 980-PF, to
certify that it does not meet the filing requirements of Schedule B (Form 880, 930-E2, or 890-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 980, 990-EZ, or 990-PF. Schedule B (Form 880, 980-E2, or 830-PF) (2012)

223451
12-21-12
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Schedule B (Form 990, 980-EZ, or 980-PF) (2012)

Page 2

Name of organization
MICHAEL J. CUSHING FAMILY FOUNDATION

C/O ROBERT T. NAPIER; H&H

Employer 1dentification number

46-16367178

Part! Contributors (see instructions). Use duplicate coples of Part | if additional space is needed.

(a} ()
No. Name, address, and ZIP + 4

() (c)
Total contributions Type of contribution

1 | MICHAEL J. CUSHING

Person IJ_L]

696 PLUMTREE ROAD

Payrot [ ]
$ 2,000,000.00 | Noncash []

GLEN ELLYN, IL 60137

(Complete Part Il if there
Is a noncash contribution.)

(a) {b)
No. Name, address, and ZIP + 4

() {d)
Total contributions Type of contribution

Person D

Payroll |:]

3 Noncash [ ]

(Complate Part Il if there
is a noncash contribution.)

(a) ®)
No. Name, address, and ZIP + 4

(©) {d)
Total contributions Type of contribution

Person l:]

Payrol [ ]
$ Noncash [ ]

{Complate Part If f there
Is a noncash contribution.)

{a) (b)
No. Name, address, and ZIP + 4

{©) ()
Total contributicns Type of contribution

Person D

Payrot [

Y Noncash [ ]

{Complate Part Il if there
Is a noncash contribution.)

{a) ®
No. Name, address, and ZIP + 4

(c) O]
Total contributions Type of contribution

Person D

Payrotl []
$ Noncash [ ]

(Complets Part il if there
is a noncash contribution.)

(a) (b)
No. Name, address, and ZiP + 4

(c) (D
Total contributions Type of contribution

Person D

Payrot []
$ ) Noncash [ ]

(Compleate Part il if there
is a noncash contribution.)

223482 12-21-12

Schedule B (Form 880, §80-EZ, or 990-PF) (2012)
15

15170114 132887 CUSHINGFOUND 2012.05020 MICHAEL J. CUSHING FAMILY F CUSHING1



MICHAEL J. CUSHING FAMILY FOUNDATION

I, MICHAEL J. CUSHING, as Grantor, hereby transfer, assign and set over
to MICHAEL J. CUSHING, as Trustee (hereinafter referred to as the “Trustee”),
the property described in the attached Schedule A, said property and all
investments and reinvestments thereof and additions thereto (the "trust
property"”) to be held subject to the following trust:

1. This instrument and the trust hereby evidenced may be designated
as the "MICHAEL J. CUSHING FAMILY FOUNDATION" {the “Foundation”).
The administration and charitable distributions of the Foundation shall be
guided by the following provisions (“mission statement”) of this paragraph. To
live and share my commitment and faith, family and others.

2. The trust property shall be held as a wholly charitable trust and
disposed of as follows:

(&)  Subject to paragraph 3 below, the Trustee shall distribute so
much or all of the income and principal of the trust property (even though
exhausting the trust property) exclusively for such one or more "exempt
purposes" (defined below), at such time or times and in such equal or
unequal proportions among them all as the Trustee shall decide. The
Trustee may consult with the Advisory Committee, if any, from time to time
regarding such distributions; however, the distribution decisions of the
Trustee shall be final and binding. This trust is organized and operated,
and each distribution out of the trust property shall be made, exclusively
for charitable, scientific, literary or educational exempt purposes, but only
to the extent and in such manner as such purposes constitute exempt
purposes. Any undistributed income of the trust property shall be
accurnulated and from time to time added to principal.

(b) In the event this trust is terminated, the Trustee shall
distribute the remaining principal of the trust property and all accrued or
undistributed income thereof exclusively for such one or more exempt

1




purposes as the Trustee shall decide, subject to the provisions of
paragraph 3 hereof.

(c) As used in this instrument the term "exempt purposes" shall
mean only such purposes as constitute charitable, scientific, literary or
educational purposes within the meaning of Internal Revenue Code
Section 501(c)(3) and also within the meaning of all of Internal Revenue
Code Sections 170{c), 2055(a) and 2522(a), but only to the extent they also
constitute public charitable purposes under the applicable laws of the
State of Illinois.

(d) The Trustee may disregard suggestions of any advisory
committee, if then in existence. The initial members of the Advisory
Committee shall be the Grantor’s children, once they attain age 18,
SAMANTHA R. CUSHING, MICHAEL J. CUSHING, and CHLOE A.
CUSHING. The Advisory Committee shall make non-binding
recommendations to the Trustee for distributions to qualified charities and
the Trustee may request one or more members of the Advisory Committee
to advise the Trustee regarding contemplated grantees or other aspects of
trust distribution. The Trustee may add or remove members of the
Advisory Committee at any time by a written instrument filed with the
trust records and delivered to the Advisory Committee and the added or
removed member,

(e) The Trustee shall meet at least annually to conduct the
business of the trust and to determine the current and future grants and
grantees of the trust. It is the Grantor’s desire that the Trustee consider
the contemplated grantee's economic efficiency (ability to use funds to
achieve its charitable objectives as opposed to using funds for
administrative and fund-raising purposes) and the contemplated grantee's
effectiveness in achieving its stated purposes. In determining grants and
grantees of the trust, the Trustee need not be bound by explicit geographic
limitations or locations of a contemplated grantee, but the Grantor directs
that the Trustee take into consideration the Grantor’s belief that locally
based charitable organizations are generally more efficient and effective
than large national or international organizations.

3. Despite any other provisions of this instrument or any rule of law of

any jurisdiction otherwise applicable, the following provisions shall apply:

(a) No part of the income or principal of the trust property shall
inure to the benefit of or be distributable to the Trustee or any adviser
(except for reasonable compensation for services rendered which is paid to

2




any Trustee or adviser other than the Grantor and reimbursement of
reasonable expenses of any Trustee or adviser}, or any donor to this trust
(except for reimbursement of reasonable expenses of any donor incurred at
the Trustee's request), or any other private individual (except for
distributions for the exempt purposes specified in subparagraph 2(a)
above); and the Trustee shall not engage in carrying on propaganda or
otherwise attempt to influence legislation and shall not participate in or
intervene in (including the publishing or distributing of statements) any
political campaign on behalf of (or in opposition to) any candidate for
public office.

(b)  The Trustee shall not engage in any activity not permitted to
be carried on by, and shall not exercise any power or discretion granted by
the terms of this instrument or by law which may not be exercised by, a
trust which is exempt from federal income taxation under Internal
Revenue Code Section 501(a} as an organization described in Internal
Revenue Code Section 501{c)(3) and is exempt from or not subject to
income taxation under the laws of the State of lllinois and also is described
in all of Internal Revenue Code Sections 170(c), 2055(a) and 2522(a).

() The Trustee shall distribute the income, and to the extent
income is not sufficient, the principal, of the trust property in accordance
with the provisions of subparagraph 2(a} above at such time or times and
in such manner as not to subject the trust to tax under Internal Revenue
Code Section 4942.

(d)  The Trustee and any adviser shall not (i) engage in any act of
self-dealing as defined in Internal Revenue Code Section 4941(d) which
would be subject to tax under Internal Revenue Code Section 4941, (ii)
retain any excess business holdings as defined in Internal Revenue Code
Section 4943(c) which would subject the trust to tax under Internal
Revenue Code Section 4943, (iii) make any investments which would
subject the trust to tax under Internal Revenue Code Section 4944, or (iv)
make any taxable expenditure as defined in Internal Revenue Code Section
4945(d) which would subject the trust to tax under Internal Revenue Code
Section 4945.

(e) It is the Grantor’s intent that this trust shall be an
organization exempt from federal income taxation under Internal Revenue
Code Section 501(a), as an organization described in Internal Revenue
Code Section 501(c})(3), be exempt from or not subject to income taxation
under the laws of the State of Illinois and also be described in all of
Internal Revenue Code Sections 170(c), 2055(a) and 2522(a), and the

3




provisions of this instrument shall be liberally construed to effect such

intent. In furtherance of this intent, no power or discretion granted the

Trustee or an adviser by terms of this instrument or by law shall be

exercised or exercisable in such manner as would cause the trust to fail to

so qualify.

4. If at any time or times the Trustee determines that it would be
advisable for any part or all of this trust to qualify as a "supporting organization"
(defined below) the Trustee may establish, in corporate or trust form, under the
laws of the United States of America or any political subdivision thereof, one or
more organizations each of which shall be a supporting organization and may
transfer any part or all of the income or principal of the trust property to such
organization or organizations. The governing instruments of each supporting
organization shall provide for one or more of the exempt purposes specified in
subparagraph 2(a) above and shall contain such other provisions including, by
way of illustration and not by way of limitation, the appointment of additional
Trustees affiliated with the organization being supported, and be subject to such
restrictions or limitations as the Trustee believes necessary to comply with the
provisions of the Internal Revenue Code and the rules and regulations of the
Treasury Department and the Internal Revenue Service then in effect governing a
supporting organization. As used in this paragraph, the term "supporting
organization" means a "charitable organization" (defined below) which also is
described in Internal Revenue Code Section 509(a)(3).

5. If at any time the Trustee concludes that the purposes of this trust

may be better accomplished by operation in corporate form, the Trustee may
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establish a not-for-profit corporation under the laws of the United States of
America or any political subdivision thereof and may transfer and convey the
assets of this trust to such corporation. If such corporation is established, it
shall be named the MICHAEL J. CUSHING FAMILY FOUNDATION, INC., or
such other name as the Trustee shall decide, and shall have the same exempt
purposes as are set forth in paragraph 2 and shall be organized and operated
exclusively as a charitable organization. Such corporation shall adopt such
charter, articles, bylaws and other provisions for the organization and operation
of the corporation as are not inconsistent with the preceding sentence and as the
Trustee deems advisable. Such corporation shall succeed in interest to all gifts,
bequests or trust distributions to the MICHAEL J. CUSHING FAMILY
FOUNDATION.

6. As used in this instrument the term "charitable organization" shall
mean only an organization which at the time or times contemplated for éctual
distribution to it hereunder is exempt from federal income taxation under
Internal Revenue Code Section 501(a) as an organization described in Internal
Revenue Code Section 501(c)(3) and also is described in all of Internal Revenue
Code Sections 170(c), 2055(a) and 2522(a).

7. Where not otherwise specified, all references in this instrument to
the Internal Revenue Code and to Sections thereof are to the Internal Revenue

Code of 1986, as amended, and to sections thereof and shall include future




amendments to such Code and sections and corresponding provisions of future
federal tax laws, all as from time to time in effect.

8. In the administration of this trust, the Trustee, except as otherwise
provided in this instrument and subject to paragraph 3 above, shall have the

following powers and rights and all others granted by law:

(a) To manage, sell, contract to sell, grant or exercise options to
purchase, convey, exchange, transfer, abandon, improve, repair, insure
and otherwise deal with all property, real or personal, in such manner, for
such prices and on such terms and conditions as the Trustee shall decide.

(b)  To retain indefinitely any property received by the Trustee and
invest and reinvest the trust property in stocks, bonds, mortgages, notes
or other property of any kind, real or personal, including interests in
partnerships, joint ventures, land trusts or other title-holding trusts,
investment trusts or other business organizations as a limited or general
partner, shareholder, creditor or otherwise, and any investment made or
retained by the Trustee in good faith shall be proper despite any resulting
risk or lack of diversification or marketability and although not of a kind
considered by law suitable for trust investments.

(€ To subdivide, resubdivide, raze, alter, dedicate, vacate,
donate, partition, release, lease or renew, amend or extend leases for any
term, contract to make leases, grant options to lease or to purchase the
whole or any part of the reversion, contract regarding the manner of fixing
present or future rentals and grant easements or charges of any kind on or
with respect to any property, real or personal, including any improvements
thereon, or any right, title or interest therein, all for such prices and on
such terms and conditions, although commencing in the future or
extending beyond the term of the trusts, as the Trustee shall decide.

(d) To borrow from any source for any purpose, including the
purchase of trust investments and mortgage or pledge any trust property
to any lender, including the Trustee individually.

(e) To settle or abandon claims or demands.

() To give proxies to vote stocks and voting securities and to
enter into or oppose, alone or with others, voting trusts, mergers,
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consolidations, foreclosures, liquidations, reorganizations or other
changes in the financial structure of any corporation.

(g) To hold property in the name of a nominee or in any other
way without disclosing the trust relationship.

(h) To employ agents and counsel, including investment counsel,
and delegate to them any powers of the Trustee.

(1) To decide, in accordance with applicable rules of law, how and
in what proportions any receipts or disbursements shall be credited,
charged or apportioned as between principal and income.

G) To divide, segregate, allocate or distribute trust property in
undivided interests, non-pro rata or wholly or partly in kind at fair market
value.

(k) To pay all taxes and all reasonable expenses of the Trustee
and any advisor, including compensation to any Trustee or adviser and the
agents and counsel (including investment counsel) of the Trustee and any
adviser.

1) To appoint or remove by written instrument any person or
qualified corporation, wherever located, as special Trustee as to part or all
of the trust property, including property as to which the Trustee does not
act, and such special Trustee, except as specifically limited or provided by
this or the appointing instrument, shall have all of the rights, titles,
powers, duties, discretions and immunities of the Trustee, without liability
for any action taken or omitted to be taken under this or the appointing
instrument.

(m) To receive additional property from any person by will or
otherwise.

(n)  To perform all other acts in the Trustee's judgment
appropriate for the proper management and investment of trust property.

9. The Trustee may designate one or more professional investment
advisers to act with respect to certain or all of the trust assets and may specify

the time during which and the trust assets as to which each such professional
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investment adviser shall act. Except as otherwise provided, each investment
adviser shall act as long as he or she is legally competent and willing to act.
Despite the general powers of the Trustee, while an investment adviser shall be
acting the following provisions apply where the context admits:

(a)  The Trustee shall make purchases, sales and encumbrances
of trust assets only as the adviser as to such assets directs in writing. A
Trustee shall not be responsible for the purchase, sale or encumbrance of
trust assets, and the Trustee accordingly is relieved of any duty to review
from time to time trust assets.

(b)  The Trustee shall participate in or consent to any
reorganization, consolidation, merger or change in the financial structure
of any corporation or other organization whose securities constitute a
portion of the trust property only as the adviser as to such assets directs in
writing.

(c) A Trustee shall not be liable for a loss that results from
following a direction by the adviser or any delay in receiving approval or
disapproval from the adviser under this paragraph.

(d)  The Trustee shall vote or issue proxies to vote all securities
included among the trust assets to or on the written order of the adviser as
to such assets. The Trustee shall not be liable for the manner of the
voting of such securities or for a direct or indirect result of such voting.

(e) The rights, powers and duties herein conferred on an adviser
shall be exercisable only in a fiduciary capacity.

(f An adviser shall be entitled to reasonable compensation for
services as adviser, and the Trustee shall reimburse such adviser for
expenses, including reasonable costs of travel for consulting or other
purposes, incurred by such adviser in keeping informed and carrying out
his or her responsibilities under this paragraph, and such disbursements
shall be treated as expenses of administration of the trust hereby created.

(8 An adviser may resign at any time or from time to time may
waive any or all of such adviser's rights, powers and duties by written
notice to the Trustee.



(h) The words "adviser" and "advisers" mean the one or more
individuals or entities designated in the manner provided above from time
to time acting as adviser or advisers under this paragraph.

10. The word “Trustee” shall include the plural when more than one
person is acting as Trustee and the facts and context warrant such construction.
Except as provided in paragraph 3(a) hereof, the Trustee shall be entitled to
reimbursement for expenses and to reasonable compensation. No one need see
to the application of money paid or property delivered to the Trustee. A
Trustee's certificate that the Trustee is acting according to this instrument shall
fully protect all persons dealing with the Trustee. In making decisions for the
trust (other than designation of successor Trustees), if more than one Trustee is
acting, the decision of the majority shall govern and if only two Trustees are
acting unanimity shall be required. An acting Trustee may from time to time
delegate in writing to another then acting Trustee any or all of the duties, powers
and rights of the delegating Trustee.

11. To the extent such requirements can be waived, the Trustee shall
not be required (a) to file any inventory of trust property or accounts or reports of
the administration of the trust, or to register the trust, in any court, (b} to furnish
any bond or other security for the proper performance of the Trustee's duties or
(c) to obtain authority from a court for the exercise of any power conferred on the
Trustee by this instrument.

12. A Trustee may resign as Trustee at any time by written notice to

each other Trustee then acting and to the next successor Trustee, if any.
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13. Each acting individual Trustee {unless limited in the instrument in
which the Trustee was designated) may, by signed instrument filed with the trust
records, (a) designate one or more individuals or qualified corporations to act
with or to succeed the Trustee consecutively or concurrently, in any stated
combination and on any stated contingency, and {(b) amend or revoke the
designation before the designated Trustee begins to act.

If MICHAEL J. CUSHING should cease to act as Trustee and fail to name a
successor, then no vacancy shall occur. If MICHAEL J. CUSHING should cease
to act as Trustee and fail to name a successor, then his children, SAMANTHA R.
CUSHING, MICHAEL J. CUSHING, and CHLOE A. CUSHING, jointly or the
one(s) of them who are able and willing to act, shall act as successor Co-Trustees
or sole Trustee, as the case may be. If no child of MICHAEL J. CUSHING has
attained age 21 and assumed the position of Trustee, then DANIEL T. CUSHING,
succeeded by LAURA CUSHING, shall act as Trustee until such time as a child of
MICHAEL J. CUSHING has attained age 21 and assumed the position of
Trustee. The Trustee Remover (described below) shall, by written instrument
delivered to the person(s) or corporation(s) so appointed, appoint a successor
Trustee to fill any vacancy in the trusteeship not filled by the preceding
provisions of this paragraph 13.

14. Each acting Trustee, other than MICHAEL J. CUSHING, may be
removed by the person named in or designated pursuant to this paragraph as the

“Trustee Remover." The Trustee Remover may remove an acting Trustee, other

10



than MICHAEL J. CUSHING, at any time or times by written notice of removal
signed by the Trustee Remover and delivered to such acting Trustee. If there is
more than one person acting as Trustee Remover, all actions shall be by majority
rule if more than two persons are so acting or by unanimous decision if only two
persons are so acting. MICHAEL J. CUSHING, if legally competent, shall be the
initial Trustee Remover. An acting Trustee Remover may designate, by writing
filed with the Trustee, one or more persons to succeed him or her as Trustee
Remover, immediately, prospectively or successively, and may provide for the
time during which and the order in which each such successor shall act and for
the appointment and removal of successor Trustee Removers; provided, however,
that no such designation shall supersede an effective designation made by a
prior acting Trustee Remover under the preceding provisions of this paragraph.
The last designation so filed by an acting Trustee Remover shall revoke all prior
designations filed by that Trustee Remover. The Trustee Remover shall be
under no obligation to review from time to time the records or performance of the
Trustee and shall not be liable to any'person for any act or failure to act under
this paragraph. If there is no Trustee Remover named or willing to act, the
following, in the order and manner named, shall become the Trustee Remover:

(a) SAMANTHA R. CUSHING, if then age 18 or older;

(b) MICHAEL J. CUSHING, my son, if then age 18 or older;

(c) CHLOE A. CUSHING, if then age 18 or older;

(d) DANIEL T. CUSHING; and
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(¢ LAURA CUSHING.

15. Any person acting or named to act in a fiduciary capacity hereunder
or required to be legally competent in order to act hereunder shall be considered
to have ceased or failed to act or to be legally incompetent to act when a
physician whom such person has consulted within the prior three years has
certified as to such consultation and also as to the lack of the physical or mental
capacity of such person to manage his or her financial affairs.

16. Each successor Trustee shall have the same rights, titles, powers,
duties, discretions and immunities and otherwise be in the same position as if
originally named Trustee. No successor Trustee shall be personally liable for
any act or failure to act of a predecessor Trustee. The Trustee may accept the
account furnished and the property delivered by or for a predecessor Trustee
without liability for so doing, and such acceptance shall be a full and complete
discharge to the predecessor Trustee.

17. The laws of the State of lllinois shall govern the interpretation and
validity of the provisions of this instrument and all questions relating to the
management, administration, investment and distribution of the trust hereby
created. Despite the preceding sentence, whenever the application of the laws
of the State of Illinois is inconsistent with the provisions of the Internal Revenue
Code or the rules or regulations of the Treasury Department or the Internal

Revenue Service governing a wholly charitable trust described in all of Internal
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Revenue Code Sections 170(c), 501(c)(3), 2055(a) and 2522(a), such federal tax
provisions shall control.

18. The acting Trustee from time to time may amend this trust
instrument by written instrument signed and acknowledged by the Trustee and
without court approval; provided, however, that no amendment shall authorize
the Trustee to engage in any activity not permitted to be carried on by, or to make
any distribution not permitted to be made by: a trust which is exempt from
federal income taxation under Internal Revenue Code Section 501(a) as an
organization described in Internal Revenue Code Section 501(c)(3), and is exempt
from or not subject to income taxation under the laws of the State of Illinois, and
also is described in all of Internal Revenue Code Sections 170(c), 2055(a) and
2522(a) and the regulations prescribed there under. .Except as expressly
provided by the preceding sentence, this instrument and the trust hereby
evidenced may not be altered, amended, modified or revoked. An amendment of
the provisions of this paragraph (or any amendment to it) shall be valid only if
and to the extent that such amendment further restricts the Trustee's power of

amendment.
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On December _&]o__, 2012, the undersigned, as Grantor and Trustee,

signed this instrument and established the trust created hereynder, to be known
i

as the MICHAEL J. CUSHING FAMILY FOUNDATION,

MICHAEL J. [CUSHING, as
Grantor and Trustee
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SCHEDULE A

MICHAEL J. CUSHING FAMILY FOUNDATION




