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. Form 990

Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code
(except blac lung benefit trust or private foundation)

OMB No_1545-0047

2011

Open to Public

o

Pn?é’f‘n’é'f‘sz‘vé’éd’;eslﬁ?é: i > The orgamization may have to use a copy of this return to sabisfy state reporting requirements Inspection
A For the 2011 calendar year, or tax year beginning 7/01 ,2011,and ending  6/30 , 2012

B Check if applicable
. Address change
. Name change

. Initial return

. Termenated

Amended return

. Applhcation pending

c

NC 28227

Developmental Disabilities Resources Inc
9822 Albemarle Road
Charlotte,

D Employer identification Number

56-2152535

E Telephone number

(704) 573-9777

G Grossrecepts $ 13,797,513,

F Name and address of principal officer
Same As C Above

H(a) Is this a group return for affihates?
H(b) Are all affihates included?

Yes

%No

Yes No

I Tax-exempt status

X]s0103)

[ 501609 ¢

)< (nsetno) | Jass7ca)Dor [ |527

It 'No,’ attach a Iist (see instructions)

J Website: » WWW.DDRINC.ORG H(c) Group exemption number ™
K Form of organization I')_(] Corporation Trust J_l Association l_] Other > I L Year of Formaton 1999 I M State of legal domicite NC
[Part] |Summary
1 Briefly describe the organization's misston or most significant activiies: At DDR, we_understand the diverse and_
g anique needs of individuals with disabilities and the challenges that their _ __ __
g families face to ensure lifelong quality carxe of their loved ones. We believe in __
£ the importance. of providing options to _people with disabilities. We realize the _ _ _
3| 2 Check this box >|f the organization discontinued its operations or disposed of more than 25% of its net assets.
g 3 Number of voting members of the governing body (Part VI, line 1a) R 3 2
2 4 Number of independent voting members of the governing body (Part VI, line 1b) a 4 0
ES 5 Total number of individuals employed In calendarlxg_ag 20 1 (Pg{ft_\_{ ‘!‘me 2a 5 54
€ 6 Total number of volunteers (estimate if nedgss: r)() ® . 6 0
< | 7a Total unrelated business revenue from Parg thl cOfh (C) h@w 7a 0.
b Net unrelated business taxable income fro 7b 0.
Prior Year Current Year
o 8 Contributions and grants (Part VIII, hne 1h).
2| 9 Program service revenue (Part VIil, line 2g) J" ' 7 m '13, 729,741 0 13,750,831’
% 10 Investment income (Part VII, column (A), lines 3, 4, and 7d) 44,999. 39, 440.
@ | 11 Other revenue (Part VIlI, column (A), ines 5, 6d, 8c, 9¢, 10c, and 11e). 7,356. 7,242.
12 Total revenue — add Iines 8 through 11 (n{nstzeﬁbel'ﬁ"arb\}'l’hf‘cwwdnt m\hhee 13,782,096, 13,797,513,
13 Grants and similar amounts paid (Part IX, column (A), lines 1 3) TrETTE I = 1,710,900.
14 Benefits paid to or for members (Part IX, coIUmn (A), line 4) 1 ! CafOﬂna
R 15 Salaries, other compensation, employee benefits (Part IX, column (A), hnes 5-10) 2,934,383. 3,382,488.
§ 16a Professional fundraising fees (Part 1X, column ('A), ine 11e)
§. b Total fundraising expenses (Part IX, column (D), line 25) »
W1 17 Other expenses (Part IX, column (A), lines 11a-11d, 11f-24e) 10,746,235. 12,572,452,
18 Total expenses Add hnes 13-17 (must equal Part IX, column (A), line 25) 13,680,618. 17,665,840.
19 Revenue less expenses Subtract line 18 from line 12 101,478. -3,868, 327.
a§ Beginning of Current Year End of Year
ié 20 Total assets (Part X, line 16) 4,308,574. 0.
f: 21 Total habihities (Part X, ine 26) 440, 247. 0.
HP Net assets or fund balgnces Subtract ine 21 from line 20. 3,868,327. 0.
[Part I [Signature BjgcK -
ggr%%rlqunglgglsé roa't%%r%lfryp nla gec re e?r‘ lIht;?]vg Fxapf thlg 1€] mfg}trlnd;ﬂ% nac m?car:\)grr:egp gfgfgglfg :yngnsc}evﬁe?gents and to the best of my knowledge and betief, it is true, correct, and
» VL2 2 (L P21 o D |
Slgn ; thure of officer Date
Here P Gina C. Lemons Executive Direc
Type or print name and title ’m
Print/Type preparer's name Preparer’ Date Check i |PTIN
Paid Terry W. Lancastef | :2/ « sen.emp.g P00096087
* Preparer |Fimsname > C. DeWitt rd 0 As
Use Only |¢imsagmess > 1001 Morefiead are Dr.,Ste. FrmsEN > 56-1688300
Charlgtte, NC 28203 Phone no _704-372-1515

May the IRS discuss this return with the preparer shown above? (see instructions)

IYl Yes T_] No

BAA For Paperwork Reduction Act Notice, see the separate instructions.

TEEAO113L 08/18/11 Form 990 (2011)
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OMB No 1545-0047

2011

Open to Public

-om 990

Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4347(a)1) of the Internal Revenue Code
(except black lung benefit trust or private foundation)

e Eevenue Seracs” » The erganization may have to use a copy of this return to satisfy state reporting requirements. Inspection

A For the 2011 calendar year, or tax year beginning  7/01 , 2011, and ending 6/30 , 2012

B Check if applicable (o D Employer identification Number
[ ]Address crange  |Developmental Disabilities Resources Inc 56-2152535

9822 Albemarle Road
Charlotte, NC 28227

E Telephone number

(704) 573-97717

. Name change

|
Amended return
. Application pending

Imtial return

Terminated

G Grossrecepts S 13,797,513,
Yes No
Yes . No
H(c) Group exemption number ™

I L Year of Formaton 1999 l M State of legal domicile  NC

H(a) Is this a group return for affiliates?

H(b) Are all affihates ncluded?
if ‘No," attach a list (see instructions)

F Name and address of principal officer
Same As C Above

I Taxexemptstatus  [X]|501(cX3) | |5010) (

J  Website: = WWW.DDRINC.ORG

K Form of organization [YlCorporahon [_I Trust [_l Association I_l Other >
[Part] * [Summary

)< (nsertno) | lasazaxyor [ ]527

1 Briefly descnibe the organization's mission or most significant activittes: At DDR, we_understand the diverse and
g unique_needs of individuals with disabilities and the challenges that their _ ____
5 families face to ensure lifelong guality carxe of their loved ones. We believe in _ _
£ the importance of providing options to_people with disabilities. We realize the __ _
3| 2 Check this box » if the organization discontinued its operations or disposed of more than 25% of its net assets.
g 3 Number of voting members of the governing body (Part VI, line 1a) 3 2
o | 4 Number of iIndependent voting members of the governing body (Part VI, line 1b) 4 0
§ 5 Total number of individuals employed in calendar year 2011 (Part V, line 2a) 5 54
>
£ 6 Total number of volunteers (estimate If necessary) 6 0
< | 7a Total unrelated business revenue from Part VIII, column (C), line 12 7a 0.
b Net unrelated business taxable income from Form 990-T, line 34 7b 0.
Prior Year Current Year
o 8 Contributions and grants (Part VIII, line 1h)
2| 9 Program service revenue (Part Vil line 2g) 13,729,741. 13,750,831.
% 10 Investment income (Part VI, column (A), lines 3, 4, and 7d) 44,999. 39, 440.
o | 11 Other revenue (Part VIII, column (A), lines 5, 6d, 8¢, 9¢, 10c, and 11e). 7,356. 7,242,
12 Total revenue — add lines 8 through 11 (must equal Part VIII, column (A), line 12) 13,782,096. 13,797,513.
13 Grants and similar amounts paid (Part 1X, column (A), lines 1-3) 1,710,900.
14 Benefits paid to or for members (Part X, column (A), line 4)
" 15 Salaries, other compensation, employee benefits (Part IX, column (A), iines 5-10) 2,934,383. 3,382,488.
2. 16a Professional fundraising fees (Part IX, column (A), line 11e) _
2 b Total fundraising expenses (Part IX, column (D), line 25) » . T : ST TR
o 17 Other expenses (Part IX, column (A), lines 11a-11d, 11f-24¢) 10,746,235. 12,572,452.
18 Total expenses Add hines 13-17 (must equal Part IX, column (A), line 25) 13,680,618. 17,665, 840.
19 Revenue less expenses. Subtract hne 18 from line 12 101,478. -3,868, 327.
Bg Beginning of Current Year End of Year
5| 20 Total assets (Part X, ine 16) 4,308,574. 0.
5“ 21 Total habilities (Part X, line 26) 440,247. 0.
Z'E 22 Net assets or fund balances Subtract line 21 from line 20 3,868, 327. 0.
[Part Il__|Signature BJdcK
B B s o L S s R T A SRS ol on ot bestof my knowledge and bele, 15 e, corrct and
» Vi & (ol 2727 o l
Slg n ﬁg%lur'e’oi officer bl Date
Here P Gina C. Lemons Executive Direc
Type or print name and title ’\/_\
Prnt/Type preparer s name Preparer’ Date Check s |PTIN
Paid Terry W. Lancastye'(_ /fZA‘f seu.empuoglj P00096087
Preparer |rrmsname > C. DeWitt Bd{rd #€0 As AN AN
Use only Firm's address ™ 1001 Morﬁﬁeadw Dr. ’ St?e\.lrS'G"/ ' ’ FimsEIN » 56-1688300
Charlgtte, NC 728203 Proneno 704-372-1515

IYI Yes |—| No

Form 990 (2011)

May the IRS discuss this return with the preparer shown above? (see instructions)
BAA For Paperwork Reduction Act Notice, see the separate instructions.

TEEA0113L 08/18/11
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Form 990 (2011) Developmental Disabilities Resources Inc 56-2152535 Page 2
[Part Il | Statement of Program Service Accomplishments
Check if Schedule O contains a response to any question in this Part 1l m
1 Brefly describe the organization's mission
See Schedule O

2 Did the organization undertake any significant program services during the year which were not listed on the prior

Form 990 or 990-EZ? [] ves No
If 'Yes,' describe these new services on Schedule O
3 Dud the organization cease conducting, or make significant changes in how 1t conducts, any program services? D Yes No

If 'Yes,' describe these changes on Schedule O

4 Describe the organization's program service accomplishments for each of its three largest program services, as measured by expenses
Section 501(c)(3) and 501(c)(4) organizations and section 4947(a)(1) trusts are required to report the amount of grants and allocattons to
others, the total expenses, and revenue, If any, for each program service reported

20 AV (Expenses 14,995,143, including grants of $ 1,710,900. ) (Revenue $ )

including grants of $ ) Revenue $ )
4¢ (Code fon ‘,]) (Expenses $ including grants of $ ) (Revenue $ )
4d Other program services (Describe in Schedule O )
(Expenses _ § including grants of _ § ) (Revenue $ )
4e Total program service expenses » 14,995,143,

BAA TEEAO102L  07/05/11 Form 990 (2011)
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'Form996 (2011) Developmental Disabilities Resources Inc 56-2152535 Page 3
LPart IV _[Checklist of Required Schedules

Yes | No
1 Is the organization described in section 501(c)(3) or 4947(a)(1) (other than a private foundation)? If ‘Yes,' complete
Schedule A 1 X
2 s the organization required to complete Schedule B, Schedule of Contributors (see instructions)? 2 X
3 Dud the orgamzation engage in direct or indirect political campaign activities on behalf of or in oppostition to candidates
for public office? If 'Yes,' complete Schedule C, Part | 3 X
4 Section 501(cX3) organizations Did the orgamization engage in lobbying activities, or have a section 501(h) election
in effect during the tax year? If 'Yes,' complete Schedule C, Part Il 4 X
5 Is the organization a section 501(c)(4), 501(c)(5), or 501(c)(6) orgamization that receives membership dues,
assessments, or similar amounts as defined in Revenue Procedure 98-19? If 'Yes,' complete Schedule C, Part Il 5 X
6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donors have the n?ht
to provide advice on the distribution or investment of amounts 1n such funds or accounts? If 'Yes,' complete Schedule D, 6 X
Part |
7 Dud the organization recewve or hold a conservation easement, including easements to preserve open space, the
environment, historic land areas or historic structures? If ‘Yes,’ complete Schedule D, Part Il 7 X
8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? If 'Yes,’
complete Schedule D, Part Il . 8 X
9 Did the organization report an amount in Part X, line 21, serve as a custodian for amounts not listed in Part X,
or provide credit counseling, debt management, credit repair, or debt negotiation services? If 'Yes,' complete
Schedule D, Part IV 9 X
10 Dud the organization, directly or through a related organization, hold assets in temporarily restricted endowments,
permanent endowments, or quasi-endowments? If 'Yes,' complete Schedule D, Part V 10 X
11 If the organization's answer to any of the following questions 1s 'Yes', then complete Schedule D, Parts VI, VIt, VIIl, IX, |- | ’
or X as applcable. P BT RO
a Did the organization report an amount for land, buildings and equipment in Part X, line 10? If 'Yes,' complete Schedule
D, Part VI . . 1a X
b Did the organization report an amount for investments— other securities in Part X, line 12 that 1s 5% or more of its total
assets reported in Part X, line 16? If 'Yes,' complete Schedule D, Part Vil 11b X
¢ Did the organization report an amount for investments— program related tn Part X, ine 13 that 1s 5% or more of its total
assets reported in Part X, line 16? If 'Yes,' complete Schedule D, Part Vil 1c¢ X
d Did the organization report an amount for other assets in Part X, line 15 that 1s 5% or more of its total assets reported
in Part X, line 167 If 'Yes,' complete Schedule D, Part IX 11d X
e Did the organization report an amount for other habilities 1n Part X, hne 25? If 'Yes,' complete Schedule D, Part X 1le X
f Did the organization's separate or consolidated financial statements for the tax year include a footnote that addresses
the organmization’s habihity for uncertain tax positions under FIN 48 (ASC 740)? /f 'Yes,' complete Schedule D, Part X 1nf| X
12a Did the organization obtain separate, independent audited financial statements for the tax year? If 'Yes,' complete
Schedule D, Parts XI, Xli, and Xill 12a X
b Was the organization included in consolidated, independent audited financial statements for the tax year? If 'Yes,' and
if the orgarization answered 'No’ to line 12a, then completing Schedule D, Parts XI, Xil, and Xl 1s optional 12b X
13 Is the organization a school described in section 170(b)(1)(A)(1)? If ‘Yes,' complete Schedule E 13 X
14a Did the organization maintain an office, employees, or agents outside of the United States? 14a X
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising,
business, investment, and program service activities outside the United States, or aggregate foreign investments valued
at $100,000 or more? If 'Yes,' complete Schedule F, Parts | and IV 14b X
15 Did the organization report on Part IX, column (A), line 3, more than $5,000 of grants or assistance to any organization
or entity located outside the United States? If ‘Yes,' complete Schedule F, Parts Il and IV 15 X
16 Did the organization report on Part IX, column (A), hine 3, more than $5,000 of aggregate grants or assistance to
individuals located outside the United States? If ‘Yes,’ complete Schedule F, Parts lil and IV 16 X
17 Dud the organization report a total of more than $15,000 of expenses for professional fundraising services on Part 1X,
column (A), lines 6 and 11e? /f 'Yes,’ complete Schedule G, Part | (see instructions) 17 X
18 Did the orgamization report more than $15,000 total of fundraising event gross income and contributions on Part VI,
lines 1c and 8a? If 'Yes,' complete Schedule G, Part Il 18 X
19 Dud the organization report more than $15,000 of gross income from gaming activities on Part Vill, line 9a? /f 'Yes,’
complete Schedule G, Part Il 19 X
20 aDid the organization operate one or more hospital faciities? If 'Yes,' complete Schedule H 20 X
b If 'Yes' to line 20a, did the orgamization attach a copy of its audited financial statements to this return? 20b

BAA TEEAQ103L  01/23/12 Form 990 (2011)
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Form 99(; (2011) Developmental Disabilities Resources Inc 56-2152535 Page 4
[Part IV -|Checklist ot Required Schedules (continued)

. Yes| No
21 Did the organization report more than $5,000 of grants and other assistance to governments and organizations in the
United States on Part IX, column (A), ine 1? If 'Yes,' complete Schedule I, Parts | and Il . 21 X
22 Dud the organization report more than $5,000 of grants and other assistance to individuals in the United States on Part
IX, column (A), line 2? If 'Yes,’ complete Schedule I, Parts | and Ill 22 X

23 Did the organization answer 'Yes' to Part VII, Section A, line 3, 4, or 5 about compensation of the orgamzation’s current
and former officers, directors, trustees, key employees, and highest compensated employees? If 'Yes,' complete 23 X
Schedule J .

24a Did the organization have a tax-exempt bond 1ssue with an oulstandmg principal amount of more than $100,000 as of
the last day of the year, and that was issued after December 31, 2002? If 'Yes,' answer lines 24b through 24d and

complete Schedule K. If 'No,'go to hine 25 24a X
b Did the orgamization invest any proceeds of tax-exempt bonds beyond a temporary period exception? . 24b
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the year to defease

any tax-exempt bonds? . 24c
d Did the organization act as an 'on behalf of' 1ssuer for bonds outstanding at any time during the year? 24d

25a Section 501(c)3) and 501(c)4) organizations. Did the organization engage in an excess benefit transaction with a
disqualified person during the year? If 'Yes,' compiete Schedule L, Part [ 25a X

b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior year, and
that the transaction has not been reported on any of the organization's prior Forms 990 or 990-EZ? If ‘Yes,' complete

Schedule L, Part | 25b X
26 Was a loan to or by a current or former officer, director, trustee, key employee, highly compensated employee, or
disqualified person outstanding as of the end of the orgamization's tax year? If ‘Yes,' complete Schedule L, Part Il 26 X
27 Did the organization provide a grant or other assistance to an officer, director, trustee, key employee, substantial
contributor or employee thereof, a grant selection committee member, or to a 35% controlled entity or family member
of any of these persons? If 'Yes,' complete Schedule L, Part Il 27 X
28 Was the organization a party to a business transaction with one of the following parties (see Schedule L, Part IV '
instructions for applicable filing thresholds, conditions, and exceptions).
a A current or former officer, director, trustee, or key employee? If 'Yes,' complete Schedule L, Part IV 28a X
b A family member of a current or former officer, director, trustee, or key employee? If ‘Yes,' complete
Schedule L, Part IV 28b X
¢ An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof) was an
officer, director, trustee, or direct or indirect owner? If 'Yes,' complete Schedule L, Part IV 28c X
29 Did the organization receive more than $25,000 in non-cash contributions? If 'Yes,' complete Schedule M 29 X
30 Dud the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation
contnibutions? If 'Yes,' complete Schedule M 30 X
31 Dud the organization hquidate, terminate, or dissolve and cease operations? If 'Yes,' complete Schedule N, Part | 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? If 'Yes,' complete
Schedule N, Part Il . 32 X
33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations sections
301 7701-2 and 301 7701-3? If 'Yes,' complete Schedule R, Part | 33 X
34 \INas ’the orgamization related to any tax-exempt or taxable entity? /f 'Yes,’ complete Schedule R, Parts Il, Ill, IV, and V, X
ine 34
35a Did the organization have a controlled entity within the meaning of section 512(b)(13)? 35a X
b Did the organization receive any payment from or engage in any transaction with a controlled entity within the meaning
of section 512(b)(13)? /f ‘Yes,’ complete Schedule R, Part V, Iine 2 35bh X
36 Section 501(cX3) organizations. Did the organmization make any transfers to an exempt non-charitable related
organization? If 'Yes,' complete Schedule R, Part V, line 2 36 X
37 Dud the orgamization conduct more than 5% of its activities through an entity that i1s not a related organization and that I1s
treated as a partnership for federal income tax purposes? /f 'Yes,' complete Schedule R, Part VI 37 X
38 Did the organization complete Schedule O and provide explanations in Schedule O for Part Vi, lines 11 and 19?
Note. All Form 990 filers are required to complete Schedule O 38 X
BAA Form 990 (2011)

TEEAO104L 07/05/11



‘Form 99(; (2011) Developmental Disabilities Resources Inc 56-2152535 Page 5
[Part V [ Statements Regarding Other IRS Filings and Tax Compliance

Check If Schedule O contains a response to any question in this Part V |_|
Yes | No
1a Enter the number reported 1in Box 3 of Form 1096. Enter -0- if not applicable Ta 456
b Enter the number of Forms W-2G included in line Ta Enter -0- if not applicable 1b 0
c Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming
(gambling) winnings to prize winners? . 1¢] X
2 a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax State-
ments, filed for the calendar year ending with or within the year covered by this return 2a 54
b If at least one is reported on line 2a, did the orgamzation file all required federal employment tax returns? 2b| X
Note. If the sum of lines 1a and 2a 1s greater than 250, you may be required to e-file. (see instructions)
3a Did the organization have unrelated business gross income of $1,000 or more during the year? 3a X
b If 'Yes' has 1t filed a Form 990-T for this year? If 'No,’ provide an explanation in Schedule Q 3b

4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over, a
financial account In a foreign country (such as a bank account, securities account, or other financial account)? 4a X

b If 'Yes,' enter the name of the foreign country »
See instructions for filing requirements for Form TD F 90-22 1, Report of Foreign Bank and Financial Accounts.

5a Was the organization a party to a prohibited tax shelter transaction at any time dunng the tax year? S5a X
b Did any taxable party notify the organization that it was or 1s a party to a prohibited tax sheiter transaction? 5b X
c if 'Yes,' to line 5a or 5b, did the organization file Form 8886-T? 5¢

6a Does the organization have annual gross receipts that are normally greater than $100,000, and did the organization
solicit any contributions that were not tax deductible? 6a X

b If 'Yes,' did the organization include with every solicitation an express statement that such contributions or gifts were
not tax deductible? 6b

7 Organizations that may receive deductible contributions under section 170(c).

a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods and

services provided to the payor? . 7a X
b If 'Yes,' did the organization notify the donor of the value of the goods or services provided? 7b
c Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was required to file

Form 82827 7¢ X
d If "Yes,' indicate the number of Forms 8282 filed durnng the year | 7d|
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? 7e X
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 7f X
g If the organization received a contnbution of qualified intellectual property, did the organization file Form 8899

as required? . 79
h If the organmization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a

Form 1098-C? 7h

8 Sponsoring organizations maintaining donor advised funds and section 509(a)X3) supporting organizations. Did the
supporting orgamization, or a donor advised fund maintained by a sponsoring organization, have excess business

holdings at any time during the year? 8
9 Sponsoring organizations maintaining donor advised funds.
a Did the organization make any taxable distributions under section 43667 9a
b Did the organization make a distribution to a donor, donor advisor, or related person? 9b
10 Section 501(cX7) organizations. Enter
a Intiation fees and capital contributions included on Part Viil, line 12 10a
b Gross receipts, included on Form 990, Part VIII, ine 12, for public use of club facilities 10b
11 Section 501(c)12) organizations. Enter-
a Gross income from members or shareholders 11a
b Gross income from other sources (Do not net amounts due or paid to other sources
against amounts due or received from them.) 11b
12a Section 4947(a)(1) non-exempt charitable trusts. Is the organization filing Form 990 i1n lieu of Form 10417 12a
b If 'Yes,' enter the amount of tax-exempt interest received or accrued during the year l 12 bl
13 Section 501(cX29) qualified nonprofit health insurance issuers.
a Is the organization licensed to 1ssue qualified health plans in more than one state? 13a

Note. See the instructions for additional information the orgarmization must report on Schedule O
b Enter the amount of reserves the organization Is required to maintain by the states in

which the organization 1s licensed to 1ssue qualified health plans 13b
¢ Enter the amount of reserves on hand 13¢
14a Did the organization receive any payments for indoor tanning services during the tax year? 14a X
b If 'Yes,' has it filed a Form 720 to report these payments? If ‘No,’ provide an explanation in Schedule Q 14b

BAA TEEAO105L 07/05/11 Form 990 (2011)



"Form 990 (2011) Developmental Disabilities Resources Inc 56-2152535 Page 6

Part VI |Governance, Management and Disclosure For each 'Yes' response to lines 2 through 7b below, and for
a ‘No' response to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in
Schedule O. See instructions.
Check If Schedule O contains a response to any question in this Part Vi R-I

Section A. Governing Body and Management

Yes | No

1a Enter the number of voting members of the governing body at the end of the tax year 1a 2
If there are material differences in voting rights among members
of the governing body, or if the governing body delegated broad
authonity to an executive committee or simifar committee, explain in Schedule O

b Enter the number of voting members included in line 1a, above, who are independent 1b

2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with any other
officer, director, trustee or key employee? See Schedule 0O 2 | X

3 Did the organization delegate control over management duties customarily performed by or under the direct supervision
of officers, directors or trustees, or key employees to a management company or other person? 1 3

4 Did the orgamization make any significant changes to its governing documents

since the prior Form 990 was filed? 4
5 Did the organization become aware during the year of a significant diversion of the organization's assets?
6 Did the orgamzation have members or stockhoiders? 6

7a Did the organization have members, stockholders, or other persons who had the power to elect or appoint one or more
members of the governing body? 7a

=<

n

E T e -

b Are any governance decisions of the organization reserved to (or subject to approval by) members,
stockholders, or other persons other than the governing body? 7b X

8 Did the orgamzation contemporaneously document the meetings held or written actions undertaken during the year by
the following

a The governing body? 8al X
b Each committee with authority to act on behalf of the governing body? 8b| X

9 s there any officer, director or trustee, or key employee listed in Part VII, Section A, who cannot be reached at the
organization's mailing address? If 'Yes, provide the names and addresses in Schedule O 9 X

Section B. Policies (This Section B requests information about policies not required by the Internal Revenue Code.)

Yes [ No
10a Did the organization have local chapters, branches, or affiliates? 10a X
b If 'Yes,' did the orgamzation have written policies and procedures governing the activities of such chapters, affiliates, and branches to ensure their
operations are consistent with the organization's exempt purposes? 10b
11 a Has the organization provided a complete copy of this Form 930 to all members of its governing body before filing the form? Ma| X
b Describe in Schedule O the process, if any, used by the organization to review this Form 990 See Schedule O
12a Dud the organization have a written conflict of interest policy? If ‘No,” go to hne 13 12a| X
b Were officers, directors or trustees, and key employees required to disclose annually interests that could give nse
to conflicts? 12b| X
¢ Did the organization regularly and consistently monitor and enforce compliance with the policy? If 'Yes," describe in
Schedule O how this i1s done See Schedule 0O 12¢| X
13 Dud the orgamization have a written whistleblower policy? 13 X
14 Did the organization have a written document retention and destruction policy? 14 X
15 Did the process for determining compensation of the following persons include a review and approval by independent
persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization's CEO, Executive Director, or top management official 15a X
b Other officers of key employees of the organizaton See Schedule O 15b| X
If 'Yes' to ine 15a or 15b, describe the process in Schedule O (See instructions )
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a
taxable entity during the year? 16a X

b If "Yes,’ did the organization follow a written policy or procedure requiring the organization to evaluate its
participation in joint venture arrangements under applicable federal tax law, and taken steps to safeguard the
organization's exempt status with respect to such arrangements? 16b

Section C. Disclosure
17 List the states with which a copy of this Form 990 1s required to be filed » None

18 Section 6104 requires an organization to make its Forms 1023 (or 1024 if apphcable), 990, and 990-T (501(c)(3)s only) available for public
inspection Indicate how you make these available Check all that apply

D Own website D Another's website Upon request
19  Describe in Schedule O whether (and if so, how) the organization makes 1ts governing documents, conflict of interest policy, and financial statements available to
the public during the tax year See Schedule O

20 State the name, physical address, and telephone number of the person who possesses the books and records of the organization-
»Keith Williams 9822 Alblemarle Road Charlotte NC 28227 (704) 573-9777

BAA TEEAO106L 01/23/12 Form 990 (2011)



Form 990 (2011) Developmental Disabilities Resources Inc 56-2152535 Page 7
Part VIl |Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated Employees, and
Independent Contractors
Check if Schedule O contains a response to any guestion in this Part VIl I—[
Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this table for all persons required to be listed Report compensation for the calendar year ending with or within the
organization’s tax year

® | st all of the organization's current officers, directors, trustees (whether individuals or organizations), regardless of amount of
compensation Enter -0-'in columns (D), (E), and (F) If no compensation was paid

® List all of the organization’s current key employees, if any See instructions for defimtion of 'key employee '

® List the organization's five current highest compensated employees (other than an officer, director, trustee, or key employee) who
received reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the organization and any
related organizations.

® List all of the organization's former officers, key employees, and highest compensated employees who received more than $100,000 of
reportable compensation from the organization and any related organizations

® List all of the organization's former directors or trustees that received, in the capacity as a former director or trustee of the
organization, more than $10,000 of reportable compensation from the organization and any related organizations.
List persons in the following order individual trustees or directors, institutional trustees, officers, key employees; highest compensated
employees, and former such persons.

[_I Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee.

©
Position
(A) (B) (do not check mc;rle than one box, (D) (E) (F)
Name and title Average unless person is both an officer Reporiable Reportable Estimated
hours and a director/trustee) compensation from compensation from amount of other
per week the organization related organizations compensation
(describe | o 5| 5 g xlezx| D (W-2/1%99-MISC) (W-2/1099-MISC) from the
hoursfor | o & | 2| F (& | 34| § organization
related iilel2|ele 2 é and related
organiza- | & gl 131525 organizations
tonsin | 82| 5 2| %8
Schedule g2 < 3
0) a|g ® ?
g|a 2
: ¢
(=}
_( Jean C. Kennedy _____ |
Sec./Treasurer 40 X X 366, 043. 0. 0.
_@ Gina C. Lemons __ ___ _ |
Executive Direc 50 X X 366, 043. 0. 0.
_@)_ Jimmy L. Kennedy ___ _ |
Assoc. Director 40 X 210,533. 0. 0.
_@ Louis Lemons__ ______ |
Director of Oper 40 X 131,173. 0. 0.
e _________________
_®e ______________
-0 __ .
e __ |
e __
a0 __]
any o __
Q0 ______
QL ____]]
a8 __

BAA TEEAOI07L.  07/06/11 Form 990 (2011)



‘Form 996 (2011) Developmental Disabilities Resources Inc 56-2152535 Page 8
[.Part VIl | Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (cont)

©
Position
(B) (do not check more than one (D) (E) F)
Name and title Average| box, unless person 1s both an Reportable Reportable Estimated
hours | officer and a director/trustee) | compensation from compensation from amount of other
per the organization related organizations compensation
week |2 5] 3 g lexl 3 (W-2/1099 MISC) w-21 -MISC) from the
(describ] o B 2 | S| & Ex 3 organization
e sal Ele|lelcB 3 and related
hours (2 €] & =Nl organizations
for |8 2 5|®8
related| & = b 3
orgami-| @l T 8| 3
zatons| 8| & E
n 2 2
Sch 0) g
qas L _____
qae o ______
e e ._
a_ L ____
a L _____
@ ________
@ __________
®»___ o _______
@ _______
@ ___________
@»___ L ______
1b Sub-total » 11,073,792. 0. 0.
c Total from continuation sheets to Part VIl, Section A > 0. 0. 0.
d Total (add lines 1b and 1¢) » [1,073,792. 0. 0.

2 Total number of iIndividuals (including but not mited to those listed above) who received more than $100,000 of reportable compensation
from the organizaton * 4

Yes | No

Fx 7

3 Did the organization list any former officer, director or trustee, key employee, or highest compensated employee S
on line 1a? If 'Yes,' complete Schedule J for such individual 3 X

4 For any individual listed on hine 1a, 1s the sum of reportable compensation and other compensation from
the ;,)rg?jmzahon and related organizations greater than $150,000? If ‘Yes' complete Schedule J for o
such individual .

F-§
Y REh

5 Did any person hsted on line 1a receive or accrue compensation from any unrelated organization or individual
for services rendered to the organization? /f 'Yes,’ complete Schedule J for such person 5 X
Section B. Independent Contractors
1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of
compensation from the organization Report compensation for the calendar year ending with or within the organization's tax year.
A) (B) ©)
Name and business address Description of services Compensation

2 Total number of independent contractors (including but not hmited to those listed above) who received more than
$100,000 in compensation from the organization > 0

BAA TEEAO108L 07/06/11 Form 990 (2011)



56-2152535

'Form 990 2011) Developmental Disabilities Resources Inc Page 9
[Part VIl | Statement of Revenue
(A) (B) ©) ()

Total revenue Related or Unrelated Revenue
exempt business excluded from tax
function revenue under sections
revenue 512,513, or 514

2" 1a Federated campaigns 1a
22| b Membership dues 1b
;’;% ¢ Fundraising events 1c
gg d Related organizations 1d
2‘; e Government grants (contributions) Te
-9-'5 f All other contributions, gifts, grants, and
a_?g similar amounts not included above 1f
Eg g Noncash contributions included in Ins 12-1f &
8<| h Total. Add lines 1a-1f >
g Business Code
E 2a CAP services 10,236,323.]|10,236,323.
@ | b Piedmont services _ _ _ _ _ _ _ 2,472,216. 2,472,216.
2| c Developmental disability _ _ 1,042,292.| 1,042,292,
Bl o____ T
2l oe_ o ____
g f All other program service revenue
& | g Total. Add lines 2a-2f »13,750,831.
3 Investment income (including dividends, interest and
other similar amounts) 39,440. 39,440.
4 Income from investment of tax-exempt bond proceeds ™
5 Royalties >
(1) Real (1) Personal
6a Gross rents
b Less rental expenses
¢ Rental income or (loss)
d Net rental income or (loss) >
7a Gross amount from sales of () Secuntes () Other
assets other than inventory
b Less cost or other basis
and sales expenses
¢ Gain or (loss)
d Net gain or (loss) >
w | 8a Gross income from fundraising events
2 (not including
E of contributions reported on line 1¢)
P See Part IV, line 18 a
E b Less direct expenses b
© ¢ Net income or (loss) from fundraising events >
9a Gross income from gaming activities
See Part IV, line 19 a
b Less direct expenses b
¢ Net income or (loss) from gaming activities. >
10a Gross sales of inventory, less returns
and allowances a
b Less cost of goods sold b
¢ Net income or (loss) from sales of inventory >
Miscellaneous Revenue Business Code
MaMisc 7,242. 7,242.
b___
c _
d All other revenue
e Total. Add lines 11a-11d > 7,242,
12 Total revenue. See instructions > 13,797,513.113,758,073. 0. 39, 440.

BAA

TEEAO109. 07/06/11

Form 990 (2011)



Form 99( (2011)

Developmental Disabilities Resources Inc

' 56-2152535

Page 10

{Part IX | Statement of Functional Expenses

Section 501(c)(3) and 501(c)(4) orgarzations must complete all columns.

All other orgamizations must complete column (A) but are not required to complete columns (B), (C), and (D)

Check if Schedule O contains a response to any question in this Part IX

m

A (B) )
Do not include amounts reported on lines Total éx;))enses Program service Management and Fundraising
6b, 7b, 8b, 9b, and 10b of Part VI, expenses general expenses expenses
1 Grants and other assistance to governments
and organizations in the United States See
Part IV, line 21 1,710,900. 1,710, 900.
2 Giants and other assistance to individuals in
the United States See Part IV, line 22
3 Grants and other assistance to governments,
organizations, and individuals outside the
United States. See Part IV, lines 15 and 16
4 Benefits paid to or for members
Compensatton of current officers, directors,
3 trustees, and key employees 732,086. 512,460. 219,626. 0.
6 Compensation not included above, to
disqualified persons (as defined under
section 4958(f)(1)) and persons described
in section 4958(c)(3)(B) 0. 0. 0. 0.
7 Other salanes and wages 2,141,998. 1,499,399, 642,599.
8 Pension plan accruals and contributions
(include section 401 (k) and section 403(b)
employer contributions)

9 Other employee benefits 317,893. 222,525. 95, 368.
10 Payroll taxes 190,511. 133,358. 57,153.
11 Fees for services (non-employees)

a Management
b Legal
¢ Accounting
d Lobbying
e Professional fundraising services See Part IV, line 17
f Investment management fees
g Other 187,262. 58,7217. 128,535.
12 Advertising and promotion
13 Office expenses
14 Information technology
15 Royaltes
16 Occupancy 223,449. 159,002. 64,447.
17 Travel 63,434. 53,919. 9,515.
18 Payments of travel or entertainment
expenses for any federal, state, or local
public officials
19 Conferences, conventions, and meetings
20 Interest
21 Payments to affihates
22 Depreciation, depletion, and amortization 15,837. 11,086. 4,751.
23 Insurance 134,354. 134,354.
24 Other expenses Itemize expenses not
covered above (List miscellaneous expenses
in hne 24e If ine 24e amount exceeds 10%
of ine 25, column (A) amount, list line 24e
expenses on Schedule O )
a Care Providers ______ 10,125,784. 10,125,784.
bWrite down asset values 1,319,245. 1,319,245.
c Equipment_ _ _______ 227,106. 158,974. 68,132.
d Supplies = _ 152,576. 125,419, 27,157.
e All other expenses 123, 405. 89,236. 34,169.
25 Total functional expenses Add lines 1 through 24e 17,665,840. 14,995,143. 2,670,697. 0.
26 Joint costs. Complete this line only If
the organization reported in column (B)
joint costs from a combined educational
campaign and fundraising solicitation
Check here » D if following
SOP 98-2 (ASC 958-720)

BAA

TEEAOT10L

01726112

Form 990 (2011)



Form 990 (2011) Developmental Disabilities Resources Inc 56-2152535 Page 11
{Part X |Balance Sheet '
A (B)
Beginning of year End of year
1 Cash — non-interest-bearing 1,607,263.] 1
2 Savings and temporary cash investments 431,670.| 2
3 Pledges and grants receivable, net 3
4 Accounts recewvable, net 1,161,171.| 4
5 Recewvables from current and former officers, directors, trustees, key employees,
and highest compensated employees Complete Part Il of Schedule L 758,393.| &
6 Receivables from other disqualified persons (as defined under section 4958(f)(1)),
persons descnibed in section 4958(c)(3)(B), and contributing employers and
sponsoring organizations of section 501(c)(9) voluntary employees' beneficiary
A organizations (see instructions) 6
g 7 Notes and loans receivable, net 7
E 8 Inventories for sale or use 8
s | 9 Prepad expenses and deferred charges 100,972.| 9
10a Land, buildings, and equipment cost or other basis
Complete Part VI of Schedule D 10a
b Less accumulated depreciation 10b 195,804.| 10¢c
11 Investments — publicly traded secunties 11
12 Investments — other securities See Part IV, line 11 53,301.112
13 Investments — program-related See Part IV, line 11 13
14 Intangible assets 14
15 Other assets See Part IV, hne 11 15
16 Total assets. Add lines 1 through 15 (must equal line 34) 4,308,574.| 16 0.
17 Accounts payable and accrued expenses 375,705.[ 17
18 Grants payable 18
19 Deferred revenue 19
|I. 20 Tax-exempt bond habilities 20
'é 21 Escrow or custodial account habiity Complete Part IV of Schedule D. 21
1 | 22 Payables to current and former officers, directors, trustees, key employees,
'I- highest compensated employees, and disqualified persons Complete Part Il
T of Schedule L 22
é 23 Secured mortgages and notes payable to unrelated third parties 23
S| 24 Unsecured notes and loans payable to unrelated third parties 24
25 Other liabihties (including federal income tax, payables to related thurd parties,
and other Liabilities not included on lines 17-24) Complete Part X of Schedule D 64,542.| 25
26 _Total liabilities. Add iines 17 through 25 440,247.| 26 0.
N Organizations that follow SFAS 117, check here > lz(_[ and complete lines
T 27 through 29 and lines 33 and 34.
2| 27 Unrestricted net assets 3,868,327.|27
é 28 Temporarly restricted net assets 28
5129 Permanently restricted net assets 29
R Organizations that do not follow SFAS 117, check here > D and complete
b lines 30 through 34.
B30 Capital stock or trust principal, or current funds 30
B 31 Paid-in or capital surplus, or tand, building, or equipment fund. 31
k| 32 Retained earnings, endowment, accumulated income, or other funds 32
(E 33 Total net assets or fund balances 3,868,327.] 33 0.
5 | 34 Total habilities and net assets/fund balances 4,308,574.] 34 0.
BAA Form 990 (2011)

TEEAQ111L 07/06/11



Form 990 (2011) Developmental Disabilities Resources Inc 56-2152535

Page 12

|Part XI_|Reconciliation of Net Assets

Check if Schedule O contains a response to any question in this Part XI

ol

1 Total revenue (must equal Part VIII, column (A), line 12) 1 13,797,513.
2 Total expenses (must equal Part IX, column (A), iine 25) 2 17,665, 840.
3 Revenue less expenses Subtract iine 2 from kne 1 3 -3,868,327.
4 Net assets or fund balances at beginning of year (must equal Part X, ine 33, column (A)) 4 3,868, 327.
5 Other changes In net assets or fund balances (explain in Schedule O) 5 0.
6 Net assets or fund balances at end of year. Combine lines 3, 4, and 5 (must equal Part X, line 33,
column (B)) 6 0.
Part XlI |Financial Statements and Reporting
Check iIf Schedule O contains a response to any question in this Part Xl ﬂ
Yes | No
1 Accounting method used to prepare the Form 990 [:|Cash Accrual DOther
If the organmization changed its method of accounting from a prior year or checked ‘Other,’ explain - )
in Schedule O A )
2a Were the organization's financial statements compiled or reviewed by an independent accountant? 2a X
b Were the organization's financial statements audited by an independent accountant? 2b) X
c If 'Yes' to hine 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the audit,
review, or compilation of its financial statements and selection of an independent accountant? 2c X
If the orgamzation changed either its oversight process or selection process during the tax year, explain BB '
in Schedule O
d If 'Yes' to Iine 2a or 2b, check a box below to indicate whether the financial statements for the year were issued on a ! -
separate basis, consolidated basis, or both
D Separate basis DConsolldated basis D Both consohdated and separate basis o~
3a As a result of a federal award, was the organization required to undergo an audit or audits as set forth in the Single
Audit Act and OMB Circular A-133? 3a X
b If 'Yes,' did the organization undergo the required audit or audits? If the organization did not undergo the required audit
or audits, explain why in Schedule O and describe any steps taken to undergo such audits 3b

BAA

TEEAO112L 07/06/11

Form 990 (2011)



OMB No 1545 0047

SO L A es Public Charity Status and Public Support 2011
Complete if the organization is a section 501(9)(3? organization or a section
4947(aX1) nonexempt charitable trust. “ Open to Public
ﬂ?é’%’;?‘ﬁ?vé’&ﬁ';eslﬁ?é“ i » Attach to Form 990 or Form 990-EZ. > See separate instructions. ¢ Inspection
Name of the organization Employer identification number
Developmental Disabilities Resources Inc 56-2152535

[Part]1 |Reason for Public Charity Status (All organizations must complete this part.) See instructions.
The orgamzation is not a private foundation because it 1s (For lines 1 through 11, check only one box )
1 A church, convention of churches or association of churches described 1n section 170(b)(1)XAXi).
A schoo! described in section 170(b)(1XAXii). (Attach Schedule E )
A hospital or a cooperative hospital service organization described in section 170(b)1XAXjii)-
A medical research organization operated in conjunction with a hospital described 1n section 170(b)}(1)AXiii) Enter the hospital's
name, cty, and state _
D An organization operated for the benefit of a college or university owned or operated by a governmental unit described in section
170(b)Y1)XAXIV). (Complete Part I1.)
A federal, state, or local government or governmental unit described in section 170(bX1XAXv).

An organization that normally receives a substantial part of its support from a governmental unit or from the general public described
in section 170(b)}1)}AXvi). (Complete Part Il )

A community trust described in section 170(b)(1)}AXvi). (Complete Part Il )

An organization that normally receives (1) more than 33-1/3% of its support from contributtons, membership fees, and gross receipts
from activities related to its exempt functions — subject to certain exceptions, and (2) no more than 33-1/3% of its support from gross
investment iIncome and unrelated business taxable income (less section 511 tax) from businesses acquired by the organization after
June 30, 1975 See section 50%(a)2). (Complete Part It )

10 An organization organized and operated exclusively to test for public safety See section 50%a)X4).

1 An organization organized and operated exclusively for the benefit of, to perform the functions of, or carry out the purposes of one or
more publicly supported organizations described i section 509(a)(1) or section 509(a)(2) See section 50%a)X3). Check the box that
describes the type of supporting organization and complete lines 11e through 11h

a DType | b DType It c l:] Type Il — Functionally integrated d |:] Type Ill — Other

e D By checking this box, | certify that the organization 1s not controlled directly or indirectly by one or more disqualified persons
other than foundation managers and other than one or more publicly supported organizations described in section 509(a)(1) or
section 509(a)(2)

f If the organization received a wnitten determination from the IRS that 1s a Type |, Type |l or Type Il supporting organization, D
check this box .

g Since August 17, 2006, has the orgamzation accepted any gift or contribution from any of the following persons?

~N O (52 s wN

O

Yes | No
() A person who directly or indirectly controls, either alone or together with persons described in (1) and (u)
below, the governing body of the supported organization? 11g (@)
@ii) A family member of a person described in (1) above? 11 g (ii)
Gii) A 35% controlled entity of a person described in (1) or (1) above? 11 g Gii)
h Provide the following information about the supported organization(s)
(i) Name of supported (i) EIN (i) Type of orgamzation (iv) Is the (v) Did you nohify (vi) Is the (vn) Amount of support
organization (described on lines 1-9 organization in | the organization in | orgamization in
above or IRC section column @) listed in column (i) of column (i)
(see instructions)) your governing your support? organized in the
document? Uus?
Yes No Yes No Yes No
[C))
(B)
©
(D)
€)
Total L - -
BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule A (Form 990 or 990-EZ) 2011

TEEAC401L  09/28/11



.Schedule. A (Form 990 or 990-EZ) 2011 Developmental Disabilities Resources Inc 56-2152535 _ Page 2
Part Il |Support Schedule for Organizations Described in Sections 170(b)1)AXiv) and 170(b)(1)XAXVvi)

(Complete only If you checked the box on line 5, 7, or 8 of Part | or if the organization failed to qualify under Part Ill If the
organization fails to quahfy under the tests listed below, please complete Part il )

Section A. Public Support

g:;:gf; o (or fiscal year (a) 2007 (b) 2008 (c) 2009 (d) 2010 (e) 2011 ) Total
1 Gifts, grants, contnbutions, and

membership fees receved (Do not
include any 'unusual grants )

2 Tax revenues levied for the
organization's benefit and
either paid to or expended
on its behalf

3 The value of services or
facilities furnished by a
governmental unit to the
organization without charge

4 Total. Add hnes 1 through 3

5 The portion of total
contributions by each person
(other than a governmental
umit or publicly supported
organization) included on line 1
that exceeds 2% of the amount
shown on line 11, column (f)

6 Public support. Subtract line 5
from line 4

Section B. Total Support

Calendar year (or fiscal year
beginning in) > (a) 2007 (b) 2008 (c) 2009 (d) 2010 (e) 2011 () Total

7 Amounts from line 4

8 Gross income from interest,
dividends, payments received
on securities loans, rents,
royalties and income from
similar sources

9 Net income from unrelated
business activities, whether or
not the business i1s regularly
carried on

10 Other income Do not include
gain or loss from the sale of
capital assets (Explain in

PartiV)
11 Total support. Add lines 7
through 1
12 Gross receipts from related activities, etc (see instructions) | 12
13 First five years. If the Form 990 s for the organization’s first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check this box and stop here > l_]
Section C. Computation of Public Support Percentage
14 Public support percentage for 2011 (line 6, column (f) divided by line 11, column (f) 14 %
15 Public support percentage from 2010 Schedule A, Part Il, ine 14 15 %

16a 33-1/3% support test — 2011. If the orgamization did not check the box on line 13, and the line 14 1s 33-1/3% or more, check this box
and stop here. The organization qualfies as a publicly supported organization > [:I

b 33-1/3% support test — 2010. If the organization did not check a box on line 13 or 16a, and line 15 1s 33-1/3% or more, check this box
and stop here. The organization qualifies as a publicly supported organization > |:|

17 a 10%-facts-and-circumstances test — 2011. If the organization did not check a box on ine 13, 16a, or 16b, and line 14 1s 10%
or more, and If the organization meets the 'facts-and-circumstances’ test, check this box and stop here. Explain in Part IV how
the organization meets the ‘facts-and-circumstances' test The organization qualifies as a publicly supported organization > D

b 10%-tacts-and-circumstances test — 2010. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line 15 1s 10%
or more, and If the organization meets the ‘facts-and-circumstances’ test, check this box and stop here. Explain in Part IV how the
organization meets the ‘facts-and-circumstances' test The organization qualifies as a publicly supported organization > H
18 Private foundation. If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see instructions >
BAA Schedule A (Form 990 or 990-EZ) 2011

TEEAQ402L 05/25/11



Schedule A (Form 990 or 990-E2Z) 2011

Developmental Disabilities Resources Inc

56-2152535

Page 3

Part lll_|Support Schedule for Organizations Described in Section 50%(aX2)

(Complete only If you checked the box on hne 9 of Part | or if the organization failed to qualify under Part Il. If the organization fails

to qualfy under the tests listed below, please complete Part 11 )

Section A. Public Support

Calendar year (or fiscal yr beginning in) >

1/ Gifts, grants, contributions
and membership fees
received. (Do not include
any ‘'unusual grants )

2 Gross receipts from admis-
stons, merchandise sold or
services performed, or facilities
furmished in any activity that 1s
related to the organization’s
tax-exempt purpose

3 Gross receipts from activities
that are not an unrelated trade
or business under section 513

4 Tax revenues levied for the
organization's benefit and
either paid to or expended on
its behalf

5 The value of services or
facuities furmshed by a
governmental unit to the
organization without charge

6 Total. Add lines 1 through 5

7 a Amounts included on lines 1,
2, and 3 received from
disqualified persons

b Amounts included on lines 2
and 3 received from other than
disqualified persons that
exceed the greater of $5,000 or
1% of the amount on line 13
for the year

¢ Add lines 7a and 7b

8 Public support (Subtract line
7¢ from Iine 6 )

(a) 2007

(b) 2008

(c) 2009

(d) 2010

(e) 2011

(f) Total

11002819.

12193940.

12370241,

13729741.

13750831.

63,047,572,

0.

110028189.

12193940.

12370241.

13729741.

13750831.

63,047,572.

(=]

0.

0.

63,047,572,

Section B. Total Support

Calendar year (or fiscal yr beginning in)>

9 Amounts from line 6

10a Gross income from interest,
dividends, payments received
on securities loans, rents,
royalties and income from
simitar sources
b Unrelated business taxable
income (less section 511
taxes) from businesses
acquired after June 30, 1975
¢ Add lines 10a and 10b
11 Netincome from unrelated business
activities not included 1n hne 10b,
whether or not the business 1s
regularly carried on

12 Other income Do not include
gain or loss from the sale of
capital assets (Explain in
ParttV) See Part IV

13 Total support. (Addins9, 10c, 11, and 12)

14 First five years. If the Form 990 1s for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)

(a) 2007

(b) 2008

(c) 2009

(d) 2010

(e) 2011

(D Total

11002819.

12193940.

12370241.

13729741.

13750831.

63,047,572,

43,436.

47,203.

42,199.

44,999.

39,440.

217,277.

0.

43,436.

47,203.

42,199.

44,999.

39,440.

217,277,

669.

1,187.

7,356.

7,242.

16,454.

11046255.

12241812.

12413627.

13782096.

13797513.

63,281,303.

organization, check this box and stop here

-1

Section C. Computation of Public Support Percentage

15 Public support percentage for 2011 (hne 8, column (f) divided by line 13, column (f))

16 Public support percentage from 2010 Schedule A, Part lll, hne 15

15

99.63

owe

16

99.65

ow

Section D. Computation of Investment Income Percentage

17 Investment income percentage for 2011 (line 10c, column (f) divided by line 13, column (f))
18 Investment income percentage from 2010 Schedule A, Part HI, ine 17

19a 33-1/3% support tests — 2011. If the organization did not check the box on line 14, and line 15 1s more than 33-1/3%, and line 17
1s not more than 33-1/3%, check this box and stop here. The organization qualifies as a publicly supported organization > .

b 33-1/3% support tests — 2010. If the organization did not check a box on line 14 or line 19a, and Iine 16 1s more than 33-1/3%, and
line 18 1s not more than 33-1/3%, check this box and stop here. The organization qualifies as a publicly supported organization

17

0.34

o\

18

0.33

L

20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions

[}

-H

BAA

TEEAQ403L 05/25/11

Schedule A (Form 990 or 990-EZ) 2011
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Schedule A (Form 990 or 990-EZ) 2011 Developmental Disabilities Resources Inc 56-2152535 Page 4
PartIV_]Supplemental Information. Complete this part to provide the explanations required by Part Il, line 10;

Part Il, ine 17a or 17b; and Part Ill, ine 12. Also complete this part for any additional information.

(See instructions).

BAA Schedule A (Form 990 or 990-EZ) 2011

TEEA0404L  05/25/11



. ' OMB No 1545 0047
SCHEDULE D i _ >
(Form 990) Supplemental Financial Statements 2011

» Complete if the organization answered 'Yes,' to Form 990, -
Department of the Treasury Part|V, lines 6, 7, 8, 9, 10, 11a, 11b, 11¢, 11d, 11e, 11f, 12a, or 12b. Open to Public
Internal Revenue Service > Attach to Form 990. > See separate instructions. Inspection
Name of the organization Employer identification number
Developmental Disabilities Resources Inc 56-2152535

[Part| | Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete If
the organization answered 'Yes' to Form 990, Part IV, line 6.

(a) Donor advised funds (b) Funds and other accounts
1 Total number at end of year
2 Aggregate contributions to (during year)
3 Aggregate grants from (during year)
4 Aggregate value at end of year
5 Did the organization inform all donors and donor advisors in wnting that the assets held in donor advised
funds are the organization's property, subject to the organization's exclusive legal control? DYes D No

2]

Did the organization inform all grantees, donors, and donor advisors In writing that grant funds can be
used only for charitable purposes and not for the benefit of the donor or donor advisor, or for any other
purpose conferring impermissible private benefit? DYes D No

[Part'll | Conservation Easements. Complete if the organization answered 'Yes' to Form 990, Part IV, line 7.
1 Purpose(s) of conservation easements held by the organization (check all that apply)
Preservation of land for public use (e.g , recreation or education) HPreservanon of an historically important land area

Protection of natural habitat Preservation of a certified historic structure
Preservation of open space

2 Complete ines 2a through 2d If the organization held a qualified conservation contribution in the form of a conservation easement on the
last day of the tax year.

Held at the End of the Tax Year

a Total number of conservation easements. 2a
b Total acreage restricted by conservation easements 2b
¢ Number of conservation easements on a certified historic structure included n (a) 2c
d Number of conservation easements included in (¢) acquired after 8/17/06, and not on a historic
structure Iisted In the National Register 2d
3 Number of conservation easements modified, transferred, released, extinguished, or terminated by the organization during the
tax year »

Number of states where property subject to conservation easement Is located *>

and enforcement of the conservation easements it holds?

6 Staff and volunteer hours devoted to monitoring, inspecting, and enforcing conservation easements during the year
>

5 Does the organization have a written policy regarding the periodic monitoring, inspection, handling of violations, DY D
es No

7 Amount of expenses incurred in monitoring, inspecting, and enforcing conservation easements during the year
>$

170(h)(4)(B)(1) and section 170(h)(4)(B)(11)?

9 InPart XIV, describe how the organization reports conservation easements 1n its revenue and expense statement, and balance sheet, and
include, If applicable, the text of the footnote to the organization’s financial statements that describes the organization's accounting for
conservation easements

Part lll | Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.
Complete If the organization answered 'Yes' to Form 990, Part IV, line 8.

8 Does each conservation easement reported on line 2(d) above satisfy the requirements of section DY D
es No

1a If the orgamzation elected, as permitted under SFAS 116 (ASC 958), not to report in its revenue statement and balance sheet works of
art, hustorical treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service, provide,
in Part XIV, the text of the footnote to its financial statements that describes these items

b If the organization elected, as permitted under SFAS 116 (ASC 958), to report in its revenue statement and balance sheet works of art,
historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of pubiic service, provide the
following amounts relating to these items

(i) Revenues included in Form 990, Part VIII, line 1 -5

(i) Assets included in Form 990, Part X -3

2 If the orgamization received or held works of art, historical treasures, or other similar assets for financial gain, provide the following
amounts required to be reported under SFAS 116 (ASC 958) relating to these items

a Revenues included in Form 990, Part VIII, line 1 -3

b Assets included in Form 990, Part X )
BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990. TEEA3301L 05/25/11 Schedule D (Form 990) 2011




'Schedulel D (Form 990) 2011 Developmental Disabilities Resources Inc 56-2152535 Page 2
[Part Il [Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (continued)

3 Using the organization's acquisition, accession, and other records, check any of the following that are a significant use of its collection
items (check all that apply)-
a Public exhibition d Loan or exchange programs
b Scholarly research e Other
c Preservation for future generations
4 Ero;/lgiava description of the organization’s collections and explain how they further the organization s exempt purpose In
ar

5 Dunng the year, did the organization solicit or recewve donations of art, historical treasures, or other similar
assets to be sold to raise funds rather than to be maintained as part of the organization's collection? |—| Yes HNo

[Part IV |Escrow and Custodial Arrangements. Complete if the organization answered 'Yes' to Form 990, Part IV,
ine 9, or reported an amount on Form 990, Part X, line 21.

1a Is the organization an agent, trustee, custodian, or other intermediary for contributions or other assets not
included on Form 990, Part X? D Yes DNo
b If "Yes,' explain the arrangement in Part XIV and complete the following table
Amount
¢ Beginning balance 1c
d Additions during the year 1d
e Distributions during the year le
f Ending balance 1f
2a Did the organization include an amount on Form 990, Part X, line 21? |:| Yes D No

b If 'Yes,' explain the arrangement in Part X!V
[Part V [Endowment Funds. Complete if the organization answered 'Yes' to Form 990, Part IV, line 10.
(a) Current year (b) Prior year (c) Two years back (d) Three years back (e) Four years back

1a Begmning of year balance
b Contributions

c Net investment earnings, gains,
and losses

d Grants or scholarships

e Other expenditures for facilities
and programs

f Administrative expenses
g End of year balance

2 Provide the estimated percentage of the current year end balance (line 1g, column (a)) held as
a Board designated or quasi-endowment > %
b Permanent endowment *» %
¢ Temporarily restricted endowment » %

The percentages In lines 2a, 2b, and 2c should equal 100%.

3a Are there endowment funds not in the possession of the organization that are held and administered for the
organization by: Yes No
@) unrelated organizations 3a(i)
@ii) related orgamzations 3a(ii)
b If "Yes' to 3a(n), are the related organizations listed as required on Schedule R? 3b
4 Describe in Part XIV the intended uses of the organization's endowment funds.
[Part VI [Land, Buildings, and Equipment. See Form 990, Part X, line 10.
Description of property (@) Cost or other basis| (b) Cost or other (c) Accumulated (d) Book value
(investment) basis (other) depreciation
1alLand
b Buildings.
¢ Leasehold improvements.
d Equipment
e Other
Total. Add lines 1a through 1e (Column (d) must equal Form 990, Part X, column (B), line 10(c) ) > 0.
BAA Schedule D (Form 990) 2011

TEEA3302L 01/16/12



"Schedule D (Form 990) 2011 Developmental Disabilities Resources Inc 56-2152535 Page 3

[Part VIl |Investments — Other Securities. See Form 990, Part X, line 12.

N/A

(a) Description of security or category
(including name of security)

(b) Book value

(c) Method of valuation
Cost or end-of-year market value

(1) Financial derivatives

(2) Closely-held equity interests

(3) Other

Total (Column (b) must equal Form 990 Part X, column (B) me 12) ™

[Part VIl [Investments — Program Related. See

Form 990, Part X,

Iine 13.

N/A

(a) Description of investment type

(b) Book value

(¢) Method of valuation
Cost or end-of-year market value

(M

@

3

@

®

®

)

®

()]

a9

Total. (Column (b) must equal Form 990, Part X, column (B) hne 13) ™
Part IX [Other Assets. See Form 990, Part X, line 15.

N/A

(a) Description

(b) Book value

a

@

3

@

®

®

@

®

©)

a0

Total. (Column (b) must equal Form 990, Part X, column (B), line 15)

[Part X | Other Liabilities. See Form 990, Part X, Iine 25.

(a) Description of hability

(b) Book value

(1) Federal income taxes

@

3

@

®)

©®

()

®

)]

(10)

an

Total. (Column (b) must equal Form 990, Part X, column (B) hne 25 )

»>

2 FIN 48 (ASC 740) Footnote In Part XIV, provide the text of the footnote to the organization's financial statements that reports the

organization's liability for uncertain tax posttions under FIN

48 (ASC 740)

See Part XIV

BAA

TEEA3303L 01/2312

Schedule D (Form 990) 2011



Schedule D (Form 990) 2011 Developmental Disabilities Resources Inc

56-2152535 Page 4

[Part XI | Reconciliation of Change in Net Assets from Form 990 to Audited Financial Statements

N/A

1 Total revenue (Form 990, Part VIIl, column (A), hne 12)
Total expenses (Form 990, Part I1X, column (A), line 25)
Excess or (deficit) for the year Subtract line 2 from line 1
Net unrealized gains (losses) on investments.

Donated services and use of facilities

Investment expenses

Prior period adjustments

Other (Describe in Part XIV.)

9 Total adjustments (net) Add lines 4 through 8

O NGOV WN

10 Excess or (deficit) for the year per audited financial statements Combine lines 3 and 9

[Part Xll |Reconciliation of Revenue per Audited Financial Statements With Revenue per Return N/A

1 Total revenue, gains, and other support per audited financial statements
2 Amounts included on line 1 but not on Form 990, Part Vill, line 12
a Net unrealized gains on investments

b Donated services and use of facihties

c Recoveries of prior year grants

d Other (Describe in Part XIV.)

e Add lines 2a through 2d

3 Subtract ine 2e from hine 1

4 Amounts included on Form 990, Part Vill, line 12, but not on line 1
a Investment expenses not included on Form 990, Part VIII, ine 7b

b Other (Describe in Part X1V )

¢ Add hnes 4a and 4b
5 Total revenue Add lines 3 and 4c. (This must equal Form 990, Part |, line 12 )

[Part Xlil | Reconciliation of Expenses per Audited Financial Statements With Expenses per Return N/A

1 Total expenses and losses per audited financial statements
2 Amounts included on line 1 but not on Form 990, Part 1X, line 25
a Donated services and use of facihities

b Prior year adjustments

¢ Other losses

d Other (Describe in Part XIV.)

e Add lines 2a through 2d.

3 Subtract ine 2e from hne 1

4 Amounts included on Form 990, Part IX, line 25, but not on line 1:
a Investment expenses not included on Form 990, Part VIii, ine 7h

b Other (Describe in Part XIV )
¢ Add hines 4a and 4b
5 Total expenses Add hines 3 and 4c. (This must equal Form 990, Part |, ine 18 )

1
2a
2b
2c
2d
2e¢
3
4a
4b
4c
5
1
2a
2b
2c
2d
2e
3
4a
4b
4c
5

[Part XIV_| Supplemental Information

Complete this part to provide the descriptions required for Part Il, ines 3, 5, and 9, Part lll, ines 1a and 4, Part IV, lines 1b and 2b,
Part V, line 4, Part X, line 2, Part XI, ine 8, Part XIlI, ines 2d and 4b, and Part Xlil, ines 2d and 4b Also complete this part to provide

any additional information

BAA TEEA3304L 05/25/11

Schedule D (Form 990) 2011



"Schedule D (Form 990) 2011 Developmental Disabilities Resources Inc 56-2152535 Page 5
[Part XIV | Supplemental Information (continued)

BAA TEEA3305L 05/25/11 Schedule D (Form 990) 2011
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. ) : i OMB No 1545-0047
SCHEDULE J Compensation Information
(Form 990) For certain Officers, Directors, Trustees, Key Employees, and Highest 201 1
Compensated Employees
> Complete if the organization answered 'Yes' to Form 990, Part IV, line 23. Open to Public
Department of the. rreasury > Attach to Form 990. ™ See separate instructions. Inspection

Name of the orgamzation Employer identification number

Developmental Disabilities Resources Inc 56-2152535
[Part] |Questions Regarding Compensation

Yes | No
1a Check the appropriate box(es) if the organization provided any of the following to or for a person listed in Form 990, Part
VI, Section A, line 1a Complete Part Il to provide any relevant information regarding these items
First-class or charter travel Housing allowance or residence for personal use
Travel for companions Payments for business use of personal residence
Tax indemnification and gross-up payments Health or social club dues or initiation fees
Discretionary spending account Personal services (e g , maid, chauffeur, chef)
b If any of the boxes on line 1a are checked, did the organization follow a written policy regarding payment or
reimbursement or provision of all of the expenses described above? If ‘No,' complete Part Il to explamn 1b
2 Did the organization require substantiation prior to reimbursing or allowing expenses incurred by all officers, directors,
trustees, and the CEO/Executive Director, regarding the items checked in line 1a? 2
3 Indicate which, If any, of the following the filing organization used to establish the compensation of the organization's
CEO/Executive Director Check all that apply Do not check any boxes for methods used by a related organization to
establish compensation of the CEQ/Executive Director. Explain in Part 1l
Compensation committee Written employment contract
independent compensation consultant Compensation survey or study
Form 990 of other orgamizations Approval by the board or compensation committee
4 During the year, did any person listed in Form 990, Part VII, Section A, line 1a with respect to the filing organization
or a related organization
a Recelve a severance payment or change-of-control payment? .| 4a X
b Participate In, or receive payment from, a supplemental nonqualified retirement plan? 4b X
c Participate in, or receive payment from, an equity-based compensation arrangement? 4c X
If "Yes' to any of lines 4a-c, list the persons and provide the applicable amounts for each item n Part Uil
Only section 501(cX3) and 501(cX4) organizations must complete lines 5-9.
5 For persons listed in Form 990, Part VII, Section A, line 1a, did the organization pay or accrue any compensation
contingent on the revenues of
a The organization? 5a X
b Any related organization? 5b X
If 'Yes' to line 5a or 5b, describe in Part (Il
6 For persons listed in Form 990, Part VII, Section A, Iine 1a, did the organization pay or accrue any compensation
contingent on the net earnings of
a The organization? . 6a X
b Any related organization? 6b X
If 'Yes' to line 6a or 6b, describe in Part 11|
7 For persons listed in Form 990, Part VII, Section A, line 1a, did the organization provide any non-fixed payments not
described in lines 5 and 62 If 'Yes,' describe in Part Il 7 X
8 Were any amounts reported in Form 990, Part VII, paid or accrued pursuant to a contract that was subject to the initial
contract exception described in Regulations section 53 4958-4(a)(3)? If 'Yes,' describe in Part 1l 8 X
9 If 'Yes' to line 8, did the organization also follow the rebuttable presumption procedure described in Regulations
section 53 4958-6(c)? 9
BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule J (Form 930) 2011
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OMB No 1545.0047

3:5::5%5" ¢I>-rE99%-Ez) Transactions With Interested Persons 2011

» Complete if the organization answered
‘Yes' on Form 990, Part IV, line 25a, 25b, 26, 27, 28a, 28b, or 28c,

Department of the T or Form 990- EZ Part V, line 38a or 40b. Open_ to. Public
e RovenLe Servce” » Attach to Form 990 or Form 990-EZ. > See separate instructions. Inspection
Name of the organization Employer identificat b
Developmental Disabilities Resources Inc 56-2152535

Part . |Excess Benefit Transactions (section 501(c)(3) and section 501(c)(4) organizations only).
Complete if the organization answered 'Yes' on Form 990, Part IV, line 25a or 25b, or Form 990-EZ, Part V, Iine 40b.

(¢) Corrected?

1 (a) Name of disqualified person (b) Description of transaction
Yes No

m
2
3
(C))
®)
6)
2 Enter the amount of tax imposed on the organization managers or disqualified persons during the year under
section 4958
3 Enter the amount of tax, if any, on hne 2, above, reimbursed by the organization ]

Part Il " |Loans to and/or From Interested Persons.
Complete if the organization answered 'Yes' on Form 990, Part IV, line 26 or Form 990-EZ, Part V, line 38a.
(a) Name of interested person and purpose {b) Loan to or from (c) Original (d) Balance due (e) In default?| (f) Approved {g) Wnitten

the organization? principal amount y board or | agreement?
committee?

To From Yes No Yes No Yes No
(1) Asset Management Leasing, Inc. X 823,375. 688,544. X X X
@
€]
G}
6)
6
@
®
(€))

0
Total ) 688,544.| .
| Partlll_|Grants or Assistance Benefiting Interested Persons.
Complete if the organization answered 'Yes' on Form 930, Part IV, line 27.

(a) Name of interested person (b) Relationship between interested person and (c) Amount and type of assistance
the organization

M
@
3
1G]
()
(6)
@
®
)
(UY)
BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule L (Form 990 or 990-EZ) 2011

TEEA4501L  01/19/12



"Schedule L (Form 990 or 990-E2) 2011 Developmental Disabilities Resource 56-2152535 Page 2
[Part IV_|Business Transactions Involving Interested Persons.
Complete If the organization answered 'Yes' on Form 990, Part [V, line 28a, 28b, or 28¢.

(a) Name of interested person (b) Relationship between (c) Amount of (d) Description of transaction (e) Sharing of
interested person and the transaction organization's
orgamzation revenues?
Yes No
(1) Asset Management Leasing. | Owned by board 142,9009. Equipment leases X
(2 October Investments Owned by board 74,400. Office lease X
() Jimmy Kennedy Board Family M 210,533. Employment X
(4) Louis Lemons Spouse of Exec 131,173. Employment X
(€]
©)
@
®

(&)
Qa0
| Part V | Supplemental Information
Complete this part to provide additional information for responses to questions on Schedule L (see instructions).

Schedule L (Form 990 or 990-EZ) 2011
TEEA4501L  01/19/12
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Schedule N (Form 990 or 990-E2) 2011 Developmental Disabilities Resources Inc 56-2152535 Page 3

[Partlll | Supplemental Information. Complete to provide the information required by Part I, lines
2e and 6¢, and Part I, line 2e. Also complete this part to provide any additional information.

BAA TEEA4703L 08/15/11 Schedule N (Form 990 or 990-E2Z) 2011



OMB No 1545-0047

2011

L i -
(SFE'PJ"%%&JM%B%_EZ) Supplemental Information to Form 990 or 990-EZ

Complete to provide information for responses to specific questions on

Department of the T Form 990 or 990-EZ or to provide any additional information. Open to-Rublié‘ '
D o Servce” » Attach to Form 990 or 990-EZ. inspection’ .
Name of the organtzation Employer identification number
Developmental Disabilities Resources Inc 56-2152535

—_——— — = — - — —_— — — — — — — - — — —— — - e ———_—_—_— - g L —_=

Home Support meets the habilitation and personal care needs of adult consumers who

BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. TEEA490IL  07/14/11 Schedule O (Form 990 or 990-EZ) 2011



Schedule O (Form 990 or 990-EZ) 2011 Page 2

Employer identification numb

Name of the organization

Developmental Disabilities Resources Inc 56-2152535

___The Secretary/Treasurer, Jean Kennedy, is the mother of the Executive = ___
___Jean Kennedy and Gina Lemons together own Asset Management Leasing, Inc. Gina Lemons

BAA Schedule O (Form 990 or 990-EZ) 2011
TEEA4902L 07/14/11



Schedule O (Form 990 or 990-EZ) 2011 Page 2

Name of the organization
Developmental Disabilities Resources Inc

Employer identification number

56-2152535

Schedule O (Form 990 or 990-EZ) 2011

TEEA4902L 07/14/11



2011 Federal Worksheets Page 1
Developmental Disabilities Resources Inc 56-2152535
Form 990, Part IX, Line 24e
Other Expenses
(3) (B) (%) (D)
Program Management
Total Services & General Fundraising
Bank charges 8,911. 8,911.
Communications 61,339. 52,138. 9,201.
Dues & training 40, 493. 37,098. 3,395.
Other 12,662, 12,662.
Total § 123,405. $ 89,236. § 34,169. $§ 0




2011 Schedule A, Part IV - Supplemental Information Page 5

Developmental Disabilities Resources Inc 56-2152535

Part Illl, Line 12 - Other Income

Nature and Source 2011 2010 2009 2008 2007

Total § 0. $ 0. $ 0. S 0. $ 0.




NORTH CAROLINA
Department (;)f The Secretary of State

To all whom these presents shall com:e, Greetings:

I, ELAINE F. MARSHALL, Secretary of State of the State of North Carolina, do
hereby certify the following and hereto attached to be a true copy of

ARTICLES OF MERGER
OF
. DEVELOPMENTAL DISABILITIES RESOURCES, INC.
INTO
@ DEVELOPMENTAL DISABILITIES RESOURCES, INC.

the original of which was filed in this office dn the 28th day of June, 2012.

: IN WITNESS WHEREOF, I have hereunto
' set my hand and affixed my official seal at the
* City of Raleigh, this 28th day of June, 2012

f Secretary of State
Documentid: C201217700268 '




! SOSID: 000000000
; Date Filed: 6/27/2012 4:25:00 PM
Elaine F. Marshall

(_ State of Nosﬂh Carolina North Carolina Secretary of State
- Department of rhTSwm of State 201217700268
ARTICLES bF MERGER

-Pursuant to North Carbling General Statute Sections |55-1 1-05(a), 55A-11-09(d), 55A-11-04, 57C-9A-
22(a), 59-73.32(x) and 59-1072@), as applicable, thd undersigned entity does hereby submit the following
Atticles of Merger as the surviving brusiness entity iﬁ & merger between twg or more busingss entities,

1. The name of the sutviving eatity is DEVELOPMENTAL DISABILITIES RESOURCES, INC, a
(check quic} { ] corporation, {X ] nonprofit corpofation, [ ] professional corporation, [ ] limited Lability
m{; [ ] litnited partmership, [ ] parmmhxp,, [ ] limited liability partnership organized under the

of Virginfa,

2. Theaddress of the surviving entity is: 4701 CoxRoad, Suite 301 Glen Allen, Virginia 23060-9802,
County of Henrico

(Complete only if the surviving business entity is a foreign business entity that is not authorized to
transact business or mdlwt qﬂ'hfrslnNoﬂh Cdmllna.) The muhngaddtm oﬂhemvivmg fomgn
business entity is: 4 en A gin
The Surviving ﬁmim:busﬁxm enﬁtyvnllﬁle ammtofmymbseqtmtdmnge inusmmlinz
addresy with the Narth Cetolina Secretary of Sqte.

3. For egch merging entity: {if more than one, complete on separate sheet and attgch,)
The name of the merged entity DEVELO: 'AL DISABILITIES RESOURCES, INC a (check
one) [ ] corporation, [X'] nonprofit corporation, { ] professional corporation, [ ] Hmited lisbility
ompmﬁf [1 lxmlwd pnﬂnmlﬂp 1 pathetship; [ 1 limited Hability pammhlp organized under the
laws o

C 4. Ifthe surviving business endtyunm entity, the text of each amerdment, if any, to
the Articles of Incorporation, Articles of on, or Cetificate-of Limited Parsdership within
the Plan of Merger is attached. i
5. AleofMetgethubeeudulyapprovedinthd manner required by law by each of the business
entities participating in tho mesger. :
6. These articleg will be effective upon ﬁlingunlesudelayed date and/or time is spesified: June 30,
2012, i
|
This the 27th day of June, 2012 |

QINAC.LEMONS, PRESIDENT
NOTES: ; Iype or Print Name and Title
1. Filing fes ts $5D thr For-profit entities. ;
2. Filing fee ir $25 for Non-profit entities.
3. This document must be filod with the Secretary of §tato, {:-unum(s)ormambenmuummum
equitements of N.C.G.8. Section 47-18.1 l

Revised September 2005 i {Forrs BE-13)
CORPORATIONS umém P.0.BOX 29622 RALEIGH, NC 27626-0622
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, JUNE 29, 2012

The State Corporation Corrimission finds the accompanying articles submitted on behalf of

DEVELOPMENTAL DISABILITIES RESOURCES, INC.

comply with the requirements of law and canfirms payment of all required fees. Therefore, it is
ORDERED that this

CERTIFICATE OF MERGER AND RESTATEMENT

be issued and admitted to record with the articles of merger in the Office of the Clerk of the
Commission, effective June 30, 2012, Each of the following:

DEVELOPMENTAL DISABILITIES RESOURCES INC (A‘NORTH
CAROLINA CORPORATION NOT QUALIFIED IN VIRGINIA)

Is merged into DEVELOPMENTAL DISABILITIES RESOURCES, INC,, whicly continues to exist

under the laws of VIRGINIA with the name DEVELOPMENTAL DISABILITIES RESOURCES,
INC., and the separate-existence of each non-surviving entity ceases.

C, STATE CORPORATION COMMISSION
N % pA %»ﬁ-

Mark G. Christie
Commissioner:

MERGACPT
CIS0322
12-06-28-1102

C

§00/5004 WIIEPO ZIOZ 6Z. Unr xe4



STATE CORPORATION COMMISSION

Richmond, June 29, 2012

This is to certify that the certificate of incorporation of
DEVELOPMENTAL DISABILITIES RESOURCES, INC.

C was this day issued and admitted to record in this office and that
the said corporation is authorized to transact its business subject
to all Virginia laws applicable to the corporation and its business.
Effective date: June 29, 2012

State Corporation Commission
Attest:

é ’ Clerk.of the Commission

&‘ C1S0322

S00/£00d WdSE:0 ZLOZ 62 unp x4




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

ARTICLES OF MERGER

DEVELOPMENTAL DISABILITIES RESOURCES, INC.
a North Carolina nonprofit corporation
AND
DEVELOPMENTAL DISABILITIES RESOURCES, INC.
a Virginia nonstock corporation

The undersigned, on behalf of the two (2) corporations set forth below, pursuant to Title
13.1, Chapter 10 of the Code of Virginia, hereby execute the following articles of merger and set

forth:
RECITALS

A. Section 55A-11-06 of the General Statutes of North Carolina permits the merger
of one domestic nonprofit corporation with and into another foreign corporation; and

B. Section 13.1-894 of the Code of Virginia permits the merger of a foreign
corporation into a domestic nonstock corporation.

ARTICLE ONE
Plan of Merger

1. Developmental Disabilities Resources, Inc., a nonprofit corporation incorporated
under the laws of the State of North Carolina (the "North Carolina Corporation"), shall merge
with and into Developmental Disabilities Resources, Inc., a nonstock corporation incorporated
under the laws of the Commonwealth of Virginia (the "Virginia Corporation") (the “Merger”).

2. As a result of the Merger, the Virginia Corporation shall be the surviving
nonstock corporation, and the separate legal existence of the North Carolina Corporation shall
cease and terminate upon the effective date of the Merger.

3. Following the Merger, the name of the surviving corporation shall continue to be
Developmental Disabilities Resources, Inc.

4. The effective time and date of the Merger shall be 12:01 a.m. on June 30, 2012.

5. The Articles of Incorporation of the Virginia Corporation shall be the articles of
incorporation of the surviving corporation upon and after the effective date of the Merger.




6, The cusrent bylaws of the North Carolina Corporation, as amended to comply
with Virginia law, will be the bylaws of the surviving corporation and will continue in full force
and effect.

7. The current members of the Board of Directors of the Virginia Corporation will
be the members of the Board of Directors of the surviving ¢orporation. The officers of the North
Carolina Corporation, all of whom shall hold their offices until the election and qualification of
their respective successors or until their tenure is otherwise terminated in accordance with the
bylaws of the surviving corporation in effect from time to time; will be the officers of said

surviving corporation.

ARTICLE TWO
Approval of Plan of Merger

1.  The Plan of Merger was gpproved at a meeting of the Board of Directors of the
Virginia Corporation by the unanimous vote of all of the ditectors in office. Member approval
was not required because the Virginia Corporation has no members.

2. The North Carolina Corporation certifies that its participation in the merger was
duly authorized as required by the law of the State of North Carolins.

JBxecuted in the name of Developmental Disabilities Resources, Inc., a Virginia nonstock

Jutie 29, 2012
Date
Gina C, Lemons President
Printed Name Corporate Title

Executed in the name of Developmental Disabilities Resources, Inc,, a Nofth Carolina
nonprofit ¢drporation, by:

i KO%QM Jume 29, 2012

~ Signature Date
ina on resident
Printed Name Corporate Title




AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

DEVELOPMENTAL DISABILITIES RESOURCES, INC.
a Virginia non-stock corporation

The undersigned, on behalf of the Corporation set forth below, pursuant to title 13.1,
Chapter 10, of the Code of Virginia, states as follows:

The name of the Corporation immediately prior to these Amended and Restated Articles of
Incorporation is: DEVELOPMENTAL DISABILITIES RESOURCES, INC.

RECITALS

A. The Corporation was created by Articles of Incorporation dated June 29, 2012,
which were filed with the Virginia State Corporation Commission (the "SCC") prior hereto.

B. Pursuant to Articles of Merger and the Plan of Merger contained therein, which
Articles of Merger were filed with the SCC prior hereto, Developmental Disabilities Resources,
Inc., a North Carolina non-profit corporation, was merged into the Corporation which was the
surviving corporation following the merger.

C. The Corporation's Board of Directors has determined that it is in the best interests
of the Corporation to convert to a domestic stock corporation pursuant to Section 13.1-941.01 of
the Code of Virginia, which provides that a Virginia non-stock corporation may convert to a
domestic stock corporation by filing with the SCC articles of amendment to its articles of

incorporation.

NOW THEREFORE, the Corporation's Articles of Incorporation are hereby amended and
restated in their entirety such that the Corporation shall be converted to a stock corporation
subject to the provisions of the Virginia Stock Corporation Act, Title 13.1, Chapter 9, of the

Code of Virginia, as follows:

1. The name of the Corporation is and shall continue to be DEVELOPMENTAL
DISABILITIES RESOURCES, INC.



2. The number of shares to be issued by the Corporation is 100,000. The shares
shall be of two classes, voting and non-voting, both designated as common stock. The
designation and number of shares of each class of stock is as follows:

Class Number of Shares
Common Voting Stock 1,000
Common Non-Voting Stock 99,000
3. The name of the Corporation's registered agent is: CT Corporation, a domestic or

foreign stock corporation authorized to transact business in Virginia. The address of the
Corporation’s registered office, which is identical to the business office of the registered agent, is
4701 Cox Road, Suite 301, Glen Allen, Virginia 23060-9802. The Corporation's registered
office is physically located in the County of Henrico.

4. All corporate powers shall be exercised by or under the authority of, and the
business and affairs of the Corporation shall be managed under the direction of, the Board of

Directors. The initial directors of the Corporation are as follows:

Names Addresses
Gina C. Lemons 6313 Lake Road, Charlotte, NC 28227
Jean Kennedy 6313 Lake Road, Charlotte, NC 28227

The terms of the initial directors of the Corporation shall expire at the first shareholders’
meeting at which directors are elected. At each annual meeting of the shareholders, the
shareholders owning voting stock shall elect directors to hold office until the next succeeding

annual meeting. Each director shall hold office for the term for which she is elected and until her

successor shall be elected and qualified.

5. These Amended and Restated Articles of Incorporation of Developmental
Disabilities Resources, Inc. were approved at a meeting of the Corporation's Board of Directors
by the unanimous vote of all the directors in office. Member approval of these Amended and

Restated Articles of Incorporation was not required because the Corporation has no members.

6. These Amended and Restated Articles of Incorporation of Developmental

Disabilities Resources, Inc. shall be effective on June 30, 2012.



Executed the name of the Corporation by:

Signature

Gina C. Lemons
Printed Name

June 29, 2012

Date

President

Corporate Title



PLAN OF MERGER
OF

DEVELOPMENTAL DISABILITIES RESOURCES, INC.
(a nonprofit corporation of the State of North Carolina)

INTO

DEVELOPMENTAL DISABILITIES RESOURCES, INC.
(a nonstock corporation of the State of Virginia)

THIS PLAN OF MERGER entered into in writing and effective the 30™ day of
June, 2012, by and among DEVELOPMENTAL DISABILITIES RESOURCES, INC, a
nonstock corporation of the State of Virginia (the "Surviving Corporation"), and
DEVELOPMENTAL DISABILITIES RESOURCES, INC a nonprofit corporation of the
State of North Carolina (the "Merging Corporation").

WHEREAS, N.C.G.S Section 55A-11-06 of the permits the merger of one
domestic nonprofit corporation with and into another foreign corporation;

WHEREAS Section 13.1-894 of the Code of Virginia permits the merger of a
foreign corporation into a domestic nonstock corporation;

WHEREAS the purpose of the merger is to move the situs of the Merging
Corporation to Virginia; and

WHEREAS, the Surviving Corporation, the Merging Corporation and the
respective Boards of Directors thereof deem it advisable and to the advantage, welfare,
and best interests of said corporations to re-incorporate the Merging Corporation in
Virginia by merging the Merging Corporation into the Surviving Corporation pursuant to
the applicable laws upon the terms and conditions hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutual
agreement of the parties hereto, this Plan of Merger and the terms and conditions hereof
and the mode of carrying the same into effect, together with any provisions required or
permitted to be set forth herein, are hereby determined and agreed upon for submission to
the directors of the Merging Corporation as required by the applicable laws, as
hereinafter in this Plan set forth.

1. Effective June 30, 2012, the Merging Corporation will be merged into and with the
Surviving Corporation which shall be the surviving corporation and shall be governed by the

laws of the State of Virginia.



2. The articles of incorporation of the Surviving Corporation shall be the articles of
incorporation of the surviving corporation, and all of the terms and provisions thereof are hereby
incorporated in this Plan of Merger with the same force and effect as if herein set forth in full;
and, from and after the effective date of the merger in this Plan of provided for, said articles of
incorporation shall be the articles of incorporation of the surviving corporation. It is the intention
that the merger contemplated herein shall merely constitute a relocation of the Merging
Corporation to Virginia, and that all tax and other attributes (including without limitation its
Taxpayer Identification Number and income tax status) of the Merging Corporation shall survive
the merger and continue in the Surviving Corporation.

3. The current bylaws of the Merging Corporation will be the bylaws of said surviving
corporation and will continue in full force and effect until they are amended to reflect Virginia
law, altered or amended as therein provided under the authority of the laws of the State of

Virginia.

4. The current members of the Board of Directors of the Merging Corporation will be the
members of the Board of Directors of the Surviving Corporation. The officers of the Merging
Corporation, all of whom shall hold their offices until the election and qualification of their
respective successors or until their tenure is otherwise terminated in accordance with the bylaws
of the Surviving Corporation in effect from time to time, will be the officers of said Surviving

Corporation.

5. The Plan of Merger herein made and entered into shall be submitted to the directors of
the Merging Corporation for its adoption or rejection if and as required and in the manner
prescribed by the applicable laws, as the case may be.

6. In the event that this Plan of Merger shall have been adopted by the directors of the
Merging Corporation in accordance with the provisions of the applicable laws, the Merging
Corporation and the Surviving Corporation agree that they will cause to be executed and filed
and/or recorded any document or documents prescribed by the applicable laws, and that they will
cause to be performed all necessary acts within the States of North Carolina, Virginia and

elsewhere to effectuate the merger.

7. The Board of Directors and the proper officers of the Merging Corporation and the
Surviving Corporation are hereby authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file, and record any and all instruments, papers, and
documents which shall be or become necessary, proper, or convenient to carry out or put into
effect any of the provisions of this Plan of Merger herein provided for. '

8. Notwithstanding the adoption of this Plan of Merger by the Board of Directors of the
Merging Corporation and the Surviving Corporation, the Board of Directors of the Merging
Corporation and the Surviving Corporation may amend this Plan of Merger as permitted by the
applicable laws at any time prior to the issuance of a certificate of merger.

[SIGNATURES APPEAR ON NEXT PAGE]



IN WITNESS WHEREQF, the officers of the parties hereto have duly executed this Plan
of Merger as of the date first written above, which shall be effective upon the approval thereof by
the Merging Corporation’s and the Surviving Corporation’s respective Directors and the filing of
the Articles of Merger and/or Certificates of Merger in the appropriate jurisdictions.

ATTEST:

Oe i~ ﬁ’)%o:ﬁé/

Jeah Kennedy, Secretary

ATTEST:
O,/ Lo :e«/)wu-zda; e

Jean Kennedy, Secret

582790

DEVELOPMENTAL DISABILITIES
RESOURCES, INC.,
A North Carolina nonprofit corporation

/ n@iW (SEAL)

/&»ﬁa C. Lemons President

DEVELOPMENTAL DISABILITIES
RESOURCES, INC.,,

A Virginignonstock corporation
)% /i% G2<2  (SEAL)

Gina C. Lemons President




DEVELOPMENTAL DISABILITIES RESOURCES, INC.

CONSENT TO ACTION WITHOUT MEETING
OF THE SHAREHOLDERS AND DIRECTORS

The undersigned, being the incorporator (“Incorporator”) and all of the shareholders
(“Shareholders”) and directors (“Directors”) of DEVELOPMENTAL DISABILITIES

RESOURCES, INC. (the “Corporation™), hereby adopt the following resolutions by signing their
written consent:

Atticles of Incorporation

RESOLVED, that a copy of the Articles of Incorporation be placed in the Corporation’s
permanent records, along with the Certificate of Incorporation (or comparable document) issued
by the Secretary of the State of Virginia.

Bylaws

RESOLVED, that the bylaws attached as Exhibit A, are hereby adopted as the bylaws of
the Corporation.

Adoption of Share Certificates

RESOLVED, that the sample voting and non-voting share certificates attached as Exhibit
B are hereby adopted as the share certificatcs to be used by the Corporation.

Adoption of Seal

RESOLVED, that the corporate seal of the Corporation, if any, will be determined by the
Directors.

Issuance of Shares

RESOLVED, that common shares of the Corporation are currently owned by the persons
and in the manner set forth in attached Exhibit C;

FURTHER RESOLVED, that the proper officers of the Corporation be and are
authorized and directed to issue share certificates in accordance with the foregoing resolutions.

FURTHER RESOLVED, that if the stock of the Corporation qualifies as “Section 1244
Stock” that such stock is hereby designated as “Section 1244 Stock” under the Internal Revenue
Code of 1986, as amended.

Banking Resolutions

RESOLVED, that the officers of the Corporation are authorized to acquire and open a
financial account with a United States federally insured bank on behalf of the Corporation and to



sign such forms, statements and resolutions as may be required by the bank with respect to
acquiring and opening a bank account for the Corporation.

Fiscal Year
RESOLVED, that the Corporation’s fiscal year will end June 30"

This action is effective as of June 30, 2012.

[SIGNATURES APPEAR ON NEXT PAGE]



INCORPORATOR:

Y v A

Stanton P. Geller

SHAREHOLDERS:

CIF HOLDINGS, LLC

By: Foundation For the Carolinas, Manager

Holly Welch Stubbing, Senior Vice President

7l()?ﬁ(iACY TRUST w/a/d MAY 15, 2012
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{Gina C. Lemons, Trustée

e /

Aaron M. Christensen, Trustee

L0 Lo

Gina C. Lemons

J e% C. Kennedy g




INCORPORATOR:

Stanton P. Geller
SHAREHOLDERS:

CIF HOLDINGS, LLC

By: Foundation For the Carolinas, Manager

{J‘@w bt Shobbing -

Hélly Welch Stubbing, Senior Vice Presi@dnt

DDR LEGACY TRUST w/a/d MAY 15, 2012

Gina C. Lemons, Trustee

Aaron M. Christensen, Trustee

DIRECTORS:

Gina C. Lemons

Jean C. Kennedy



EXHIBIT A

BYLAWS
[See Attached]



EXHIBIT B

SAMPLE SHARE CERTIFICATES
[See Attached]



DEVELOPMENTAL DISABILITIES RESOURCES, INC.

EXHIBIT C

LIST OF SHAREHOLDERS

Shareholder Name and Address

CIF Holdings, LLC
220 North Tryon Street
Charlotte, North Carolina 28202

DDR Legacy Trust u/a/d May 15, 2012
6313 Lake Road
Charlotte, North Carolina 28277

Total Shares

Number of Shares

99,000 Non-Voting Shares

1,000 Voting Shares

100,000



BYLAWS
OF
DEVELOPMENTAL DISABILITIES RESOURCES, INC.

A VIRGINIA STOCK CORPORATION

DEVELOPMENTAL DISABILITIES RESOURCES, INC. (the “Corporation™), a stock
corporation duly formed under the provisions of the Virginia Stock Corporation Act, Chapter 9,
Title 13.1 of the Code of Virginia (the “Code”), hereby adopts the following Bylaws of the
Corporation which shall govern the management and operation of the Corporation’s business and
the regulation of its affairs, to the extent consistent with the Corporation’s Articles of
Incorporation and applicable law.

ARTICLEI
ADOPTION

These Bylaws shall become effective upon ratification, approval and formal adoption by
the Board of Directors of the Corporation.

ARTICLE II

SHARES OF CAPITAL STOCK

Section One — Authorized Shares. The classes of shares and the number of shares of each
class' that the Corporation is authorized to issue shall be as prescribed in the Corporation’s
Articles of Incorporation. The Board of Directors, with the consent of all shareholders, shall
have the authority to issue the number of shares of each class of stock authorized by the Articles
of Incorporation. As of the date of the adoption of these Bylaws, the common stock, which is the

only class of stock authorized by the Articles of Incorporation, shall be composed of both voting
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and non-voting shares of stock. Only shares of voting stock may be voted on any issue,

including, but not limited to, the election of directors.

Section Two — Issuance of and Payment for Shares. Any issuance of shares must be

authorized by the Board of Directors. When any share is issued it shall be designated as voting

or non-voting.

Section Three — Certificates Evidencing Shares. Shares may but need not be represented

by certificates. Unless the Code or another statute expressly provides otherwise, the rights and
obligations of shareholders are identical whether or not their shares are represented by
certificates. Each share certificate shall state on its face the name of the Corporation and that it
is organized under the laws of the Commonwealth of Virginia, the name of the person to whom
issued, and the number and class of shares and the designation of the series, if any, the certificate
represents. Each share certificate shall be signed by the President and the Secretary of the
Corporation and shall bear the corporate seal.

Section Four — Restriction on Transfer of Shares. The Articles of Incorporation, these

Bylaws, or an agreement among the shareholders, or an agreement between the shareholders and
the Corporation, may impose restrictions on the transfer of shares of the Corporation. Any such
restriction shall be noted or referenced conspicuously on the front or back of the certificate
evidencing the shares so restricted. Any restrictions on the transfer of the Corporation’s shares
shall be subject to the terms of Section 13.1-649 of the Code.

Section Five — Lost, Stolen, or Destroyed Certificates. The Corporation shall issue a new
stock certificate in the place of any certificate previously issued where the holder of record of the
certificate (a) makes proof to the Corporation that the certificate has been lost, destroyed or

wrongfully taken, (b) requests the issuance of a new certificate before the Corporation discovers



or obtains knowledge that the certificate has been obtained by a bona fide, good faith purchaser
for value and without notice of any adverse claim, and (c) satisfies any other reasonable
requirements imposed by the Corporation, including any requirement which seeks to provide
indemnification to the Corporation against any claim that may be made on account of the alleged
lost, theft or destruction of the certificate.

When a certificate has been apparently lost, destroyed, or wrongfully taken and the
holder of record fails to notify the Corporation within a reasonable time after such holder has
notice of the loss, theft or destruction, and the Corporation registers a transfer of the shares
represented by the certificate before receiving such notification, the holder of record is precluded
from making any claim against the Corporation for the transfer or for a new certificate.

ARTICLE III

SHAREHOLDERS

Section One — Annual Meeting. The annual meeting of the shareholders shall be held in

July of each year or at such other time as the shareholders may agree. The failure to hold the
annual meeting at the time stated herein shall not affect the validity of any corporate action.

Section Two — Special Meetings. The Corporation shall hold special meetings of the
shareholders on the call of the Président, the Board of Directors, or any shareholder owning at
least ten percent (10%) of the shares of voting stock. Only business within the purpose or
purposes described in the notice of the meeting may be conducted at a special meeting of the
shareholders.

Section Three — Place of Meetings. Annual, regular, or special meetings of the

shareholders may be held either in or outside of the Commonwealth of Virginia.
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Section Four — Quorum and Voting. A quorum of the shares of the Corporation’s

common stock with voting rights shall be required to take action on a matter at any meeting. The
holders of a majority of the outstanding shares of the voting common stock of the Corporation
shall constitute a quorum at any meeting of the shareholders. On each matter voted on at a
shareholders’ meeting, each shareholder shall be entitled to one vote in person or by proxy for
each share of voting stock standing in her name on the books of the Corporation. If a quorum
exists, action on a matter, other than the election of directors, is approved if the votes cast
favoring the action exceed the votes cast opposing the action, unless the Articles of Incorporation
or these Bylaws requires a greater number of affirmative votes. Directors shall be elected by a
plurality of the votes cast by the voting shares in the election at a meeting at which a quorum is
present. In the election of directors, each outstanding share of voting stock shall be entitled to
one vote for as many persons as there are directors to be elected at that time and for whose
election the shareholder has a right to vote.

Section Five — Conduct of Meetings. The President shall preside over all meetings of the

shareholders. If she is not present, the Vice President or, if there be none, the Secretary shall so
preside. If neither the President nor the Secretary is present, a chairman shall be elected by the
shareholders present at the meeting.

Section Six — Action Without a Meeting. Any action required or permitted to be taken at

a shareholders’ meeting may be taken without a meeting and without action by the Board of
Directors if the action is taken by all the shareholders entitled to vote on the action. The action
shall be evidenced by one or more written consents describing the action taken, signed by all the
shareholders entitled to vote on the action, and delivered to the Secretary of the Corporation for

inclusion in the minutes or filing with the corporate records. A consent signed under this section



shall have the effect of a unanimous vote of voting shareholders and may be described as such in
any document filed with the State Corporation Commission.
ARTICLE IV

BOARD OF DIRECTORS

Section One — Number and Qualification. All corporate powers shall be exercised by or

under the authority of, and the business and affairs of the Corporation shall be managed under
the direction of, the Board of Directors. The Board of Directors shall consist of at least one (1)
person unless a higher number is required under the law.

Section Two — Election. At the annual meeting of the shareholders, the shareholders
owning voting stock shall elect directors to hold office until the next succeeding annual meeting.
Each director shall hold office for the term for which such director is elected and until such
director’s successor is elected and qualified.

Section Three — Term. If initial directors are elected prior to the first annual
shareholders’ meeting, then the terms of the initial directors of the Corporation shall expire at the
first shareholders’ meeting, at which meeting, directors shall be elected as provided immediately
above. The terms of all other directors shall expire at the next annual shareholders’ meeting
following their election.

Section Four — Resignation and Removal. A director may resign at any time by

delivering written notice to the Board of Directors, the President, or the Secretary. The
shareholders may remove one or more directors with or without cause. A director may be
removed if the number of votes cast to remove her constitutes a majority of the votes entitled to

be cast at an election of directors.



Section Five — Vacancy. If a vacancy occurs on the Board of Directors, including a
vacancy resulting from an increase in the number of directors, the vacancy may be filled by the
affirmative vote of a majority of the remaining directors, even though less than a quorum of the
board.

Section Six — Annual Meetings. The Board of Directors shall meet each year
immediately following the annual meeting of the shareholders for the purpose of general
organization, the election of officers, and consideration of any other business that may properly
be brought before the meeting.

Section Seven — Regular or Special Meetings in Addition to the Annual Meeting.
Regular or special meetings of the Board of Directors may be held upon notice by word-of-
mouth, letter, facsimile, or email delivered not later than twenty-four (24) hours preceding the
time for the meeting, upon call of the President of the Corporation.

Section Eight — Place of Meetings. Meetings of the Board of Directors, annual, regular,

or special, may be held either within or without the Commonwealth of Virginia.

Section Nine — Quorum and Voting. Action may be taken on a matter by the Board of

Directors only at a meeting at which a quorum shall be present. A quorum of the Board of
Directors shall consist of a majority of the number of directors on the board. If a quorum is
present when a vote is taken, the affirmative vote of a majority of directors present is the act of
the Board of Directors.

Section Ten — Conduct of Meetings. The President shall preside over all meetings of the

directors. If she is not present, the Vice President, if any, shall preside. If neither the President

nor a Vice President is present, then the Secretary shall preside.



Section Eleven — Action Without a Meeting. Any action required or permitted to be

taken at a Board of Directors’ meeting may be taken without a meeting if the action is taken by
all directors on the Board of Directors. The action shall be evidenced by one or more written
consents stating the action taken, signed by each director either before or after the action taken,
and included in the minutes or filed with the corporate records reflecting the action taken. A
consent signed under this Section shall have the same effect as a meeting vote and may be
described as such in any document filed with the State Corporation Commission.
ARTICLE V
OFFICERS
Section One — General. The officers of the Corporation shall consist of a President and
Secretary, and if elected by the Board of Directors in its discretion, a Vice President and/or
Treasurer, and such other officers and assistant officers and agents as may be deemed necessary

by the Board of Directors. Any two or more offices may be held by the same person.

Section Two — Resignation and Removal. An officer may resign at any time by

delivering written notice to the Board of Directors. The Board of Directors may remove any
officer at any time with or without cause and any officer or assistant officer, if appointed by
another officer, may likewise be removed by the appointing officer.

Section Three — Vacancies. Whenever any vacancies shall occur in any office, the
vacancy shall be filled by the Board of Directors if the Board of Directors determines such office
should be filled.

Section Four — The President. The President shall be the chief executive officer and shall
have active executive management of the operations of the Corporation, subject to the control of

the Board of Directors. The President shall preside at all meetings of the shareholders and



directors, discharge all the duties that devolve upon a presiding officer, and perform such other
duties as these Bylaws or the Board of Directors may prescribe.

Section Five — The Secretary. The Secretary shall attend all meetings of the shareholders
and of the Board of Directors, and shall have the responsibility for preparing and maintaining
custody of minutes of the directors' and shareholders' meetings and for authenticating records of
the Corporation. The Secretary shall keep or cause to be kept in a book provided for the purpose
a true and complete record of the proceedings of all meetings. The Secretary shall be custodian
of the records and the seal of the Corporation and shall see that the seal is affixed to all
documents, the execution of which on behalf of the Corporation under its seal have been duly

authorized. The Secretary shall attend to the giving of all notices and shall perform such other

"duties as these Bylaws or the Board of Directors may prescribe.

Section Six — The Vice President. The Vice President, if any, shall perform all duties

incumbent upon the President during the absence or disability of the President, and shall perform
such other duties as these Bylaws or the Board of Directors may prescribe.

Section Seven — The Treasurer. The Treasurer shall keep correct and complete records of
account, showing accurately at all times the financial condition of the Corporation. The
Treasurer shall be the legal custodian of all monies, notes, securities, and other valuables that
may from time to time come into the possession of the Corporation. The Treasurer shall
immediately deposit all funds of the Corporation coming into her hands in such financial
institution(s) as are designated by the Board of Directors, and shall keep all accounts in the name
of the Corporation. The treasurer shall furnish at meetings of the Board of Directors, or
whenever requested, a statement of the financial condition of the Corporation, and shall perform

such other duties as these Bylaws or the Board of Directors may prescribe.



Section Eight — Transfer of Authority. In case of the absence of any officer of the

Corporation or for any other reason that the Board of Directors may deem sufficient, the Board
of Directors may transfer the powers or duties of that officer to any other officer or to any
director or employee of the Corporation.
ARTICLE VI
SPECIAL CORPORATE ACTS

NEGOTIABLE INSTRUMENTS, DEEDS AND CONTRACTS

All checks, drafts, notes, bonds, bills of exchange, and orders for the payment of money
of the Corporation; all deeds, mortgages, and other written contracts and agreements to which the
Corporation shall be a party; and all assignments or endorsements of stock certificates, registered
bonds, or other securities owned by the Corporation, shall be signed by such officers as the
Board of Directors may from time to time direct. The Board of Directors may authorize any one
of its officers to sign any of such instruments, for and on behalf of the Corporation, without
necessity of countersignature; may designate officers or employees of the Corporation, who may,
in the name of the Corporation, sign such instruments; and may authorize the use of facsimile
signatures of any such persons. Any shares of stock issued by any other corporation and owned
or controlled by the Corporation may be voted at any shareholders’ meeting of the other
corporation by the President of the Corporation, if she be present; or, in her absence, then by
such person as the President of the Corporation shall, by duly executed proxy, designate to

represent the Corporation at such shareholders’ meeting.



ARTICLE VII
CORPORATE SEAL
The corporate seal, if any, shall be in such form as shall be approved by the Board of
Directors.
ARTICLE VIl

FISCAL YEAR

The fiscal year of the Corporation shall be determined by the Board of Directors in its

discretion, subject to applicable law.

ARTICLE IX

AMENDMENT TO BYL AWS

These Bylaws may be amended or repealed by the voting shareholders or the Board of
Directors, provided, however, that the Bylaws may not be amended in a manner that adversely
affects the non-voting shareholders without the consent of the non-voting shareholders. Any
Bylaw adopted or amended by the voting shareholders may be amended or repealed by the Board
of Directors, unless the resolution of the voting shareholders adopting such Bylaw expressly
provides that the Board of Directors may not amend or repeal such Bylaw.

ARTICLE X
IMPLIED AMENDMENTS

Any action taken or authorized by the shareholders or by the Board of Directors which
would be inconsistent with the Bylaws then in effect, but is taken or authorized by the
affirmative vote of not less than that number of shares or the number of directors that would be
required to amend these Bylaws so that the Bylaws would be consistent with such action, shall

be given the same effect as if these Bylaws had been temporarily amended or suspended to the

-10 -



extent necessary to permit the specific actions so taken or authorized and provided, however, that
the Bylaws may not be amended in any manner that adversely affects the non-voting

shareholders without the consent of the non-voting shareholders.
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DEVELOPMENTAL DISABILITIES RESOURCES, INC.
SHAREHOLDERS AGREEMENT

THIS SHAREHOLDERS AGREEMENT (hereinafter referred to as the “Agreement”),
effective as of June 30, 2012 (hereinafter referred to as the “Effective Date™), is entered into by
and between Developmental Disabilities Resources, Inc., a Virginia corporation (hereinafter
referred to as the “Corporation™), CIF Holdings, LLC (“CIF”) a North Carolina limited liability
company, wholly owned by Community Investments Foundation, a charitable Florida trust and
Aaron M. Christensen and Gina C. Lemons, Trustees of the DDR Legacy Trust v/a/d May 15,
2012 (each party other than the Corporation is hereinafter individually referred to as
“Shareholder” and collectively referred to as “Shareholders”).

WHEREAS, the Shareholders are the direct or indirect owners of the shares of the capital
stock of the Corporation (hereinafter referred to as the “Shares™) specified opposite their names
on Exhibit “A” (which exhibit is attached hereto and incorporated herein) which constitute the
entire issued and outstanding capital stock of the Corporation;

WHEREAS, the Sharcholders desire to create certain reciprocal rights and obligations
with respect to their share holdings, to provide for their reasonable expectations, and to promote
their mutual interests and the interests of the Corporation by creating special control
arrangements and limitations with respect to the control and management of the Corporation; and

WHEREAS, the parties hereto desire that the business affairs of the Corporation shall be
conducted without interruption for the mutual benpefit of the Shareholders and not suffer the
delays and losses that frequently occur when shares in a closely held corporation pass to
unknown or unanticipated parties.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
conditions herein contained, and other good and valuable consideration given and received
between the parties, the adequacy, receipt and sufficiency of which are hereby expressly
acknowledged, the parties hereto agree for themselves, their successors and assigns as follows:

SECTION |

DEFINITIONS, PURPOSE AND CAPITALIZATON

11 Definitions. The following definitions (in addition to such definitions stated
within specific provisions herein) shall be used throughout this Agreement:

“Corporate/Shareholder Purchase Option.” If the Corporation and the Shareholders are
given a Corporate/Shareholder Purchase Option to acquire Shares, it shall mean that the
Corporation may exercise an option to purchase all of the Shares subject to the option for the
Purchase Price and on the terms provided herein. The Corporation’s option shall be forfeited
unless it is exercised within the Option Period provided in the paragraph granting the option. If
the Corporation does not elect to purchase all of the Shares subject to its option, then the non-
offering Shareholders shall have the option to purchase all, but not less than all, of the remaining
Shares that were subject to the Corporation’s option. The non-offering Shareholders shall have



ten (10) days after the expiration of the Option Period provided to the Corporation in which to
exercise their option (a “secondary option”). The Corporation and the non-offering Shareholders
shall forfeit their options unless, in the aggregate, they exercise options to purchase all of the
Shares of the offering Shareholder which are subject to options.

*Non-Voting Share(s)” shall mean Shares which are designated as non-voting Shares in
the Corporation’s articles of incorporation, as amended from time to time.

“Non-Voting Shareholders™ shall mean the Shareholders owning Non-Voting Shares of
the Corporation.

“Shares™ shall mean shares of capital stock of the Corporation as described in the
preamble of this Agreement.

“Voting Share(s)” shall mean those Shares which are designated as voting Shares on the
Corporation’s articles of incorporation, as amended from time to time.

“Voting Shareholders” shall mean the Shareholders owning Voting Shares of the
Corporation.

1.2 Purpose. The purpose of the Corporation shall be to engage in providing an array
of long and short-term resources and services for adults and children with disabilities and any
lawful activity for which corporations may be organized under Virginia law.

1.3 Authorized Capital. The authorized capital stock of the Corporation consists of
100,000 Shares of common stock, 1,000 of which are designated as Voting Shares and 99,000 of
which are designated as Non-Voting Shares. No other class of stock shall be authorized and no
additional capital stock shall be issued, unless all of the Shareholders unanimously consent to the
same. The Shareholders agree that such Shares are {ully paid, non-assessable and not subject to
further call thereon and represent equal liquidation claims on the assets and equal claims in the
distributed earnings ol the Corporation, subject to the differences in voting control.

SECTION 2

MANAGEMENT

2.1 Board Seats. The Corporation shall maintain the minimum number of required
Directors as provided in the bylaws. No change in the number of Board of Director’s seats shall
occur without the requisite consent provided in the Corporation’s bylaws.

2.2 Election of Initial Directors. The Voting Shareholders shall take such action,
and/or affirmatively vote or cast their consent in unison, in a manner resulting in the election of
the following persons as the initial Directors (*Directors™):

(A) GinaC. Lemons

(B) Jean C. Kennedy



The time and place of the meetings of the Board of Directors shall be designated in the
Corporation’s bylaws, or shall be at such other time and place as the Voting Shareholders
otherwise agree. In the event of a disagreement among the Directors which cannot be resolved
after a reasonable period of time, the matter shall be decided by a majority vote of the Voting
Sharcholders at a specially called meeting of Voting Shareholders.

2.3 Officers. Such persons shall be appointed as officers of the Corporation as the
Directors may determine, as provided in this Agreement. The terms of appointment shall be
established by the Corporation’s Board of Directors.

2.4  Election of Officers. Notwithstanding the foregoing, the Directors shall vote in a
manner resulting in the election of other officers as the Directors may elect.

2.5  Compensation. The amounts of compensation paid to said Officers, if any, shall
be determined solely in the discretion of the Board of Directors.

2.6  Fundamental Issues. Unless the Voting Shareholders unanimously vote in favor
of such action, no action shall be taken by any of the Directors or Officers of the Corporation
with regard to the following issues (“Fundamental Issues’):

(A)  Issuance of additional Shares of any class of stock, whether voting or non-voting,
any securities convertible into Shares of stock, or any stock warrants or options;

(B) Amendment in any respect of the Corporation’s articles of incorporation (other
than an amendment changing the registered agent of the Corporation or the
address of the same), bylaws or this Agreement;

(C)  Any dissolution or liquidation of the Corporation; or

(D)  Sale, merger or consolidation of the Corporation or substantially all of its assets
with or to any other entity.

SECTION 3

STOCK TRANSFERS AND PURCHASES

3.1 Restriction Against Transfer. No Shareholder shall sell, transfer, pledge, assign
or in any way alienate any of such Shareholder’s Shares whether now owned or hereafter
acquired, or any right or interest therein, whether voluntarily, involuntarily, by operation of law
in conjunction with any divorce or other legal proceedings, or by gift, bequest or otherwise,
without the prior written consent of all of the Voting Shareholders, or upon the failure of the
non-offering Shareholders or the Corporation, as the case may be, to close any option to
purchase Shares, as otherwise provided herein. Any transfer or pledge of Shares in violation of
this Section shall be null and void, and each Shareholder and successor shareholder agrees that
any such transfer, pledge or acquisition may and shall be enjoined. Upon any transfer of Shares
(whether in compliance with this Agreement, or in violation of the restrictions under this
Agreement), subsequent to such transfer, such Shares shall in the hands of the transferee once
again be subject to all of the restrictions and other terms of this Agreement as if such transferee
was an original Shareholder hereunder. Upon any such transfer, the Shares shall remain subject



to the terms of this Agreement in the hands of the transferee and as a condition to such transfer,
the transferee shall be required to execute an agreement to that effect (and such requirement shall
be enforccable by court order if appropriate).

3.2 Definitions and Operating Rules.

(A)  Triggering Event. References to a Triggering Event shall mean those
events and circumstances described in the provisions entitled “Occurrences Triggering Purchase
and Sale Rights.”

(B)  Proportionate Exercise. Upon the occurrence of any Triggering Event,
any non-offering Shareholder shall only have the right to purchase that proportionate number of
the Shares subject to such purchase right as equals the proportion that the current number of
Shares held by such exercising Shareholder bears to the total number of Shares held by all such
exercising Shareholders. If any Shareholder shall fail to exercise the purchase right, then the
other exercising Shareholders may assume and exercise such rights on their own behalf on the
same proportionate basis as provided in the preceding sentence.

(C)  Shares Subject to Option. Notwithstanding any provision in this
Agreement to the contrary, it is the intent of the parties that if Voting Shares and/or Non-Voting
Shares are offered for sale pursuant to a triggering event under this Agreement, then all, and not
less than all, of the Voting Shares and Non-Voting Shares must be purchased by one or more
persons who exercise options, and if no persons exercise options, then no Shares shall be sold
pursuant to the triggering event. Notwithstanding anything in the Agreement to the contrary, CIF
shall not have the option under this Agreement to purchase Voting Shares.

(D)  Failure to Exercise Options. The failure to exercise options herein shall
not be a waiver with respect to any subsequent transfers of Shares which shall again be subject to
the options and obligations set forth in this Agreement.

33 Occurrences Triggering Purchase and Sale Rights.

(A)  Involuntary Transfer.

(n If Shares are transferred hereafter by operation of law in
contravention of this Agreement to any person other than the Corporation or a Shareholder’s
estate or beneficiaries (such as, but not limited to a Shareholder’s trustee in bankruptcy, a
purchaser at any creditor’s or court sale, or a Shareholder's spouse or former spouse under
separation or divorce), such transferee shall be deemed by operation of this Agreement to have
offered to sell such Shares for the Purchase Price and on the terms provided herein,

(2) In the case of such an involuntary transfer, the Corporation and
non-offering Shareholders shall have the Corporate/Shareholder Purchase Option to acquire such
transferred Shares in the manner and on the terms provided herein. The Option Period under
such Corporate/Shareholder Purchase Option shall be a period ending on the later of (i) the date
which is the sixtieth (60th) day following the date of determination of Applicable Value or (ii)
the one hundred and twentieth (120th) consecutive day following the date the Corporation
receives actual notice of such transfer. This paragraph shall not apply to Shares passing by
reason of a Shareholder's death or in the case of the disability of a Shareholder.



3) The Purchase Price of Shares purchased under this paragraph shall
be the lessor of, (i) the amount determined under the scction entitled “Determination of Purchase
Price,” or (ii) an amount equal to the Book Value of the Corporation’s assets multiplied by the
percentage interest transferred. The Valuation Date shall be the date of the involuntary transfer.

(4) “Book Value” shall mean the amount of the Corporation’s assets,
less the amount of its liabilities, as determined on the Valuation Date and as disclosed by the
Corporation’s books of account regularly maintained in accordance with generally accepted
accounting principles consistently applied but adjusted as follows: (A) the difference between the
cash value and the face value, of insurance, if any, owned by the Corporation on the life of a
Shareholder shall not be included in determining the Book Value, even if received by the
Corporation as a result of a Shareholder’s death; (B) no adjustment shall be made on account of
any event occurring subsequent to the Valuation Date, whether the event constitutes an
adjustment to the federal or state income tax liability of the Corporation or otherwise; and (C) no
amount shall be included for goodwill.

34 Determination of Purchase Price.

(A)  Purchase Price. The Purchase Price shall be an amount which bears the
same proportion to the amount of the Applicable Value of the Corporation as the number of
Shares to be purchased bears to the total number of the Corporation’s Shares outstanding on the
Valuation Date.

(B)  Applicable Value. The Applicable Value of the Corporation to be used in
determining the Purchase Price of the Shares offered shall be appraised fair market value (taking
into account all factors appropriately considered in valuing similar interests in corporations,
including, but not limited to, management and voting rights, liquidation rights, marketability of
interests and limited or unlimited liability) on the Valuation Date.

Q) Appraised Fair Market Value and Appraisal Process. The selling
Shareholder(s) and the remaining Shareholders shall agree upon a qualified business appraiser
who has American Society of Appraisal credentials and qualifications, and who shall determine
the fair market value of the Corporation and the Shares being valued at their respective
proportion of such appraised fair market value, which shall be embodied in a written appraisal
report meeting American Society of Appraisal standards, and such appraisal shall be binding on
each party to set the Purchase Price or adjusted Purchase Price of Shares under this Agreement.
If the Shareholders cannot agree upon one appraiser, then the remaining Shareholders and the
offering Shareholder shall each employ their own separate appraiser and the fair market value of
Shares mutually determined by both appraisers shall control. In the event the original two (2)
appraisers cannot agree, a third appraiser shall be appointed by the original two (2) appraisers
(within a reasonable time period not to exceed sixty (60) days following the date after the
original two (2) appraisers are unable to reach an agreement) and the three (3) appraisers shall
agree upon the fair market value of the Shares to be purchased, and if they do not agree, the
average of the three (3) appraisals shall be deemed the fair market value of the Shares to be
purchased. The expense of the appraisals shall be borne equally by the selling Shareholder on
the one hand and the Corporation and/or the remaining Shareholders on the other.




3.5 Payment of Purchase Price.

(A)  Terms. The Purchase Price for the Shares shall be paid in cash at Closing
except that, subject to the non-deferral of insurance proceeds, at the option of the purchasing
party or parties, the Purchase Price for shares may be paid with ten percent (10%) cash down at
Closing, and the balance of ninety percent (90%) due under a promissory note the principal and
interest of which is amortizable in equal calendar quarterly installments over a period not to
exceed ten (10) years from the date of Closing, with interest compounding quarterly and
accruing on the unpaid balance at a per annum rate equal to the Prime Rate quoted in the Wall
Street Journal, determined annually as of the Closing and each succeeding anniversary of the
note. Notwithstanding anything in this Agreement to the contrary, if insurance proceeds are
received by the Corporation or any non-offering Shareholder and such insurance proceeds were
paid to the Corporation or non-offering Shareholder as a death benefit or disability benefit
insuring the life or health of another Shareholder, then an amount of the Purchase Price equal to
the amount of such,death or disability benefit proceeds shall not be deferred under this
Agreement and must be paid at Closing, or received by Purchaser, if later.

(B)  Note Securing Purchase Price. The deferred portion of the Purchase Price
shall be evidenced by the promissory note of each purchasing party. The promissory note of the
Corporation, if any, shall be secured by the Shares being sold, a lien (second only to any senior
bank debt or first lien equipment financing (which may be refinanced from time (o time)) on the
fixed assets, receivables and intangible assets of the Corporation. The Promissory Note of any
Shareholder shall be secured by the Shares being sold.

3.6 Closing.

(A)  Place. Unless otherwise agreed by the parties, the closing of the sale and
purchase of Shares under the terms of this Agreement (hereinafter referred to as the “Closing™)
shall take place at the general office of the Corporation.

(B) Time. The Closing shall be held thirty (30) days after the exercise of the
purchase option.

(C)  Duties. Upon the Closing, the selling and purchasing parties shall execute
and deliver to each other the various documents which shall be required to carry out their
undertakings hereunder, including the payment of cash, the execution and delivery of notes, and
the assignment and delivery of stock certificates. Upon the Closing, the selling Shareholder shall
deliver to the Corporation a full waiver and release of all claims and liabilities against the
Corporation and to the remaining Shareholders, by the selling Shareholder (and that of any
nominee, if any), in his capacity as Shareholder, Officer and Director of the Corporation and any
of its affiliates and subsidiaries, and an inheritance tax waiver and a bond for estate taxes in the
case of a purchase upon death. Upon Closing, all of the selling Shareholder’s loans to or from
the Corporation shall be paid in full.

(D)  Closing and Final Accounting. Acceptance by the Shareholder receiving
an offer hereunder or exercise by the Shareholder of the right to purchase shall consist of a
written notice, specifying that such offer thereby is accepted or that such right thereby is



exercised, as the case may be. Such written notice shall be considered accepted when delivered
as provided herein. At the Closing there shall be a final accounting between the Shareholders
with respect to the Corporation. The selling Shareholders shall convey their full stock holdings
in the Corporation, free and clear of any encumbrances or claims of any nature.

The Corporation and the remaining Shareholders hereby agree to indemnify and hold
harmless the selling Shareholders from and against any and all threatened or incurred loss, cost,
claim, damage or expense of any kind, including attorneys' fees, in any manner arising out of the
failure of the Corporation or the remaining Shareholders to discharge any indebtedness or to
perform any other obligations, if any, of the Corporation with respect to which the selling
Shareholders shall be liable.

3.7 “Drag Along” Rights.

(A) Nowwithstanding anything in this Agreement to the contrary, if
Shareholders collectively owning more than fifty percent (50%) of the Voting Shares (the
“Majority Shareholders”) i) successfully negotiate and ii) receive the ‘written consent of a
majority in interest of the Voting Shareholders to sell all or substantially all of their Shares (or
substantially all of the Company’s assets) to a third party (in one or more transactions by stack
sale, merger or other), then the Majority Shareholders (a) shall be entitled to sell their Shares (or
sell such assets) without restrictions or rights of first refusal, and (b) may require the remaining
Shareholders (the “Minority Shareholders™) to sell their Shares to such third party on thc same
relative terms (subject to applicable valuation discounts) as the Shares being purchased by the
third party from the Majority Shareholders (or if necessary, vote in favor of such asset sale).

(B)  The Majority Shareholders shall notify the Company and the Minority
Shareholders in writing of the Majority Shareholders’ intention to sell all or substantially all of
their Shares to a third party. The notice, in addition to stating their intention to scll Shares, must
state the number of Shares to be transferred, the name, business and residence address of the
proposed transferee, and the amount of any consideration and the other terms of the salc.

(C)  The Non-Voting Shareholders hereby grant to the Voting Shareholder a
limited power of attorney, coupled with an interest, to make, execute, sign and file all
instraments necessary for the consummation of the purchase and sale of Non-Voting Shares
under this Section.

SECTION 4

TERMINATION

4.1  Generally. This Agreement and all restrictions on stock transfers created hereby
shall terminate upon the occurrence of any of the following events or as otherwise provided by
law:

(a) the Corporation ceases to conduct business operations;

(b) by mutual consent of all of the Voting Shareholders and the Corporation;



(c) a single Shareholder becoming thc owner of all of the Shares of the
Corporation;

(d) the sale of all or substantially all of the Corporation’s assets or liquidation
of the Corporation; or

(e) the sale or exchange by the Shareholders of all of the Corporation’s stock
in a sale or acquisitive reorganization.

4.2  Effect of Failure To Exercise Option. If the Corporation or Shareholders fail to
exercise any option granted herein, the Shares transferred, with respect to which such option has
lapsed, shall nevertheless remain subject to all of the terms of this Agreement in the hands of,
and with respect to, the transferee of such Shares.

SECTION 5

MISCELLANEOUS

5.1  Conflict of Provisions. To the extent that any provision of this Agreement is in
conflict or is inconsistent with the bylaws or articles of incorporation of the Corporation, the
provisions of this Agreement shall control, and each of the parties shall, if called upon to do so
by any other party, vote in favor of a special resolution amending the articles of incorporation or
bylaws to remove the conflict or inconsistency.

5.2 Stock Legends. All Share certificates shall contain the following or substantially
similar legend:

“The Shares of stock represented by this Certificate are bound by and subject to
all terms and conditions, including, but not limited to, restrictions against the sale,
transfer, assignment and/or alienation contained in (and may not be transferred
except in accordance with) the Shareholders Agreement dated June. 30, 2012, or
other agreement between Shareholders, a copy of which may be requested from
the Corporation.”

5.3  Binding Effect. This Agreement shall inure to the benefit of and be binding upon
the heirs, successors, assigns and transferees of the Shareholders, the Corporation and all other
parties hereto, except as otherwise provided in this Agreement.

54  Entire Agreement. This Agreement constitutes the entire agreement between the
parties concerning the ownership and transferability of Shares of the Corporation, and supersedes
any prior understandings or agreements made by them. There dare no representations or
warranties other than those set forth in this Agreement.

5.5  Severability. Should any provision of this Agreement be declared to be invalid
for any reason or to have ceased to be binding on the parties hereto, such provision shall be
severed, and all other provisions herein shall continue to be effective and binding. If any
provision of this Agreement is unenforceable for any reason to the Code of Virginia (“Code™),
the remainder of this Agreement shall nevertheless be enforceable. The Parties agree to re-



execute this Agreement and to renew the terms, if any, that are subject to expiration or
termination under the Code for terms prior to such occurrence.

5.6  Governing Law and Construction. This Agreement shall be subject to and
governed by the laws of the State of Virginia. The terms and provisions of this Agreement shall
be construed in a manner which will carry out the intents and purposes set forth herein.

5.7  No Waiver. The failure of the Corporation or a Shareholder to insist upon a strict
performance of any of the terms and conditions set forth herein shall not be deemed a waiver of
any rights or remedies that the Corporation or a Shareholder may have and shall not be deemed a
waiver of any subsequent breach or default in the terms and conditions contained herein.

5.8  Remedies. A party hereto shall be entitled to any and all remedies available to
that party at law or in equity with respect to damages incurred as a result of a misrepresentation
or breach by any other party as to any term or provision hereof, including, without limitation,
recovery of reasonable attorneys’ fees. Notwithstanding the foregoing, the parties acknowledge
and agree that recovery of monetary damages may not be a sufficient or adequate remedy for
certain breaches of the terms and provisions hereof. Consequently, a party shall be entitled to
injunctive relief and specific performance with respect to any and all terms and provisions
hereof.

59  Notices. Any notice permitted or required by this Agreement shall be in writing
and shall be deemed to have been sufficiently served on the date the same is placed in overnight
courier service, or in the United States mail, via certified mail or registered mail, return receipt
requested, with proper postage prepaid and addressed as follows:

AS TO CORPORATION: AS TO DDR LEGACY TRUST wa/d MAY
15,2012:

Developmental Disabilities Resources, Inc.

c¢/o Gina C. Lemons Gina C. Lemons, Trustee

6313 Lake Road 6313 Lake Road

Charlotte, North Carolina 28227 Charlotte, North Carolina 28227

Aaron M. Christensen Aaron M. Christensen, Trustee

Smith & Christensen, LLP 5970 Fairview Road, Suite 126

5970 Fairview Road, Suite 126 Charlotte, North Carolina 28210

Charlotte, North Carolina 28210

AS TO CIF HOLDINGS, LLC.:

Holly Welch Stubbing, Senior Vice
President of Foundation For The Carolinas

220 North Tryon Street
Charlotte, North Carolina 28202
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The addresses of any party to whose attention a notice or copy of the same shall be
directed may be changed or added from time to time by a party giving notice to the other parties
in the prescribed manner.

5.10 Arbitration. If any controversy or claim arising out of or related to this
Agreement cannot be settled by the Shareholders, it shall be resolved by arbitration in
accordance with the rules of the American Arbitration Association then in effect, and judgment
on any award pursuant to such arbitration may be entered into by any court having jurisdiction
over matters related to this Agreement or the matter in controversy; except that in the case of
potential irreparable harm, injunctive relief may be sought in any court of available jurisdiction.
The arbitration shall take place solely in Charlotte, North Carolina.

5.11  Election. If pursuant to this Agreement, the interest of a Shareholder
terminates, then the Corporation shall elect to have the rules provided in IRC section 1377(a)(1)
apply as if the taxable year consisted of two taxable years. This election shall be made with
respect to the termination of interest of a Shareholder who sells all of his Shares pursuant to this
Agreement. Each Shareholder or former Shareholder agrees to consent to such election.

5.12 Amendment. This Agreement may be altered, amended or terminated by a
writing signed by all of the Shareholders and the Corporation.

5.13  Counterparts. This Agreement may be executed in several counterparts with the
same effect as if the parties executing the several counterparts had all executed one counterpart;
provided, however, that each separate counterpart shall have been executed by the Corporation
and the Shareholders and that the several counterparts, in the aggregate, shall have been signed
by all of the Shareholders.

5.14  Headings; Gender; Number. The headings and captions in this Agreement are for
convenience and identification purposcs only, are not an integral part of this Agreement, and are
not to be considered in the interpretation of any part of this Agreement. When thc context so
requires, the masculine, feminine and neuter genders may be used interchangeably and the
singular may include the plural and vice versa.

5.15 Representations. The parties agree that the information set forth in this
Agreement is true and correct in all material respects.

5.16 Indemnification. Any Shareholder, legally acting on behalf of the Corporation
either as an officer, director or other duly appointed representative, shall be indemnified by the
Corporation from any personal liability which may come about due to any action brought against
him or her or the Corporation, and shall be defended by the Corporation during the course of any
such action.

5.17 Shareholder Obligations. Each Shareholder to this Agreement recognizes and
acknowledges the value of the Corporation is dependent on the specific Shareholders made
parties to this Agreement exercising their individual rights as Shareholders in matters of
corporate governance. Therefore, each Shareholder agrees to use their unique knowledge and
experience in making decisions regarding corporate governance.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal,

with the intent that this Agreement shall constitute an instrument under seal, effective as of the

date hereof.

ATTEST:

Q/,a.,c %W‘M&d/“

Jean C. Kennedy
Secretary

566881-6

CORPORATION:

Developmental Disabilities Resources, Inc.

e Lo

Gina C. Lemons
President

SHAREHOLDERS:
CIF Holdings, LL.C
By: Foundation For The Carolinas, Manager

(SEAL)
Holly Welch Stubbing, Senior Vice
President

egacy Trust u/a/d May 15, 2012

(SEAL)

ina C. Lemons, Trustee

%EAU

Aaron Christensen, Trustee
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( , IN WITNESS WHEREQF, the parties hereto have executed this Agreement under seal,
with the intent that this Agreement shall constitute an instrument under seal, effective as of the
date hereof.

CORPORATION:

Developmental Disabilities Resources, Inc.

ATTEST:
Jean C. Kennedy Gina C. Lemons
Secretary President

SHAREHOLDERS:
CIF Holdings, LLC

By: Foundation For The Carolinas, Manager

C, _"\’\V@M W.Lu, Stobbiagsean
/ Holly Wkich Stubbing, se@r Vice
President

DDR Legacy Trust u/a/d May 15, 2012

(SEAL)

Gina C. Lemons, Trustec

(SEAL)

Aaron Christensen, Trustee

566881-6
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( EXHIBIT A

LIST OF STOCK OWNERSHIP
SHAREHOLDER NUMBER OF SHARES PROPORTIONATE
INTEREST
CIF Holdings, LLC 0 Voting Shares 99%
99,000 Non-Voting Shares
DDR Legacy Trust u/a/d May 15, 1,000 Voting Shares 1%
2012 0 Non-Voting Shares

The Corporation is authorized without shareholder consent or other action to update and replace
this Exhibit A from time to time to reflect subsequent changes in stock ownership.
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT is entered into on June 30, 2012 by
Developmental Disabilities Resources, Inc., a Virginia corporation (the “Company™), and CIF
Holdings, LLC (“CIF").

WITNESSETH:

WHEREAS, the Company wishes to convert from a non-profit entity to a for-profit stock
entity on or about June 30, 2012.

WHEREAS, as a component of the conversion, the Company will transfer all of the equity
interests in the non-profit entity to an entity operated exclusively for charitable purposes as provided
in the Internal Revenue Code of 1986 (the “Code”).

WHEREAS, CIF is a wholly owned limited liability company of a charitable trust that is
exempt from taxation under Section 501(a) of the Code and is organized and operated exclusively
for charitable, religious, scientific, literary or educational purposes within the meaning of Section

501(c)(3) of the Code.

WHEREAS, the Company wishes to issue all of the voting and non-voting stock of the
Company to CIF on or about June 30, 2012.

NOW, THEREFORE, in consideration of the terms and conditions of this Agreement, and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, CIF and the Company hereby agree that:

l. General Indemnity: The Company agrees to indemnify, defend, and hold harmless
CIF, its agents, administrators, officers, directors, employees, successors, owners, parent companies,
affiliates and/or assigns to the fullest extent of the law from any and all claims, demands, actions,
causes of action, lawsuits, liens, lien rights, judgments, losses, costs, liabilities, assessments,
settlements, expenses (including attorneys® fees) or suits of any kind or nature whatsoever relating
to or arising out of or due to the ownership of the voting stock of the Company and/or any actions
taken by or omissions related to or arising due to CIF’s status as a voting shareholder of the
Company. Such indemnification, by way of example and not limitation, includes indemnification
from claims by the Company’s customers and governmental agencies.

2. Defense of Claims: In the event any claim for which CIF is entitled to indemnity as
outlined above is instituted in any judicial, quasi-judicial, governmental, or other forum, CIF shall
tender the defense of such claim to the Company and the Company agrees to accept such defense
and retain counsel acceptable to CIF within ten (10) days of CIF tendering the defense.

3. Agreement Not Construed Against Drafter: This Agreement shall not be

construed more strictly against one party than the other merely because it may have been
prepared by counsel for one of the parties, it being recognized that because of the arms-length
negotiations, all parties have contributed substantially and materially to the preparation of this

Agreement.
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4, Additional Warranties: Each party represents and warrants to the other: (1) that it
is represented or waived representation by separate counsel of its own choosing when executing
the Agreement; (2) that the signatories to the Agreement have full legal right, power, and
authority to execute the Agreement and bind the party for whom that signatory acts; (3) the
execution, delivery, and performance of the Agreement and the stipulation and terms herein have
been duly authorized by appropriate action; (4) that it has read the entire document, understands
its terms and effects, and this Agreement is being signed freely and voluntarily.

5. Execution in Counterparts: This Agreement may be executed in counterparts,
each of which shall constitute an original, but all of which when taken together shall constitute
one and the same instrument.

6. Governing Law and Forum: The laws of the State of North Carolina shall govern
this Agreement and the Superior Court of North Carolina, Mecklenburg County shall have sole
and exclusive jurisdiction over any disputes arising out of this Agreement.

7. Modifications Only in Writing: The terms of this Agreement are contractual and
not merely recitals. This Agreement may not be altered or amended except by an agreement in
writing duly executed by all parties.

[Signatures Appear on Next Page]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
hereof.

DEVELOPMENTAL DISABILITIES RESOURCES,
By:

o A s Jmmm (SEAL)

Name: Gina Lemons
Title: President

CIF HOLDINGS, LLC

By: Foundation For The Carolinas, Manager

Name: Holly Welch Stubbing
Title: Senior Vice President
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the date
hereof.

DEVELOPMENTAL DISABILITIES RESOURCES,
INC.

By: (SEAL)
Name: Gina Lemons
Title: President

CIF HOLDINGS, LLC

By: Foundation For The Carolinas, Manager

By: % MS}'U ‘”‘9”7( (SEAL)

Name: Ht&lly Wweldh Stubbing o
Title: Senior Vice President
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STOCK PURCHASE AND REDEMPTION AGREEMENT

THIS STOCK PURCHASE AND REDEMPTION AGREEMENT (the “Agreement”) is
made, entered into and effective as of the 30" day of June, 2012 (“Effective Date”), by and
among Developmental Disabilities Resources, Inc., a Virginia corporation (the “Company”), and
CIF Holdings, LLC (the “Redeemed Shareholder”).

WITNESSETH:

WHEREAS, the Redeemed Shareholder is a wholly owned limited liability company of
Community Investments Foundation, a Florida charitable trust that is exempt from taxation under
Section 501(a) of the Code and is organized and operated exclusively for charitable, religious,
scientific, literary or educational purposes within the meaning of Section 501(c)(3) of the Code and
designated for tax purposes.

. WHEREAS, the Redeemed Shareholder currently owns ninety-nine thousand (99,000)
non-voting shares of the total issued and outstanding shares in the Company (the “Shares”); and

WHEREAS, the Redeemed Shareholder desires to sell to the Company over time, and the
Company desires to redeem and acquire from the Redeemed Shareholder over time, all of the
shares of the common stock of the Company owned by the Redeemed Shareholder upon the
terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
herein and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto, intending to be legally bound, agree as follows:

1. Redemption of Shares. The Redeemed Shareholder agrees to sell, assign, transfer
and convey to the Company, and the Company hereby agrees to redeem from the Redeemed
Shareholder the Shares, which the Redeemed Shareholder represents to be all of the shares of the
common stock of the Company owned by the Redeemed Shareholder, subject to the terms and
conditions set forth herein. With the exception of unrelated business income tax (“UBIT”), the
Redeemed Shareholder shall be solely responsible for any and all taxes Redeemed Shareholder
may owe if any, as a result of income it is deemed to have received from the Company and any
income allocated or taxable to the Redeemed Shareholder as a result of the redemption
hereunder, and shall not be entitled to any distributions (tax distributions or otherwise) or
reimbursements with respect to any portion of the Shares which have been redeemed.

2. Unrelated Business Income Tax. With respect to UBIT, it is anticipated that the
contributed interest in the Company may result in a liability for UBIT for the Redeemed
Shareholder for income attributable to the Company. The Company is responsible for covering
its attributable share of UBIT as well as any additional administrative costs for accounting or
legal services to determine the amount of any UBIT and to report it to the IRS. Accordingly, to
the extent that the Company has distributed sufficient cash to the Redeemed Shareholder
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attributable to its interest in the Company during previous years or during the year the UBIT
accrues to cover this liability, such cash will be utilized for that purpose. If insufficient cash has
been distributed, the Company agrees to distribute or contribute liquid assets to the Redeemed
Shareholder in an amount sufficient to cover any such expenses.

3. Purchase Price. Subject to the terms of this Agreement, the aggregate
consideration to be paid to the Redeemed Shareholder for the Shares set forth in Section 1 shall
be as determined by a qualified appraisal of the Shares (the “Purchase Price”) to be obtained
within thirty (30) days from the Effective Date. The per share price (“Share Price”) shall a
ratable portion of the Purchase Price. The Purchase Price shall be paid as provided for in this
Agreement.

4. Manner of Payment and Closing. The Purchase Price payment and redemption
schedule shall be payable as follows:

(a) On or before June 30, 2013, the Company shall pay to the Redeemed
Shareholder Five Hundred Thousand and 00/100 Dollars ($500,000.00) (“Initial
Payment”), which Initial Payment shall redeem that number of Shares as equals the Initial
Payment divided by the Share Price.

(b) The remainder of the Shares shall be redeemed at the Share Price over a
nine (9) year period from such date at such times and amounts as Company shall elect,
with a final payment due on June 30, 2022.

(c) Notwithstanding anything in this Agreement to the contrary, the
Company, at the Company’s option, may at any time in its sole discretion redeem all of
the remaining shares by issuing a promissory note (“Note”) with a principal balance
equal to the unpaid portion of the Purchase Price due to the Redeemed Shareholder.
Interest on the Note shall be paid in annual installments, with a final principal and unpaid
interest payment due June 30, 2022. The Note shall be on the same terms and in
substantially the same form as that set forth in a standard North Carolina bar form
promissory note. The Note shall be secured by the remaining Shares to be redeemed, with
a ratable portion of the Shares securing the Note being released from the security
agreement each time a payment under the Note is paid. The Note shall accrue interest at a
rate equal the current applicable federal rate at the time of issuance of the Note and may
be prepaid in whole or in part without penalty or premium.

(d) Notwithstanding any provisions herein to the contrary, in the event the
Company believes that the value of any Shares to be redeemed is materially below the
Share Price due to a change in the Company’s business or industry or other unforeseen
events, including without limitation, a material decrease in business, or government
reimbursements or reduction in allowable fees, clients or customers, the Company may,
by providing written notice to the Redeemed Shareholder, request that the Shares be re-
valued and reduce the Share Price and remaining balance of the Purchase Price due to
reflect such reduction in value.



(e) In the event the Redeemed Shareholder continues to hold at least 2,000
Shares after five (5) years from the Effective Date, then the Shares shall be revalued by a
qualified appraiser selected by the Company and the Redeemed Shareholder, effective for
any redemption occurring on the fifth anniversary of the Effective Date of this
Agreement and thereafter the Share Price shall be adjusted accordingly to equal the value
determined by the qualified appraiser.

4. Deliveries by Redeemed Shareholder. The Redeemed Shareholder will
immediately deliver to the Company all stock certificates representing the Shares to be
transferred pursuant to this Agreement, accompanied by stock powers, duly executed in blank or
other necessary or appropriate duly executed instruments of transfer, in a form reasonably
acceptable to the Company (collectively, the “Transfer Documents™).

5. Mutual Release and Waiver. Upon the Effective Date, and except for claims to
enforce the provisions of this Agreement, each party agrees to unconditionally and forever
waive, release and discharge the other party and its affiliates, subsidiaries, successors, assigns,
heirs, agents, directors, officers and equity owners from any and all claims, demands, actions,
causes of action, liens, lien rights, losses, costs, liabilities, assessments, settlements, expenses or
suits of any nature or kind whatsoever, known or unknown, existing or non-existing on the
Effective Date, that the releasing party has, has ever had or may at any time have in or against
the other party or its affiliates, subsidiaries, successors, assigns, heirs, agents, directors, officers
and equity owners directly or indirectly related to or arising from the Redeemed Shareholder’s
ownership of the Shares.

6. Representation and Warranties of Redeemed Shareholder. The Redeemed
Shareholder represents and warrants to the Company, that as of the Effective Date:

(a) Authority. The Redeemed Shareholder is wholly owned by Community
Investments Foundation, a Florida charitable trust, and has full capacity, legal right,
power and authority, without the consent of any other person, to execute and deliver this
Agreement and to carry out the redemption of the Shares contemplated hereby.

(b) Validity. This Agreement has been, and all instruments and documents to
be delivered by the Redeemed Shareholder to the Company under this Agreement is and
will be, duly executed and delivered by the Redeemed Shareholder and constitute lawful,
valid and legally binding obligations of the Redeemed Shareholder.

(c) Ownership. The Shares are and will remain fully paid and non-assessable,
free and clear of all liens and encumbrances and any other claims of whatever nature. The
Redeemed Shareholder will not at any point in the future encumber any of the Shares or
transfer any of the Shares except to the Company under the terms of this Agreement and
as otherwise provided in the Shareholders Agreement by and among the Company and
Shareholders of the Company of even date herewith.



(d) Transfer of Title. The Redeemed Shareholder possesses, and, upon the
transfer and delivery of the certificates of the Shares hereunder, the Company will
acquire, good and valid right, title and interest to such Shares, free and clear of all liens,
options, pledges, liabilities, encumbrances, or any other claims of any nature whatsoever.

(e Adequacy of Consideration. The Redeemed Shareholder expressly
acknowledges that the Company is paying and that the Redeemed Sharcholder is
receiving a fair and adequate purchase price for the redemption of its Shares in the
Company. The Redeemed Shareholder has been advised about, and has been provided
access to, all material facts and information regarding the Shares and the affairs of the
Company, and has reviewed and considered such material facts, documents and
information as it deemed necessary or appropriate in making an informed decision to sell
the Shares to the Company.

7. Representations and Warranties of the Company. The Company hereby
represents and warrants to the Redeemed Shareholder that, as of the Effective Date:

(a) Authority. The Company has full capacity, legal right, power and
authority, without the consent of any other person, to execute and deliver this Agreement.
All corporate and other actions required to be taken by the Company to authorize the
execution, delivery and performance of this Agreement, and the redemption of the Shares
contemplated hereby have been duly and properly taken.

(b)  Validity. This Agreement has been, and all documents to be delivered by
the Company to the Redeemed Member will be, duly executed and delivered by the
Company and shall constitute lawful, valid and legally binding obligations of the
Company.

8. Survival of Representations and Warranties. The representation and warranties
contained herein shall be deemed to be material and to have been relied upon by the parties
hereto and shall survive the Closing.

9. Indemnification. Each party to this Agreement agrees to and will indemnify and
hold the other party, and its successors, assigns, officers, directors and equity owners, harmless
from and against any and all claims, demands, actions, causes of action, liens, lien rights, losses,
costs, liabilities, assessments, settlements, expenses, or suits of any kind or nature whatsoever
related to such parties respective ownership of such Shares, any actions taken by or omissions of
either party resulting from the failure of any document to be delivered by either party hereunder
or related to or arising from the failure of either party’s representations and warranties set forth
herein to be true and correct in all material respects (including the defense or investigation
thereof and reasonable attorneys’ fees incurred).



10. General Provisions.

(a Expenses. Each party shall be responsible for its own attorneys’ fees
incurred in the negotiation, preparation and execution of this Agreement and
consummation of the transactions contemplated by this Agreement.

(b) Counterparts; Facsimile Signatures. This Agreement may be executed in
multiple counterparts, each of which shall be deemed an original for all purposes and all
of which when taken together shall constitute a single document. Facsimile signatures of
this Agreement shall be considered to be of full force and effect as original signatures,
and the party executing this Agreement by facsimile hereby agrees to execute an original
upon request by any other party hereto as soon as such person is physically available to
do so.

(c) Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of North Carolina, as applicable, without regard to
its conflicts of law principles.

(d) Severability. The invalidity of any provision of this Agreement or portion
of a provision hereof shall not affect the validity of any other provision of this Agreement
or the remaining portion of the applicable provision.

(e) Binding Effect; Benefit. This Agreement shall inure to the benefit of and
be binding upon the parties and their respective heirs, successors, legal representatives
and assigns. Nothing in this Agreement, expressed or implied, is intended to confer on
any person other than the parties or their respective successors and assigns, any rights,
remedies, obligations or liabilities under or by reason of this Agreement.

® Further Assurances. The Redeemed Shareholder and the Company shall
execute and deliver such additional documents and instruments and take such other
actions as may be reasonably required in order to carry out the purposes and intent of this
Agreement. -

(g) Modification or Amendment. This Agreement may be modified or
amended only by the written agreement executed and delivered by each of the parties
hereto.

(h)  Assignment. No party hereto may assign any of its interest herein without
the written consent of the other parties to this Agreement; provided, however that the
Company may assign its interests and obligations under this Agreement in connection
with the transfer or sale of all or substantially all of its business, or in the event of a
merger, consolidation, change of control or similar transaction. Any permitted assignee
shall assume all obligations of the Company under this Agreement, the Note, and security
agreement securing the Note.
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(i) Confidentiality. The terms of this Agreement will remain confidential and
shall not be disclosed to any third party without the prior written consent of the affected
party to this Agreement, unless required to be disclosed by law, in the opinion of legal
counsel, in which case the parties will discuss the terms of such disclosure prior to its
release.

() Advisors Consulted. Each party hereto acknowledges that such party
(a) has read this Agreement in its entirety prior to executing it, (b) understand the
provisions and effects of this Agreement, and (c) has consulted with such attorneys,
accountants, and other advisors as each has deemed appropriate in connection with such
party’s execution of this Agreement.

k) Notices. All notices and communications in connection with this
Agreement shall be in writing and shall be sent to the respective parties at the following
addresses, or to such other addresses as may be designated by the parties in writing from
time to time, by registered or certified mail, postage prepaid, or by express courier
service, service fee prepaid, or by telefax with a hard copy to follow via mail or express
courier service.

To Company: Developmental Disabilities Resources, Inc.
Attn: Gina C. Lemons, President
6313 Lake Road
Charlotte, North Carolina 28227

With a Copy to: Christopher E. Hannum, Esq.
Culp Elliott & Carpenter, P.L.L.C.
4401 Barclay Downs Drive, Suite 200
Charlotte, North Carolina 28209

Aaron M. Christensen

Smith & Christensen, LLP
5970 Fairview Road, Suite 126
Charlotte, NC 28210

To Redeemed Shareholder: CIF Holdings, LLC
Attn: Holly Welch Stubbing, Senior Vice
President of Foundation For The Carolinas
220 North Tryon Street
Charlotte, North Carolina 28202

[Signatures on the next page]



IN WITNESS WHEREOF, each of the parties has caused this Agreement to be
executed on its behalf as of the date first written above.

~ COMPANY:

ATTEST: Developmental Disabilities Resources, Inc.
0/ 04/6 M
Jéan C. Kennedy, Secretlﬁry -~ [’;éy\
By a (. 2L _ (SEAL)
[CORPORATE SEAL] Gina C. Lemons, President
REDEEMED SHAREHOLDER:

CIF Holdings, LLC
By: Foundation For The Carolinas, Manager

By: (SEAL)
Holly Welch Stubbing, Senior Vice President

5669424
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be
executed on its behalf as of the date first written above.

COMPANY:
ATTEST: Developmental Disabilities Resources, Inc.
Jean C. Kennedy, Secretary

By: (SEAL)
[CORPORATE SEAL] Gina C. Lemons, President

REDEEMED SHAREHOLDER:

CIF Holdings, LLC

By: Foundation For The Carolinas, Manager

By:‘/\‘}(ll&vyl/%od\s Youbing ~(sEaLy

Hplly We(ch Stubbing, Senior Vicﬁ’resident

566942-4
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 Commmonfimesitye Winginia

State Qorporation Qommission

CERTIFICATE OF GOOD STANDING

I Certify the Following from the Records of the Commission: .

That DEVELOPMENTAL DISABILITIES RESOURCES, INC. is duly incorporated under the law of the
Commonwealth of Virginia;

That the date of its incorporation is June 29, 2012;
That the period of its duration is perpetual; and

C That the corporation is in existence and in good standing in the Commonwealth of Virginia as of
the date set forth below.

Nothing more is hereby certified.

Signed and Sealed at Riéﬁmond on this Date:
July 20, 2012

(JgoeL 3. @eck, Clerk of the Commission

“—CISECOM
Document Control Number: 1207205284




NORTH CAROLINA
Department of The Secretary of State

CERTIFICATE OF AUTHORITY

I, ELAINE F. MARSHALL, Secretary of State of the State of North Carolina, do
hereby certify that

DEVELOPMENTAL DISABILITIES RESOURCES, INC.

having filed on this date an application conforming to the requirements of the General Statutes
of North Carolina, a copy of which is hereto attached, is hereby granted authority to transact

business in the State of North Carolina.

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed my official seal at the
City of Raleigh, this 27th day of July, 2012

G Loire 2 Hppiokalt

Secretary of State

Document Id: C201220600369
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¢ SOSID: 1270943
et Date Filed: 7/27/2012 10:21:00 AM
State of North Carolina Elai:ge F. Marshall
Department of the Secretary of State North Carolina Secrefary of State
(. 201220600369

APPLICATION FOR CERTIFICATE OF AUTHORITY

Pursuant to §55-15-03 of the General Statutes of North Carolina, the undersigned corporation hereby applies for a Certificate of
Authority to transact business in the State of North Carolina, and for that purpose submits the following:

1. The name of the corporation is: DEVELOPMENTAL DISABILITIES RESOURCES, INC.
2. The state or country under whose laws the corporation was organized is: Virginia.
3. The date of incorporation was June 29, 2012; its period of duration is: perpetual.
4, Principal office information: (Select either aor b,)
a. [X] The corporation has a principal office.
The street address and county of the principal office of the corporation is:
Number and Street: 150 Ray Kennedy Drive, Suite 240
City, State, Zip Code: Locust, North Carolina 28097 County: Stanly
The mailing address, if different from the street address, of the principal office of the corporation is:
b. [[] The corporation does not have a principal office.
5. The street address and county of the registered office in the State of North Carolina is:

Number and Street: 150 Ray Kennedy Drive, Suite 240
City, State, Zip: Locust, North Carolina 28097 County: Stanly

6. The mailing address, if different from the street address, of the registered office in the State of North Carolina is:
7. The name of the registered agent in the State of North Carolina is: Gina C. Lemons

8. The names, titles, and usval business addresses of the current officers of the corporation are (attach if necessary):

Name Title Business Address
"Gina C. Lemons President 150 Ray Kennedy Drive, Suite 240 Locust, NC 28097

9. Atiached is a Certificate of Existence (or document of similar import) duly authenticated by the Secretary of State or other official
having custody of corporate records in the state or country of incorporation. The Certificate of Existence must be an

original and less than six months old,

CORPORATIONS DIVISION P. 0. BOX 29622 RALEIGH, NC 27626-0622
(Revised January, 2002) (Form B-09)
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10. If the corporation is required to use a fictitious name in order to transact business in this State, a copy of the resolution of its board
of directors, certified by its secretary, adopting the fictitious name is attached.

11. This application will be effective upon filing, unless a delayed date and/or time is specified:

This is the 19th day of July, 2012

Developmental Disabilities Resources, Inc.

ZAME OF CORPORATION

Signature

Gina C. Lemons, President

Type or Print Name and Title
NOTES:
1. Filing fee is $250. This document must be filed with the Secretary of State.
CORPORATIONS DIVISION P. 0. BOX 29622 RALEIGH, NC 27626-0622
(Form B-09)

(Revised January, 2002)



