PILOT APPLICATION
For
18 S. Main, Memphis, TN 38103
Administered By:
Center City Revenue Finance Corporation

1. Application Background of the applying entity.
State the name(s) of the applying entity’s representatives and any other financial guarantors of
the Project and their addresses and telephone numbers if different from above.

Applicant: 18 S Main Mem, LLC

Principal:
Tom Intrator

18 S Main Mem, LLC
3839 Flatlands Ave., Suite 206, Brooklyn, New York 11234

Representative:

Stewart Austin

Glankler Brown, PLLC

6000 Poplar Ave., Suite 400
Memphis, Tennessee 38119

2. Provide background information about the applicant and guarantors, including
development experience, if any, and all other relevant information this organization may need
to consider while reviewing the application. Describe the corporate or partnership structure as
applicable.

18 S Main Mem, LLC is a Delaware limited liability company controlled by Tom
Intrator and Shay Yadin.

Describe development experience: Tom Intrator has been active in the Memphis market since
2013. Through affiliated entities, he owns seven multi-family properties containing 1,630
units in Memphis and other holdings outside of Memphis. Mr. Intrator also controls an
affiliated property management company that manages his Memphis holdings. Outside of
Memphis Mr. Intrator owns approximately 2,000 additional multi-family units.



3. Proposed Project Description.
a) Location: 18 S. Main St., Memphis, Tennessee 38103

b) Intended Use: Mixed-use retail and office uses.

c) Economic and environmental impact: Renovation of a mixed-use building,
revitalizing a previously vacant and blighted site.

d) The square footage of the building / land area to be renovated: approximately
23,500 s.f. / 0.0168 Acres

e) Attached are architectural plans, renderings. See Appendix

f) A letter from a certified engineer, licensed in the State of Tennessee, as to the
structural integrity of the building for its intended usage: The new building is being designed by
Tennessee licensed architects and engineers and will meet all applicable building code
requirements. The attached report from Davis Patrikios Criswell, Inc. notes matters that will
be addressed as part of the renovation.

g) State the marketing plans for the project identifying the intended market. What types
of lessees are anticipated? Restaurant and retail on the ground floor with a yoga studio
in the basement, and shared office space on upper floors. The initial phase will begin
immediately after acquisition and will involve rehabilitation of the fagade and structure.

h) If the project is speculative, how long is full occupancy expected to take and who will
manage the project? The project should be ready for tenant finish out within twelve months
after commencement of work. Leases are expected to be signed during the first phase of
construction allowed to transition to tenant improvements and have tenants occupy the
property immediately thereafter. Initial property management will be by an affiliated
management company.

i) Are changes needed to the public space around the Project (For example;
sidewalks, lighting and planting)? Yes. Applicant would like the alleyway to be closed off and
allow for seating for the restaurant or retail customers as well as lighting and sidewalk
improvements. Such will be further detailed by the project’s architect.

j) Other information fully explaining the project and its history.



The proposed project is located at a key location on Main Street at long-neglected site. The
project will renovate the exterior fagade and the interior for mixed use retail and office.

4. Site Control
a) Name the property owner at the time of application submittal:
Memphis Center City Development Corporation [Steve Mitchell].

If the Applicant does not presently own the property, does the Applicant have a valid option to
purchase the property? Yes, Applicant holds an option agreement with MCCDC.

b) Describe any and all existing financing, options and liens on the property. The property
purchase will acquired with Applicant’s funds and no financing. The initial phase of
improvement will be financed through Applicant’s funds. Bank financing may be sought to
complete tenant improvements once leases have been signed.

5. Financial Items:

a) Financial Background:

Attach current audited financial statements of the applicant and guarantors. If audited financial
statements are unavailable, please submit non-audited statements. State the relationship any
applicant or grantor has had with any accounting firm over the last five years and reason for
change, if any. To be provided to Board Chairman or Board attorney.

Attach three years tax returns if Applicant is an individual. (under separate cover) To be
provided to Board Chairman or Board attorney.

Provide the following information about the loan or proposed loan for the Project.
There will be no financing for the initial phases of the project.

Attach information about the financial history of the Project and previous attempts to develop,
if possible. This site has failed to attract redevelopment and is in unusable condition.
Through the PILOT program the Applicant can make investment to revitalize the site.

b) Financial Projections:

State the estimated Project costs broken down by component (i.e., land, buildings, equipment,
soft costs, etc.) Attach bid estimates and show amounts to be paid from loans and equity
amounts. (See Attached project costs in sources and uses)



Attach a cash flow pro-forma along with a statement of Sources and Uses of Funds for the
project. (See attached cash flow pro-forma)

6. Project Timeline: State the proposed time schedule for the Project including the dates
anticipated for the following:
a) Closing of the loan or contributing financing availability. Within one month of PILOT
approval and completion of land option closing with MCCDC. No financing will be used for
the initial phases of the project.
b) First expenditure of funds with regard to the project. Soft cost expenditures have begun.
c) Anticipated date construction will begin: Applicant will file for permits after closing and
upon receiving permits will begin construction.
d) Anticipated completion date. Building and Fa¢ade renovations- nine to twelve months after
commencement, with tenant buildout completed thereafter as tenants take occupancy.

7. Project Team:

a) Architects and engineers: Designshop

b) Contractor for project: Montgomery Martin Contractors (proposed)

c) Other professionals: Paul Steenson (proposed)

d) Does the Applicant or any guarantor have any previous or ongoing relationship with any
Board member or legal counsel of the Board? No If so please describe in detail. N/A

8. Project Team:
Give three credit references for you personally, and three for your business. (References are
both credit and personal).
1) Ronen Abergel
Vice President
Arbor Realty Trust, Inc.
375 Park Ave. Suite 3401
New York, NY 10152
516.506.4228
3) Jonathan Zilber

2) Blake Pera, CCIM Senior Vice President

Vice Chairman Meridian Capital Group -- Cleveland
ARA Newmark Office

555 Perkins Extended 2000 Auburn Dr., Suite 200

Suite 300 Beachwood, OH 44122

Memphis, TN 38117 216.413.4201

901.260.1156



9. Items for Lease Preparation: State law requires that title to the projects be conveyed to CCRFC
in order for it to grant payments in lieu of taxes; CCRFC then leases the property to the applicant
or entity designated by the applicant. Indicate who the lessee will be for the Project. 18 S Main
Mem, LLC

a) State the tax parcel number for all property involved with the Project and the current
assessed value of the Property.

Parcel ID: 002057 00006 / 2018 Assessed Value: $114,600

b) Are any assessments presently under appeal? No If so, describe the status of the appeal. N/A
c¢) Will the Project result in the subdivision of any present tax parcel? No

10. Disclosures:

a) Please disclose whether any applicant, guarantor or any other person involved with the
project is currently engaged in any civil or criminal proceeding. No

b) Also disclose whether any individual involved with the project has ever been charged or
convicted of any felony or currently is under indictment. No

c) Please supply detailed information. N/A

11. Applicant Affirmation:

Tom Intrator

18 S Main Mem, LLC

3839 Flatlands Ave., Suite 206, Brooklyn, New York 11234
Phone: 646-880-9231

4851-9920-2156, v. 1



18 S Main St. Memphis, TN 38103

Purchase Price

A Mixed Use Historical Rehabilitation PP 510,000

Closing Costs -

PP $PSF 20.16

Capitalization

Equity 4,696,029

Debt -

Total 4,696,029

Project Basis

PP 510,000.00

Hard Cost 3,675,737.00

Soft Cost 367,574.00

LC 142,719.00
Proposed Areas Rentable SF Total Basis 4,696,030.00
Basement - Yoga and Wellness 5,000 *Note unleverage and not considering carry cost
Ground Floor - Retail Restaurant and Bar 6,500
Second Floor - Creative Office 6,900 CAP Basis without PILOT 3.08%
Third Floor - Creative Office 2,000 CAP Basis with PILOT 5.70%
Total SF 20,400
INCOME PROJECTIONS - AT YEAR 1 OF STABILIZATION
Floor Use Gross SF Rentable Lease Type SPSF (Mo) SPSF (Yr.) Rent (Mo) Rent (Yr.)
Ground Floor Retail - Restaurant and 7,650 6,500 NN 1.50 18 10,000 117,000
Basement Retail - Yoga and Welln 7,650 5,000 NN 1.00 12 5,000 60,000
Second Floor Creative Office 7,650 6,900 NN 1.25 15 8,333 103,500
Third Floor Creative Office 2,346 2,000 NN 1.25 15 2,500 30,000
Total Square Footage 25,296 20,400 0 1.27 15.2 25,875 310,500
Vacancy - 5% 1,294 15,525
Effective Gross Income 24,581 294,975
Total Expenses (Net of reimbursements) Without PILOT 150,302
NOI - Without PILOT 144,673
Total Expenses (Net of reimbursements) With PILOT 27,242

NOI - With PILOT

267,733




Without PILOT

Usable Space - Base Stabilized

Ground Floor
Basement
Second Floor
Third Floor

Annual Change to Income
Annual Change to Expenses

Income
Ground Floor
Basement
Second Floor
Third Floor

Gross Pottential Rent
Vacancy

Effective Gross Income

Expenses

RE Taxes

Franchise Tax

Insurance

Cleaning

Repairs and Maintenance
Utilities

Rds/Gnds/Sec.

Other Admin
Management

Total Expenses

Reimbursements (Per NNN Leases)

Net Operating Income

Gross SF

Retail-Restaurant and Bar 7,650.00
Retail - Yoga and Wellness 7,650.00
Creative Office 7,650.00
Creative Office 2,346.00
25,296.00

3.00%

2.00%

Year 1 Year 2

- 39,000.00
- 39,000.00
- 39,000.00

132,102.00  134,744.04
11,740.00  11,974.80
13,260.00  13,525.20

- 5,100.00
- 20,400.00
25,500.00  26,010.00
- 8,670.00
- 6,630.00
- 1,170.00

182,602.00 228,224.04

(182,602.00) (189,224.04)

RSF
6,500.00
5,000.00
6,900.00
2,000.00

20,400.00

Year 3

117,000.00
60,000.00
103,500.00
30,000.00

310,500.00

310,500.00

137,438.92
12,214.30
13,795.70
10,200.00
40,800.00
26,530.20
17,340.00
13,260.00

9,315.00

280,894.12

131,240.90

160,846.78

$ PSF (Mo.)
1.50
1.00
125
1.25

1.27

Year 4

120,510.00
61,800.00
106,605.00
30,900.00

319,815.00

319,815.00

140,187.70
12,458.58
14,071.62
10,404.00
41,616.00
27,060.80
17,686.80
13,525.20

9,594.45

286,605.15

133,958.87

167,168.72

$PSF (¥r.)
18.00
12.00
15.00
15.00

15.22

Year 5

124,125.30
63,654.00
109,803.15
31,827.00

329,409.45

329,409.45

142,991.45
12,707.75
14,353.05
10,612.08
42,448.32
27,602.02
18,040.54
13,795.70

9,882.28

292,433.20

136,733.99

173,710.24

Rent (Mo.)
9,750.00
5,000.00
8,625.00
2,500.00

25,875.00

Year 6

127,849.06
65,563.62
113,097.24
32,781.81

339,291.73

339,291.73

145,851.28
12,961.91
14,640.11
10,824.32
43,297.29
28,154.06
18,401.35
14,071.62
10,178.75

298,380.69

139,567.50

180,478.54

Rent (Yr.)

117,000.00
60,000.00

103,500.00
30,000.00

310,500.00

Year7

131,684.53
67,530.53
116,490.16
33,765.26

349,470.49

349,470.49

148,768.31
13,221.15
14,932.91
11,040.81
44,163.23
28,717.14
18,769.37
14,353.05
10,484.11

304,450.09

142,460.63

187,481.03

Year 8

135,635.07
69,556.44
119,984.87
34,778.22

359,954.60

359,954.60

151,743.67
13,485.57
15,231.57
11,261.62
45,046.50
29,291.48
19,144.76
14,640.11
10,798.64

310,643.93

145,414.69

194,725.36

Year 9

139,704.12
71,643.14
123,584.41
35,821.57

370,753.24

370,753.24

154,778.55
13,755.28
15,536.20
11,486.86
45,947.43
29,877.31
19,527.66
14,932.91
11,122.60

316,964.80

148,430.97

202,219.41

Year 10

143,895.24
73,792.43
127,291.95
36,896.22

381,875.84

381,875.84

157,874.12
14,030.39
15,846.93
11,716.59
46,866.38
30,474.86
19,918.21
15,231.57
11,456.28

323,415.32

151,510.81

209,971.33

Year 11

148,212.10
76,006.20
131,110.70
38,003.10

393,332.11

393,332.11

161,031.60
14,310.99
16,163.87
11,950.93
47,803.70
31,084.36
20,316.57
15,536.20
11,799.96

329,998.19

154,655.59

217,989.51

Year 12

152,658.46
78,286.39
135,044.02
39,143.20

405,132.07

405,132.07

164,252.23
14,597.21
16,487.14
12,189.94
48,759.78
31,706.04
20,722.91
15,846.93
12,153.96

336,716.15

157,866.70

226,282.63

Year 13

157,238.22
80,634.98
139,095.35
40,317.49

417,286.04

417,286.04

167,537.28
14,889.16
16,816.89
12,433.74
49,734.97
32,340.17
21,137.36
16,163.87
12,518.58

343,572.01

161,145.58

234,859.60

Year 14

161,955.36
83,054.03
143,268.21
41,527.02

429,804.62

429,804.62

170,888.02
15,186.94
17,153.22
12,682.42
50,729.67
32,986.97
21,560.11
16,487.14
12,894.14

350,568.64

164,493.68

243,729.65

Year 15

166,814.02
85,545.65
147,566.25
42,772.83

442,698.76

442,698.76

174,305.78
15,490.68
17,496.29
12,936.07
51,744.27
33,646.71
21,991.31
16,816.89
13,280.96

357,708.95

167,912.49

252,902.29

Year 16

171,818.44
88,112.02
151,993.24
44,056.01

455,979.72

455,979.72

177,791.90
15,800.49
17,846.21
13,194.79
52,779.15
34,319.64
22,431.14
17,153.22
13,679.39

364,995.94

171,403.55

262,387.32

Year 17

176,973.00
90,755.38
156,553.04
45,377.69

469,659.11

469,659.11

181,347.74
16,116.50
18,203.14
13,458.68
53,834.73
35,006.04
22,879.76
17,496.29
14,089.77

372,432.66

174,968.41

272,194.87

Year 18

182,282.19
93,478.04
161,249.63
46,739.02

483,748.88

483,748.88

184,974.69
16,438.83
18,567.20
13,727.86
54,911.43
35,706.16
23,337.36
17,846.21
14,512.47

380,022.21

178,608.68

282,335.36

Year 19

187,750.65
96,282.39
166,087.12
48,141.19

498,261.35

498,261.35

188,674.19
16,767.61
18,938.55
14,002.41
56,009.66
36,420.28
23,804.10
18,203.14
14,947.84

387,767.78

182,325.98

292,819.55

Year 20

193,383.17
99,170.86
171,069.73
49,585.43

513,209.19

513,209.19

192,447.67
17,102.96
19,317.32
14,282.46
57,129.85
37,148.68
24,280.19
18,567.20
15,396.28

395,672.61

186,121.98

303,658.56



With PILOT

Usable Space - Base Stabilized

Ground Floor
Basement
Second Floor
Third Floor

Annual Change to Income
Annual Change to Expenses

Income
Ground Floor
Basement
Second Floor
Third Floor

Gross Pottential Rent
Vacancy

Effective Gross Income

Expenses

RE Taxes

Franchise Tax

Insurance

Cleaning

Repairs and Maintenance
Utilities

Rds/Gnds/Sec.

Other Admin
Management

Total Expenses

Reimbursements (Per NNN Leases)

Net Operating Income

Retail-Restaurant and Bar
Retail - Yoga and Wellness
Creative Office
Creative Office

3.00%
2.00%

Year 1

9,042.00
11,740.00
13,260.00

25,500.00

59,542.00

(59,542.00)

Gross SF
7,650.00
7,650.00
7,650.00
2,346.00

25,296.00

Year 2

39,000.00

39,000.00

39,000.00

9,222.84
11,974.80
13,525.20
5,100.00
20,400.00
26,010.00
8,670.00
6,630.00
1,170.00

102,702.84

(63,702.84)

RSF
6,500.00
5,000.00
6,900.00
2,000.00

20,400.00

Year 3

117,000.00
60,000.00
103,500.00
30,000.00

310,500.00

310,500.00

9,407.30
12,214.30
13,795.70
10,200.00
40,800.00
26,530.20
17,340.00
13,260.00

9,315.00

152,862.50

131,240.90

288,878.41

$ PSF (Mo.)
1.50
1.00
125
1.25

1.27

Year 4

120,510.00
61,800.00
106,605.00
30,900.00

319,815.00

319,815.00

9,595.44
12,458.58
14,071.62
10,404.00
41,616.00
27,060.80
17,686.80
13,525.20

9,594.45

156,012.90

133,958.87

297,760.98

$PSF (¥r.)
18.00
12.00
15.00
15.00

15.22

Year 5

124,125.30
63,654.00
109,803.15
31,827.00

329,409.45

329,409.45

9,787.35
12,707.75
14,353.05
10,612.08
42,448.32
27,602.02
18,040.54
13,795.70

9,882.28

159,229.10

136,733.99

306,914.34

Rent (Mo.)
9,750.00
5,000.00
8,625.00
2,500.00

25,875.00

Year 6

127,849.06
65,563.62
113,097.24
32,781.81

339,291.73

339,291.73

9,983.10
12,961.91
14,640.11
10,824.32
43,297.29
28,154.06
18,401.35
14,071.62
10,178.75

162,512.50

139,567.50

316,346.73

Rent (Yr.)

117,000.00
60,000.00

103,500.00
30,000.00

310,500.00

Year7

131,684.53
67,530.53
116,490.16
33,765.26

349,470.49

349,470.49

10,182.76
13,221.15
14,932.91
11,040.81
44,163.23
28,717.14
18,769.37
14,353.05
10,484.11

165,864.54

142,460.63

326,066.58

Year 8

135,635.07
69,556.44
119,984.87
34,778.22

359,954.60

359,954.60

10,386.42
13,485.57
15,231.57
11,261.62
45,046.50
29,291.48
19,144.76
14,640.11
10,798.64

169,286.67

145,414.69

336,082.61

Year 9

139,704.12
71,643.14
123,584.41
35,821.57

370,753.24

370,753.24

10,594.14
13,755.28
15,536.20
11,486.86
45,947.43
29,877.31
19,527.66
14,932.91
11,122.60

172,780.39

148,430.97

346,403.81

Year 10

143,895.24
73,792.43
127,291.95
36,896.22

381,875.84

381,875.84

10,806.03
14,030.39
15,846.93
11,716.59
46,866.38
30,474.86
19,918.21
15,231.57
11,456.28

176,347.23

151,510.81

357,039.42

Year 11

148,212.10
76,006.20
131,110.70
38,003.10

393,332.11

393,332.11

11,022.15
14,310.99
16,163.87
11,950.93
47,803.70
31,084.36
20,316.57
15,536.20
11,799.96

179,988.73

154,655.59

367,998.97

Year 12

152,658.46
78,286.39
135,044.02
39,143.20

405,132.07

405,132.07

11,242.59
14,597.21
16,487.14
12,189.94
48,759.78
31,706.04
20,722.91
15,846.93
12,153.96

183,706.51

157,866.70

379,292.27

Year 13

157,238.22
80,634.98
139,095.35
40,317.49

417,286.04

417,286.04

11,467.44
14,889.16
16,816.89
12,433.74
49,734.97
32,340.17
21,137.36
16,163.87
12,518.58

187,502.18

161,145.58

390,929.43

Year 14

161,955.36
83,054.03
143,268.21
41,527.02

429,804.62

429,804.62

11,696.79
15,186.94
17,153.22
12,682.42
50,729.67
32,986.97
21,560.11
16,487.14
12,894.14

191,377.41

164,493.68

402,920.88

Year 15

166,814.02
85,545.65
147,566.25
42,772.83

442,698.76

442,698.76

11,930.73
15,490.68
17,496.29
12,936.07
51,744.27
33,646.71
21,991.31
16,816.89
13,280.96

195,333.90

167,912.49

415,277.35

Year 16

171,818.44
88,112.02
151,993.24
44,056.01

455,979.72

455,979.72

12,169.34
15,800.49
17,846.21
13,194.79
52,779.15
34,319.64
22,431.14
17,153.22
13,679.39

199,373.39

171,403.55

428,009.88

Year 17

176,973.00
90,755.38
156,553.04
45,377.69

469,659.11

469,659.11

12,412.73
16,116.50
18,203.14
13,458.68
53,834.73
35,006.04
22,879.76
17,496.29
14,089.77

203,497.65

174,968.41

441,129.88

Year 18

182,282.19
93,478.04
161,249.63
46,739.02

483,748.88

483,748.88

12,660.98
16,438.83
18,567.20
13,727.86
54,911.43
35,706.16
23,337.36
17,846.21
14,512.47

207,708.50

178,608.68

454,649.07

Year 19

187,750.65
96,282.39
166,087.12
48,141.19

498,261.35

498,261.35

12,914.20
16,767.61
18,938.55
14,002.41
56,009.66
36,420.28
23,804.10
18,203.14
14,947.84

212,007.79

182,325.98

468,579.54

Year 20

193,383.17
99,170.86
171,069.73
49,585.43

513,209.19

513,209.19

13,172.49
17,102.96
19,317.32
14,282.46
57,129.85
37,148.68
24,280.19
18,567.20
15,396.28

216,397.43

186,121.98

482,933.74



PILOT Basis Sheet CityCntylnc 2018.06.26

PILOT Request

Requested PILOT Term (years) 13.5
Project Type Rehabilitation
Located in the CBID? Yes
Current Amounts

Base Appraisal $286,500
Base Assessment $114,600
Annual City Tax on Base Assessment $3,749
Annual County Tax on Base Assessment $4,710
Annual RE Taxes on Base Assessment $8,459
Project Costs

Acquisition Cost $510,000
Hard Costs $3,675,737
Soft Costs $510,293
Total Project Costs w/o PILOT fee $4,696,030
Hard Costs Investment Check - 78.3% YES
Public grants eligible for PILOT fee basis reduction S0
PILOT fee basis $4,696,030
PILOT fee $70,440
Total Project Costs w/ PILOT fee $4,766,470
Valuation & CBID Assessment

Base Appraisal S 286,500.00
Percentage of Hard Costs $2,205,442
Estimated Appraisal after Improvements $2,491,942
Estimated Assessment after Improvements $996,777
Estimated Annual CBID Assessment after Improvements $6,414

Annual RE Taxes
Hypothetical annual taxes without PILOT*

Estimated Hypothetical Annual City Tax without PILOT* $32,609
Estimated Hypothetical Annual County Tax without PILOT* $40,968
Estimated Hypothetical Total Annual Taxes without PILOT* $73,577
Estimated annual taxes with PILOT

Estimated Annual City Tax with PILOT $10,964
Estimated Annual County Tax with PILOT $13,774
Estimated Total Annual Taxes with PILOT $24,739
Estimated Annual Benefit $48,838

Cumulative RE Taxes
Hypothetical cumulative taxes without PILOT*

Estimated Hypothetical Cumulative City Tax without PILOT* $440,226
Estimated Hypothetical Cumulative County Tax without PILOT* $553,062
Estimated Hypothetical Total Cumulative Taxes without PILOT* $993,288
Estimated cumulative taxes with PILOT

Estimated Cumulative City Tax with PILOT $148,016
Estimated Cumulative County Tax with PILOT $185,955
Estimated Total Cumulative Taxes with PILOT $333,971
Estimated Cumulative Benefit over 13.5-Year PILOT $659,317
Estimated Cumulative Increase in Taxes due to PILOT $219,772

*Staff has concluded that this project would not go forward without a PILOT. Hence, the "Estimated Hypothetical"
amounts are fictional/moot numbers used to calculate the benefit of the PILOT to the project. The benefit figure does not
represent lost tax revenue to the City or County. Without the PILOT, the property would remain unimproved and the tax
assessment would continue to be based upon the unimproved value. With the PILOT, the amount listed above as
"Estimated Cumulative Increase in Taxes due to PILOT" would be the approximate benefit over the PILOT term to the City
and County from newly generated property tax revenue. That amount does not include any new sales taxes that will be
generated by the construction and operation of the project. Furthermore, after the PILOT term has finished, it is expected
that the annual taxes will be approximate to the amount listed as "Estimated Hypothetical Total Annual Taxes without
PILOT".
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The applicant is proposing to breathe new life into the building at 18 S. Main Street in its totality. In its current state, a 1970’s renovation
has served its time and the development team is seeking support in bringing this understated fagade into the modern day standards.
This idea of breathing new life into the otherwise stagnant space is quite ambitious but believed to be an approach that will allow the
building to both fit-in as well as add a refreshingly unique experience to the core. The front of the building faces Main Street just as
its address indicates. In the structure’s current state, the second and third floors are visibly non-existent. Plaster and view-restricting
small openings will be replaced with a light, clean, and modern structural glazing. This allows a maximization of views both into and
out of the spaces, which adds life through visible activity to the corner. Another key element of the all-glass fagcade is the installation
of fins used for sunshading that delivers a colorful and artful array to be experienced by all. We believe that this approach will be a
refreshingly bold, yet understated presence of this S. Main building that is otherwise unnoticed and potentially undervalued.

The concept is borne from a desire to activate the corner. The alley to the North, which separates the building from 12 S. Main (Café
Keough) is called Floyd Alley and is a key component to this concept. The team proposes to restrict vehicular access to allow a
vibrant, pedestrian-friendly environment. Floyd Alley will serve as a place of respite equipped with landscaping and seating options
intended for use by all people. It will also serve as a side entrance to the ground floor and a lobby to access the upper floors. The
walking surface will be replaced with oversized pavers and landscape lighting. Art is important here much like the front fagade. We
propose a unique installation of larger-than-life butterfly sculptures that suspend overhead and provide a soft ambient light to the
activity below. New openings will be punched into existing ones that have since been bricked-in. Towards the front of the building,
larger openings are planned for the purpose of connecting S. Main and Floyd Alley. One final element is the treatment of the existing
brick. We propose to repair, patch, and replace wherever needed making the old brick sound and ready for another 50+ years. As is
the case with repaired masonry, it is seldom cohesive in appearance. We propose to paint all brick to provide a homogeneous and
cohesive look that will serve as a backdrop to the new activity which surrounds it.

In its past life, the building served as a department store on all four levels—basement, ground, second and third. Currently, only
the ground floor supports this retail use. The new ownership group has explored many uses and has determined that a full service
restaurant along with a corporate type office tenant will thrive. Therefore, the conceptual package reveals an idea of how the plans
will be arranged.

The basement level is below street level on the west (S Main Street) and is at street level on the east (November 6th Street). To work
with the existing slope of the site, the West end of the basement will house 3,720 square feet of mechanical systems and ancillary
storage. The East end will be home to a new 940 square foot speakeasy and 1,260 square foot yoga studio. The two spaces will
hold approximately 100 occupants each. The uses were selected based on allowable square footage and also take advantage
of a relatively lower ceiling height and a more intimate atmosphere. Access to these spaces is through a vestibule located on the
Northeast corner of Floyd Alley.

The main level (ground floor) is reserved for a 6,300 square foot full service restaurant similar to Catherine & Marys or the new Gray
Canary. The restaurant is planned to seat about 300 people at maximum capacity. Although a tenant is not yet defined, the team
would like to see an open bar and kitchen with a large community table included to attract people of all walks of life to be with others.
It will be a spot that has an active lunch crowd while also attracting a vibrant nightlife, which extends the day and time of people using
the core before heading to their homes.

The second level is planned to be a single-tenant 6,300 square foot corporate office similar to Red Deluxe or Baker Donelson. The
interiors will be tall, bright, clean, and active. Conference rooms located behind glass will be within view from the activities below.
The 20-40 occupants will have access to the restaurant via a stair and the street and alley via a new modern elevator. This level is
broken into two areas that pose some challenges to the development team. It is split-level and has an atrium separating the two.
An alternate plan is provided which proposes a second floor that is all on the same level. Additional exploration will be needed to
determine feasibility.

The third level is the smallest of the three at about 2,500 square feet. It may serve as an extension to the corporate office below or be
offered to a separate small private tenant. We believe a young architecture firm would do well there. However, in the alternate scheme
this level would likely be eliminated altogether.

The roof, while not being occupied, will be completely replaced with modern roofing materials (e.g. TPO or EPDM) thereby extending
the life of the building and protecting its contents and the tenant’s assets.

The Interiors of each level will initially be finished to achieve a clean, “white box” and tenant-ready space. Vertical circulation will be
all-new. A modern elevator will be installed to make traversing the various levels safe and convenient. Two new stairs, completely
code-compliant and ADA accessible, will be added at the Southeast and Northwest corners. The rear stair will empty all floors safely
onto September 6th Street.

conceptual design | main street perspective
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18 South Main
Memphis, Tennessee 38103

Prepared for

designshop, pllic

Prepared by

Davis Patrikios Criswell, Inc
7975 Stage Hills Boulevard, Ste. 1
Memphis, TN 38133
Job No. 2018063

June 11, 2018



Re: Structural Observation

Date of Visit: 5/30/18 Weather: Sunny, 81°
Time: 9:30 AM Site Conditions: Dry
Location: 18 South Main Street Notes: Met with Mr. Scott Guidry

Memphis, Tennessee

FINDINGS AND OBSERVATIONS

Davis Patrikios Criswell, Inc. was contacted to perform a structural observation at the location
and date listed above. The following report is a record of the non-destructive visual observation
performed on the commercial structure. The structure was a three-story building framed with
structural steel columns and beams with rough sawn wood joists spanning between the beams.
The exterior wall of the building was a multi-wythe masonry brick supported on a basement
foundation. The building faces west for reference purposes of this report.

Exterior & Interior Observations and Recommendations:

1. Several floor and ceiling joists were observed with staining consistent with long term
water exposure. This was noted in various locations on all floor systems. Full access to
the ceiling joists and floor joists was limited by the ceiling coverings; however, in the
locations where the coverings had been removed or had fallen, the floor joists were noted
as having evidence of minor staining from water exposure. We recommend the joists be
treated to prevent any microbial growth and to spot repair the locations where water
damages have caused permanent damages. This extent of damage was expected to be
minor based on our observation and the condition of the overall structure. We noted a
few joists damaged at the first-floor framing on the east side of the structure. Additional
damage was noted in the same area on the third-floor joists. The damages were
consistent with water exposure to the wood. It is unknown whether the leaking was

active.

2. The northernmost masonry exterior wall was observed to have the original window and
door openings closed in with brick veneer. The owner indicated that this was done for
security measures. In our professional engineering judgment, the windows and doors
may be opened back up if desired; however, we recommend maintaining the original size,
location, and shapes of the old window locations to prevent excessive cost for new

window openings.

3. Minor cracks were observed on the northernmost masonry veneer wall from the exterior.
The cracks were minor and we recommend tuck-pointing the masonry to prevent water
intrusion that could damage the structure. The amount of cracking was minor in
comparison with other buildings of this age and construction type.

4. The underside of the floor decking only had limited visibility due to the ceiling
coverings; however, the floor surfaces were in general observed to be level and with only
minor repairs recommended for damaged the floor decking.

5. The truss support for the repairs to the failed roof joists was adequate for temporary
support; however, additional damaged joists and a hole were observed to the east of the
truss in the ceiling. The location appeared to be an active water leak; however, the owner
indicated that it has been repaired. We recommend that all the damaged joists and
framing be shored and repaired with a permanent solution. This would be required to use
the third-floor space efficiently.

6. The exterior walls of the building were observed to be constructed of multi-wythe brick
masonry and were noted to be in good condition and without excessive cracking. The
walls are unreinforced masonry and are sufficient for gravity support; however,
unreinforced masonry is an issue for lateral support if the structure requires seismic
upgrading due to change of occupancy or loading. We recommend that all renovation
work be done to keep the occupancy and loading equal to or less than the design loads
and recommend that local code enforcement be contacted, as soon as, possible about any
renovations to confirm the need for seismic upgrading. If required, this can be a costly
item and often makes renovations impractical or not economically feasible. We can
contact local code enforcement if desired to discuss any requirements once a plan has
been put in place for renovation work.

Summary:
The structure of this commercial building has been fairly well maintained and was in “good”

condition compared to other buildings of this age and type of construction. No major structural
repairs are deemed necessary at this time; however, any renovations completed will require some
minor repairs and treatment of the floor decking, walls, or joists where previous water intrusion

has occurred.

Please call us if you have any questions regarding our report or evaluation.

R,
L n‘ Jrr::f.l.-:,,:,

Sincerely, o R,
- - - - - W
Davis Patrikios Criswell, Inc. F
Eric Criswell, P.E. F<i> -
Ay ; J
E gt i E =
| S §
oS
oS0 . I"'.\‘:_'-“‘\"
Fil LR T T & o
B & e
.-' 'F TR o
.r.ﬁfr.-..-“”m" I.".I|_|.-||,-,'|1‘n\"l



PHOTOGRAPHIC DOCUMENTATION:

Photo 1 — Ground Floor Space Photo 3 — Typical Condition of Basement (Facing East)

Photo 2 — Basement Eastern Wall (Water Damage to Joists Above) Photo 4 — Basement Facing West (Typical Steel Column at Arrow)



Photo 5 — Second Floor Framing Step Up on West Side of Building Photo 7 — Plastered Covered Masonry

Photo 6 — Typical Steel Column on Second Floor Photo 8 — Masonry Wall Behind Plaster Covered Wall



Photo 9 — Typical Condition of Interior Space Photo 11 — Typical Floor Joists

Photo 10 — Typical Building Exterior Photo 12 — Staining on Typical Floor Joists



Photo 33 — Floor Joists and Decking with Staining Consistent with Water Exposure Photo 15 - Typical Floor Joists with Stains from Water Exposure

Photo 14 — Floor Joists and Decking with Staining Consistent with Water Exposure Photo 16 — Ceiling Joists with Water Exposure Bearing on Steel Beam
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Photo 47 — Roof Decking with Staining from Water Exposure Photo 19 — Typical Bricked Over Opening

Photo 18 — Typical Bricked Over Openings on North Wall Photo 20 — Typical Bricked Over Window Opening
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Photo 21 — Bricked Over Opening in Basement Photo 23 — Bricked Over Window Openings on North Wall
E—

Photo 22 — Bricked Over Openings on North Wall Photo 24 — Minor cracks in the ceiling sheetrock



Photo 25 - Cracking in Masonry Exterior Wall (Tuckpoint Wall) Photo 27 — Limited Access to Floor Framing Due to Ceiling Coverings in Basement

.

Photo 26 — Minor cracks in the ceiling sheetrock Photo 28 — Limited Access to Floor Framing Due to Ceiling Coverings (Water Stained Joists)



Photo 29 — Limited Access to Floor Framing Due to Ceiling Coverings Photo 31 — Truss Support for Repairs at Failed Joists

Photo 30 — Limited Access to Floor Framing Due to Ceiling Coverings Photo 32 — Repair Truss to Be Removed



Photo 33 - Failed Joists at Truss Support Photo 35 — Truss Repair

Photo 34 — Hole in Ceiling with Joists Damages (Requires Repair) Photo 36 — West Wall of Building



Photo 37 — Covered Multi-Wythe Masonry Wall Photo 39 — East Multi-wythe Masonry Wall

Photo 38 — Condition of Eastern Masonry Wall Photo 40 — Multi-Wythe Masonry Wall



Photo 41 — Splice at Steel Column Photo 43 — Typical Steel Column

Photo 42 — Typical Condition of Steel W-Column Photo 44 — Steel Column Splice





