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THIRD AMENDMENT TO 
AMENDED AND RESTATED AGREEMENT 

FOR DEVELOPMENT OF KING'S LANDING 

THIS THIRD AMENDMENT TO T H E  AMENDED AND RESTATED 
AGREEMENT FOR DEVELOPMENT OF KING'S LANDING (the "Agreement") is made 
and entered into as of this ____ day of ________________2025, by and between 
AUDUBON DEVELOPMENT, INC., a Florida corporation (hereafter referred to as 
"Audubon"), whose mailing address is P.O. Box 981, Palm Beach, FL 33480, the CITY OF 
FORT PIERCE, a Florida municipal corporation (hereafter referred to as the "City of Fort 
Pierce"), whose mailing address is City Hall, 100 North U.S. 1, Fort Pierce, FL 34950 and 
the FORT PIERCE REDEVELOPMENT AGENCY, a community redevelopment agency 
established pursuant to Florida Statutes Chapter 163 (the "FPRA") (collectively, the City of 
Fort Pierce and the FPRA shall be referred to herein as the "City"); and LIVE OAK 
HOLDINGS GROUP, LLC., a Florida Limited Liability Company (hereafter referred to as 
“Live Oak Holdings Group”), whose mailing address is 100 N. Laura Street, Suite 900, 
Jacksonville, FL 32202. 

W I T N E S S E T H: 

WHEREAS, as a result of that certain competitive solicitation and procurement (RFQ-2019-
003), the City and Audubon entered into an agreement dated December 2, 2019 and recorded 
in Official Records Book 4353, Page 1200, as amended by that certain First Amendment to 
Agreement for Development of King's Landing, dated February 3, 2020 and recorded in 
Official Records Book 4382, Page 118, both of the Public Records of St. Lucie County 
Florida (collectively, the "Original Agreement for Development");  

WHEREAS, the City and Audubon entered into an Amended and Restated Agreement for 
Development of King's Landing dated February 8, 2022, and recorded in Official Records 
Book 4775, Page 2707, of the Public Records of St. Lucie County which supersedes the 
Original Agreement for Development;  

WHEREAS, Audubon and the City entered into a First Amendment to the Amended and 
Restated Agreement, dated November 21, 2022, and recorded in Official Records Book 4919, 
Page 632, of the Public Records of St. Lucie County (the "First Amendment"); extending 
certain development deadlines reflected in Section 9, and revising Section 13, related to Tax 
Increment Financing;  

WHEREAS, Audubon and the City entered into a Second Amendment to the Amended and 
Restated Agreement, dated August 13, 2024, and recorded in Official Records Book 5192, 
Page 666, of the Public Records of St. Lucie County (the "Second Amendment"); approving 
Harbert Realty Services as a joint venture partner subject to certain conditions and extending 
certain development deadlines (the Amended and Restated Agreement as amended by the 
First Amendment and Second Amendment is collectively referred to hereinafter as the 
"Amended and Restated Agreement"); 
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WHEREAS, on January 6, 2025, the City passed Resolution No.25-R05, approving the sale 
of a portion of the Project (all references to “the Project” in this Agreement shall have the 
meaning defined in the Amended and Restated Agreement) commonly known as the villas 
plat from Audubon to Kings Landing Ft Pierce, LLC, a Florida limited liability company 
whose mailing address is 3670 Maguire Blvd., Suite 220, Orlando, FL 32803;  

WHEREAS, no portion of this Agreement shall be construed to alter the terms of Resolution 
No. 25-R05 nor the requirements assigned to Kings Landing Ft Pierce, LLC under that certain 
assignment and assumption agreement executed January 17, 2025;  

WHEREAS, on January 8, 2025, before entering into a final joint venture partnership 
agreement as contemplated by the Second Amendment, Audubon and Harbert Realty 
Services, LLC agreed that transition of leadership to Live Oak Holdings Group is in the best 
interest of the Project, and Audubon provided the City Attorney with a letter addressed to the 
City Commission containing information related to this transition on January 9, 2025, 
requesting the City approve Live Oak Holdings Group as a joint venture partner pursuant to 
paragraph 12 of the Amended and Restated Agreement instead of Harbert Realty Services and 
presenting written “Joint Venture Salient Terms”  entered into between Audubon and Live 
Oak Holdings Group; 

WHEREAS, Audubon and Live Oak Holdings Group, now instead intend to finalize their 
relationship structure through a purchase and sale agreement, in which Live Oak Holdings 
Group purchases the Land (as defined in the Purchase and Sale Agreement) together with all 
development rights and responsibilities associated with the Amended and Restated Agreement 
and Audubon’s interest in the Project is reduced to a limited partnership interest from 
conveyance of a portion of its purchase price;  

WHEREAS, Audubon formally requested approval of the purchase and sale agreement in 
writing via FedEx delivery received by the City Manager on March 27, 2025;   

WHEREAS, the City acknowledges that the deadlines listed on Lines 1-5 of the Construction 
Schedule, attached hereto as Exhibit “A” have been satisfied through meeting presentations, 
due diligence, and preliminary site plan modification review with City staff; 

WHEREAS, the parties desire to further amend the Amended and Restated Agreement on the 
terms stated herein. 

NOW THEREFORE, the undersigned parties to this Agreement do hereby amend 
the Amended and Restated Agreement as set forth herein: 

1. Recitals. The recitals set forth above are incorporated herein by reference and 
made a part of this Agreement as if fully set forth herein verbatim. 

2. Effective Date. This Agreement shall become effective immediately upon 
approval and execution by Audubon, the City’s City Commission, the FPRA 
Board, and Live Oak Holdings Group, whichever is later. 

3. Development Obligations; Timeline. From and after the effective date of this 
Agreement, the parties agree that Audubon and/or Live Oak Holdings Group  
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shall comply with and perform all obligations, terms, and conditions of the 
Amended and Restated Agreement, including but not limited to strict compliance 
with the Construction Schedule and all Development Deadlines in Paragraph 9 
as amended by the Second Amendment, in part, consistent with Section 8.04 of 
the Purchase and Sale Agreement. Audubon agrees to cooperate with Live Oak 
Holdings Group, including but not limited to executing owner authorizations and 
submitting required documents to the City. The Construction Schedule is re-
attached hereto as Exhibit “A.” Audubon and/or Live Oak Holdings Group shall be 
jointly and severally responsible for complying with all Start and Finish Dates for 
each Task Name within Exhibit “A.”  

Any site plan amendment shall be submitted by Audubon and/or Live Oak Holdings 
Group in final and complete form to the City’s Planning Department on or before 
May 31, 2025. Audubon and/or Live Oak Holdings Group shall use all best efforts 
and due diligence in submitting any additional documentation and/or information 
reasonably requested by any City department in relation to review of the site plan 
amendment application and/or reasonably requested in relation to committee, board, 
City Commission, and/or FPRA Board review and approvals of the site plan 
amendment. 

4. Approval of Purchase and Sale Agreement. Pursuant to Paragraph 12 of the 
Amended and Restated Agreement for Development of King's Landing, the City 
hereby approves the sale to Live Oak Holdings Group pursuant to that certain 
Purchase and Sale Agreement dated February 21, 2025, as amended by that 
certain First Amendment to Purchase and Sale Agreement dated February 27, 
2025 (collectively, the “Purchase and Sale Agreement”), a true and accurate copy 
of which is attached hereto as Exhibit “B”, subject to the following conditions:  

a. The City’s requested approval of the Purchase and Sale Agreement is 
limited solely to the explicitly named entity requested therein, Live Oak 
Holdings Group. Nothing contained in this Agreement shall be construed as 
an approval or acceptance of any subsequent assignment, transfer, joint 
venture, or other transfer to any other entity or affiliate pursuant to Section 
15.06 of the Purchase and Sale Agreement without prior written approval 
of the City, including but not limited to the “Hotel Owner” or “Primary 
Owner” referred to therein. Any further assignment or transfer shall require 
at least thirty (30) days’ written notice to the City with sufficient 
information for the City to review and approve, in its reasonable discretion, 
consistent with the requirements and diligence of its original award under 
RFQ No. 2019-003.    

b. The parties acknowledge that despite the language included in Section 13.01 of 
the Purchase and Sale Agreement, the Purchase and Sale Agreement is a public  
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record subject to all requirements of article I, section 24 of the Florida 
Constitution, and chapter 119, Florida Statutes, et. al.  

c. Nothing contained herein shall be construed as accepting any breach or 
variation to the terms of the Amended and Restated Agreement, including but 
not limited to the City’s reversion rights. The City demands strict compliance 
and performance with all conditions, obligations, and deliverables under the 
Amended and Restated Agreement.     

5. Closing Document Approval. Audubon and/or Live Oak Holdings Group shall 
provide the City with a final copy of the deed intended to convey the Land at 
closing and the assignment and assumption agreement required to be delivered at 
closing no later than sixty (60) days prior to July 15, 2026, or such earlier date as 
closing may occur pursuant to Article V of the Purchase and Sale Agreement. 
The closing shall not proceed absent approval from the City as to the language of 
the deed and the assignment and assumption contract.  
 

6. Hotel Approvals. By closing or July 15, 2026, whichever occurs sooner, Live 
Oak Holdings Group shall have partnered with Mainsail Lodging and 
Development and the “Hotel Financing” referred to in Article V of the Purchase 
and Sale Agreement shall be fully and finally closed. 
 

7. Further Amendments; Extension of Outside Closing Date. Notwithstanding 
the ability to amend the Purchase and Sale Agreement or extend the Outside Closing 
Date pursuant to Article V of the Purchase and Sale Agreement, the closing shall not 
be extended and there shall be no further amendments of the Purchase and Sale 
Agreement without the prior written approval of the City.  

 
8. Performance Bond. The performance bond relating to Infrastructure Improvements 

(“Infrastructure Performance Bond”) and the performance bonds for Phases 2 
through 4 referenced in Paragraph 10(d) of the Amended and Restated Agreement 
shall be obtained by Live Oak Holdings Group in an amount that equals or exceeds 
the estimated cost of such construction based on an updated estimate, the estimated 
amount of which shall be agreed to by the City and Live Oak Holdings Group, within 
thirty (30) days of  receiving written permit approval by the City’s building 
department for each Phase or receiving written permit approval or reactivation of an 
existing permit(s), whichever occurs sooner, from the City’s building department for 
the site work permit(s) for the Infrastructure Improvements required in Phase 1. Live 
Oak Holdings Group shall provide the City with notification of permit issuance or 
reactivation, which may be emailed to the City Manager with carbon copy to the City 
Attorney, within two (2) business days of receipt. The parties agree that no vertical 
construction (other than the Hotel) will be conducted by Audubon or Live Oak 
Holdings Group during Phase 1; therefore, no additional performance bonds, apart 
from the Infrastructure Performance Bond required for the Infrastructure  
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Improvements, must be posted by either Audubon or Live Oak Holdings Group in 
relation to Phase 1.  If any permit is extended beyond one (1) year from the date of 
issuance, whether by local or statutory authority, without the commencement of 
construction for the applicable Phase, all performance bonds shall be reviewed for 
updates to the estimated cost of the applicable construction, the estimated cost of 
which shall be reasonably agreed to by the City and Live Oak Holdings Group. The 
performance bond shall be adjusted by Live Oak Holdings Group for any increased 
estimated cost of construction for each performance bond.   

9. Time of the Essence; Material Breach. Time is of the essence for all deadlines 
stated in this Agreement and the Amended and Restated Agreement. Except as 
provided below, the failure of Audubon and/or Live Oak Holdings Group to strictly 
and timely comply with any term, condition, or requirement of this Agreement or the 
Amended and Restated Agreement shall constitute a material breach for which the 
City may declare the Amended and Restated Agreement to be in default in 
accordance with the conditions of Paragraph 10 of the Amended and Restated 
Agreement, and, thereafter, the City may proceed with any and all available remedies. 
The parties acknowledge and agree that nothing contained herein shall be construed 
as an agreement to modify or release the City’s rights of reversion. In the event 
that Audubon and/or Live Oak Holdings Group terminate or otherwise fail to close 
on the purchase and sale of the Land by the Outside Closing Date (as defined in the 
Purchase and Sale Agreement) neither Audubon nor Live Oak Holdings Group shall 
have the right to cure such default and the City shall have the right to immediately 
exercise its rights of reversion upon written notice to Audubon (notice to Live 
Oaks Holdings Group shall not be required). Audubon agrees it shall not contest the 
City’s immediate exercise of reversion rights and will not contest any legal 
filings by the City to exercise its reversion rights, except as to assert unreasonable 
action by the City that resulted in the failure to close on the purchase and sale of 
the Land by the Outside Closing Date (as defined in the Purchase and Sale 
Agreement). Upon judicial determination of reversion of title to the Land in 
favor of the City, Audubon will cooperate with returning the Land in the same title 
and physical condition it received it, unless improvements have been made to the 
Land pursuant to the Amended and Restated Agreement, for which the City may 
agree to accept as is in its sole discretion, and acknowledges that it received the Land 
for below fair market value ($0.00) under section 163.3180, Florida Statutes, and 
therefore agrees no bond shall be required to be placed in court registry.

10. Current Defaults or Breaches. While the parties acknowledge the City could 
presently proceed with a notice of default and/or breach pursuant to the Amended 
and Restated Agreement and under the Second Amendment, the City agrees it will 
not issue such notice for currently existing defaults or breaches. The City agrees it 
shall only proceed with a notice of default and/or breach for defaults or breaches 
which occur after the effective date of this Agreement. Nothing herein, however, shall
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limit the City’s legal rights or abilities pursuant to the Amended and Restated 
Agreement, at law, or in equity, to include its right of reversion, should there by any 
future default(s) or breach(es) by Audubon, Live Oaks Holding Group, or any other 
subsequent party. Further, nothing herein shall limit the City’s ability to proceed with 
and/or enforce, through any and all available legal means, code enforcement or 
building code violations on the Land, to include those currently existing. 
 

11. Notice. Any notices to be given with respect to Live Oak Holdings Group as to this 
Agreement or the Amended and Restated Agreement shall be in the same manner as 
provided in Paragraph 20 of the Amended and Restated Agreement to:  
To Live Oak Holdings Group, LLC,: 
 
 Live Oak Holdings Group, LLC 
 100 N. Laura Street, Suite 900  
 Jacksonville, FL 32202 
 Attn: Paul Bertozzi and Bill Ware  
 
 With a copy to:  
  
 Lippes Mathias, LLP 
 10151 Deerwood Park Blvd., Building 300 Suite 300 
 Jacksonville, FL 32256 
 Attn: Christopher Walker 
 

12. Notice Address Update. Pursuant to Paragraph 20 of the Amended and Restated 
Agreement, a change of address for Audubon is as follows: 
 
To Audubon Development, Inc.: 
 
 Audubon Development, Inc.  
 P.O. Box 981 
 Palm Beach , FL 33480 
 
 With a copy to:  
 
 Jones Foster, P.A. 
 505 S. Flagler Drive, Suite 1100, 
 West Palm Beach, FL 33401 
 Attn: Lainey Francisco 
 

13. No Further Amendment of Amended and Restated Agreement. Except as 
specifically modified and amended hereby, the Amended and Restated 
Agreement shall remain in full force and effect. Further, Paragraphs 5, 6, 7, 8, 
and 9 shall specifically remain in full force and effect as written and contained 
within the Second Amendment. 
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14. Counterparts; Electronic Signatures. This Agreement may be executed in any 
number of identical counterparts each of which shall be deemed to be an original 
for all purposes but all of which shall constitute one and the same instrument, and 
a copy of such signature received through telefax or electronic transmission shal1 
bind the party whose signature is so received as if such signature were an 
original. In making proof of this Agreement, it shall not be necessary to produce 
or account for more of such counterparts than are required to show that each 
party hereto executed at least one such counterpart. 

 
 
 
 
 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the day and year first above written. 

 

 
WITNESSES:      "Audubon" 
 
       AUDUBON DEVELOPMENT, INC., a 
       Florida corporation 
 
By: _______________________________         By:_________________________________ 
Print Name: ________________________       Print Name:__________________________ 
Address: ___________________________  Title: _______________________________ 
      
 
By: ______________________________ 
Print Name:________________________ 
Address: __________________________ 
      
 
STATE OF FLORIDA   
COUNTY OF ____________________ 

 
The foregoing instrument was acknowledged before me by means of ☐ physical 

presence or ☐ online notarization, this ___ day of _____________, 2025, 
by____________________________________ as _________________________________ for 
AUDUBON DEVELOPMENT, INC., a Florida corporation. Said person did  take an oath and (check 
one) □  is personally known to me, □ produced a driver’s license issued by a state of the  
United States within the last five (5) years as identification, to wit: 
 
       ____________________________________ 
       Notary Public, State of Florida 
       Print Name:__________________________ 
       Commission #: _______________________ 
       My Commission Expires:_______________ 
 
 

 
(SIGNATURES CONTINUE ON FOLLOWING PAGES) 
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WITNESSES:      "City of Fort Pierce": 

 
CITY OF FORT PIERCE, FLORIDA, a 
Florida municipal corporation 

 
 

By: _________________________________  By:_____________________________ 
Print Name:___________________________  Linda Hudson, Mayor 
Address: _____________________________ 

 
By: ________________________________ 
Print Name:__________________________ 
Address: ____________________________ 
      
 
 
APPROVED AS TO FORM  
AND CORRECTNESS: 
   
By:______________________________ 

Sara Hedges, City Attorney 
 
 
STATE OF FLORIDA   
COUNTY OF ____________________ 
 
The foregoing instrument was acknowledged before me by means of ☐ physical presence or ☐ 
online notarization this ___ day of ______________________, 2025, by LINDA HUDSON, as 
MAYOR, for CITY OF FORT PIERCE, a municipal corporation. Said that person did  take an oath 
and (check one) □ is personally known to me, □ produced a driver’s license issued by a state of the 
United States within the last five (5)  years as identification, to wit: 
 
 
       ____________________________________ 
       Notary Public, State of Florida 
       Print Name:__________________________ 
       Commission #: _______________________ 
       My Commission Expires:_______________ 
 
 
 

(SIGNATURES CONTINUE ON FOLLOWING PAGE) 
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WITNESSES:      "FPRA" 

 
FORT PIERCE REDEVELOPMENT 

      AGENCY, a community redevelopment 
      Agency established pursuant to Florida  

Statutes Chapter 163 
 

By: ________________________________    By:_________________________________ 
Print Name:___________________________    Linda Hudson, Chairwoman 
Address: _____________________________    
 
 
By: _________________________________ 
Print Name:___________________________ 
Address: _____________________________ 
 
 
APPROVED AS TO FORM  
AND CORRECTNESS: 
  
By:______________________________ 

Sara Hedges, City Attorney 
 
 
 
STATE OF FLORIDA   
COUNTY OF ____________________  
 
The foregoing instrument was acknowledged before me by means of ☐ physical presence or ☐ 
online notarization this ___________ day of ____________________, 2025 by 
______________________ as ________________________ for FORT PIERCE 
DEVELOPMENT AGENCY, a community redevelopment agency established pursuant to Florida 
Statues Chapter 163. Said person did  take an oath and (check one) □ is personally known to me, □ 
produced a driver’s license issued by a state of the United  
States within the last five (5) years as identification to wit: 
 
 
       ____________________________________ 
       Notary Public, State of Florida 
       Print Name:__________________________ 
       Commission #: _______________________ 
       My Commission Expires:_______________ 
 
 
 

(SIGNATURES CONTINUE ON FOLLOWING PAGES) 
 
 
 
 
 
 



 

Page 11 of 11 
 

 
 
 
 
 
WITNESSES:      "Live Oak Holdings Group, LLC" 
 
       LIVE OAK HOLDINGS GROUP, LLC, a 
       Florida limited liability company 
 
By: _______________________________         By:_________________________________ 
Print Name: ________________________       Print Name:__________________________ 
Address: ___________________________  Title: _______________________________ 
      
 
By: ______________________________ 
Print Name:________________________ 
Address: __________________________ 
      
 
STATE OF FLORIDA   
COUNTY OF ____________________ 

 
The foregoing instrument was acknowledged before me by means of ☐ physical 

presence or ☐ online notarization this ___ day of _____________, 2025, 
by____________________________________ as _________________________________ for 
LIVE OAK HOLDINGS GROUP, LLC, a Florida limited liability company. Said person did  take an 
oath and (check one) □  is personally known to me, □ produced a driver’s license issued by a 
state of the  United States within the last five (5) years as identification, to wit: 
 
       ____________________________________ 
       Notary Public, State of Florida 
       Print Name:__________________________ 
       Commission #: _______________________ 
       My Commission Expires:_______________ 
 
 

 





    EXHIBIT "B"
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