IN THE CIRCUIT COURT OF THE FIFTEEN JUDICIAL CIRCUIT
IN AND FOR PALM BEACH COUNTY, FLORIDA

IN RE: THE ESTATE OF CASE NO.
SIMON LEON BERNSTEIN,
Deceased HON.

ELIOT IVAN BERNSTEIN, PRO SE;
ELIOT IVAN BERNSTEIN, PRO SE ON
BEHALF OF HIS MINOR CHILDREN;

PLAINTIFFS (CLAIMANTS-CREDITORS ),
V.
BRIAN O’CONNELL, ESQ. PERSONAL
REPRESENTATIVE OF THE
ESTATE OF SIMON L. BERNSTEIN;
THE ESTATE OF SIMON L. BERNSTEIN;
BRIAN O’CONNELL, INDIVIDUALLY;
DEFENDANTS,

/

COMPLAINT

Plaintiffs, ELIOT BERNSTEIN, individually, and as Guardian to his three minor

children, JEZB, JNAB and DEAOB (“Creditors” and ““Claimants” and all together “Plaintiffs-

Claimant-Creditors), who reside at 2753 NW 34th St., Boca Raton, FL 33437, files this

Complaint against BRIAN O’CONNELL, ESQ., PERSONAL REPRESENTATIVE ON

BEHALF OF THE ESTATE OF SIMON BERNSTEIN; and the ESTATE OF SIMON L.

BERNSTEIN and BRIAN O’CONNELL, INDIVIDUALLY, and on information and belief,

Plaintiffs-Claimants-Creditors allege:

1. Plaintiff Eliot Bernstein, Pro Se, is over the age of 18, a resident of Palm Beach County,
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Florida and is a Beneficiary of the Estate of Simon Bernstein and for purposes of this
Complaint may be considered a person entitled to reimbursement of debts and bills paid on
behalf the Estate of Simon Bernstein and also a claimant and creditor and all classifications
proper.

Plaintiff Eliot Bernstein, Pro Se, is over the age of 18 and Guardian to his three minor children,
all who are residents of Palm Beach County, Florida and likewise all who are persons entitled
to reimbursement of debt and bills paid on behalf of the Estate of Simon Bernstein and also
Claimants and Creditors of the Estate of Simon Bernstein and all classifications proper.
Defendant Brian O’Connell, Personal Representative on behalf of the Estate of Simon
Bernstein is over 18, a resident of Palm Beach County, Florida and is Successor Personal
Representative of the Estate of Simon Bernstein and the Estate of Simon Bernstein is a
resident and located in Palm Beach County, Florida.

Defendant, The Estate of Simon L. Bernstein is a resident of Palm Beach County, Florida and
was located at offices in Boca Raton, FL.

Defendant Brian O’Connell is over the age of 18 and a resident of Palm Beach County, FL.

A contested 2012 Will posited with the Palm Beach County Probate Court for Simon
Bernstein is herein submitted with a prior 2008 Will and the 2012 Will has been deemed
already to be improperly notarized by the Florida Governor Rick Scott’s Notary Public
Division and is attached hereto as Exhibit 1 — 2012 and 2008 alleged Wills of Simon
Bernstein.

This Court has subject matter jurisdiction pursuant to, Sections 733.705 “Payment of

and Objection to Claims;” 733.707 “Order of Payment of Expenses and Obligations” and
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Florida Rule of Administrative Procedure Rule 5.496 “Form and Manner of Objecting to
Claim” as well as the Circuit Court has original subject matter jurisdiction under Florida
Statutes Section 736.0203 of all proceedings arising under this Code.

Venue is proper under Section 733.101 as this action is filed within Palm Beach County which
is the county in which the decedent, Simon Bernstein, was domiciled and venue is also proper
under Florida Statutes 736.0204 as the county in where I and the minor children beneficiaries
reside.

Plaintiffs-Claimants-Creditors and as persons entitled to reimbursement of monies, bills
and debts paid on behalf of the Estate of Simon Bernstein hereby reserve all rights to
amend and or correct said complaint as it relates to the proper classification of the parties
as due to ongoing fraud in the prior court proceedings and substantial delays in the
production and access to documents, including but not limited to, Trusts, Wills, business
records and others Plaintiffs-Claimants-Creditors have been hindered, delayed and
prejudiced even in these filings however even under documents that may be entirely
fraudulent that have been produced by various parties such as attorneys at law Donald
Tescher, Esq. and Robert Spallina, Esq. as Plaintiffs-Claimants-Creditors are entitled to
payment and reimbursement herein and an underlying intent of Simon Bernstein as
demonstrated in such documents shows not only the intent for bills paid on his behalf to be
reimbursed but also and further to protect Plaintiff, Eliot I. Bernstein, Simon’s natural son,
and Eliot’s minor children and thus the grandchildren of Simon Bernstein from the exact
type of delays, intentional interference with expectancies and frauds being perpetrated by

various parties on this court and in this court and by the history of prior Florida state court
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proceedings to date.

10. It is further noted that while Judge Martin Colin was properly served with a legally
sufficient and detailed motion for mandatory disqualification, Judge Colin denied the
motion and claimed legally insufficient the motion, yet by the very next day Judge Colin
sua sponte issued an Order recusing himself from all the cases pending in efforts to not
have all his past Orders voided due to the Fraud on the Court, Fraud in the Court and
Fraud by the Court.

11. Plaintiffs-Claimants-Creditors note and assert that such denial of the mandatory
disqualification is legal error for which a writ of mandamus is appropriate to enter such
mandatory disqualification and void all prior Orders and Decisions and Rulings in the case
by Judge Martin Colin and Plaintiffs-Claimants-Creditors reserve all such rights in relation
to the striking and voiding of any and all such Orders, Decisions and rulings herein.

12. If going by the purported 2012 Will, which itself may be in fraud and has been contested
properly but delayed due to further Fraud by the Court, Plaintiffs-Claimants-Creditors
have clear rights of reimbursement herein.

13. Pursuant to Article IV Personal Representatives Section 5 of the 2012 Alleged Will.

Reimbursement for Debts and Expenses. My fiduciary shall
promptly reimburse my friends and members of my family who

have disbursed their own funds for the payment of any debts,
funeral expenses or costs of administration of my estate.

COUNT 1 - STATEMENT OF DEBT OR CLAIM #1 AGAINST ESTATE
14. Plaintiffs-Claimants-Creditors submit this complaint to the Estate of Simon Bernstein for
expenses already paid for by the minor children’s trust funds and which funds were improperly
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15.

16.

17.

and illegally directed by attorneys Robert Spallina, Esq. and Donald Tescher, Esq. as then Co-
Personal Representatives and Co-Trustees for the Estate and Trusts of Simon Bernstein who
advised both Plaintiff-Claimants-Creditors and Oppenheimer Trust Company of New Jersey,
who acted as Trustee for the children’s school trusts and who on the direction of attorneys
Tescher and Spallina paid the expenses out of the Estate of Simon out of children’s school
trust funds and stated that said funds would be replaced and reimbursed by the Estate of Simon
or when inheritances were paid to beneficiaries.

The amount of the claim for the reimbursable household expenses according to Oppenheimer’s
Statements demanded from Spallina for reimbursement from the Simon Estate attached in
Exhibit 2 were $166,455,86 in Household Expenses. These expenses were paid by Simon and
Shirley Bernstein while living and were the intentions of the decedents to be paid through
inheritance, which has with scienter tortuously been interfered with through a series of frauds
by former fiduciaries, the current fiduciary Theodore Bernstein and his counsel and these
expenses were shifted to be paid by the children’s prefunded School Trusts, which the
Claimants are entitled to recover, which amount the Plaintiffs-Claimants-Creditor believes are
now due.

Attorneys Spallina and Tescher were later investigated and involved in fraud on the Estates
and Trusts of Simon and Shirley Bernstein and did not pay and reimburse the $166,455.86 as
indicated.

Plaintiffs-Claimants-Creditors learned through later document production that had been
intentionally and with scienter delayed until Tescher and Spallina produced documents by

Court Order once removed from the Estate as counsel and fiduciaries due to their fraudulent
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18.

19.

activities, showing that said expenses were Bills of Simon Bernstein and should have been
paid from the Estate until inheritances would be paid to children in specially designed
corporate vehicles and trusts owned by the children and set up by the decedent and in no way
were these school trusts to be depleted via Oppenheimer.

That Co- Personal Representatives, Tescher and Spallina, ordered Oppenheimer Trust
Company to make the payments from prefunded trust funds of Eliot’s children with no
authority to do so and shifted the liability to Eliot’s minor children and told Oppenheimer and
Eliot that they would be refunded, ( See Exhibit 3 - Oppenheimer and Spallina
Correspondences Regarding Repayment ) and when the funds were depleted, Tescher and
Spallina then refused to replenish the accounts, at a time when criminal authorities started
investigating their firm and arrested their legal assistant and notary public for fraudulently
notarizing estate documents and forging six documents for six parties, including POST
MORTEM dispositive documents for the decedent .

Eliot did not learn that Tescher, Spallina and Oppenheimer had also agreed that these were
reimbursable expenses to Plaintiffs-Claimants-Creditors until Tescher and Spallina were
forced to turn over their records upon removal of them as Co-Personal Representatives, Co-
Trustees and Counsel in the Estates and Trusts of Simon and Shirley Bernstein in 2014 for
their fraudulent acts proven and admitted in these matters, including but not limited to,
fraudulent notarizations, forged documents, fraud on a court by using the decedent while dead
to close the Estate of his wife as part of a sophisticated legal crime to seize illegally Dominion
and Control of the Estates and Trusts of Simon and Shirley Bernstein, in efforts to change

beneficiaries of the Estates and Trust and commit other financial crimes and more.
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20. Attorney Brian O’Connell subsequently became Personal Representative for the Estate and
Plaintiffs-Claimants-Creditors filed for reimbursement with the Estate under terms of the 2012
and 2008 Will that anyone who paid a bill of Simon Bernstein post mortem could be
reimbursed by the Estate (See Exhibit 1 - Wills of Simon Bernstein).

21. Attorney and Personal Representative Brian O’Connell then indicated Plaintiffs-Claimant-
Creditors needed to get an extension by the Court to file a Creditors claim first before the
funds could be reimbursed by the estate despite the fact that these bills were paid post mortem
and thus were not typical creditor claims to be timely filed but instead reimbursable expenses
paid post mortem.

22. Plaintiffs-Claimants-Creditors obtained a Court Order approving the extension as a creditor
and deeming the Creditors’ claims timely filed, which was extended after proving Plaintiffs-
Claimant-Creditors had been defrauded by Tescher and Spallina and had intentionally been
misled regarding the Bills and could not have known they were Bills of the decedent due to
documents that had been suppressed that showed the expenses were Bills of Simon Bernstein
and were led to believe the monies would be replaced and replenished until inheritances were
paid.

23. Attorney and Personal Representative Brian O’Connell has now Objected to the claim without
indicating the nature of the objection and Plaintiffs-Claimants-Creditors have now timely filed
this independent action against the Estate to prove the claim and be reimbursed.

24. Others with apparently no standing also appear to have made objections to the claims.

25. Plaintiffs-Claimants-Creditors now seek the immediate payment and reimbursement of

$166,455.86 plus any costs, fees, interest and damages as allowed by law.
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26.

27.

28.

29.

30.

31.

The claim is not believed to be secured.

COUNT 2 - STATEMENT OF DEBT OR CLAIM #2 AGAINST ESTATE
Plaintiff-Claimants-Creditors restate the allegations contained in Paragraphs 1-26.
The basis of this claim comes from the fact that Simon Bernstein paid an agreement to Saint
Andrews School for the 2012-2013 year, all payments during Simon’s life were billed and paid
directly by Simon to the School, ( See Exhibit 2 - EVIDENCE OF SIMON PAYING 2012-2013

CONTRACT AND THEN SAINT ANDREWS PAYMENTS MADE POST MORTEM BY ELIOT'S CHILDREN

TO FULFILL THE CONTRACT ), and the remaining balances Simon owed were unfulfilled at the
time of his death and thus a liability to his Estate.

Plaintiffs-Claimant-Creditors were unaware how Simon had made these agreements with Saint
Andrews and was informed by the former removed Co-Personal Representatives, Co-Trustees
and Co-Counsel in the Estate and Trusts of Simon, Donald Tescher, Esq. and Robert Spallina,
Esq. that this was Eliot’s children’s contracted expense and with no legal authority ordered
Oppenheimer Trust Company to begin making the payments from prefunded trust funds of
Eliot’s children, shifting the liability to Eliot’s minor children without telling Eliot that these
expenses were Simon’s Estate obligation until inheritances were disbursed.

Eliot did not learn that Simon had made these agreements with the School for funding of the
year until Tescher and Spallina were forced to turn over their records upon removal of them in
2014.

This is all part of a further and larger fraud involving the children’s school trusts that is alleged
in a probate lawsuit pending before the recently recused Judge Martin Colin, (15" Judicial

Palm Beach County Case # - 502014CP002815XXXXSB — Oppenheimer v. Bernstein Minor
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Children).

32. The Oppenheimer lawsuit also involves allegations of fraud and more and criminal complaints
have been filed by Plaintiff Eliot and remain ongoing.

33. The amount of the claim for the remaining balance for the 2012-2013 school year that Eliot’s
children were encumbered with is $59,716.60 in Tuition and School Expenses they paid,
which the Claimants are entitled to recover, which amount the Claimant believes are now due.

34. Plaintiffs-Claimant-Creditors also obtained an Order extending the time to file a Creditors’
claim due to the fraud and the Creditors’ claim was deemed timely which again was objected
to by Attorney and Personal Representative Brian O’Connell and Plaintiffs-Claimants-
Creditors now timely file this independent action against the Estate.

35. Plaintiffs-creditors now seek and demand the immediate payment and reimbursement of
$59,716.60 together with all costs, fees, interest and damages as allowed by law.

36. The claim is not believed to be secured.

WHEREFORE, Plaintiffs-Claimant-Creditors demand;

1. judgment and immediate payment and reimbursement in the amount of $166,455.86 on
Count 1;

2. judgment and immediate payment and reimbursement in the amount of $59.716.60 on
Count 2;

3. with all costs, fees, interest and damages allowed by law.

Under penalties of perjury, I, Eliot Ivan Bernstein do declare that I have read the foregoing,

and the facts alleged are true, to the best of my knowledge and belief.
Signed on Tuesday, May 26, 2015,
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Eliot Bernstein, Pro Se, individually and as
legal guardian on behalf of his minor three
children.

By: /s/ Eliot Ivan Bernstein
2753 NW 34" St.

Boca Raton, FL 33434
(561) 245-8588
iviewit@ivewit.tv
WWWw.1lviewit.tv

CERTIFICATE OF SERVICE

I, ELIOT IVAN BERNSTEIN, HEREBY CERTIFY that a true and correct copy of
the foregoing has been furnished by court efile service to all parties on the following Service List,

Tuesday, May 26, 2015.

Eliot Bernstein, Pro Se, individually and as
legal guardian on behalf of his minor three
children.

By: /s/ Eliot Ivan Bernstein
2753 NW 34" St.

Boca Raton, FL 33434
(561) 245-8588
iviewit@ivewit.tv
WWW.1viewit.tv

SERVICE LIST

Brian O’Connell, Esq.
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EXHIBIT 1 — 2012 AND 2008 WILLS OF SIMON L. BERNSTEIN
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WILL OF

SIMON L. BERNSTEIN

[, SIMON L. BERNSTEIN, of Palm Beach County, Florida, hereby revoke all my prior Wills
and Codicils and make this Will. | am a widower, but in the event that | marry subsequent to the
execution of this Will, I specifically make no provision for my spouse. My children are TED §.
BERNSTEIN, PAMELA B. SIMON, ELIOT BERNSTEIN, JILL IANTONIand LISA S. FRIEDSTEIN.

ARTICLE 1. TANGIBLE PERSONAL PROPERTY

I give such items of my tangible personal property to such persons as 1 may designate in a
separate written memorandum prepared for this purpose. | give to my children who survive me, divided
among them as they agree, or if they fail to agree, divided among them by my Personal Representatives
inas nearly equal shares as practical my personal effects, jewelry, collections, household furnishings and
equipment, .automobiles and all other non-business tangible personal property other than cash, not
effectively disposed of by such memorandum, and if no child of mine survives me, this property shail
pass with the residue of my estate.

ARTICLE II. EXERCISE OF POWER OF APPOINTMENT

Under Subparagraph E.]. of Article 11. of the SHIRLEY BERNSTEIN TRUST AGREEMENT
dated May 20, 2008, (the "Shirtey Trust"), ' was granted a special power of appointment upon my death
to direct the disposition of the remaining assets of the Marital Trust and the Family Trust established
under the Shirley Trust. Pursuant to the power granted to me under the Shirley Trust, upon my death,
| hereby direct the then serving Trustees of the Marital Trust and the Family Trust to divide the
remaining trust assets into equal shares for my then living grandchildren and distribute said shares to the
then serving Trustees of their respective trusts established under Subparagraph 1[.B. of my Existing
Trust, as referenced below, and administered pursuant to Subparagraph 11.C. thereunder.

ARTICLE HI. RESIDUE OF MY ESTATE

I give ail the residue of my estate, including' my homestead, to the Trustee then serving under
my revocable Trust Agreement dated May 20, 2008, as amended and restated from time to time and on
even date herewith (the "Existing Trust"), as Trustee without bond, but I do not exercise any powers of
appointment held by me except as provided in Article l]., above, and in the later paragraph titled "Death
Costs." The residue shall be added to and become a part of the Existing Trust, shall be held under
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the provisions of said Agreement in effect at my death, or if this is not permitted by applicable law or
the Existing Trust is not then in existence, under the provisions of said Agreement as existing today. If
necessary to give effect to this gift, but not otherwise, said Agreement as existing today is incorporated
herein by reference.

ARTICLE 1V. PERSONAL REPRESENTATIVES

1. Appointment_and Bond. | appoint ROBERT L. SPALLINA and DONALD R.
TESCHER to serve together as my co-Personal Representatives, or either of them alone as Personal
Representative if either of them is unable to serve (the "fiduciary™). Each fiduciary shall serve without
bond and have all of the powers, privileges and immunities granted to my fiduciary by this Will or by
faw, provided, however, that my fiduciary shall exercise all powers in a fiduciary capacity.

2. Powers of Personal Representatives. My fiduciary may exercise its powers without
court approval. No one dealing with my fiduciary need inquire into its authority or its application of
property. My fiduciary shall have the following powers:

a. Investments. To sell or exchange at public or private sale and on credit or
otherwise, with or without security, and to lease for any term or perpetually, any property, real and
personal, at any time forming a part of my probate estate (the "estate"); to grant:and exercise options to
buy or sell; to invest or reinvest in real or personal property of every kind, description and location; and
to receive and retain any such property whether originally a part of the estate, or subsequently acquired,
even if a fiduciary is personaily interested in such property, and without liability for any decline in the
value thereof; all without limitation by any statutes or judicial decisions, whenever enacted or
announced, regulating investments or requiring diversification of investments.

b. Distributions or Divisions. To distribute directly to any beneficiary who is then
entitled to distribution under the Existing Trust; to make any division or distribution pro rata or non-pro
rata, in cash or in kind; and to allocate undivided interests in property and dissimilar property (without
regard to its tax basis) to different shares, and to make any distribution o a minor or any other
incapacitated person directly to such persen. to his or her legal representative, to any person responsible
for or assuming his or her care, or in the case of a minor to an adult person or an eligible institution
(includinga fiduciary) selected by my fiduciary as custodian for such minor under the Uniform Transfers
to Minors Act or similar provision of law. The receipt of such payee is a complete release to the
fiduciary. '

c. Management. To manage, develop, improve, partition or change the character
of or abandon an-asset or interest in property at any time; and to make ordinary and extraordinary
repairs, replacements, alterations and improvements, structural or otherwise.

d. Borrowing. To borrow money from anyone on commercially reasonable terms,
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the
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estate; and to mortgage, margin, encumber and pledge real and personal property of the estate as security
for the payment thereof, without incurring any personal liability thereon and to do so for a term within
orextending beyond the terms of the estate and to renew, modify or extend existing borrowing on similar
or different terms and with the same or different security without incurring any personal liability; and
such borrowing from my fiduciary may be with or without interest, and may be secured with a lien on
the estate assets or any beneficiary's interest in said assets.

e Lending. To extend, modify or waive the terms of any obligation, bond or
mortgage at any time forming a paft of the estate and to foreclose any such mortgage; accept a
conveyance of encumbered property, and take title to the property securing it by deed in lieu of
foreclosure or otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect
or redeem any such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise
as 10 such bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan
funds to beneficiaries at commercially reasonable rates, terms and conditions.

f. Abandonment of Property. To abandon any property or asset when it is valueless
or so encumbered of in such condition that it is of no benefit to the estate. To abstain from the payment
of taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by
tax sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone
including a charity or by escheat to a state; all without personal liability incurred therefor.

g. Real Property Matters. To subdivide, develop or partition real estate; to dedicate
the same to public use; to make or obtain the location of any plats; to adjust boundaries; to adjust
differences in valuations on exchange or partition by giving or receiving consideration; and, to grant
easements with or without consideration as they may determine; and to demolish any building,
structures, walls and improvements, or to erect new buildings, structures, walls and improvements and

to insure against fire and other risks.

h. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or
pay any claims or demands by or against the estate.

i Business Entities. To deal with any business entity or enterprise even if a
fiduciary is or may be a fiduciary of or own interests in said business entity or enterprise, whether
operated in the form ofa corporation, partnership, business trust. limited liability company, joint venture.
sole proprietorship, or other form (all of which business entities and enterprises are referred to herein
as "Business Entities"). | vest the fiduciary with the following powers and authority in regard to
Business Entities:

i. To retain and continue to operate a Business Entity for such period as the
fiduciary deems advisable;

it. To control, direct and manage the Business Entities. In this connection, the
fiduciary, in its sole discretion, shall determine the manner and extent of its active participation in the
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operation and may delegate ail or any part of its power to supervise and operate to such person or
persons as the fiduciary may select, including any associate, partner, officer or employee of the Business
Entity; : "

iii. To hire and discharge officers and employees, fix their compensation and
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants,
accountants, and such other representatives as the fiduciary may deem appropriate; including the right
to employ any beneficiary or fiduciary in any of the foregoing capacities;

iv. To invest funds in the Business Entities, to pledge other assets of the estate
or a trust as security for loans made to the Business Entities, and to lend funds from my estate or a trust
to the Business Entities;

v. To organize one or more Business Entities under the laws.of this or any other
state or country and to transfer thereto all or any part of the Business Entities or other property of my
estate or a trust, and to receive in exchange such stocks, bonds, partnership and member interests, and
such other securities or interests as the fiduciary may deem advisable;

vi. To treat Business Entities as separate from my estate or a trust. In a
fiduciary's accounting to any beneficiary, the fiduciary shall only be required to report the earnings and
condition of the Business Entities in accordance with standard business accounting practice;

vii. Toretain in Business Entities such net earnings for working capital and other
purposes of the Business Entities as the fiduciary may deem advisable in conformity with sound business
practice;

viii. To sell or liguidate all or any part of the Business Entities at such time and
price and upon such terms and conditiens (including credit) as the fiduciary may determine. My
fiduciary is specifically authorised and empowered to make such sale to any person, including any
partner, officer, or employee of the Business Entities. a fiduciary, or to any beneficiary; and

ix. To guaranty the obligations of the Business Entities, or pledge assets of the
estate or a trust to secure such a guaranty.

J- Life Insurance. With respect to any life insurance policies constituting an asset
of the estate to pay premiums; to apply dividends in reduction of such premiums; to borrow against the
cash values thereof; to convert such policies into other forms of insurance including paid-up insurance;
to exercise any settlement options provided in any such policies; to receive the proceeds of any policy
upon its maturity and to administer such proceeds as a part of the principal of the estate or trust; and in
general, to exercise all other options, benefits, rights and privileges under such policies; provided,
however, no fiduciary other than a sole fiduciary may exercise any incidents of ownership with respect
to policies of insurance insuring the fiduciary's own life.
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k. Reimbursement. To reimburse itself from the estate for all reasonable expenses
incurred in the administration thereof.

L. Voting. To vote and give proxies, with power of substitution to vote, stocks,
bonds and otheér securities, or not to vote a security.

m. Ancillary Administration. To appoint or nominate, and replace with or without
cause, any persons or corporations, including itself, as ancillary administrators to administer property
in other jurisdictians, with the same powers, privileges and immunities as my fiduciary and without
bond.

n. Tax Elections. To file tax returns, and to exercise all tax-related elections and
options at their discretion, without compensating adjustments or reimbursements between.any accounts
or any beneficiaries.

3. Survivorship. A beneficiary is not deemed to survive me unless he or she survives me
by five days.

4, Death Costs. My fiduciary shall pay (a) from the residuary estate my debts which are
allowed as claims against my estate, (b) from the residuary estate my funeral expenses without regard
to legal limitations, (c) from the residuary estate the expenses of administering my estate and (d) from
the residuary estate other than the portion of the residuary estate qualifying for the marital deduction
under the laws then in effect, without apportionment, all estate, inheritance and succession taxes
(excluding generation-skipping taxes other than with respect to direct skips), and interest and penalties
thereon. due because of my death and attributable to all property whether passing under this Will or
otherwise and not required by the terms of the Existing Trust to be paid out of said trust. However, such
taxes, penalties and interest payable out of my residuary estate shall not include taxes, penalties and
interest attributable to (i) property over which | have a power of -appointment granted to me by another
person, (ii) qualified terminable interest property held in a trust of which | was the income beneficiary
at the time of my death (other than qualified terminable interest property held in a trust for which an
election was made under Code Section 2652(a)(3)), and (iii) life'insurance proceeds on policies insuring
my life which proceeds are not payable to my probate estate. My fiduciary shall not be reimbursed for
any such payment from any persan or property. However, my fiduciary in its discretion may direct that
part or all of said death costs shall be paid by my Trustee as provided in the Existing Trust, and shall
give such direction to the extent necessary so that the gifts made in Article ] of this Will and the gifts
made in any codicil hereto shall not be reduced by said death costs. If the amount of the above-described
taxes, and interest and penalties arising by reason of my death (without regard to where payable from
under the terms of this paragraph or applicable law) is increased because of the power of appointment
granted to me under Subparagraph H.E.1. ofthe SHIRLEY BERNSTEIN TRUST AGREEMENT dated
May 20, 2008, | hereby appoint to my probate estate from the property subject to such power (to the
extent allowable under such power) the amount of such increase (calculating such increase at the highest
applicable marginal rates) and exercise such power to this extent only, and notwithstanding the other
provisions of this paragraph further direct my fiduciary to make payment of such increase in taxes,
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interest and penalties to the appropriate taxing authorities from the appointed property or the proceeds
thereof . Any trustee holding such appointive property may pay to my fiduciary the amount which my
fiduciary certifies as due under this paragraph and is not responsible for the correctness or application
of amounts so paid. ’

5. Reimbursement for Debts and Expenses. My fiduciary shall promptly reimburse my
friends and members of my family who have disbursed their own funds for the payment of any debts,
funeral expenses or costs of administration of my estate.

6. Expenses of Handling Tangible Personal Property. All expenses incurred by my
fiduciary during the settlement of my estate in appraising, storing, packing. shipping, delivering or
insuring an articie of tangible personal property passing under this Will shall be charged as an expense
of administering my estate. '

7. Dealing with Estate. Each fiduciary may act under this Will even if interested in my
estate in an individual capacity, as a fiduciary of another estate or trust (including any trust identified
in this Will or created under the Existing Trust) or in any other capacity. Each fiduciary may in good
faith buy from, sell to, lend funds to or otherwise deal with my estate.

8. Spouse. The term "spouse” herein means, as to a designated individual, the person to
whom that individual is from time to time married.

9. Other Beneficiary Designations. Except as otherwise explicitly and with particularity
provided herein, (a) no provision of this Will shall revoke or modify any beneficiary designation of mine
made by me and not revoked by me prior to my death under any individual retirement account, other
retirement plan or account, or annuity or insurance contract, (b) | hereby reaffirm any such beneficiary
designation such that any assets held in such. account, plan, or contract shall pass in accordance with
such designation, and (c) regardless of anything herein to the contrary, any of such assets which would
otherwise pass pursuant to this Will due to the beneficiary designation not having met the requirements
for a valid testamentary disposition under applicable law or otherwise shall be paid as a gift made
hereunder to the persons and in the manner provided in such designation which is incorporated herein
by this reference.

[remainder of page intentionally left blank]
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hed and signed this instrument as my Will at Boca Raton, Florida, on the k%y of
, 2012,

SIMON L. BERNSTEIN

This instrument. consisting of this page wumbered 7 and the preceding typewritten pages, was
signed, sealed, published and declared by the Testator to be the Testator's Will in our presence, and at
the Testator's request agd\in the Testator's presence, and in th}?sence of eacty ot ther, we have
subscribed our names g esses at Boca Raton, Florida on this day of

?

Rosert L. SpaLLINA
- residing at 7387 WISTERIA AVENUE
(e PARKLANDGFE:33076

[ Witness Address}

K\m@&l\‘@\&ﬂ residingat ___ yimberly Moran

[Witness Sig.naO 6362 Las F‘oreg/Wrtss]

Boca Raton, FL 33433

[Witness Address}
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State Of Florida

SS.
County Of Palm Beach

[,SIMON L. BERNSTEIN, declare to the officer taking entofthis instrument
and to the subscribing witnesses. that | signed this instrumentAs i

sfi&?NL BERNSTEIN, Testator

We, ﬂgf‘f ['( Y;M( ~ and /(/ﬂﬂ[ ey /(/‘—'fAJ ]

have been sworn by the officer signing below, and declare to that officer on our oaths that the Testator
declared the instrument to be the Testator's will and signed it in our presence an t we each signed
the instrument as a witness in the presence of the Testator and of eac

Witnes;/ AN

Witness

Acknowledged and subscribed before me, by the Testator, SIMON L. BERNSTEIN, who is

personally known to me or who has produced (state type
of identification) as identification, and sworn to and subscribed before me by the witnesses,

ROb@(\ L. SQ(\\ W QL , who is personally known to me or who has
produced (state tvpe of identification) asidentification,
and Kimnbe oty Moran , who is personaily known to me or who has
produced ) ' (state type of identification) as identification,

and subscribed by me in the presence of SIMON L.

thist) day of \ul}/ ,QOL

RNSTEIN and the subscribing witnesses, all on

A LA
mdS Q
NOTARY PUBLIC-STATE OF FLORIDA Phint, type or stanp nzime of ficrary Public i
e, Lindsay Baxley
t Commission # EE(092282

P Expu-es MAY 10, 2015
norm- mu ATLANTIC BONDING €O, INC.

[Seal with Commission Expiration Date]

\\Ill.,
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EXNERTT
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apt * a1
I, SIMON L. BERNSTEIN, of the County of palm HLWOG 10 Fii 1
CHAR R
State of Florida, do hereby make, publish and declare tmﬂghgéx

SOUTHEIY &
my Last Will and Testament, hereby revoking all prior Wills,

Testaments and Codicils at any time made by me.

FIRST: I direct that all my just debts and funeral and
administration expenses be paid as soon after my death as may be

practicable.

SECOND: I hereby direct that, pursuant toc Florida
Statutes §732.515, or the comparable provision in effect at the
time of my death, my persconal and household effects, including
jewelry, works of art and automcbiles, if any, be distributed in
accordance with a separate written statement executed by me. 1In
the event there shall be more than one such written statement,
the statement bearing the last date shall be contrelling. If no
such written statement is found and properly identified by my
Personal Representatives within thirty days after my Personal
Representatives are appointed, it shall be conclusively presumed
that no such writing exists. In the event there shall be no such
written statement (or to the extent such written statement does
not effectively dispose of all of my personal and household
effects, including jewelry, works of art and auntomobiles, if
any}), I give and bequeath all (or the balance) of my personal and
household effects, if any, to my wife, SHIRLEY BERNSTEIN, if she
survives me, or, if she predeceases me, to such of my children,
TED STUART BERNSTEIN, PAMELA BETH SIMON, ELIQT BERNSTEIN, JILL
IANTONI and LISA SUE FRIEDSTEIN, as shall survive me, in shares
as nearly equal as they shall agree upon, or, failing agreement,
said personal and househcld effects shall be sold and the
proceeds therefrom added to and disposed of as part of my

residuary estate.

THIRD: If my wife, SHIRLEY BERNSTEIN, survives me, I



give and bequeath to my Trustees a "credit equivalent amount" (as
defined below) to hold in separate trust to pay so much of the
income therefrom and such sums out of the principal therecf (even
to the extent of the whole thereof) to such of my wife and my
descendants, living from time to time, equally or unequally, and
to any one or more of them to the exclusion of the others, as my
Trustees, in their absolute discretion, deem necessary or
advisable; provided, however, that no such payment shall be made
to my wife from the principal of the trust under this Article
THIRD until the principal of her trust, if any, under Article
FOURTH of this Will shall first have been exhausted. Any balance
of the income shall be accumulated and added to principal
annually.

Upon the death of my wife, the then principal of the
trust shall pass to such one or more of my descendants in such
shares, equal or unequal, and subject to such lawful trusts,
terms and conditions as my wife shall by Will appoint. To the
extent that said power of appointment is not effectively
exercised, said principal shall be divided into as many equal
shares as may be necessary to provide one for each of my then
living grandchildren and one for each of my dgrandchildren who is
then dead but who leaves descendants who are then living (such
descendants to take in portions, per stirpes, the share set aside
for them), and each such share or portion shall be distributed
absolutely, except that any share or portion so set aside for a
grandchild or more remote descendant of mine who has not then
attained the age of thirty shall be disposed of as provided in
Article SIXTH of this Will.

The "credit equivalent amount" shall be (a) the maximum
amount which could comprise my taxable estate for Federal estate
tax purposes without resulting in any Federal estate tax, after

taking into account the applicable credit amount as defined in
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Section 2010{c} of the Code, but no other credits allowable
against such tax, reduced by (b) the aggregate of:
(1) the value (as finally determined for
Federal estate tax purposes) of all property
(including interests in property) includable
in my estate for Federal estate tax purposes
which passes under other provisions of this
Will or ctherwise than under this Will and
with respect to which no marital deduction or
charitable deducticn is finally allowed in
determining said tax, and
{2) the amount of my adjusted taxable
gifts within the meaning of Section 2001 (b)
of the Code.
The trust under this Article THIRD shall be known as

the “Simon L. Bernstein Credit Equivalent Trust.”

FOURTH: I give and begueath to my Trustees an amount
equal to my "Unused GST Exemption" (as defined below) to hold in
separate trust to pay the income therefrom in quarterly or more
frequent installments to my wife, SHIRLEY BERNSTEIN, during her
life.

I authorize and empower my Trustees, from time to time,
to pay to my wife such sums out of the principal of her trust
(even to the extent of the whole thereof) as my Trustees, in
their absolute discretion, deem in her best interests; provided,
however, that no such payment shall be made to my wife from the
principal of her trust under this Article FOURTH until the
principal of her trust, if any, under subdivision (a) of Article
FIFTH of this Will shall first have been exhausted.

Upon the death of my wife, the then principal of the
trust shall pass to such of cne or more of my descendants in such
shares, equal or unequal, and subject to such lawful trusts,
terms and conditions as my wife shall by Will appoint. To the
extent that said power of appointment shall not be effectively
exercised, or upon my death if my wife predeceases me, said
principal shall be divided into as many equal shares as may be
necessary to provide one for each of my then living grandchildren

3




and one for each of my grandchildren who is then dead but who
leaves descendants who are then living (such descendants to take
in portions, per stirpes, the share set aside for them), and each
such share or portion shall be distributed absolutely, except
that any share or portion so set aside for a grandchild or more
remote descendant of mine who has not then attained the age of
thirty shall be disposed of as provided in Article SIXTH of this
Will.

I direct that all estate and inheritance taxes of
whatever kind imposed by reascn of the inclusion of the trust
under this Article in my wife's estate for such tax purposes
shall (absent a contrary provision in my wife's Will) be charged,
without right of reimbursement, againgt the principal of the
trust for the benefit of my wife under subdivision (a) of Article
FIFTH of this Will.

My “Unused GST Exemption"” shall be an amount equal ko
the maximum GST exemption allowable to me pursuant to Section
2631 of the Code, reduced by the aggregate amount of my GST
Exempticn which has been allocated or deemed allocated by me or
which shall be allocated by my Personal Representatives with
respect to property transferred by me either under the provisions
of this Will or otherwise than under this Will.

The trust under this Article FOURTH shall be known as

the “Simon L. Bernstein Exempt Marital Trust.”

FIFTH: All the rest, residue and remainder of my
estate, real, personal or otherwise and wheresoever situate,
including any lapsed legacy or bequest, hereinafter called my
residuary estate, shall be disposed of as follows:

(a) If my wife, SHIRLEY BERNSTEIN, survives me, my
regiduary estate shall be held by my Trustees in separate trust
to pay the income therefrom in quarterly or more frequent
installments to my wife during her life.

4
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1 authorize and empower my Trustees, from time to time,
to pay to my wife such sums ocut of the principal of her trust
(even to the extent of the whole thereof) as my Trustees, in
their absolute discretion, deem in her best interests.

Upon the death of my wife, the then principal of her
trust shall pass to such one or more of my descendants, in such
shares, equal or unequal, and subject to such lawful trusts,
terms and conditions as my wife shall by Will appoint. To the
extent that said power of appointment is not effectively
exercised, said principal shall be divided into shares, pex
stirpes, for such of my children TED STUART BERNSTEIN, ELIOT
BRERNSTEIN, JILL IANTONI and LISA SUE FRIEDSTEIN as are then
living and for the then living descendants of such of them as are
then dead, and each such share shall be distributed absolutely,
except that any share so set aside for a grandchild or more
remote descendant of mine who has not then attained the age of
thirty shall be disposed of as provided in Article SEVENTH of
this Will.

The trust for my wife under this subdivision (a) shall
be known as the “Simon L. Bernstein Non-Exempt Marital Trust.

{(b) If my wife predeceases me, my residuary estate
shall be divided into shares, per stirpes, for such of my
children TED STUART BERNSTEIN, ELIOT BERNSTEIN, JILL IANTONI and
LISA SUE FRIEDSTEIN as survive me and for the descendants who
survive me of such of them as may predecease me, and each such
share shall be distributed absolutely, except that any share so
set aside for a2 grandchild or more remote descendant of mine who
has not then attained the age of thirty shall be disposed of as

provided in Article SEVENTH of this Will.

SIXTH: All shares, portions or parts above or below
set aside for a grandchild or wore remote descendant of mine and
directed to be disposed of as provided in this Article SIXTH
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shall be combined and held by my Trustees in separate trust to
apply so much of the income therefrom for the health, education,
maintenance or support of the beneficiary as my Trustees, in
their absolute discretion, deem necessary or advisable,
accumulating any balance of the income at least annually and
adding the same to principal until the beneficiary attains the
age of twenty-one; thereafter, the income shall be paid to the
beneficiary in convenient installments.

1 authorize and empower my Trustees, from time to time,

‘to pay to the beneficiary such sums out of the principal of his

or her trust {(even to the extent of the whole thereof) as my
Trustees deem that the beneficiary needs for his or her health,
education, maintenance or support.

Upon the beneficiary's attaining the age of twenty-
five, one-half of the then principal of his or her trust shall be
distributed to the beneficiary absolutely, and upon the
beneficiary's attaining the age of thirty, the balance of the
principal of his or her trust shall be distributed to the
beneficiary absolutely.

In the event of and upon the death of the beneficiary
during the continuance of his or her trust, the then principal
thereof shall be divided into portions or parts, per stirpes, for
his or her then living descendants, or, in default thereof, for
the then living descendants of the beneficiary's nearest ancestor
who was a grandchild or more remote descendant of mine and who
has descendants then living, or, in default thereof, shall be
divided into as many equal portions or parts as may be necessary
to provide one for each of my then living grandchildren, and one
for each of them who is then dead but who leaves descendants who
are then living (such descendants to take in parts, per stirpes,
the share set aside for them), and each such portion or part

shall be distributed absolutely, except that any portion or part




so set aside for a grandchild or more remote descendant of mine
who is then the beneficiary of a trust under this Article SIXTH
shall be added to the principal of said trust and disposed of as
a part thereof, subject to subsequent, but not prior, mandatory
distributions of principal, and any portion or part so set aside
for a grandchild or more remote descendant of mine who has not
then attained the age of thirty and who is not then the
beneficiary of a trust under this Article SIXTH shall be disposed

of as provided in this Article SIXTH.

SEVENTH: Each share or portion above or below set
aside for a grandchild or more remote descendant of mine and
directed to be disposed of as provided in this Article SEVENTH
shall be held by my Trustees in separate trust to apply so much
of the income therefrom for the health, education, maintenance or
support of the beneficiary as my Trustees, in their absolute
discretion, deem necessary or advisable, accumulating any balance
of the income at least annually and adding the same to principal
untii the beneficiary attains the age of twenty-one; thereafter,
the income shall be paid to the beneficiary in convenient
installments.

I authorize and empower my Trustees, from time to time,
to pay to the beneficiary such sums out of the principal of his
or her trust (even to the extent of the whole thereof) as my
Trustees deem that the beneficiary needs for his or her health,
education, maintenance or support.

Upon the beneficiary's attaining the age of twenty-
five, one-half of the then principal of his or her trust shall be
distributed to the beneficiary absolutely, and upon the
beneficiary's attaining the age of thirty, the balance of the
principal of his or her trust shall be distributed to the
beneficiary absolutely.

In the event of and upon the death of the beneficiary
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during the continuance of his or her trust, the then principal
thereof shall be divided into portions, per stirpes, for his or
her then living descendants, or, in default thereof, for the then
living descendants of the beneficiary's nearest ancestor who was
a descendant of mine and who has descendants then living, or, in
default thereof, for my then living descendants, and each such
portion shall be distributed absolutely, except that any portion
so set aside for a grandchild or more remote descendant of mine
who is then the beneficiary of a trust under this Article SEVENTH
shall be added to the principal of said trust and disposed of as
a part thereof, subject to subsequent, but not prior, mandatory
distributions of principal, and any portion so set aside for a
grandchild or more remote descendant of mine who has not then
attained the age of thirty and who is not then the beneficiary of
a trust under this Article SEVENTH shall be disposed of as

provided in this Article SEVENTH.

EIGHTH: I nominate and appoint my wife, SHIRLEY
BERNSTEIN, as my Personal Representative. If my wife fails to
qualify or ceases to be gqualified, I nominate and appoint in her
place the following individuals who shall be entitled to gualify,
singly and in the order named: ALBERT W. GORTZ; LISA SUE
FRIEDSTEIN; PAMELA BETH SIMON.

wWith respect to any trust created under Article THIRD,
Article FOURTH or subdivision (a) of Article FIFTH of this Will,
I nominate and appoint my wife, my daughter LISA SUE FRIEDSTEIN,
and my daughter PAMELA BETH SIMON as Trustees hereunder.

With respect to any trust created under Article SIXTH
or Article SEVENTH of this Will, I nominate and appeoint my wife,
SHIRLEY BERNSTEIN, and my daughter PAMELA BETH SIMON as Trustees.
If my either my wife or PAMELA BETH SIMON fails to gqualify or
ceases to be qualified, I nominate and appeoint in her place the
following individuals who shall be entitled to qualify, singly
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and in the order named: LISA SUE FRIEDSTEIN; JILL IANTONI.

My Personal Representatives and Trustees at any time
qualified hereunder are authorized and empowered to designate a
person or persons or a bank or trust company to act with them
and, subject to the foregoing, a sole surviving Personal
Representative or Trustee at any time qualified hereunder is
authorized and empowered to designate a person Or persons or a
bank or trust company to act with or to succeed him or her:
provided, however, that JEANNIE BERNSTEIN shall never be
designated as or serve as a Personal Representative or as a
Trustee of any trust c¢reated hereunder.

At all times at least one Trustee of any trust created
hereunder shall not have an interest in the income or principal
of such trust.

I direct that no bond or other security shall be
required of any Personal Representative or Trustee named herein

or designated as herein provided for any reason whatsoever.

NINTH: I hereby grant to my Personal Representatives
and Trustees, in addition to the general powers conferred upon
them by law, the following discretionary powers:

(a) To distribute my estate and set up the trusts
herein at one time or at different times as soon after my death
as they may deem practicable, whether before or after the expira-
tion of any statutory period.

{b) To charge or credit to principal or income or to
apportion between them, in such manner as they deem advisable,
any ordinary or extraordinary expenses and any extraordinary,
wasting or liquidating dividends and any dividends payable in the
stock of the corporation declaring the dividend or payable in the
stock of another corporation and so-called *capital gaing divi-
dends® declared by investment companies or investment trusts; to
determine if and to what extent they shall amortize any premium
paid by them on bonds or other obligations for the payment of
money; upon the death of an income beneficiary, or any other
termination of a trust herein, any accrued income (including
dividends theretofore declared but not yet payable) shall be paid
to the persons entitled to receive the income when it becomes
payable, but any undistributed income which my Personal Represen-
tatives or Trustees are authorized in their discretion to accumu-
late shall be added to principal.

{(c) To set apart out of the income of the trusts
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herein (or out of the income of corporations of which the trusts
own securities) reserves for such purposes including, without
limitation, depreciation, depletion, obsolescence and other
contingencies, and in such amounts as they, in their absolute
discretion, shall deem advisable.

(d) To claim expenses chargeable against principal as
estate tax or income tax deductions as they deem advisable and to
determine if and to what extent any adjustment in favor of
principal required by law shall be made.

(e) To make any payment or distribution (required or
authorized under this Will) either wholly or partly in kind at
market value at date of distribution; to cause any share to be
composed of cash, property or undivided fractional interests in
property different in kind from any other share and without
regard, among such shares, to whether the property distributed
has an equivalent basis for income tax purposes.

(f£) To alter, repair, improve, demolish, manage,
partition, mortgage, lease for any period (including a period in
excess of any fixed by statute), exchange, grant options to lease
or to buy, and sell or dispose of, at public or private sale and
upon such conditions and such terms as to cash and credit as they
deem advisable, any property held by them hereunder; said leases
may extend beyond the duration of the trusts herein.

{(g) To borrow such sums as they deem advisable for the
proper administration of my estate and the trusts hereunder and
to give security therefor.

(h) To continue, settle or discontinue any business or
partnership in which I may be interested.

(i) To continue to hold any property, real, personal
or otherwise, including, but not limited to, stocks, bonds or
other securities, domestic or foreign, in the form in which it
shall be at my death or when received by them hereunder (without
regard to any rule of law that may require them to decide whether
or not to retain such property) or as the form thereof may be
changed pursuant to the provisions of the other subdivisions of
this Article of my Will, so long as they, in their absolute
discretion, deem it advisable.

(j) To invest and reinvest in any property, including,
but not limited to, stocks, bonds or other securities or so-
called derivative investments, domestic or foreign, options to
sell or to purchase such securities or so-called derivative
investments (whether or not then held hereunder), shares ox
interests in mutual funds, investment companies, investment
trusts or common trust funds of a bank or trust company,
currencies, precious metals, oil and gas properties or other
natural resources and commodities, or interests in, rights to or
options to sell or to purchase any of the foregoing (whether or
not then held hereunder), improved or unimproved real property or
tangible personal property or life insurance, endowment, annuity
or similar contracts (including such contracts insuring the then
income beneficiary of any trust hereunder) that they may, in
their absolute discretion, deem advisable and without regard to
any duty to diversify or, except with respect to any trust for
the benefit of my spouse that qualifies for the marital deduction
under either Federal or state law, to make such property
productive of income, and in any manner, including by direct
purchase, entry into a joint venture, creation of or purchase of
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an interest in any form of partnership or corporation or through
any other form of participation or ownership.

(k) To employ any person, firm, corporation, bank or
trust company for advice with respect to investment policy, but
my Personal Representatives or Trustees may, in their absolute
discretion, follow or refrain from following any recommendations
so obtained, and said recommendations shall not in any way limit
the discretionary power and authority herein conferred upon, and
not otherwise delegated by, them with respect to investments; to
designate a corporation, partnership or other firm, authorized so
to act, as custodian, and to employ attorneys, accountants and
bookkeepers; and to charge the fees and expenses of the foregoing
to my estate or any trust hereunder.

(1) To retain possessicn, in their absolute discre-
tion, of any property payable absolutely to an infant, and to
invest and reinvest the same, to collect the income therefrom,
and, after deducting all proper expenses, to apply the income and
principal to the use of said infant (and in the case of tangible
personal property to permit the infant to have the custody and
use of all or part of it from time to time), with all the powers,
rights and compensation of Trustees hereunder, provided, however,
that nothing herein contained shall be construed to prevent or
postpone the vesting of said property in said infant or to
suspend the alienability of said property.

(m) In determining the amounts applicable to the use
of an infant, to consider or disregard the ability of the parent
or parents of said infant to support said infant; and to make
payment of any amount, applicable to the use of or payable to an
infant, (1) to the guardian (whether qgualified in my domicile or
any other jurisdiction) of the person or property of such infant,
or (2) to the parent or parents of such infant (whether or not
legally appointed his or her guardian(s)), or (3) to the extent
permitted by law, to a Custodian for such infant under a Uniform
Gifts to Minors Act or a Uniform Transfers to Minors Act, or (4)
to apply the same for his or her benefit; the receipt of such
guardian, parent or Custodian or the evidence of the application
of such amount shall be a full discharge to my Personal Represen-
tatives and Trustees for such payment; provided, however, that
with respect to any such payments to or for the benefit of my
grandchildren ALEXANDRA BERNSTEIN, ERIC BERNSTEIN and MICHAEL
BERNSTEIN, no such payment shall be made to JEANNIE BERNSTEIN in
any capacity as such grandchild's parent, guardian or Custodian.

(n) Severally to authorize, by instrument in writing,
any person or corporation, including any co-fiduciary, bank or
trust company, to act in the place of said Personal Representa-
tive or Trustee with respect to specified transactions, to sign a
particular check or checks, or to execute any other specifically
stated instruments in the name of said Personal Representative or
Trustee.

(o) To remove any property held by them hereunder to
or from my domicile or any other jurisdiction.

{(p) To organize or participate in the arganization of
corporations, and to transfer to them any part or all of the
property held by them hereunder in exchange for securities
thereof.

(q) To exercise or perform every power, authority or
duty, including discretionary powers, by the concurrence and in
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the names of a majority of the Personal Representatives or
Trustees qualified to participate, with the same effect as if all
had joined therein; but by unanimcus vote of the Personal
Representatives or Trustees they may determine the number (one or
more) who may give instructions to custodians, sign checks or
have access to safe deposit boxes.

{(r) To hold the principal or part of the principal of
any of the trusts herein in one or more joint funds in which the
separate trusts shall have undivided interests.

(s) Ta file such gift tax and income tax returns
jointly with my spouse as they deem advisable.

(t) To compromise, settle, subordinate, arbitrate,
extend, renew, modify, waive or extend the statute of limitations
with respect to, or release, in whole or in part, any claim held
by or against my estate or the trusts herein, or any mortgage or
other security held by them or held against any property held by
them hereunder.

(u) To participate in and consent to any corporate
reorganization, dissolution, liquidation, wmerger, consolidation,
sale or lease, or in and to any other change in any corporation
or in its financial structure, and to become a depositor with any
protective, reorganization or similar committee, and to make any
necessary payments incident to the foregoing; to exercise or to
sell any conversion, subscription or similar rights; and in
general to exercise in respect to any securities the unrestricted
rights of a personal owner, including voting in person and
granting proxies, discretionary, general or otherwise.

(v) To the extent permitted by law, to register any
property held by them hereunder in their names as Personal
Representatives or Trustees or in the names of nominees, or to
take and keep the same unregistered, in bearer form or otherwise
in such condition as to pass by delivery.

(w) To lend such sums out of the income (other than of
any trust for the benefit of my spouse that qualifies for the
marital deduction under either Federal or state law) or principal
of the trusts hereunder and upon such terms and conditions as
they deem advisable; provided, however, that adegquate security be
obtained from, and reasonable interest be charged to, the
borrower.

(x) To guarantee loans made to any beneficiary
hereunder.

(y) To trade on margin (but only with the approval of
my spouse in the case of any trust that qualifies for the marital
deduction under either Federal or state law) and, for such
purpose, to maintain and operate a margin account with any broker
and to pledge any property held hereunder with such broker for
loans and advances made to them. In connection with the
foregoing, my Personal Representatives and Trustees are
authorized and empowered to hold title in and to property in
bearer, nominee or other form, without disclosure of any trust,
so that title may pass by delivery.

TENTH: {(a) All the powers granted to my Personal
Representatives and Trustees hereunder may be exercised after the
termination of the trusts hereunder in connection with the proper
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administration and distribution thereof.

(b) Notwithstanding any provision in this Will to the
contrary, any power (including discretionary powers) granted to
my Personal Representatives and Trustees hereunder shall be
absolutely void to the extent that the right to exercise or the
exercise thereof would in any way cause my estate to lose all or
part of the tax benefit afforded my estate by the marital
deduction provisions under either Federal or state laws; without
limiting the foregoing, with respect to the trusts for my spouse
under Articles FOURTH and FIFTH of this Will, (1) subdivisions
(a), (b), (c) and (p) of the preceding Article of this Will shall
not apply and (2) my spouse may direct the Trustees, from time to
time, to sell any property held as part of the principal, if it
produces little or no income, and to invest the proceeds of sale
in property that produces sufficient income to assure that such
trust will qualify for the marital deduction.

(c) 1If any person beneficially interested hereunder
shall die in the course of or as a direct result of the same
disaster, accident or calamity as shall cause my death or the
death of the life beneficiary upon whose death said person's
interest is to take effect or under such circumstances that it
cannot be readily determined whether I or said person, or the
life beneficiary or said person, as the case may be, died first,
then, for the purposes of this Will, said person shall be deemed
to have died before me or before said life beneficiary, and my
estate shall pass in such manner as would occur hereunder if said
person had predeceased me or said life beneficiary, as the case
may be.

(d) I direct that my Personal Representative(s) shall
exercise the right, under Section 2207A(a) (1) of the Code and
under any similar provision of any state law, to recover from the
persons receiving any property referred to in said provisions
(including the Trustees of any trust other than the pre-residuary
trust under Article FOURTH of my spouse's Will) the amount of
estate and inheritance taxes (and any interest and penalties
relating thereto) paid by my estate attributable to such
property. Subject to the direction in the preceding sentence,
all estate and inheritance taxes of whatever kind imposed by
reason of my death upon the property disposed of in this Will and
upon any other property, including insurance but not including
the pre-residuary trust under Article FOURTH of my spouse's Will
(the taxes on which are to be paid out of the residuary trust
thereunder), otherwise disposed of and subject to the imposition
of said taxes, shall be charged, without right of reimbursement,
(1) if my spouse survives me, against the property disposed of in
Article THIRD of this Will, or, to the extent that said property
is insufficient, against my residuary estate, or, (2) if my
spouse predeceases me, against my residuary estate.

For the foregoing purposes, estate and inheritance
taxes shall include any generation-skipping transfer tax on a
direct skip taking effect at my death (other than a direct skip
‘from a trust not created by me), but no other generation-skipping
transfer tax.

(e) Any income or principal payable to a beneficiary
hereunder may, in the discretion of my Personal Representatives
and Trustees, be applied by them for the benefit of said benefi-
ciary.

(f) All testamentary powers of appointment granted in
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this Will shall be exercisable by specific reference to this Will
and, except as provided in subdivision (p) herein, shall not be
exercisable in favor of the donee of the power or the donee's
estate or creditors of the donee or of the donee's estate.

(g) Any person may renounce, in whole or in part, any
provision in his or her favor hereunder and, in such event, the
property covered by said provision, to the extent renounced,
shall be disposed of as though said person had predeceased me,
and if said property is to be held in trust, to the extent
renounced, said property shall become free of the trust for said
person (and of any power of appointment said person may have with
respect thereto) and shall be disposed of as though said person
had predeceased me. I do not intend by the foregoing to suggest
that any particular person should so renounce.

(h) Any Personal Representative or Trustee who is an
income beneficiary of a trust hereunder shall not be qualified to
participate in the exercise of any power to make discretionary
distributions to himself or herself or to make allocations, in
his or her own favor, of receipts or expenses as between
principal and income of such trust; nor shall any Personal
Representative or Trustee participate in the exercise of a
discretionary power to pay or apply income or principal to or for
the benefit of a beneficiary whom said Personal Representative or
Trustee (in his or her individual capacity) is then legally
obligated to support; all said powers shall be exercisable by the
other Personal Representative(s) or Trustee(s).

(i) With respect to any Personal Representative or
Trustee who is interested, in his or her individual capacity, in
any firm or corporation in which my estate or any trust hereunder
may have an interest, I direct that he or she may deal freely
with said firm or corporation in his or her individual capacity,
notwithstanding that there may be a conflict with his or her
fiduciary capacity hereunder, but I direct that if one or more of
my Personal Representatives or Trustees has no such personal
interest, then as to all matters pertaining to said firm or
corporation involving such conflict of interest the decision of
my estate and of said trust shall be made by said disinterested
Personal Representative(s) or Trustee(s).

(j) A person from time to time qualified as Personal
Representative or Trustee hereunder shall not be disqualified
from purchasing assets of my estate, provided (1) said purchaser
shall not participate as Personal Representative or Trustee in
the decisions of the Personal Representatives or Trustees as to
the price, conditions and terms of the sale, all of which
decisions shall be made by the other Personal Representative(s)
or Trustee(s); and (2) in fixing said price, conditions and terms
said other Personal Representative(s) or Trustee(s) shall in all
respects treat said purchaser in the same manner as though he or
she were a third party, not qualified as Personal Representative
or Trustee.

(k) My Personal Representatives and Trustees may
purchase assets from or sell assets to other estates or trusts
not created hereunder, notwithstanding that one or more of my
said Personal Representatives and Trustees are fiduciaries of or
beneficially interested in said estates or trusts; provided,
however, that if one or more of my Personal Representatives or
Trustees has no such interest, then as to all such matters the
decision of my estate or of the trusts hereunder shall be made by
said disinterested Personal Representative(s) or Trustee(s).
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(1) My Personal Representatives and Trustees may
exercise any rights or options with respect to any policy of life
insurance held by them, whether granted in said policy or allowed
by the insurer, including, but not limited to, surrendering,
converting (into paid up or extended term insurance) or borrowing
upon said policy; applying dividends against premiums or to
purchase paid up additions; and exercising options with respect
to surrender or payment of death proceeds.

(m) In any judicial proceeding involving my estate or
any trust hereunder and in any non-judicial settlement of the
account of a Personal Representative or Trustee hereunder, the
interest of a person under disability may be represented by a
party to such proceeding or settlement who is not under
disability and who has the same interest.

(n) I direct that any administration expenses or debts
charged to principal and not claimed and allowed as estate tax
deductions shall be charged, (1) if my spouse survives me,
against the property disposed of in Article THIRD of this wWill,
or, to the extent that said property is insufficient, against my
residuary estate, or, (2) if my spouse predeceases me, against my
residuary estate.

(o) I direct that all charges incurred by my Personal
Representatives in storing, packing, shipping, delivering and
insuring any property passing under the provisions of this Will,
whether such property 1is specifically bequeathed or otherwise,
shall be paid by my Personal Representatives as expenses of
administering my estate.

(p) Notwithstanding the provisions of Article SEVENTH
of this Will, if (1) pursuant thereto, upon the death of the
beneficiary of a trust thereunder, any trust property would be
set aside for a person who is assigned to a generation younger
than that of the beneficiary under Section 2651 of the Code and
if (2) said property would be subject to a generation-skipping
transfer tax on the death of the beneficiary, but would not be
subject to said tax to the extent that said property is
includable in the beneficiary's estate for Federal estate tax
purposes, then and in that event said property shall instead pass
in such manner, including to his or her estate, if he or she
shall so appoint, as the beneficiary shall by Will appoint with
the unanimous prior written consent of all of the then qualified
Trustees of said trust, except those whose required concurrence
would prevent said power of appointment from being a "general
power of appointment” within the meaning of Section 2041 (b) (1) of
the Code. Only if and to the extent that said power of
appointment is not effectively exercised shall said property be
disposed of as provided in said Article SEVENTH.

(q) Wherever in this Will property is directed to be
added to or combined with an existing trust for a descendant of
mine hereunder, my Personal Representatives and Trustees shall
not combine property with different generation-skipping transfer
tax inclusion ratios, as defined in Section 2642(a) of the Code,
but shall add such property to the trust for such descendant
hereunder which has the same generation-skipping transfer tax
inclusion ratio as defined in Section 2642(a) of the Code as such
property, or, if necessary, such property shall be held in a
separate trust for such descendant, with said trust to have
identical provisions to the existing trust for such descendant
hereunder.
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(r) If, at any time, there shall be a trust under the
Will of my spouse, or a trust created by me or by my spouse
during our lifetimes, for the same beneficiaries and subject to
the same provisions as a trust under this Will (or as a trust
intended to be created under this Will), my Personal
Representatives and Trustees are authorized and empowered, in
their absolute discretion, to transfer the principal held (or
intended to be held) in trust hereunder to the Trustees of such
other trust (whether or not the Trustees of such other trust or
their successors are the Trustees nominated or appointed
hereunder) or to combine them (unless such trusts have different
generation-skipping transfer tax inclusion ratios, as defined in
section 2642 (a) of the Code), to form a single trust for
simplicity and convenience of administration; provided, however,
that if any such trusts are prevented from being combined or
otherwise consolidated pursuant to the provisions of this
subdivision because any such trust has a different maximum period
of time that property held in such trust could remain held in
such trust (the “perpetuities period”), the Trustees shall be
permitted to combine or otherwise consolidate such trusts
pursuant to the provisions of this subdivision with the resulting
trust assigned the lesser of the perpetuities periods of the
original trusts.

(s) I authorize and empower my Personal Representa-
tives to allocate the GST Exemption allowable to me pursuant to
Section 2631 of the Code, to the extent that it shall not have
been allocated (or deemed allocated) by me during my lifetime, in
such manner as they, in their absolute discretion, shall
determine.

(£) In no event shall any trust hereunder continue
longer than the maximum term allowable under Florida law (or any
other state that may govern the provisions of my Will) in effect
at the time of my death, and any trust then still in effect
hereunder shall thereupon terminate and the then principal
thereof shall be distributed absolutely to the beneficiary
thereof.

(u) Every Personal Representative and Trustee here-
under, original and substitute, shall be chargeable only with
said fiduciary's own respective receipts or acts, and shall not
be liable for any loss or damage occurring hereunder without said
fiduciary's willful default or deliberate wrongdoing, unless such
loss or damage be occasioned by a violation of an express provi-
sion of this Will, and shall not be liable to my estate or any
person beneficially interested hereunder for any loss or depreci-
ation which may arise from any investment retained or made in
accordance with the provisions of this Will or which may be
occasioned by the exercise of any discretion authorized herein,
whether such investment be continued or made in accordance with
or in disregard of recommendations obtained as above provided.

(v) Wherever the context permits, the words "Personal
Representatives" or "Trustees" shall be deemed to include "their
‘survivor or survivors, successor Or successors."

(w) To the extent permitted by law, none of the
beneficiaries hereunder shall have the power to convey, antici-
pate, assign, encumber or in any way dispose of any part of the
income or principal of their respective trust funds, nor shall
said principal or income be in any way or in any amount answer-
able or chargeable with their duties, obligations, judgments or
claims however arising, nor shall said principal or income be
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taken or reached by any legal or equitable process in satisfac-
tion thereof, it being my intent, sc far as the law allows, to
make said trusts what are commonly known as "spendthrift trusts.”

(x) In determining whether or not to exercise any
discretionary power to pay income or principal of my estate or
any trust hereunder, my Personal Representatives or Trustees may,
but shall not be regquired to, (1) with respect to the trusts
created under Article THIRD, Article FOURTH, and subdivision (a)
of Article FIFTH of this Will, take into account any other
resources available to the beneficiary under consideraticn; (2)
take into account any effect the exercise thereof may have on the
respective tax liabilities of my estate or any trust hereunder
and the beneficiary under consideration; and (3) consider and
accept as correct any statement concerning these matters made by
the beneficiary under consideration or on behalf of such
beneficiary.

(y) I waive compliance by my Trustees with any law now
or hereafter in effect requiring qualification, registration or
accounting by my Trustees to any Court.

(z) Wherever reference is made in this Will to the
"Code* it shall mean the Internal Revenue Code of 13986, as
amended, and, if to any specific provision, it shall include any
comparable provision of any subsequently enacted revenue law of
the United States in effect from time to time.

ELEVENTH: The term “‘descendants” as used in this will

shall specifically exclude my daughter PAMELA BETH SIMON and her
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descendants. Except as provided in Article SECOND of this Will,
I have not made any provisions herein for PAMELA BETH SIMON or
any of her descendants not out of lack of love or affection but

because they have been adequately provided for.

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my seal this /f//;ay of /ééz?/hzfj//

The foregoing instrumenz{/:;nsisting of this and
seventeen preceding typewritten pages, was signed, sealed,
published and declared by SIMON L. BERNSTEIN, the Testator, to be
his Last Will and Testament, in our presence, and we, at his
request and in his presence and in the presence of each ogher,
3?§£q;ﬁreunto subscribed our names as witnesses, this /5 day of

ldrid

Two Thousand at 2255 Glades Road, Boca Raton,

.

F a.

M&Widinvg at _[J32 S 20N Sprv ot
’ _Bam Ratn, AL
residing at 52‘//5 /VW ;ﬂ?ndff

Ko fulir, FL
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STATE OF FLORIDA )
: S§8.:
COUNTY OF PALM BEACH )

We, SIMON L. BERNSTEIN, (reu?e 0. facbjanias  and

Rolest Ja(oZa,w 2 , the Testatdr and thé witnesses
respectively, whose names are signed to the attached or foregoing
instrument, were sworn, and declared to the undersigned officer
that the Testator, in the presence of the wiknesses, signed the
instrument as his Last Will and that each of e witnesses, in
the presence of the Testator and in the pr ce of each other,
signed the Will as a witness.

/ Testator

L4 Witness

Subscribed and sworn to before \Ze by SIMON L.
BEhiNﬁTEI , e Testator, and by feux 7. fa/rxanlah and
% J - the witnesses, on t 15 , 2000, all of
whom personally appeared before me”. SIMON L. BERNSTEIN is
rstnally known ESWEyor ha produced
. )51/: » is pérsonall

as identificatiocm:

me or has produced

identification. Eaé&i‘lm[z i ergonally known t

or has produced ¢ 4 as identification.
Notary Public (Affix Seal)

My commission expires:
My commission number is:
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Prepared by:

Tescher & Spallina, P.A.
2101 Corporate Blvd., Suite 107, Boca Raton, Florida 33431
(561) 998-7847
www.tescherlaw.com
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WILL OF . .
The original of this Will is being

@QNF@RMED COPY SIMON L. BERNSTEIN held in the safe deposit box of the
lamma, PA.

1, SIMON L. BERNSTEIN, of Palm Beach County, Florida, hereby revoke all my prior Wills
and Codicils and make this Will. My spouse is SHIRLEY BERNSTEIN ("SHIRLEY"). My children are
TED S. BERNSTEIN ("TED"), PAMELA B. SIMON, ELIOT BERNSTEIN, JILL IANTON! and LISA
S. FRIEDSTEIN.

ARTICLE L TANGIBLE FERSONAL FROFPERTY

I give such items of my tangible personal property to such persons as I may designate in a
separate written memorandum prepared for this purpose. I give to SHIRLEY, if SHIRLEY survives me,
my personal effects, jewelry, collections, household furnishings and equipment, automobiles and all
other non-business tangible personel property other than cash, not effectively disposed of by such
memorandum, and if SHIRLEY does not survive me, I give this property to my children who survive
me, divided among them as they agree, or if they fail to agree, divided emong them by my Personal
Representatives in as ncarly equal shares as practical, and if neither SHIRLEY nor any child of mine
survives me, this property shall pass with the residue of my estate.

ARTICLE II. RESIDENCES

I give to SHIRLEY, if SHIRLEY survives me, my entire interest in any real property used by us
as a pcrmanent or seasonal residence, subject (o any mortgage or other lien, If SHIRLEY does not
survive me, such interest shall pass with the residue of my estate.

ARTICLE H]. RESIDUE OF MY ESTATE

I give all the residue of my estate to the Trustee then serving under my revocable Trust
Agreement dated today, as may be amended and restated from time to time (the "Existing Trust"), as
Trustee without bond, but I do not exercise any powers of appointment held by me except as provided
in the later paragraph titled "Death Costs.” The residue shall be added to and become a part of the
Existing Trust, and shall be held under the provisions of said Agreement in effect at my death, or if this
is not permitted by applicable law or the Existing Trust is not then in existence, under the provisions of
said Agreement as existing today. If necessary to give effect to this gift, but not otherwise, said
Agreement as existing today is incorporated herein by reference.
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ARTICLE V. PERSONAL REPRESENTATIVES

1 Appointment and Bond. I appoint SHIRLEY and WILLIAM E. STANSBURY, or
either of them alone ifthe other is unable to serve, asmy Personal Representative (the "fiduciary"}). Each
fiduciary shall serve without bond and have all of the powers, privileges and immunities granted to my
fiduciary by this Will or by law, provided, however, that my fiduciary shall exercise all powers in a
fiduciary capacity.

2. Powers of Personal Representatives. My fiduciary may exercise its powers without
court approval. No one dealing with my fiduciary need inquire into its authority or its application of
property, My fiduciary shall have the following powers:

a, Inyestments. To sell or exchange at public or private sale and on credit or
otherwise, with or without security, and to [case for any term or perpetually, any property, real and
personal, at any time forming a part of my probate estate (the "esrate™); to grant and exercise options to
buy or sell; to invest or reinvest in real or personal property of every kind, description and location; and
to receive and retain any such property whether originally a part of the estate, or subsequently acquired,
even if a fiduciary is personally interested in such property, and without liability for any decline in the
value thereofi all without limitation by any statutes or judicial decisions, whenever enacted or
announced, regulating investments or requiring diversification of investments.

b. Distributions or Divisions. To distribute directly to any beneficiary who is then
entitled to distribution under the Existing Trust; to make any division or distribution pro rata or non-pro
rata, in cash or in kind; and 10 allocate undivided interests in property and dissimilar property (without
regard to its tax basis) to different shares, and to make any distribution to a minaor or any other
incapacitated person directly to such person, to his or her legal representative, to any person responsible
for or assuming his or her care, or in the case of a minor to an adult person or an eligible institution
(including a fiduciary) selected by my fiduciary as custodian for such minor under the Uniform Transfers
to Minors Act or similar provision of law. The receipt of such payee is a complete release to the

fiduciary.,

c. Management. To manage, develop, improve, partition or change the character
of or abandon an asset or interest in property at any time; and to make ordinary and extraordinary
repairs, replacements, alterations and improvements, structural or otherwise.

d. Borrowing. To borrow money from anyone on commercially reasonabie terms,
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the
estate; and to morigage, margin, encumber and pledge real and personal property of the estate as security
for the payment thereof, without incurring any personal liability thereon and to do so for a term within
or extending beyond the terms of the estate and to renew, modify or extend existing borrowing on similar
or different tcrms and with the same or different security without incurring any personal liability; and
such borrowing from my fiduciary may be with or without interest, and may be secured with a lien on
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the estate assets or any beneficiary's interest in said assets.

e. Lending. To extend, modify or waive the terms of any obligation, bond or
mortgage at any time forming a part of the estate and to foreclose any such mortgage; accept a
conveyance of encumbered property, and take title to the property securing it by deed in lieu of
foreclosure or otherwise and 1o satisfy ot not satisfy the indebiedness securing said property; to protect
or redeem any such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise
as 10 such bond, obligation or mortgage all powers that &n absolute owner might exercise; and to loan
funds to beneficiaries at commercially reasonable rates, terms and conditions.

1. Abandonment of Property. To abandon any property orasset when it is valueless
or so encumbered or in such condition that it is of no benefit to the estate. To abstain from the payment
of taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by
tax sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone
including a charity or by escheat to a state; all without personal liability incurred therefor.

g RealProperty Matters. To subdivide, develop or partition real estate; to dedicate
the same to public use; to make or obtain the location of any plats; to adjust boundaries; to adjust
differences in valuations on exchange or partition by giving or receiving consideration; and, to grant
easements with or without consideration as they may determine; and to demolish any building,
structures, walls and improvements, or to erect new buildings, structures, walls and improvements and
to insure against fire and other risks.

h. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or
péy any claims or demands by or against the estate.

i. Business Entities. To deal with any business entity or enterprise even if a
fiduciary is or may be a fiduciary of or own interests in said business entity or enterprise, whether
operated inthe form of a corporation, partnership, business trust, limited liability company, joint venture,
sole proprietorship, or other form (all of which business entities and enterprises are refemred to herein
as "Business Entities™). | vest the fiduciary with the following powers and authority in regard to

Business Entities;

i. To retain and continue to operate a Business Entity for such period as the
fiduciary deems advisable;

ii. To control, direct and manage the Business Entities. In this connection, the
fiduciary, in its sole discretion, shall determine the manner and extent of its active participation in the
operation and may delegate all or any part of its power to supervise and operate to such person or
persons as the fiduciary may select, including any associate, partner, officer or employee of the Business

Entity;

iii. To hire and discharge officers and employees, fix their compensation and
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define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants,
accountants, and such other representatives as the fiduciary may deem appropriate; including the right
to employ any beneficiary or fiduciary in any of the foregoing capacities;

iv. To invest funds in the Business Entities, to pledge other assets of the estate
or a trust as security for loans made to the Business Entities, and to lend funds from my estate or a trust
to the Business Entitics;

v. To organize one or more Business Entities under the laws of this or any other
state or country and to transfer thereto all or any part of the Business Entities or other property of my
estate or a trust, and to receive in exchange such stocks, bonds, partnership and member interests, and
such other sccurities or interests as the fiduciary may deem advisable;

vi. To treat Business Entitics as separate from my estate or a trust. In a
fiduciary's accounting to any beneficiary, the fiduciary shall only be required to report the earnings and
condition of the Business Entities in accordance with standard business accounting practice;

vit. To retain in Business Entities such net eamings forworking capital and other
purposes of the Business Entities as the fiduciary may deem advisable in conformity with sound business
practice;

viii. To selior liquidate all or any part of the Business Entities at such time and
price and upon such terms and conditions (including credit) as the fiduciary may determine. My
fiduciary is specifically authorised and empowered to make such sale to any person, including any
partner, officer, or employee of the Business Entities, a fiduciary, or to any beneficiary; and

ix. To guaranty the obligations of the Business Entities, or pledge assets of the
estate or a trust to secure such a guaranty.

J- Life Insurance, With respect to any life insurance policies constituting an asset
of the estate to pay premiums; to apply dividends in reduction of such premiums; to borrow against the
cash values thereof; to convert such policies into other forms of insurance including paid-up insurance;
1o exercise any settlement options provided in any such policies; to receive the proceeds of any policy
upon its maturity and to administer such proceeds as a part of the principal of the estate or trust; and in
general, to excrcise all other options, benefits, rights and privileges under such policies; provided,
however, no fiduciary other than a sole fiduciary may exercise any incidents of ownership with respect
to policies of insurance insuring the fiduciary's own life,

k. Reimbursement, To reimburse itself from the estate for all reasonable expenses
incurred in the administration thereof.

L Voting, To votc and give proxies, with power of substitution to vote, stocks,
bonds and other securities, or not to vote a security.
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m. Ancillary Administration. To appoint or nominate, and replace with or without
cause, any persons or corporations, including itself, as ancillary administrators to administer property
in other jurisdictions, with the same powers, privileges and immunities as my fiduciary and without
bond,

n. Tax Elections. To file tax returns, and to exercise all tax-related elections and
options at their discretion, without compensating adjustments or reimbursements between any accounts
or any beneficiaries. :

3. Sutrvivorship. A beneficiary is not deemed to survive me unless he or she survives me
by five days.

4. - Death Costs. My fiduciary shall pay (a) from the residuary estate my debts which are
allowed as claims agninst my estate, (b) from the residuary estate my funeral expenses without regard
to legal limitations, (c) from the residuary estate the expenses of administering my estate and (d) from
the residuary estate other than the portion of the residuary estate qualifying for the marital deduction
under the laws then in effect, without apportionment, all estate, inheritance and succession taxes
{excluding generation-skipping taxes other than with respect to direct skips), and interest and penalties
thereon, due because of my death and attributable to all property whether passing under this Will or
otherwise and not required by the terms of the Existing Trust to be paid out of said trust. However, such
taxes, penalties and interest payable out of my residuary estate shall not include taxes, penalties and
interest attributable to (i) property over which I have a power of appointment granted to me by another
person, (ii) qualified terminable interest property held in a trust of which [ was the income beneficiary
at the time of my death (other than qualified terminable interest property held in a trust for which an
election was made under Code Section 2652(a)(3)), and (iii} lifc insurance proceeds an policies insuring
my life which proceeds are not payable to my probate estate. My fiduciary shall not be reimbursed for
any such payment from any person aor property. However, my fiduciary in its discretion may direct that
part or all of said death costs shall be paid by my Trustee as provided in the Existing Trust, and shall
give such direction to the extent necessary so that the gifts made in Articles ] and [1 of this Will and the
gifts made in any codicil hereto shall not be reduced by said death costs.

5. Reimbursement for Debts and Expenses. My fiduciary shall promptly reimburse my

friends and members of my family who have disbursed their own funds for the payment of any debts,
funeral expenses or costs of administration of my estate.

6. Expenses of Handling Tangible Personal Property. All cxpenses incurred by my
fiduciary during the settlement of my estate in appraising, storing, packing, shipping, delivering or
insuring an article of tangible personal property passing under this Will shall be charged as an expense
of administering my estate.

7. Dealing with Estate. Each fiduciary may act under this Will even if interested in my
estate in an individual capacity, as a fiduciary of another estate or trust (including any trust identified
in this Will or created under the Existing Trust) or in any other capacity. Each fiduciary may in good
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faith buy from, sell to, lend funds to or otherwise deal with my estate.

g Spouse. The term "spouse" herein means, as to a designated individual, the person to
whom that individual is from time to time married.

9, Ocher Beneficiary Designations. Except as otherwise explicitly and with particularity
provided herein, (a) no provision of this Will shall revoke or modify any beneficiary designation of mine
made by me and not revoked by me prior to my death under any individual retirement account, other
retirement plan or account, or annuity or insurance contract, (b) I hereby reaffirm any such beneficiary
designation such that any assets held in such account, plan, or contract shall pass in accordance with
such designation, and (c) regardless of anything herein to the contrary, any of such assets which would
otherwise pass pursuant to this Will due to the beneficiary designation not having met the requirements
for a valid testamentary disposition under applicable law or otherwise shall be paid as a gift made
hereunder to the persons and in the manner provided in such designation which is incorporated herein

by this reference.

[remainder of page intentionally lefi blank]
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1 have published and signed this instrument as my Will at Boca Raton, Florida, on the _20 _day of
May , 2008.

/s/ S8imon L. Bernsteln
SIMON L. BERNSTEIN

This instrument, consisting of this page numbered 7 and the preceding typewritten pages, was
signed, sealed, published and declared by the Testator to be the Testator’s Will in cur presence, and at
the Testator's request and in the Testator's presence, and in the presence of each other, we have
subscribed our names as witnesses at Boca Raton, Florida onthis 20 dayof  May .
2008.

/8/ Bobert L. Spallina residing at 7387 Wisteria Ave

|Witness Signature]

1Witness Address)

Parkland, FL 33076

{Witness Address)

/s/ Diana Banks residing at 23415 Boca Trace Dr
{Witness Signature} [Witnexs Addres:)

Boca Raton, FL 33433
[Witness Addresi)
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State Of Florida
SS.

County Of Palm Beach

I, SIMON L. BERNSTEIN, declare to the officer taking my acknowledgment of this instrument,
and to the subscribing witnesses, that I signed this instrument as my will.

{8/ Simon L. Bernstein
SIMON L. BERNSTEIN, Testator

We, Robert Spallina - and Diana Banks
have been sworn by the officer signing below, and declare to that officer on our oaths that the Testator
declared the instrument to be the Testator's will and signed it in our presence and that we each signed
the instrument as a witness in the presence of the Testator and of each other.

/s/ Robert T. Spallina
Witness

/s/ Diana Banks
Witness

_Acknowledged and subscribed before me, by the Testator, SIMON L. BERNSTEIN, who is

\personally known to me or who has produced (siate type
of identification) as identification, and sworn to and subscribed before me by the witnesses,
Robert L. Spallina , who is personally known to me or who has
produced (state type of identification) as identification,
and Diana Banks , who is personally known to me or who has
produced (state type of identification) as identification,

and subscribed by me in the presence of SIMON L. BERNSTEIN and the subscribing witnesses, all on
this_20 dayof May » 2008.

1mber1y My

Comtsslop o Bp 65479

/8/ Kimberly Moran
Signature - Notary Public-State of Florida

[Seal with Commission Expiration Date]

Prinl, type or stamp tame of Notary Public

FAWPDATA\jrt\Hernstein, Shizley & Simon'2008 Estale Planaing\Will of Simon L. Bernstein wpd (08 15:41:29 5 19)
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EXHIBIT 2 — OPPENHEIMER STATEMENT OF HOUSEHOLD EXPENSES REIMBURSABLE BY THE SIMON
BERNSTEIN ESTATE AND TRUSTS and OTHER EVIDENCE OF SAME

EXHIBITS
Tuesday, May 26, 2015
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SEE EXHIBIT 3 - OPPENHEIMER AND SPALLINA CORRESPONDENCES REGARDING REPAYMENT

EXHIBITS
Tuesday, May 26, 2015
Page 13 of 14












EXHIBIT 4 — EVIDENCE OF SIMON PAYING 2012-2013 CONTRACT AND SAINT ANDREWS PAYMENTS
MADE POST MORTEM BY ELIOT'S CHILDREN
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