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

Testaments and Codicils at any time made by wme.

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: 1 hereby direct that, pursuant to Florida
Statutes §732.515, or the comparable provision in effect at the
time of my death, my personal and household effects, including
jewelry, works of art and automobiles, if any, be distributed in
accordance with a separate written statement executed by me. In
the event there shall be more than one such written statement,
the statement bearing the last date shall be controlling. 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 automobiles, 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 we, to such of my children,
TED STUART BERNSTEIN, PAMELA BETH SIMON, ELIOT 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 household 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, T




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 thereof (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 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.

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 otherwise than under this Will and
with respect to which no marital deduction or
charitable deduction 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: 1 give and bequeath 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 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 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
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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 reason 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, against 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 to
the maximum GST exemption allowable to me pursuant to Section
2631 of the Code, reduced by the aggregate amount of my GST
Exemption 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: 2All 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
residuary 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.
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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.

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, per
stirpes, for such of my children TED STUART BERNSTEIN, ELIOT
BERNSTEIN, 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 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.

SIXTH: All shares, portions or parts 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 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.

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
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 qualified, I nominate and appoint in her
place the following individuals who shall be entitled to qualify,
singly and in the order named: ALBERT W. GORTZ; LISA SUE
FRIEDSTEIN; PAMELA BETH SIMON.

With 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 appoint my wife,
SHIRLEY BERNSTEIN, and my daughter PAMELA BETH SIMON as Trustees.
If my either my wife or PAMELA BETH SIMON fails to qualify or
ceases to be qualified, I nominate and appoint 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 created 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: 1 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 gains 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.

(£) 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 or
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 I
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 way, in their absoclute
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 possession, 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 qualified 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 (whethexr 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 organization of
corporations, and to transfer to them any part or all of the
property held by them hereunder in exchange for securities
thereof.

(gq) 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 unanimous 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) To 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, merger, 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 adequate 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
undexr 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) If 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, adainst 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.

(£) 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
Repregentative 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 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.

(o) I direct that all charges incurred by my Pexsonal
Representatives in storing, packing, shipping, delivering and
insuring any property passing under the provisions of this Will,
whether such property is 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) 1If, 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, so far as the law allows, to
make said trusts what are commonly known as "spendthrift trusts."

(x) In determining whether or not toc 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 required 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 consideration; (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 1986, 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 wWill

shall specifically exclude my daughter PAMELA BETH SIMON and her
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descendants. Except as provided in Article SECOND of this wWill,
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 /Kiay of W

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 er,
have hereunto subscribed our names as witnesses, this /5 day of

Two Thousand at 2255 Glades Road, Boca Raton,

F

M%W_ejiding at __ (/33 Su 20N Strv e
M—L—
residing at 37/5 /yW 32"&/(7{

Era Lot L
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STATE OF FLORIDA )
: SS.:
COUNTY OF PALM BEACH )

We, s7gM0N L. BERNSTEIN, (Fevw/ge 0. fasibjaman  and

! KOM Ja(aZ«m 2 , the Testatdér 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 witnesses, signed the
instrument as his Last Will and that each of e witnesses, in
the presence of the Testator and in the px ce of each other,
signed the Will as a witness.

/ Testator

44 Witness

Subscribed and sworn to before 1Ze by SIMON L.
BE):KR/N’ETEI , the Testator, and by (eup I, Xarhanian and

) Jaa/ZdM -, the witnesses, on ﬂ;.,q‘/’ {5 , 2000, all of
whom personally appeared before me’. SIMON L. BERNSTEIN is

gersonally known E6 or has produced
as identificatiom. 0 ,M;, is pérsopall n
me or has produced 4 :

.identification. Egﬁﬁctjgmg i ersonally known to me
or has produced [ 4 as identification.

|\

Notary Public (Affix Seal)
My commission expires:
My commission number is:






