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lop Hat Plan Exemption
Room N-5644
U.S. Dept. of Labor
200 ConstitutionNW
Wash.DC 20210 7

Dear Sir or Madam:

I am the attorneywho representsthe following employerwho hasjust ~
implementeda top hat plan(anunfundedor insuredpensionplanmaintainedby an en~1oyerfor
a selectgroupof managementor highly compensatedemployees)which is subjectto Dept. of
Labor Reg. Section2520.104-23:

RolexWatch USA, Inc
Atm: Mike Elms
665 Fifth Ave
NewYork, NY 10022
Tel 212-758-7700
FederalEIN#13-1574389

Pleasebe advisedthat the nameof theplan beingimplementedis theRolexWatch
USA, Inc. SpecialInsuranceandDeferredCompensationPlanandthisplanwill havetwo
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participants. The employerhas also for manyyearsmaintainedanothertop hatplannamedthe
Rolex Watch USA, Inc. Deferred CompensationPlan which has three participants (two of
whom are retired). Pleasecontact me if you needanyother information.

Sincerely,

KennethN. Sacks

KNS/kns
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SPECIAL INSURANCE AND DEFERREDCOMPENSATION AGREEMENT

AGREEMENT madethe_____ dayof , 1995, which shallbe
effective on the date listed in the last paragraph below, by and betweenROLEX WATCH
U.S.A., INC., a corporationorganizedunder the laws of the Stateof New York (hereinafter
called the Corporation)andMaria Lorenz, (hereinaftercalled the Employee).

WHEREAS, the Employeeis currentlyemployedby theCompanyin ahigh-level
executivecapacity;and

WHEREAS, in recognitionof past serviceand in anticipation of the continued
serviceof the Employeeto the Corporation, the Corporation desiresto provide to the Employee
certain deferred compensationbenefits andcertain benefitsto the Employeesbeneficiary or
beneficiariesin theeventof his/herdeath;

NOW, THEREFORE,the partiesheretoherebyagreeas follows:

1. In recognitionof theEmployeespastserviceto the Corporation,andin
considerationof his/hercontinuedemploymentby the Corporation,theCorporationsubjectto
the terms and conditions hereinafterset forth agreesthat if the Employee remainsin the
continuous employof the Corporationuntil his/herRetirementDate,upon suchRetirementDate
(as hereafterdefined) the Corporationshall pay the Employeea lump sum benefit of two
hundredfifty thousanddollars($250,000). For thepurposesofthis AgreementRetirementDate
shall mean the first day of the month coinciding with or next following the Employeessixty-
fifth (65) birthdayor suchearlieror later dateas maybe agreedbetweentheEmployeeandthe
Corporation.

2. All rights to any paymentpursuantto Paragraph1 shall be immediately
forfeitedandall obligationsof theCorporationto pay premiumspursuantto Paragraph3 shall
terminate if the employmentof the Employee is terminated for any reasonprior to the
Retirement Date, including his death.

3. Further in recognition of the Employeespast service to the Corporation,
and further in considerationof his continuedemploymentby theCorporation,the Corporation
agreesthat it will securefrom a reputableinsurancecompany(hereinafterreferred to as the
(Insurer) a onemillion dollar ($1,000,000)life insurancepolicy on thelife of theEmployee.
The Corporation, which shall be the ownerof the policy, shall maintain the policy until the
earlierof (i) the Retirement Dateor (ii) the Employees65th birthday. The Corporationshall
maintain thepolicy by paying the annualpolicy premium.

4. The Employee may, by an instrument in writing delivered to the
Corporationprior to his/herdeath,namea beneficiaryor beneficiariesto receiveanypayments
dueunder the life insurance policy describedin paragraph 3 upon his/herdeath,andhe/shemay
changeany of saidbeneficiarieswithoutsaidbeneficiariesconsentby written noticedelivered
to the Corporation at any time and from time to time prior to his/herdeath,and for all purposes
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hereoftheCompanyshallbeboundby thedesignationlast filed with it by theEmployee. In the
absenceof such designationof beneficiaryby the Employee,or if no such beneficiaryshall
survivehim/her, then, for thepurposehereof, his/herbeneficiaryhereundershallbe deemedto
be his/her legal representative.

5. Exceptasotherwiseprovided in this Agreement,it is agreedthatneither
theEmployeenoranybeneficiaryorbeneficiaries,shallhaveanyright tocommute,sell, assign,
transfer,or otherwiseconveytheright to receiveanypaymentshereunder,which paymentsand
theright theretoareexpresslydeclaredto be non-assignableandnon-transferable.

6. Nothingcontainedin this Agreementandno action taken pursuantto the
provisionsof this Agreementshall createor be construedto createa trust of any kind, or a
fiduciary relationshipbetweentheCorporationand theEmployee,his/herdesignatedbeneficiary
orbeneficiariesor anyotherperson. Any fundswhich maybeinvestedundertheprovisionsof
thisAgreementor anylife insurancepoliciesorannuitycontractsownedby theCorporationshall
continuefor all purposesto bea part of the generalfundsof the Corporationandno person
otherthantheCorporationshall by virtue of theprovisionsof this Agreementhaveanyinterest
in such funds. To the extent that any personacquiresa right to receivepaymentsfrom the
Corporationunderthis agreement,suchright shallbe no greaterthantheright ofanyunsecured
generalcreditorof the Corporation.

7. This Agreement has been implemented with other nearly identical
Agreement(s)which in combinationwill be known asthe RolexWatchU.S.A., Inc. Special
InsuredandDeferredCompensationPlan. TheRolexWatchU.S.A., Inc. SpecialInsuredand
Deferred CompensationPlanis intendedto be an unfundeddeferredcompensationplan for the
benefit of a selectgroup of managementor other highly-compensatedemployeeswithin the
meaningof the EmployeeRetirementIncomeSecurity Act or 1974 (ERISA), asamended.

8. The benefitspayableunderthis Agreementshall be independentof, and
in addition to, anyothercompensationpayableby theCorporationto theEmployee,whetheras
salary, bonus,or otherwise. This Agreementshall not be deemedto constitutea contractof
employmentbetweenthepartieshereto,nor shallanyprovision hereofrestrict theright of the
Corporationto dischargetheEmployee,or restrict theright of the Employeeto terminatehis
employment.

9. Unlessotherwiseagreedto, the Agreementis bindingon andwill inure
to thebenefit of any successorto the Corporation, whetherby way of merger,consolidation,
purchaseor otherwise.

10. Any deferredcompensationpayableunder this Agreementshall not be
deemedsalary or othercompensationto theEmployeefor thepurposeofcomputingbenefitsto
which he/shemaybe entitledunderanyretirementplanorotherarrangementof theCorporation
for thebenefitof its employees.

2
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11. The Corporationis herebydesignatedas thenamedFiduciary underthis
Agreementhowever,pursuantto Departmentof Labor Regulation2509.75-5(FR-1,FR-3), the
Corporationshallspecifyan individual to carryout thedutiesandresponsibilitiesof Fiduciary.
TheFiduciaryshallhaveauthorityto controlandmanagetheoperationandadministrationofthis
Agreement,and shall be responsiblefor establishingand carrying out a funding policy and
methodconsistentwith the objectivesof this Agreement.

The Fiduciary shall makeall determinationsconcerningrights to benefitsunder
this Agreement. The Employeeor his/herbeneficiaryshall file a claim for benefitsin writing
with theFiduciary. Any decisionby theFiduciarydenyinga claimof theEmployeeor his/her
beneficiaryfor benefitsunderthis Agreementshallbestatedin writing anddeliveredor mailed
to the Employeeor suchbeneficiarywithin a reasonabletime notto exceed90 days.

If theclaimantis denieda claim for benefits,suchwritten decisionshall:

1. statethe reasonfor the denial;
2. referencethepertinentpartoftheAgreementon which thedenialisbased;
3. provide a descriptionof any additional data neededby the claimant to

perfect theclaim.

In addition, theFiduciaryshallafford a reasonableopportunityto theEmployee
or suchbeneficiaryfor a full and fair review of thedecisiondenyingsuchclaim. Such request
for reviewof the decisionmust be in writing and filed by theEmployeeor beneficiarywithin
60 daysof theinitial decision. The Fiduciaryshall furnisha written decisionon review within
60 daysandshall include specific reasonsfor the decisionon review aswell asreferencesto
pertinentprovisionsof theAgreementfor which the decisionon review is based.

12. This Agreementmay not be amended,andno provisionshereofmaybe
waived,exceptby expresswritten agreementof bothpartieshereto. The failureof eitherparty
to enforceanyof the provisionshereofshall not be deemeda waiver thereof.

13. ThisAgreementandall questionsof its interpretation,enforcementandthe
rights andremediesofthe partiesheretoshallbe determinedin accordancewith the lawsof the
Stateof New York.

14. This Agreementis effective asof the policy datefor the life insurance
policy describedin Paragraph3.

3
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IN WITNESS WHEREOF, thepartieshaveexecutedthis Agreement.

ROLEX WATCH U.S.A., INC.

By:_________________________

Title:_____________________________

EMPLOYEE

mk~OO6O1\ipccins.agr

4
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SPECIAL INSURANCE AND DEFERREDCOMPENSATION AGREEMENT

AGREEMENT madethe_____ dayof , 1995, whichshallbe
effective on the datelisted in the last paragraphbelow, by and betweenROLEX WATCH
U.S.A., INC., a corporationorganizedunderthe lawsof the Stateof New York (hereinafter
called the Corporation)andWilliam Sullivan, (hereinaftercalled the Employee).

WHEREAS, theEmployeeis currentlyemployedby theCompanyin a high-level
executivecapacity;and

WHEREAS, in recognitionof pastserviceand in anticipationof the continued
serviceoftheEmployeeto theCorporation,theCorporationdesiresto provideto theEmployee
certaindeferredcompensationbenefitsand certain benefitsto the Employeesbeneficiaryor
beneficiariesin theeventof his/herdeath;

NOW, THEREFORE,thepartiesheretoherebyagreeasfollows:

1. In recognitionof theEmployeespastserviceto the Corporation,and in
considerationof his/hercontinuedemploymentby the Corporation,the Corporationsubjectto
the terms and conditions hereinafterset forth agrees that if the Employee remainsin the
continuousemployoftheCorporationuntil his/herRetirementDate,uponsuchRetirementDate
(as hereafterdefined) the Corporation shall pay the Employeea lump sum benefit of two
hundredfifty thousanddollars($250,000). For thepurposesof this AgreementRetirementDate
shall meanthe first day of the month coincidingwith or next following theEmployeessixty-
fifth (65) birthdayor suchearlieror later dateasmaybe agreedbetweentheEmployeeandthe
Corporation.

2. All rights to anypaymentpursuantto Paragraph1 shall be immediately
forfeited andall obligationsof the Corporationto paypremiumspursuantto Paragraph3 shall
terminate if the employment of the Employee is terminated for any reasonprior to the
RetirementDate, including his death.

3. Furtherin recognitionofthe Employeespastserviceto theCorporation,
and further in considerationof his continuedemploymentby the Corporation,theCorporation
agreesthat it will securefrom a reputableinsurancecompany(hereinafterreferred to asthe
(Insurer)a onemillion dollar ($1,000,000)life insurancepolicy on thelife of the Employee.
The Corporation, which shall be the ownerof the policy, shall maintain the policy until the
earlier of (i) theRetirementDateor (ii) theEmployees65th birthday. The Corporationshall
maintainthe policy by payingtheannualpolicy premium.

4. The Employee may, by an instrument in writing delivered to the
Corporationprior to his/herdeath,nameabeneficiaryor beneficiariesto receiveanypayments
dueunderthelife insurancepolicy describedin paragraph3 uponhis/herdeath,andhe/shemay
changeanyof saidbeneficiarieswithoutsaidbeneficiariesconsentby written noticedelivered
to theCorporationat anytimeandfrom time to time prior to his/herdeath,andfor all purposes
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hereoftheCompanyshallbeboundby thedesignationlast filed with it by theEmployee. In the
absenceof such designationof beneficiaryby the Employee,or if no such beneficiaryshall
survivehim/her, then, for thepurposehereof,his/herbeneficiaryhereundershall bedeemedto
be his/her legal representative.

5. Exceptasotherwiseprovided in this Agreement,it is agreedthatneither
theEmployeenoranybeneficiaryorbeneficiaries,shallhaveanyright to commute,sell, assign,
transfer,or otherwiseconveytheright to receiveanypaymentshereunder,whichpaymentsand
theright theretoareexpresslydeclaredto be non-assignableandnon-transferable.

6. Nothingcontainedin this Agreementandno action takenpursuantto the
provisionsof this Agreementshall createor be construedto createa trust of any kind, or a
fiduciary relationshipbetweentheCorporationandtheEmployee,his/herdesignatedbeneficiary
or beneficiariesor anyotherperson. Any fundswhich maybe investedundertheprovisionsof
this Agreementor anylife insurancepoliciesorannuitycontractsownedby theCorporationshall
continuefor all purposesto be a part of thegeneralfunds of the Corporationandno person
otherthantheCorporationshallby virtue of theprovisionsof this Agreementhaveanyinterest
in such funds. To the extent that any personacquiresa right to receivepaymentsfrom the
Corporationunderthis agreement,suchright shallbe no greaterthantherightofanyunsecured
generalcreditorof theCorporation.

7. This Agreement has been implemented with other nearly identical
Agreement(s)which in combinationwill be known as the Rolex WatchU.S.A., Inc. Special
InsuredandDeferredCompensationPlan. TheRolex WatchU.S.A., Inc. SpecialInsuredand
DeferredCompensationPlan is intendedto be an unfundeddeferredcompensationplan for the
benefit of a selectgroupof managementor otherhighly-compensatedemployeeswithin the
meaningof the EmployeeRetirementIncomeSecurity Act or 1974 (ERISA), asamended.

8. The benefitspayableunderthis Agreementshall be independentof, and
in addition to, anyothercompensationpayableby theCorporationto theEmployee,whetheras
salary, bonus,or otherwise. This Agreementshallnot be deemedto constitutea contractof
employmentbetweenthepartieshereto,nor shall any provision hereofrestrict theright of the
Corporationto dischargetheEmployee,or restrict the right of the Employeeto terminatehis
employment.

9. Unlessotherwiseagreedto, the Agreementis binding on andwill inure
to the benefit of any successorto the Corporation, whetherby way of merger,consolidation,
purchaseor otherwise.

10. Any deferredcompensationpayableunder this Agreementshall not be
deemedsalaryor othercompensationto the Employeefor thepurposeof computingbenefitsto
which he/shemaybe entitled underanyretirementplanorotherarrangementof theCorporation
for the benefitof its employees.

2
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11. The Corporationis herebydesignatedas thenamedFiduciary underthis
Agreementhowever,pursuantto Departmentof Labor Regulation2509.75-5(FR-1,FR-3), the
Corporationshallspecifyan individual to carry out thedutiesandresponsibilitiesof Fiduciary.
The Fiduciaryshallhaveauthority to controlandmanagetheoperationandadministrationofthis
Agreement,and shall be responsiblefor establishingandcarrying out a funding policy and
methodconsistentwith the objectivesof this Agreement.

The Fiduciary shallmake all determinationsconcerningrights to benefitsunder
this Agreement. TheEmployeeor his/herbeneficiaryshall file a claim for benefitsin writing
with theFiduciary. Any decisionby the-Fiduciarydenyinga claimof theEmployeeor his/her
beneficiaryfor benefitsunderthis Agreementshallbe statedin writing anddeliveredor mailed
to the Employeeor suchbeneficiarywithin a reasonabletime not to exceed90 days.

If the claimantis denieda claim for benefits,suchwritten decisionshall:

1. statethe reasonfor thedenial;
2. referencethepertinentpartoftheAgreementon whichthedenialisbased;
3. provide a descriptionof any additional dataneededby the claimant to

perfectthe claim.

In addition, theFiduciaryshall afford a reasonableopportunityto theEmployee
or suchbeneficiaryfor a full and fair review of thedecisiondenyingsuchclaim. Such request
for reviewof thedecisionmustbe in writing and filed by theEmployeeor beneficiarywithin
60 daysof theinitial decision. The Fiduciaryshall furnish a written decisionon review within
60 daysandshall include specific reasonsfor the decision on review aswell asreferencesto
pertinentprovisionsof the Agreementfor which the decisionon review is based.

12. This Agreementmay not be amended,andno provisionshereofmaybe
waived, exceptby expresswritten agreementofboth partieshereto. The failureof eitherparty
to enforceanyof theprovisionshereofshall not be deemeda waiver thereof.

13. ThisAgreementandall questionsofits interpretation,enforcementandthe
rights andremediesof thepartiesheretoshallbe determinedin accordancewith thelawsof the
Stateof New York.

5 14. This Agreementis effective as of the policy date for the life insurance
policy describedin Paragraph3.

3



IN WITNESS WHEREOF, the partieshaveexecutedthis Agreement.

ROLEX WATCH U.S.A., INC.

By:_______________________________

Title:_____________________________

EMPLOYEE

mk~OOI\apccms.agr
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