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BELL INDUSTRIES, INC.
DEFERRED COMPENSATION PLAN

WHEREAS, Bell Industries,Inc. (the Corporation)desiresto retainthe servicesof a selectgroupof
management,highly compensatedemployees,andofficersandrecognizesthatthe lossoftheservicesof any
memberofsuchgroupwould resultin substantiallossto theCorporation;and

WHEREAS,Bell Industries,Inc. desiresto recognizetheservicesrenderedin thepastandto berenderedin
thefutureby themembersofsuchgroupuntil the respectivedatesoftheirtermination,retirementor death;

NOW THEREFORE, Bell Industries,Inc. herebyadoptsa DeferredCompensationPlanfor suchgroupas
hereinaftersetforth.

ARTICLE 1--DEFINITIONS

For purposeshereof,wherethe following termsappearas propernouns,they shall havethe meanings
indicatedbelow:

1.1 Account Balance: With respectto eachParticipant,the DeferredAmountsand/orany Corporate
Contributionsunderthis Plan asfurther adjustedfor Additions on the DeferredAmountsand/or
CorporateContributions.

1.2 Additions: The dollar amount equivalentto the underlyingperformanceof the hypothetical

investmentaccountsdesignatedby theParticipantfor thatportionof the DeferralAccountthat has
beensodesignated.

1.3 Beneficiary: Any personorpersons,asdesignatedpursuantto Article 4, to whomanybenefitsmay
bepayableuponthedeathofaParticipantpursuantto Section3.2.

1.4 Committee: TheDeferredCompensationPlanCommitteeestablishedby theBoardofDirectorsof
theCorporation,orasotherwiseamendedby the Chairmanof theBoard.

1.5 Compensation:Total salary,bonuses,commissions,andfeespaidor accruedby theCorporationfor
servicesrenderedby aParticipantandreportableon Form W-2 or Form 1099astaxableincomefor
federalincometaxpurposes.

1.6 CorporateContribution:An amountwhichmaybecreditedto thePlanby theCorporationonbehalf
ofa Participant. Suchamountsshallbe determinedby theCommitteeat its discretion.

1.7 Corporation: Bell Industries,Inc. andany wholly-ownedsubsidiarythereof.

1.8 DeferredAmount: An amountcreditedto theAccountBalanceby theCorporationin lieuofpayment
to aParticipantasCompensation.

1.9 Effective Date of Plan: October 1, 1997.
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1.10 Participant:Any manager,highly compensatedemployee,orofficer oftheCorporationdesignated
by theCommitteeto be eligible for participationin thePlanandwho hasexecutedany andall forms
for participationpursuantto Section2.1. Suchindividual shall first becomeaParticipantasofthe
effectivedateof his or her initial electionto deferCompensationin accordancewith Section2.1
hereofand,subjectto the termsandconditionsofthePlan,suchindividualsstatusasa Participant
shall continueuntil the occurrenceof any of the eventslisted in Section 2.5, exceptwherethe
Participantis grantedaleaveof absenceby theCorporation.

1.11 Plan: ThePlanshallconsistof thisdocumentandany amendmentsthereto.

1.12 Plan Year: January1 to December31; provided,thattheinitial PlanYearshallbe October1, 1997
to December31, 1997.

1.13 Termination of the Participant: The end of the employer/employeeor officer/Corporation
relationshipbetweentheParticipantandtheCorporationfor any reason(including but not limited to
by reasonof deathorretirement.)

ARTICLE 2-- DEFERRED COMPENSATION

2.1 Eligibility andParticipation:Eligibility to commenceparticipationin this Planshallbe restricted
to thosemanagers,highly compensatedemployees,and officers who are so designatedby the
Committee.

(a) Application. Any individual so selectedshallbecomeaParticipantby filing with theCorporation
awrittenapplicationfor participationin a form orformssatisfactoryto theCommittee,within
thirty (30)daysofthedatewhenhe or sheis first notified,in writing, that heor sheis eligible to
participatein thePlan. If suchapplicationis not filed within suchthirty (30)dayperiod,such
individual shallnot thereafterbepermittedto participatein thePlanuntil thenextopportunity
generallyavailableto all Participantsorindividualseligible to participateto makeorchangetheir
deferralelections. -

(b) Deferral Election. The Participantshall indicate, in a written form satisfactory to the
Corporation,the percentageof Compensationotherwisepayableto him or her to bedeferred
commencingon the first day that he or sheis eligible to deferamountsunderthe Plan with
respectto aspecificPlanYear. TheParticipantgenerallymaydeferzeropercent(0%)ormore,
in whole numbers,subject to any maximum or minimum percentageestablishedby the
Committee. SuchDeferralElectionshall be irrevocableand shall remain in effect until the
earliestof the following: (i) theParticipantfiles anewDeferralElection,or (ii) theParticipant
is no longereligible to deferCompensationunderSection2.5. Shouldthe Participantfail to
provideaDeferralElectionor fail to timely provideaDeferralElectionfor anygivenPlanYear
subsequentto thefirst PlanYear in whichtheParticipantparticipated,theDeferralElectionof
theprior PlanYearshallapply.

(c) DeferralPercentage.Shoulda Participantelectto defera portionof his or herCompensation
greater than zero percent(0%), such election with respectto the Participantsprojected
compensationmustequal,on aprojectedbasis,at leastonepercent(1%) (in wholenumbers)of
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the ParticipantsprojectedannualCompensationfor thePlanYear for which suchelectionis
beingmade.A Participantis not required,however,to deferany amountin orderto Participate
in thePlan. TheCommitteemay,in its sole discretion,permit aseparatedeferralelectionto be
madewith respectto a Participantsbasesalary/commissions/feesand/oraParticipantsbonus
(if applicable).

(d) DeferralMaximum. TheCorporationmayestablishadollarmaximumwith respectto thetotal
amountwhich may bedeferredin any PlanYearby eachParticipant. The Corporationshall
notify Participantsin writing of any suchmaximumpriorto thebeginningof eachPlanYear. If
no suchnotificationis given, themaximumin effect for the immediatelyprecedingPlanYear,
if any,shall apply for thenewPlanYear. Notwithstandingany determinationby theCommittee
of the maximumdeferral amountor lack thereof,a Participantshall not be entitledto defer
Compensationto the extentthat funds would not be availableto the Corporationto meetthe
payroll taxesor other claims presentlydue and payablewith regardto suchParticipants
Compensation.

2.2 Notice of Plan Terms and Conditions. No lessthanthirty (30)daysprior to thestartofeachPlan
Year, the Committee shall providenoticeto eachParticipantofthetermsand conditions upon which
deferralsmaybe madewith respectto suchPlanYearandshallmakeavailableadeferralform with
whichto makedeferralelectionsfor suchPlanYear. Suchelectionform mustbe filed at leasttwenty
(20)daysprior to thebeginningofthePlanYearto which it pertainsand shall beeffectiveon thefirst
dayofthePlanYearfollowing thefiling thereof.

2.3 HypotheticalInvestments.Upon commencementof participationin the Plan,a Participantmay
designate,from a list ofhypotheticalinvestmentsor hypotheticalinvestmentfundsselectedby the
Committee,thepercentage,in wholenumbers,ofthetotal DeferredAmountsheor shedesiresto be
investedin suchindividual hypotheticalinvestmentsorhypotheticalinvestmentfundsthenpresently
available(the InvestmentAllocation Selection). The Participantmayfrom time to time, but no

more frequentlythanoncepercalendermonth, in advance,requestthathis orherDeferralAccount
and/orall future DeferredAmounts be changedfrom one deemedinvestmentto whateverother
deemedinvestmentmaybe listedby theCommitteeatthetime ofsuchrequest.TheCommittee,in
its solediscretion,maydeterminewhethersuchamountswill, in fact,be deemedto besoinvestedor
will be investedotherwise.ShouldtheParticipantfail to providean InvestmentAllocation Selection
orfail to timelyprovideanInvestmentAllocation Selectionfor any givenPlanYear subsequentto the
first PlanYearin whichtheParticipantparticipated,theInvestmentAllocation Selectionoftheprior
PlanYearshallapply.

2.4 TheCorporationagreesthat it will credittheAccountBalancewith Additions thereon,on adateand
time asdeterminedin theCommitteessolediscretion. However,suchAdditions shall be creditedno
soonerthanthe first dayof eachcalendarmonthfollowing a ParticipantsInvestmentAllocation
Selectionandat leastoncepercalendarmonthfrom and afterthedatesthe DeferredAmountsare
creditedto theParticipantsAccount.

2.5 A Participantshall continueto be eligible to deferamountsofCompensationunderthe Planuntil the
earliestdateonwhich anyofthefollowing eventsoccur:

(a) thePlanis terminated,includingbutnot limited to theterminationof thePlanby meansof the
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Changeof ControloftheCorporationassetforth in Section5.2;

(b) thereoccursa Distributionor Non-DistributionEventasdescribedin Sections2.7-2.8;

(c) theCommitteemakesadeterminationthattheParticipantis no longereligible to continueto

defer amountsunderthePlan;
(d) thePlanCommitteedeterminesthat theParticipanthasbecometotally disabledfor 180 daysor

more in that he or sheis no longerable,properlyand satisfactorily,to engagein his or her
regulardutiesasanemployee,or officer, baseduponmedicalevidencesatisfactoryto thePlan
Committee,andthatsuchdisability will be expectedto continuefor an additional 180 daysor
more;

(e) aParticipantis grantedaleaveof absenceby theCorporation.

2.6 ShouldaParticipantseligibility to deferamountsunderthePlanbe discontinuedunderSection2.5,
heorsheshallnot be automaticallyeligible to re-commencedeferralsunderthePlan. Eligibility to
commenceorre-commencedeferralsin thePlanwill be determinedon ayearby yearbasisduring the
enrollmentperiodandatthesolediscretionoftheCommittee.

2.7 DistributionEvents:Subjectto all othertermsandconditionsofthisPlan,aParticipantorhis orher
Beneficiary,asapplicable,shallbesubjectto a distributionof the relevantAccountBalanceasset
forth in Article 3 upontheoccurrenceofone ofthefollowing events(aDistribution Event):

(a) thePlanis terminated;

(b) thereoccursaTerminationoftheParticipantasdefinedin Section1.13;

(c) thePlanCommitteedeterminesthat theParticipanthasbecometotallydisabledfor 180 daysor
more in thathe or sheis no longerable,properlyand satisfactorily,to engagein his or her
regulardutiesasanemployee,officer,or director,baseduponmedicalevidencesatisfactoryto
thePlanCommittee,andthat suchdisability will be expectedto continuefor anadditional 180
daysormore.

2.8 Non-Distribution Events: Subjectto all othertermsandconditionsofthis Plan,neitheraParticipant
norhis orherBeneficiaryshallbesubjectto adistributionoftherelevantAccountBalanceasset forth
in Article 3 upontheoccurrenceof oneofthe following events(aNon-DistributionEvent):

(a) the Committeemakesa determinationthat theParticipantis no longereligible to continueto
deferamountsunderthePlan;

(b) a Participantis granteda leaveof absenceby theCorporation.

2.9 Leave of Absence:As set forth in Section2.8(b), in theeventa Participantis granteda leave of
absenceby the Corporation,no further DeferredAmounts shall be creditedto the Participants
AccountBalancefor thedurationof theperiodof suchleave. However,Additionsshallcontinueto
be creditedduring suchperiodand,subjectto Section3.3(c), suchperiodshallconstitutea periodof
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Service undertheVestingrequirementsofthisPlan. Furthermore,should aParticipantdie while on
anapprovedleaveofabsenceandwhile he orsheotherwiseremainseligible to deferCompensation
underthis Plan,he orshemaybe entitledto theAdditional DeathBenefitunderSection3.2(b),subject
to all theothertermsandconditionsofthis Plan. Thetaking ofanapprovedleaveofabsenceshall
not entitle theParticipantto adistributionofhis or herTerminationBenefit.

ARTICLE 3--BENEFITS

3.1 Termination Benefit: Should a ParticipantshaveaDistributionEvent,otherthanin theeventofthe
Participantsdeathand exceptasprovided in Sections2.9, he or sheshall be deemedto havea
TerminationDateandshallbe entitled to receiveadistributionofhis or herAccountBalanceas
definedin Section1.1 (theTerminationBenefit),subjectto theVestingrequirementsofSection3.3.

(a) StandardDistribution Options.As provided in Section3.1(c), pursuantto the Participants
TerminationBenefit Election(as definedbelow), the TerminationBenefit attributableto
DeferredAmountsandAdditionstheretoshallbe paideither(i) in a lumpsumwithin thirty (30)
daysfollowing the TerminationDate, (ii) in five annualinstallmentsor (iii) in ten annual
installments(each,aStandardDistribution Option). Shouldannualinstallmentsbeselected,
the first suchpaymentshallbemadewithin thirty (30)daysfollowing theTerminationDate
exceptasotherwiselimited by thePlan.

With respectto theportionof theParticipantsAccountBalanceattributableto anyCorporate
Contributions,suchportionshall be paidaccordingto ascheduleestablishedby theCommittee
uponterminationoftheParticipantsparticipation. In any event,thefirst ofsuchpaymentsshall
be madewithin thirty (30)daysfollowing theParticipantsTerminationDate.

Notwithstanding any election to the contrary, therewill be no installmentpayout for a
ParticipantwhoseAccount Balanceis less than$10,000at the time that he or shehasa
TerminationDate;within thirty (30)daysfollowing his or herTerminationDate, his orher
AccountBalancewill be paid in onelump sum.

(b) TerminationBenefitElection.As ofthedateaParticipantcommencesparticipationin thePlan,
theParticipantshallelecta StandardDistributionOption (a TerminationBenefitElection).
TheTerminationBenefitElectionmaythereafterbe changedonly oncea year,effectiveasof
thefirst day ofthenextPlanYear beginningafterthedateofsuchelection. TheTermination
BenefitElectionshall not be bindingunlessmadeatleastonefull yearpriorto theTermination
Date. If theTerminationDateshouldoccurwithin oneyearoftheTerminationBenefit Election,
the lastvalid TerminationBenefit ElectionmadeoneyearormorebeforetheTerminationDate
will beeffective,or if no TerminationBenefitElectionis otherwisein effect, the Termination
Benefit attributableto theDeferredAmountsandAdditions theretoshallbe payablein a lump
sumwithin thirty (30)daysfollowing theTerminationDate.

TheCorporationshallmakeavailableto theParticipanttheappropriateform for makingthe
TerminationBenefitElection. This form shall bemadeavailableat the time the Participant
commencesparticipationin the Plan, and at leastthirty (30) daysbeforethe start of each
subsequentPlanYear.
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(c) InstallmentMethod. In the eventthe Participantchoosesto receivetheTerminationBenefit I

attributableto DeferredAmountsand Additions theretoin installmentsovera periodof five

years,exceptasotherwiselimited by thePlan,thefirst paymentwould be equalto one-fifthof
thefull valueoftheAccountBalanceasofthedateof suchpayment. Theinstallmentpayment
to be madethefollowing yearwould be equalto one-fourthofthevalueoftheAccountBalance
asofthedateofsuchpayment(including any Additionscreditedto theremainingbalancesince
the dateof the first payment),and so forth. A similar paymentschedulewould apply to a
TerminationBenefit payablein installmentsover aten-yearperiod. Suchmethodofpayment
is referredto hereinastheInstallmentMethod.

(d) In ServiceDistribution: NotwithstandingSection 3.1(a) and subjectto Section 3.2, each
Participant,maymakean irrevocableelection,atthetime specifiedin Section2.1 or Section2.2
for DeferredAmountelectionsorchanges,to receiveall or anypartof theirDeferredAmount
for anyPlanYear, togetherwith Additions with respectthereto,in the form ofanIn Service
Distribution. This electionwill allow theParticipantto set in advancetheyearin which theIn
ServiceDistribution will be made,whetherornot theParticipantsTerminationdateis within
or subsequentto suchyear. In no event,however,canthis distributionbe lessthanfive years
from thedatetheelectionis made. TheCommittee,in its discretion,shallselectthedatein the

year electedby theParticipantonwhich theIn ServiceDistributionwill be made.Notwithstand-
ing theParticipantspriorTerminationBenefitElection,if an In ServiceDistribution election
is made,thedistributionshallbe madein a lumpsum.

3.2 Death Benefit: In theeventof thedeathofaParticipant,oneor bothof thefollowing deathbenefits
maybeavailableto theBeneficiaryoftheParticipantin thePlan:

(a) PrimaryDeathBenefit: If a Participantshould die at a time whentheParticipantsAccount
Balanceis greaterthanzero,whetherornothe orsheis still participatingin thePlanat thetime,
then,accordingto theParticipantsdesignationpursuantto Article 4 below,theBeneficiarymay - -

receivepaymentequalto thevalueoftheParticipantsAccountBalanceasof thedateof death
(thePrimaryDeathBenefit)in a lumpsum,not withstandingany priorelectionto thecontrary,
within thirty (30)daysoftheCorporationsnoticeofsucheventin accordancewith Article 4 and
aslimited by Section5.6. -

(b) AdditionalDeathBenefit:In theeventthat aParticipantdieswhile eligible to deferCompensa-
tionunderthePlanorwhile he or shecontinuesto participatein thePlan, andsolongasheor
she timely filed with the Corporationall forms necessaryto participatein the Plan, the
Beneficiarydesignatedin accordancewith Article 4 shallbe entitledto anadditionalsinglelump

sum deathbenefit(theAdditional DeathBenefit) in theamountof $25,000. TheAdditional
DeathBenefit shallbe payable,whereapplicable,accordingto the Participantsdesignation
subjectto Section5.6.

(c) Exclusion:In theeventaParticipantcommitssuicide,while saneor insane,within two (2) years
from thedateheor shecommencedparticipationin thePlan,no Additional DeathBenefit shall
bepayableunderthisPlan. Further,no Additional DeathBenefit shall bepayableif, within said

two yearperiod,anyfraudulentmisrepresentationofany factsmaterialto any applicationfor any
life insurancepolicy purchasedby theCorporationon thelife of theParticipantarediscovered.
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3.3 Vesting ofAccountBalance.The vesting oftheParticipantsownershipinterestin his or herAccount
Balancewill occurasfollows: -

(a) With respectto the portionof eachParticipantsAccountBalanceattributableto Deferred
Amounts from the ParticipantsCompensation,whetheror not said amountis payableasa
Terminationor DeathBenefit, suchportionshallbe immediatelyandfully vested.

(b) With respectto thatportionof theParticipantsAccountBalanceundertheTerminationBenefit
attributableto any CorporateContributions,suchportionshallbevestedasfollows:

5-YearCliff Vesting

YearsofService PercentageVested

0-4 0
5 ormore 100

(c) Serviceshallbedefinedasthefull time, continuous,andconsecutiverelationshipbetweenthe
ParticipantandtheCorporationasanemployeeor officer, asapplicable. SuchServiceshall
includeaCorporation-approvedleaveofabsenceto theextentthattheperiodofleaveof such
Participantcontinuesto be approvedby theCorporation.

(d) In theeventof theParticipantsdeathwhile participatingin the Plan(theDeathBenefit), that
portionoftheParticipantsAccountBalanceattributableto anyCorporateContributionsshall
be immediatelyandfully vested.

(e) TheAdditional DeathBenefit describedin Section3.2(b)shallnot be subjectto theVesting
requirementssetforth herein.

3.4 Disability or Hardship: Ontherequestofa Participant,theCommitteeis empoweredto accelerate
thepaymentofbenefitsto a Participantin theeventtheCommitteedeterminesthattheParticipant:

(a) is disabledasdefinedin Section2.5(d);or

(b) hasanunforeseeableemergencycausedby an eventbeyondthecontrolof the Participantthat
would resultin severefinancialhardshipto theParticipantif thepaymentis not permitted. Such
an emergencymustseverelyaffect theParticipantsfinancial affairsor clearlyendangerthe

Participants family with presentor impendingwantordeprivation. Theamountof paymentis

to be limited to theamountnecessaryto meetthe emergency.

Payments to a Participantin accordancewith this Article shall be madewithin thirty (30) days

following thedatetheCommitteedeterminestheParticipantis eligible for suchpayment.

ARTICLE 4--BENEFICIARY

4.1 At the time participation in the Plan commences,eachParticipantshall designateon a form
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satisfactoryto theCorporationoneor moreBeneficiariesto receiveany benefitswhichmaybecome
payable hereunderin the event of his or her death (Beneficiary Designation). Any such
Beneficiary(ies)canbe changedby aParticipantat any time uponwrittennoticeto theCorporation.

4.2 If theParticipantshallhavemademorethanoneBeneficiaryDesignation,theBeneficiaryDesignation
mostrecentlyfiled with the Corporationprior to thetimeoftheParticipantsdeathshallgovern.

4.3 If anyamountsunderthePlanbecomepayablefollowing theParticipantsdeathat atime whenno
BeneficiaryDesignationis applicable,suchpaymentsshall be madein alump sumastheParticipant
maydesignateunderhis orher lastWill, makingspecificreferencehereto;or if theParticipantfails
to so designatesuchpersonorpersonsby Will, thensuchpaymentsshallbe madein onelump sum
to theParticipantsestate.

ARTICLE 5-- MISCELLANEOUS

5.1 Amendmentand Termination: The Corporation reservesthe right to amend, in whole or in part, in
writing, or to terminatethis Planat any time,with orwithoutnotice;provided,however,thatno such
actionshall reducethevalueof aParticipantsAccountBalanceaccruedprior to thedateofanysuch
amendmentortermination.UpontheterminationofthePlan,anyremainingAccountBalanceshall
be paidto theParticipantorhis or herBeneficiary,asapplicable,in a lumpsum, notwithstandingany
prior electionto thecontrary,within thirty (30)daysofsuchtermination.

5.2 Change in Control: ShouldtheCorporationbecomesubjectto a Changein Control,asdescribed
below, the Planshallbe terminatedasoftheeffectivedateof suchtransaction.Provisionswill be

madefor determiningthe AccountBalanceofeachParticipantwhichshall thenbe paid,in a lump
sum,notwithstandingany electionto thecontrary,within 30 daysofthedateoftheChangeofControl
unlessprovisionsaremadefor continuingthePlanandfor thesuccessorcorporationsassumingor -:

substituting paymentsof equivalentorgreatervalue.

Forpurposesofthis Section,aChangein Controlshallbedefinedasfollows:

(a) Any PersonorGroup (assuchtermsaredefinedin Section13(d)of theSecuritiesExchange
Act of 1934 (theExchangeAct) andtherulesandregulationspromulgatedthereunder)is or

becomes theBeneficial Owner(within the meaningof Rule 1 3d-3 undertheExchangeAct),
directly or indirectly,of securitiesof theCorporation,orofanyentity resultingfrom amergeror
consolidationinvolving the Corporation, representingmore than fifty percent(50%) of the
combinedvoting powerof thethenoutstandingsecuritiesoftheCorporationor suchentity.

(b) Theindividualswho,asofthedatehereof,aremembersoftheBoard(theExisting Directors),
cease,for any reason,to constitutemore thanfifty percent(50%)of thenumberof authorized
directorsof the Corporationas determinedin the mannerprescribedin the Corporationss

Certificate ofIncorporationandBylaws; provided,however,that if theelection,or nominationfor
election,by theCorporationsstockholdersof any newdirectorwasapprovedby avoteofat least
fifty percent(50%)oftheExisting Directors,suchnewdirectorshallbe consideredanExisting I
Director;providedfurther,however,thatno individual initially assumedoffice asaresultofeither
anactualorthreatenedElectionContest(asdescribedin Rule I 4a-11 promulgatedunderthe
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Exchange Act) orotheractualor threatenedsolicitationof proxiesby or onbehalfof anyoneother

than theBoard (aProxyContest),includingby reasonof anyagreementintendedto avoidor
settleanyElectionContestorProxyContest.

(c) The consummationof (x) a merger,consolidationorreorganizationto whichthe Corporationis
aparty,whetherornottheCorporationis thePersonsurvivingorresultingtherefrom,or(y) asale,
assignment,lease,conveyanceor otherdispositionofall or substantiallyall ofthe assetsofthe
Corporation,in onetransactionor a seriesof relatedtransactions,to anyPersonotherthanthe
Corporation,whereany suchtransactionorseriesofrelatedtransactionsasis referredto in clause

(x) or clause(y) abovein this subparagraph(c) (a Transaction)doesnot otherwiseresultin a
Changein Controlpursuantto subparagraph(a) ofthis definitionof Changein Controlunder
this subparagraph(c) if thePersonswho werethestockholdersoftheCorporationimmediately

before theconsummationof suchTransactionaretheBeneficialOwners,immediatelyfollowing
the consummationof suchTransaction,of fifty percent(50%)ormoreof thecombinedvoting
powerof thethenoutstandingvoting securitiesof the Personsurviving or resultingfrom any
merger,consolidationor reorganizationreferredto in clause(x) abovein thesubparagraph(c) or
thePersonto whomtheassetsoftheCorporationaresold, assigned,leased,conveyedordisposed
of in any transactionor seriesof relatedtransactionsreferredto in clause(y) abovein this
subparagraph(c).

5.3 Life Insurance:TheCorporationmay purchaseone or more life insurancepolicies on the life of aParticipant,as a meansof providing, in whole or in part, for the paymentof benefitshereunder.

However, in sucheventneither the Participant,his or her designatedBeneficiarynor any other
beneficiaryshallhaveany rightswhatsoeverthereinor in theproceedstherefrom. TheCorporation(or

any RabbiTrust (asdescribedin Section5.7)formed in connectionwith thePlan)shallbe thesole
ownerandbeneficiaryofany suchinsurancepolicy andshall possessandmayexerciseall incidentsof
ownershiptherein. No suchpolicy, policies or other property shall be held in any trust for the
Participantor any otherpersonorascollateralsecurityfor any obligationoftheCorporationhereunder.
This Planshallunderno circumstancesbedeemedto constituteacontractof insurance.

5.4 No Contract of Employment ThePlanshallunderno circumstancebedeemedto haveany effect
uponthetermsor conditionsof employmentofany employeeofthe Corporationwhetheror notheor
sheis aParticipanthereunder.Neitherthe offeringof thePlan,thepaymentofanyexpenses,costsor
benefitamountsassociatedwith thePlan,nor anydocumentspublishedin connectionwith thePlanshall
be construedashavingcreatedacontractofemploymentbetweentheParticipantandthe Corporation.

I 5.5 Benefitsnot Transferabk Benefitsunderthis Planshall notbesubjectin any mannerto anticipation,
alienation,sale,transfer,assignment,pledgeor encumbranceby anyParticipantor Beneficiaryandany
attemptto do so shallbenull andvoid. Benefitsunderthis Planshallnotbesubjectto or liable for the

debts, contracts,liabilities, engagementsor tortsof anyParticipantoranyBeneficiary,normaythesame
be subjectto attachmentor seizureby any creditorof any Participantor anyBeneficiaryunderany
circumstances.

5.6 DeterminatiOnof Benefits:Upon the TerminationDateof a Participant(or, in addition, the death
following Terminationif, at thetime of death,a portionof theParticipantsAccountBalanceremains

unpaid), the Participantor applicableBeneficiary,asthe casemaybe, shall notify the Corporation
promptly of suchevent,and the Corporationwill then provide a claimantsstatementform for
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completionwhich shouldbe returnedto theCorporation,togetherwith an official deathcertificate,if
applicablebeforePlanbenefitsmaybe paid.

Within ninety (90) daysafterreceiptofan applicationfor benefits,theCorporationshall notify the
applicantof its decisionwith respectto thepaymentof benefitsunderthePlan. If specialcircumstances
requireanextensionoftime,the Corporationshallnotify theapplicantof suchcircumstanceswithin
ninety daysafterreceiptoftheapplication,andthe Corporationshallthereafternotify theapplicantof
its decisionwithin 180 daysafterreceiptoftheapplication. If theapplicationis deniedin wholeor in
part,theCorporationsnoticeofdenialshallbe in writing andshallstate:

(a) thespecificreasonsfor denialwith specificreferenceto pertinentPlanprovisionsuponwhichthe
denialwasbased;

(b) a descriptionofany additionalmaterialsor informationnecessaryfor theapplicantto perfecthis
orherclaim andanexplanationofwhy thematerialsor informationarenecessary;and

(c) anexplanationofthePlansclaimreviewprocedure.

Duringthesixty-dayperiodfollowing anapplicantsreceiptofanoticeofdenialofhis orherapplication
for benefits,theapplicantorhis orherduly authorizedrepresentativemayreviewpertinentdocuments

and within said sixty (60) dayperiodsubmitawritten requestto the Corporationfor reviewof the

denial.

An applicantsubmittinga requestfor reviewshall beallowedto submitquestionsand commentsin
writing to theCorporation.TheCorporationshallafford anapplicantwho requestsahearingafull and
fair reviewof thedecisiondenyingthe applicationandmay,in its sole discretion,hold a hearingto
reviewany orall issuesraisedby the applicant,whichhearingshalltakeplacewithin thirty (30)days

of thedateoftheapplicantsrequest.Within sixty (60)daysafterreceiptof therequestfor review,the
Corporationshall issueawrittendecisionto theapplicant. If specialcircumstances,suchastheneed
to hold ahearing,requireanextensionof time, theCorporationshall issueawrittendecisionno later
than 120 daysafterreceiptoftherequestfor review. TheCorporationsdecisionshallincludespecific
reasonsfor thedecision,writtenin a mannercalculatedto beunderstoodby theapplicant,andcontain
specificreferencesto pertinentPlanprovisionsuponwhichthedecisionis based.

5.7 No Trust: For taxpurposesandfor purposesof Title I oftheEmployeeRetirementIncomeSecurity
Act of 1974,asamended(ERISA), this Planis intendedto qualify asan unfundedplanmaintained
primarily for thepurposeof providingdeferredcompensationfor aselectgroupofmanagement,highly

compensatedemployees,ordirectors,andshallbe interpretedaccordingly.

No actionby theCorporationor its Boardof Directorsunder thisPlanshall beconstruedascreatinga
trust,escrowor othersecuredorsegregatedfundorotherfiduciary relationshipof anykind in favor of
any ParticipantorBeneficiaryor any otherpersonsotherwiseentitled to benefitsunderthePlan. The
statusoftheParticipantandany Beneficiarywith respectto any liabilities assumedby theCorporation
hereundershall besolelythat ofunsecuredcreditorsof theCorporation. ThePlanconstitutesamere
promiseby theCorporationto makebenefitpaymentsin thefuture. Any insurancepolicy or any other
assetacquiredor heldby theCorporationin connectionwith liabilities assumedby it hereunder,shall
notbe deemedto be heldunderanytrust,escrowor othersecuredor segregatedfundorotherfiduciary
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relationshipof any kind for the benefit of the Participantor Beneficiaryor to be securityfor the
performanceof the obligationsof the Corporation,but shallbe, and remaina general,unpledged,

unrestricted assetof the Corporationat all times subjectto the claims of generalcreditorsof the
Corporation.Notwithstandingthe foregoing,the Corporationmay transfersomeor all of the assets
attributableto thisPlan,includingany insurancepoliciesto agrantortrust ofthetypeknownasa Rabbi
Trust with the Corporationasgrantorandownerofsuchtrust.

5.8 Plan Administration: ThePlanshallbeadministeredby theCommittee. TheCommitteeshallhave
theexclusiveauthority,discretion,andresponsibilityfor all mattersin connectionwith theoperation
andadministrationofthePlan. TheCommitteespowersanddutiesshall include,but notbe limited to,
the following: (a) responsibility for the compilation and maintenanceof all recordsnecessaryin
connectionwith the Plan;(b) authorizingthepaymentofall benefitsunderandexpensesofthePlan;
(c) authorityto engagesuchlegal, accountingandotherprofessionalservicesasit maydeemproper;(d)
discretionaryauthorityto interpretthePlan;and(e) discretionaryauthorityto determineeligibility for
benefitsunderthePlanandto resolveall issuesof factand law in connectionwith suchdetermination.
Decisionsby theCommitteeshallbe final andbindinguponall parties.

The Committee,from time to time, mayallocateto otherpersonsororganizationsanyof its rights,
powers,anddutieswith respectto theoperationand administrationofthePlan. Any suchallocation
shall be reviewedfrom time to time by theCommittee;shall,unlesstheCommitteespecifiesotherwise,
carry suchdiscretionaryauthority as the Committeepossessesregardingthe matter; and shall be
terminableuponsuchnoticeastheCommitteein its solediscretion,deemsreasonableandprudentunder
thecircumstances.

5.9 Satisfaction of Claims: Any paymentto a Participantor Beneficiaryor the legal representativeof
either,in accordancewith thetermsofthisPlanshall to theextentthereofbe in full satisfactionofall
claimssuchpersonmayhaveagainsttheCorporation.The Corporationmayrequiresuchpayee,asa
conditionto suchpayment,to executeareceiptandreleasethereforein suchform asshall be determined
by theCorporation.

5.10 GoverningLaw: ThePlanshallbe construed,administered,andgovernedin all respectsin accordance
with the lawsof theStateofCaliforniato theextentnotpreemptedby ERISA orotherfederallaw(s).

5.11 Genderand Number: Wordsusedherein in the masculine,feminine or neutergendershall be
construedasthoughthey were alsousedin anothergenderin all caseswherethey would soapply.
Wordsusedhereinin thesingularorplural form shall be construedasthoughtheywerealsousedin the
otherform in all caseswheretheywould soapply.

5.12 Severability: In theeventthat a courtofcompetentjurisdictiondeterminesthat anyprovisionofthe
Planis in violation ofanystatuteor public policy, only thoseprovisionsofthePlanthat violatesuch
statuteor public policy shallbestricken. All provisionsofthePlanthatdo not violateanystatuteor
publicpolicy shall continuein full forceand effect. Further,any courtorderstriking anyprovisionof I
thePlanshallmodify thestrickentermsasnarrowlyaspossibleto giveasmucheffect aspossibleto the
intentionsof theCorporationin establishingthePlan.

5.13 Taxation: If the Internal RevenueServicefinds that the Compensationintendedto bedeferredfor
Federalincometax purposespursuantto the Planis immediatelytaxableto a Participantfor Federal
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incometax purposes,theCorporationmay,but shall notbe requiredto, amendthePlanto complywith
theInternalRevenueServicerequirementsnecessaryto achievethedesiredFederalincometaxbenefits

relating to thePlan. Notwithstandingtheforegoing,eachParticipantagreesto be liable for any tax that
maybe imposedby theInternalRevenueServiceorany othertaxing entitywith respectto anybenefits
providedto oron behalfof suchParticipantor Beneficiarypursuantto thePlan(including, without
limitation,any andall withholding taxes),irrespectiveof whethersuchtaxconsequenceswereintended

pursuant to thePlan. In theeventamountsof Compensationotherwiseintendedto be deferredunder
thePlanresultin immediatetaxationto theParticipantfor Federalincometax purposes,andthePlan
is notamendedto achievetheintendeddeferral,thentheCommitteemay,at its solediscretion,provide
for adistributionofthatportionofthevalueof aParticipantsAccountBalancesubjectto suchtaxation.
Participantfurther agreesthat the Corporationmay withhold any portion of the Participants
TerminationorDeathBenefitto pay for suchtaxesasrequiredunderlaw at thetime of distribution.

Furthermore,if payroll taxesare requiredto be withheld on deferredamountsbeforethe time of
payment,theCorporationmaywithholdsuchtaxesfrom anyotherCompensationpaidtotheParticipant.

5.14 Indemnification:TheCorporationagreesto andshall indenmifyandhold harmlesseachIndemnified
Person(ashereinafterdefined)from andagainstall claims,losses,damages,causesofaction,suits,and
liability ofeverykind, including all expensesof litigation, courtcostsandreasonableattorneysfees,
incurred in connectionwith the Plan. Indemnified Personshall meaneachdirector, officer,
Committeemember,oremployeeoftheCorporationactingasa fiduciaryof thePlan. Suchindemnity
shall apply regardlessofwhethertheclaims,losses,damages,causesofaction, suitsor liabilities arise
in whole or in part from thenegligenceor faulton thepart of the IndemnifiedPerson,exceptto the

extent therehasbeenafinal adjudicationby acourtor othertribunalofcompetentjurisdictionthatthe
claimor liability is theresultof grossnegligenceor intentionalorwillful misconductoftheIndemnified
Person.

5.15 OtherBenefits: Deferralsby theParticipantshall begiveneffectundertheCorporationsotherbenefits
plansand/orwhenevertheCorporationis requiredto verify theemploymentofaParticipant,asfollows:

(a) deferralsshall be consideredfor purposesof determiningthe Participantstotal incomewhen
verifyingaParticipantsemploymentfor credit grantors,credit reportingagencies,in responseto
legalprocessand/orto otherauthorizedpersonsorentities;

(b) wherepermittedby the termsof the applicableplan, andsubjectto applicablelaw, amounts
deferredunderthePlanshallbetakeninto accountfor purposesof determiningamountsto bepaid
to theParticipantunderanyinsuranceorsalarycontinuationor replacementplanmaintainedby
the Corporation;

(c) exceptwherespecifically excludedby thetermsof suchplansor agreements,deferralsof base
salaryandotheramountsunderthePlanshall be takeninto accountby the Corporationwhen
determininga Participantscompensationin connectionwith determiningeligibility for bonus,
incentiveor severancepay plansmaintainedby theCorporation;

(d) amountsdeferredunderthePlanshallnot be treatedascompensationfor purposesof determining
theamountofaParticipantsdeferralsunderany qualifiedpensionplanoftheCorporation.
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5.16 Arbitration: Arbitration shall be the exclusiveremedy for resolving any disputeor controversybetween
theCorporationandany employee,Participant,orBeneficiary,includingbut not limited to, any dispute

regarding anemployeesstatusasa Participant,a Participantsemploymentor theterminationof a
Participantsemploymentoranydisputeregardingtheapplication,interpretationorvalidity ofthis Plan
not otherwiseresolvedthroughtheclaimsproceduresetforth in Section5.6. Sucharbitrationshallbe
conductedin accordancewith thethenmostapplicablerulesoftheAmericanArbitrationAssociation.

The arbitratorshallbe empoweredto grantonly suchreliefaswould be availablein a courtof law. In
theeventofany conflict betweenthisAgreementandtherulesoftheAmericanArbitrationAssociation,
theprovisionsof the Agreementshall be determinative. If thepartiesareunableto agreeuponan

arbitrator, they shallselecta singlearbitratorfrom a list designatedby the office of the American
Arbitration Associationhaving responsibility for the city in which the employee,Participant,or
Beneficiary last residedwhile employedby theCorporationofsevenarbitrators,all of whom shallbe

retiredjudgeswho areactivelyinvolved in hearingprivatecasesormembersoftheNationalAcademy
ofArbitrators. If thepartiesareunableto agreeuponan arbitratorfrom suchlist, theyshalleachstrike I
namesalternativelyfrom thelist, with thefirst to strikebeingdeterminedby lot. After eachpartyhas
usedthreestrikes,theremainingnameon thelist shall be thearbitrator. Thefeesandexpensesofthe
arbitratorshallinitially beborneequallyby theparties;provided,however,that eachpartyshall initially
be responsiblefor thefeesandexpensesof its ownrepresentativesandwitnesses.If thepartiescannot
agreeuponalocationfor thearbitration,thearbitratorshalldeterminethelocation. Judgmentmaybe

entered on the awardof the arbitratorin any court havingjurisdiction. The prevailingparty in the
arbitrationproceedingas determinedby the arbitrator, and in any enforcementor other court
proceedings,shallbe entitled,to theextentprovidedby law, to reimbursementfrom theotherparty for
all oftheprevailingpartyscosts(includingbutnot limited to thearbitratorscompensation),expenses
andreasonableattorneysfees.

ACKNOWLEDGED:

Bell Industries,Inc. Date

By:~~ ~flL--.~, ~ _______

s:\. \plans~documen(\d,,~2w~ 1 3 August 26. 1997


