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January 15 2013

Top Hat Plan Exemption
Pension and Welfare Benefits Administration
Room N-5644 :T7,
U.S. Department of Labor
200 Constitution Ave., NW
Washington, DC 20210

Ref: Reporting and Disclosure Requirements — Part 1 of Title I of ERISA 1974 for pension
plans maintained for a select group of management or highly compensated employees, as
outlined in Reg. Sec. 2520.104-23.

Name of Employer: Thornton Carpet, Inc.
Address of Employer: 27106 Independence Ave.

Sioux Falls, SD 57108-8100

Employer Identification
Number assigned by
IRS: 46-0429716

Declaration: The employer maintains five (5) plans primarily for the purpose of providing
deferred compensation for a select group of management or highly compensated employees.

Number of Employees
Name of Plan(s) Included in Each

Thornton Carpet, Inc.
Deferred Compensation
Agreement with Joseph J.
Dubsky 1

Thornton Carpet, Inc.
Deferred Compensation
Agreement with Michael D.
Husby 1

Thornton Carpet, Inc.
Deferred Compensation
Agreement with Jason D.
Becker 1



Number of Employees
Name of Plan(s) Included in Each

Thornton Carpet, Inc.
Deferred Compensation
Agreement with Tyson E.
BuIt

Thornton Carpet, Inc.
Deferred Compensation
Agreement with Dominic J.
Mickelson

Sincerely,

THORNTON CARPET, INC.

Matthew Thornton
Vice President

End.



THORNTON CARPET, 11~1C.
DEFERRED COMPENSATION AGREEMENT

WITH
JOSEPHJ. DUBSKY

THIS AGREEMENT is effective this ____ day of November, 2012, between
THORNTONCARPET,INC. (theCompany), a corporationorganizedandexisting under the
lawsof the Stateof SouthDakota,andJOSEPHJ. DUBSKY, of Harrisburg,South Dakota(the
Employee).

RECITALS:

A. TheEmployeeis employedby theCompany.

B. The Company recognizes the valuable services heretofore performed by

Employeeanddesiresto encouragethecontinuedemploymentofEmployee.
C. The Companyhasdecidedto establisha deferredcompensationarrangementin

order to provide certain benefits to Employee or Employees designated
beneficiaryas an inducementfor Employeeto continue employmentwith the
Company.

D. The Companyandthe Employeeintendthat this Agreementshall be considered
anunfundedarrangement,maintainedprimarily to providedeferredcompensation
benefitsfor Employeeandshall beconsideredatop hatarrangementfor purposes
oftheEmployeeRetirementIncomeSecurityAct of 1974,asamended.

NOW, THEREFORE,in considerationof themutualcovenantsandconditionscontained
herein,thepartiesagreeasfollows:

1. Employment. The Companyagreesto continuetheemploymentof Employeein
such capacityasthe Companymay from time to time determine. During the term of his
continuedemployment,theEmployeeagreesto continueto devotehisbesteffortsto thebusiness
andaffairsoftheCompany. TheEmployeewill continuein theemploymentoftheCompanyin
suchcapacityandwith suchdutiesandresponsibilitiesasmaybe assignedto hisandwith such
compensationas may be determinedfrom time to time by the Board of Directors of the
Company.

This Agreementshall not constituteacontractof employmentbetweentheEmployeeand
theCompanyandshall createno right in theEmployeeto continuein the Companysemployfor
any specificperiodoftime, or to createany otherrights in theEmployeenorobligationson the
part of the Company,exceptasset forth in this Agreement. Nor shall any provision hereof
restricttheright ofthe Companyto dischargetheEmployeeat any time, with or without cause.
This Agreementshall not restrict theright of Employeeto terminatehis employmentwith the
Company.



2. DeferredBenefits. If theEmployeecontinuesin thefull-time activeemployment
with the Companyfor a periodof 20 yearsfrom the dateof this Agreement(which dateis
November~ 2032), hereinafterVesting Date,theCompanywill pay theEmployeethesum
of Two HundredThousandDollars ($200,000.00)commencingupontheEmployees

20
th1 year

anniversarydate in accordaricewith thetermsset forth herein. Saidpaymentwill be madein
seven(7) equalannualinstallments,with the first annualpaymentto commenceon the first
businessday of the first calendarmonth immediatelyfollowing the EmployeesVestingDate
andon thesamedayof eachyearthereafteruntil paidin full.

If theEmployeedies beforereceivingtheseven(7) annualpayments,theCompanywill
thenpay the remainingannualpaymentsto suchindividual or individuals designatedby the
Employeepursuantto Section10. If a beneficiarybeginsreceiving thebalanceof theannual
paymentswhich were to be paid to the Employeeand said beneficiarywere to die prior to
receivingthebalanceof saidahnuaipayments,thenthebalanceof saidannualpaymentsshallbe
paidanddistributed,alsopursuantto Section10 hereof.

3. DeathBenefitsBeforeVesting Date. If the Employeediesprior to theVesting
Dateasdefinedin Section2 above,thebenefitsto be paidby the Companyto theEmployee
referredto in Section2 shall terminate. In replacementof benefitsunder Section2, if a life
insurancepolicy is maintainedby theCompanyfor thebenefitof Employeefor purposesof this
Agreement,the Companywill pay to the. beneficiarydesignatedby the Employeepursuantto
Section10 the sum of Two HundredThousandDollars ($200,000.00). If Companydoesnot
maintain a life insurancepolicy on Employeefor purposesof this Agreement,then Company
will pay to thebeneficiarya sumequalto theaccumulatedvalueof any annuitycontractor other
accountthat maybe maintainedby theCompanyfor thebenefitof Employee.For purposesof
this Agreement,account shall meanany reserve,amount, or account set aside to satisf~r
Companysobligationsto fundthedeferredcompensationfor Employee,provided,however,that
suchaccountis notheldin trust forEmployee.

Companymay, at its option,pay suchsum duehereunderin a lump-sumpaymentorpay
suchsum to Employeesbeneficiaryin equalinstallmentseachyear for a periodof seven(7)
years,with the firstannualpaymentto commencewithin 60 daysof Employeesdeathand on
the sameday of eaChyear thereafteruntil paid in full. If a beneficiarywere to die prior to
receivingthebalanceof skid annualpayments,thenthebalanceofsaidannualpaymentsshall be
paidanddistributed,alsopursuantto Section10 hereof.

However,this benefitshallnot be payableif theEmployeesdeathresultsfrom suicide,
whethersaneor insane,within two (2) yearsaftertheexecutionofthisAgreement.

4 Disability BenefitsBeforeVestmgDate If theEmployeebecomespermanently
and totally disabledasa result of ir~ijuryor sicknessprior to the Vestmg Date as defined in
Section2 above,andtheCompanyterminatesthee~rnploymentof theEmployee,thebenefitsto
bepaid by the Companyto the Employeereferredto in Section2 and 3 shall terminate In
replacementofbenefitsunderSections2 and3, theCompanywill paytheEmployeeasumequal
to the accumulatedvalueof any life insukance,annuity contractor other accountthatmay be
maintainedby the Companyfor the benefit of Employee. For purposesof this Agreement,
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accountshallmeanany reserve,amount,or accountsetasideto satisfy Companysobligations
to fund the deferredcompensationfor Employee,provided,however,that suchaccountis not
held in trustfor Employee. Companymay,at its option,pay suchsum in a lump-sumpayment
or pay suchsumto Employeein equalinstallmentseachyearfor aperiodof seven(7) years,
with thefirst annualpaymentto commenceon thefirst businessdàyof thetirst calendarmonth
immediatelyfollowing themonthin which theEmployeeis terminatedand on thesameday of
eachyearthereafteruntil paid in full. If theEmployeedies beforereceivingthe full payment
hereunder,the Companywill thenpay suchamountto the individual or individualsdesignated
by the Employeepursuantto Section10. if a beneficiarybeginsreceivingthe balanceof the
annualpaymentswhichwereto bepaidto theEmployeeandsaidbeneficiarywereto dieprior to
receivingthebalanceofsaidannualpayments,thenthebalanceof saidannualpaymentsshallbe
paidanddistributed,alsopursuantto Section10 hereof

The Employeeshall be consideredpermanentlyand totally disabledif be is unableto
performhis usualand customarydutiesin a mannersatisfactoryto theBoardofDirectorsofthe
Company and such disability is expectedto continue for a period of at least twelve (12)
consecutivemonths. The determinationof whetherthe Employeeis permanentlyand totally
disabledshall be madeby theBoardofDirectorsof theCompanybaseduponmedicalevidence
satisfactoryto theBoardofDirectors.

5. BenefitsUpon VoluntaryTerminationof Serviceor Di harePriorto Vesting
Date. If the Employeeshall voluntarily terminatehis employmentwith the Co~npanyor be
dischargedby the Companyfor any reasonprior to his VestingDate, the obligations of the
Companyunder Sections2, 3 and 4 shall ceaseand EmployeeshaU receive no deferred
compensationbenefits.

6. BenefitsUpon Changein Control. ThetermChangein Control.shallmeanthe
cumulativetransferof morethan 60% of thecommonstock of theCompany. For purposesof
this Agreement,transfersof the Companycommonstock on accountof death,gifts, transfers
betweenfamily members,transfersto or betweentrusts for thebenefit of family members,or
transfersto a qualifiedretirementplanmaintainedby the Company,shall not be consideredin
determiningwhethertherehasbeena Changein Control. UponaChangein Controlasdefmed
above,theEmployeewho is employedon the dateof theChangein Controlwill be entitled to
receivea lump-sumpaymentequalto the accumu1a~edvalue of any life insuranceor annuity
contractmaintainedby the Companyfor the benefitofEmployee. , Saidpaymentwill bemade
within 60 daysof theeventcausingaChangeof Control. Employeeshall beentitledto no other
benefitorpaymentuponaChangein Controlexceptasprovidedin thisSection6.

7. Alienability. Neither the Employeenor any beneficiaryunderthis Agreement
shallhaveany poweror right to transfer,assign,anticipate,bypothecate,,mortgage,commute,
modify orotherwiseencumberin advanceany ofthebenefitspayablehereund~r,norshallany of
saidbenefitsbe subjectto seizurefor thepaymentof any debts,judgments,alimony or separate
maintenanceowed by Employee or his beneficiary. The benefitshereundershall not be
transferableby operationof law or m theeventofbankruptcy,msolvencv,or otherwise In the
event Employeeor any beneficiary attempts an assignment,commutation, hypothecation,
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transfer, or disposalof the benefitshereunder,the obligations of the Companyunder this
Agreementshall forthwith ceaseandterminate.

8. Participationin Other Plans. Nothing containedin this Agreementshall be
construedto alter,abridge,or in anymanneraffect therights arid privilegesoftheEmployeeto
participatein andbe coveredby any pension,profit-sharing,group insurance,bonusor similar
employeeplanwhichtheCompanymaynowhavein effector mayhereafteradopt.

9. AgreementUnfunded. The Company shall have no obligation to set aside,
earmarkor entrustany fundor moneywith which to pay its obligationsunderthis Agreement.
TheEmployeeandhis beneficiariesshall beandremainsimplygeneralcreditorsoftheCompany
in thesamemarmerasany othercreditorhavingageneralclaim.

TheCompanyreservestheabsoluteright in its sole discretionto either informally fund
theobligationsundertakenby this Plan or to refrain from informally funding thesameandto
determinetheextent,natureandmethodofsuchinformalfunding.

Shouldthe Companyelect to informally fund theobligationswhich it hasor mayincur
underthis Agreement,in whole or in part, throughthepurchaseoflife insurance,mutualfunds
or annuities,the Companyreservesthe absoluteright, in its sole discretion,to terminatesuch
informal fundingat anytime, in whole or in part. At no time shall theEmployeebe deemedto
haveany lien, right, title or interestin or to any specificinformal funding investmentor to any
assetsoftheCompany.

If theCompanyelects~toinvestin a life insuranceor annuitypolicy uponthe life ofthe
Employee,theEmployeeshall assisttheCompanyby freely submittingto aphysicalexamand
supplyingsuchadditionalinformationnecessaryto obtainsuchinsuranceorannuity.

10; Designation of Beneficiary. The Employee may designateone or more
individuals(hereafterbeneficiary)to receivethebenefitsto beprovidedto theEmployeeunder
this Agreement. The designationshall be madeon the Designationof Beneficiary form
attachedto this AgreementmarkedExhibit CA. A beneficiarydesignationshallnotbe effective
unlessit is filed with the Secretaryof theCompany. In theabsenceof an effectivebeneficiary
designation,any amountdue underthis Agreementshall bepaid to the spouseof Employee,if
living, orto his childrenby rightofrepresentation,per stirpes. If theEmployeehasno surviving
spouseor children,the benefitsto be paid shall bepaidas designatedby the Employeein his
LastWill andTestament.If theEmployeeleavesno Will andleavesno spouseorchildren,then
benefitsshallbepaidto his estate.

If a beneficiarybeginsreceiving annualpaymentshereunderdue to Employeesdeath
andsaid beneficiarywereto die prior to receivingthebalanceof theannualpayments,thenthe
beneficiary may completethe Desigriacion of Beneficiary form naming his or her own
beneficiary. In theabsenceof an effectivebeneficiarydesignation,any amountshall be paidto
thespouseof thebeneficiary,if living, or to his or her childrenby right of representation,per
stirpes. If the beneficiaryhasné surviving spouseor children, the benefitsshall be paid as
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designatedby thebeneficiaryin his orherLastWill and Testament.If thebencficiaryleavesno
Will andleavesno spouseorchildren,thenbenefitsshallbepaid to his orherestate.

11. Accelerationof PaymentsDue Employee. The Companyreservesthe right to
acceleratethe paymentof any benefitsthat becomedue and payableunder this Agreement
without the consentofthe Employee,his estate,his designatedrecipients,orany otherperson
claiming throughtheEmployeeprovidedthatsuchaccelerationis permittedby Section409Aof
theInternalRevenueCodeandtheregulationsthereunder,specificallyRegulation§ I .409A-3(j).
No accelerationof benefitsis permittedexceptasprovidedin Section409A andtheapplicable
regulations.

12. ERISA Reguire~ri~.TheVice Presidentof theCompanyis herebydesignated
astheNamedFiduciaryandPlanAdministratorof this DeferredCompensationAgreement,in
accordancewith theEmployeeRetirementIncomeSecurityAe~of 1974,and shall servein such
capacityuntil resignationorremovalbytheBoardof DirectorsoftheCompanyandappointment
of~a successor.ThebusinessaddressandtelephonenumberoftheNamedFiduci~Lryis:

ThorntonCarpet,Inc.
27106IndependenceAvenue
SiouxFalls,SD 57108-8101
(605)368-2568

TheNamedFiduciaryshall havethe authority to controland managethe,operationand
administrationofthis Agreement. This Agreementandall relevantdocumentsshallbe retained
by theNamedFiduciaryandmadeavailablefor examinationandcopying by thepartiesat the
aboveindicatedbusinessaddress.

Benefitsshallbepayablein accordancewith theprovisionsofthisAgreement.Employee
or a beneficiarymayfile aclaim with theNamedFiduciaryif theEmployeeor beneficiarydoes
notreceivebenefitsin accordancewith this Agreement.

If aclaim forbenefitsis wholly orpartially denied,awritten noticeofthedecisionshall
be furnishedto the claimantby theNamedFiduciarywithin a reasonableperiod,oftime after
receiptoftheclaim,which noticeshall includethefollowing information:

(a) Thespecificreasonorreasonsfor thedenial;

(b) Specificreferenceto thepertinentprovisionsofthis Agreementuponwhich the

denialis based;

(c) A descriptionof any additionalmaterialor informationnecessaryfor theclaimant
to perfect the claim and an. explanationof why suchmaterial or information is
necessary;and

(d) An explanationofthis Agreementsclaimreviewprocedures.
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A claimantmayappealadenialofaclaim, in accordncewith thefollowing procedure:

(a) Claimantmayrequestareviewby written applicationto theNamedFiduciarynot
later than60 daysafterreceiptby theclaimantof written notification ofdenialof
aclaim;

(b) Claimantmayreviewpertinentdocuments;and

(c) Claimantmaysubmitissuesandcommentsin writing.

A decisionon reviewof a deniedclaim shall bemadeno laterthan sixty (60) daysafter
receiptof a requestfor review, unlessspecialcircumstances,requirean extensionof time for
processing~in which caseadecisionshallbe renderedwithin areasonableperiodoftime,butnot
laterthanonehundredtwenty(120)daysafterthereceiptof arequestfor review. Thedecision
on review shallbe in writing andshall includethespecificreasonsfor thedecisionand specific
referencesto thepertinentprovisionsofthis Agreementon whichthedecisionis based.

13. Deferenceto Determinationsof PlanAdministrator. TheNamedFiduciary/Plan
Administratorshall havereasonablediscretionin interpretingthe terms of this Agreement,as
well as other documents relating to the deferred compensationarrangementestablished
hereunder.in theeventofadisputeasto anyright, benefit,duty orresponsibilityin connection
with this Agreement,thePlanAdministratorsinterpretationofthis Agreementor ofanyrelated
documentshall be accordedsubstantialweight. Such interpretationshall not be modified nor
overturnedby any court,boardorarbitration,orotherdisputeresolutionauthorityunlessit shall
be convincinglyestablishedthat suchinterpretationshall havebeenarbitraryand capricious,or
anabuseofthePlanAdministratorsdiscretion.

14. Communications. Any notice or communicationrequiredof either party with
respectto this Agreementshallbemadein writing andmayeitherbedeliveredpersonallyorsent
by fust classmall asfollows:

To Company:

ThorntonCarpet,Inc.
27106IndependenceAvenue
SiouxFalls,SD 57108-8101

To Employee:

JosephJ. Dubsky
27430

472
ndAvenue

Harrisburg,SD 57032

Eachpartyshall havethe right by written ncticc to changetheplaceto which anynoticemaybe
addressed.
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15. Offsetof Emplov~Obligations. If at suchtime astheEmployeeor abeneficiary
shall becomeentitled to benefit paymentsunder this Agreement if the Employee, or the
beneficiary,or theEmployeesestateshallhaveowedanyoutstandingdebtto theCompany,then
such debt shall reduce and offset the amount of benefits otherwise payable hereunder.
Notwithstandingthe above,offsetcanonly be madewheresuchdebtis incurredin theordinary
courseof the servicerelationshipbetweenthe Companyand Employee,the entire amountof
reduction in any of the Employeestaxableyears does not exceedFive ThousandDollars
($5,000),and the reductionis madeat the sametime and in the same amountasthe debt
otherwisewouldhavebeendueandcollectedfrom theEmployee.If suchbenefitsareto bepaid
ona periodicbasis,modificationof suchbenefitsshall be computedby calculatingthepresent
value of suchbenefits(using the interestratethen applicableunder Internal RevenueCode
Section7520(2)or the correspondingprovision of any subsequentFederalTax law; reducing
such presentvalue by such debt and then recomputingthe amount cf periodic benefits in
accordancewith thereducedpresentvalue(usingthesameSection7520(2)interestrate).

16. Leave of Absence. The Board of Directorsof the Companynay, in its sole
discretion,permit the Employeeto takea leaveof absencefor a periodof not morethan one
year. During such leave, for the purposesof this Agreement,the Employeewill still be
consideredto be in thecontinuousemploymentoftheCompany.

17. Amendment. During the lifetime of the Employee, this Agreementmay be
amendedorrevokedonly by written agreementsignedbytheEmployeeandthepresidentofthe
Company.

18. Arbitration. Any partyto this Agreementmaydemandin writing arbitrationof all
claims,disputesor questionsarisingoutoforrelatinghereto,whichclaims,dispute~sorquestions
shall not include or changeany determinationwhich hasbeenrenderedasa resultofthe sole
discretionvestedin theNamedFiduciary,andall suchmatterssubmittedshall befinally settled
by bindingarbitrationconductedin accordancewith the CommercialArbitration Rules of the
AmericanArbitrationAssociationasin effectfrom timeto time, andthedecisionrenderedby the
arbitratorsmaybe enteredin any courthavingjurisdictionthereof. Thelocationfor arbitration
shallbein theoffices oftheCompanyor suchotherlocationasthepartiesmayagree. Request
for arbitrationshallbemadeno laterthan120 daysprior to thedateon which legal proceedings
would be barredwith respectto saidsubjectmatter,or anypart thereof,by applicablestatuteof
limitations. If an actionhasbeencommencedby eitherpartyheretoagainsttheotherparty for
any reason,thenthereshall be no further objectionon the part of either party to arbitrateany
matter.

ThePartiesheretoagree:

• Arbitration is final andbindingon theparties.
• Thepartiesarewaiving theirrights to seekremediesin Court, includingtheright

tojury trial.
• Pre-arbitrationdiscoveryis generallymorelimitedthandiscoveryin regularcourt

proceedings.
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• The arbitrators award is not requiredto include factual findings or legal
reasoning,andapartysright to appealor seekmodificationis strictly limited.

19. Venue. Venuefor any action, proceeding,counterclaim,cross-claimor other
litigation arisingunderthis agreementshall be in theapplicableCourt in the countyandstate
wheretheCompanysmainoffice is locàtëd.

20. No JuryTrial. All partiesheretoknowingly, voluntarily andintentionallywaive
any right which theymayhaveto a trial by jury in respectto any litigation, whetherarisingin
law or in equity,underthisAgreementor the subjectmatterhereof. No litigation involving this
Agreementmaybe consolidatedor in anyway combinedwith anyotheraction in which ajury
trial hasnotbeenwaived.

21. Arbitration and/or Litigation Costs. In connection with any arbitration or
litigation arisingout of orunderthis Agreement,theprevailingpartyshall be entitled to recover
all costsincurred,includingcourtcostsandattorneysfees. Thetermattorneysfeesincludes
chargesfor any work doneby staff,experts,orothersengagedby theprevailingpartysattorney
to assistsaidattorneyin the litigation of or furtheranceof any Litigation arisingunderor out of
thisAgreement.

22. Construction. Wheneverthecontext so indicates,themasculineshall includethe
neuterand thefeminine, thefeminineshall includethe masculine,andtheneutershall include
themasculineandfeminine. Wheneverthecontexthereinsoindicates,thesingularshallinclude
theplural andtheplural shall includethesingular. Unlessthe contextotherwiseindicates,the
termshereto,hereof,hereinandhereunderreferto this Agreementasawholeandnotto
any particularprovision of this Agreement. Captionsand headingsare for convenienceof
referencec~:13,and shall not be the subjectof any Constructionor interpretationunder this
Agreement.

23. Statutory Provisions. Any statutory or regulatory referenceherein shall be
deemedto includeareferenceto all statutoryor regulatoryrevisionsandamendmentsthereto.

24. No Right ofAssignment. TheEmployeeshall nothavetheright to sell, transfer,
assign,pledgeor otherwiseencumberanyrights orbenefitswhichmaybe affordedhis underthis
Agreement,andno suchattemptshall be recognizedby theCompany. Subjectto therestrictions
againsttransferor assignmentherein contained,the provisions of this Agreement shall be
binding on theassigns,successorsin interest,personalrepresentatives,guardians,attorneys-in-
fact,estates,heirs,andlegateesofeachpartyhereto.

25. Exhibits. Any andall exhibits,schedulesandappendicesattachedheretowhich
arereferredto hereinarean integralparthereofandareherebyincorporatedinto andmadeapart
of thisAgreementfor all purposes.

26. Confidentiality. Employeeagreesto keepthe terms of this Agreementstrictly
confidential. Employeerepresentsandwarrantsthat he hasnot andwill not norwill he direct
norpermit anymemberofhis family to discloseorrevealto anypersonorentitythesubstanceof
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the terms and conditions of this Agreement.Notwithstandingthe foregoing, Employeemay
disclosethe existenceandterms ofthis Agreementto, asapplicable,his spouseand attorneys,
andhis financial advisorsfor tax purposesor financial planningprovidedthathe first secures
theiragreementto keeptheexistenceandtermsofthis Agreementstrictly confidential. Further,
without violating the terms hereof, Employeemay disclosethe existence,and terms of this
Agreementasmayotherwisebe requiredby law. Companyintendsthatthis Agreementbekept
strictly confidential sinceit is meantto benefit Employeeasa memberof a selectgroupof
managementandnot all of Companysemployees.If Employeeviolatestheprovisionsof this
section,Companyreservestherightto terminatethis Agreementasmaybeallowedby law.

27. Entire Agreement. This Agreement and related docunients signed by a
representativeof theCompanyandtheEmployeecontaintheentireunderstandingbetweenand
among the parties hereto concerning the subject matter containedherein. There are no
representations,agreements,arrangements,or understandings,oral 0: otherwise,betweenor
amongthepartieshereto,relatingto thesubjectmatterof this Agreement,svhiehhavenot been
fuliy expressedherein.

28. GoverningLaw; Invalidity. This Agreementshall be subjectto andgovernedby
thelawsoftheStateof SouthDakota. If anyprovisionofthisAgreementshall foranyreasonbe
heldto be invalid orunenforceable,suchinvalidity or unenforceabiityshallnot affect anyother
provision,but this Agreementwill begiveneffectin suchmanneraswill bestcarry thepurposes
and intentionsof thepartiesand sothis Agreementwill be administratedandinterpretedto be
consistentwith therequirementsof Section409A of theInternalRevenueCodeandregulations
thereunder.

ThepartiesheretohaveexecutedthisAgreementon thedayandyearfirst abovewritten.

EMPLOYEE: COMPANY:

THORNTONCARPET,ThIC.

____________-__ By~_~~L ~

J phJ. D sky MatthewS. Thornton
Its Vice President
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EXHIBIT A

DESIGNATION OF BENEFJCJAj~y

Pursua~to the terms of a nonqualified Deferred CompensationAgreement dated
November4~,2012, betweenmyself and Thornton Carpet, Inc., I hereby designatethe
following Beneflciary(ies)to receive any paymentswhich maybe due undersuchAgreement
aftermy death:

PrimaryBeneficiary:

DOB:

SecondaryBeneficiaries:

DOB:___

DOB: _________________

DOB:________________

ThePrimaryBeneficiarynamedaboveshallbe thedesignatedbeneficiaryreferredto in
Article 10 of said Agreementif (s)heis living at thetime a deathbenefitpaymentthereunder
becomesdue and payable, and the SecondaryBeneficiary(ies)namedabove shall be the
designatedbeneficiaryreferredto in Article 10 of saidAgreementonly if theyareliving at the
time adeathbenefitpaymentbecomespayableandthePrimaryBeneficiaryis not thenliving.

This designationherebyrevokesanyprior designationwhichmayhavebeenin effect.

Date: //—(~—

E~eos~cubs

Witness

Acknowledgedby: ~ ~
orporateOfficer Title
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THORNTON CARPET, INC.
DEFERRED COMPENSATION AGREEMENT

WITH
MICHAEL D. HLJSBY

TillS AGREEMENT is effective this day of November, 2012, between
THORNTONCARPET, INC. (the Company),a ccrporationorganizedand existingunderthe
lawsoftheStateofSouthDakota,andMICHAEL D. H1JSBY,of Sioux Falls,SouthDakota(the
Employee).

RECITALS:

A. TheEmployeeis employedby theCompany.

B. The Company recognizes the valuable services heretofore performed by

Employeeanddesiresto encouragethecontinuedemploymentof Employee.
C. TheCompanyhasdecidedto establisha deferredcompensationarrangementin

order to provide certain benefits to Employee or Employees designated
beneficiaryas an inducementfor Employeeto continue employmentwith the
Company.

D. TheCompanyand theEmployeeintendthat this Agreementshall be considered
anunThndedarrangement,maintainedprimarilyto providedeferredcompensation
benefitsfor Employeeand shallbe consideredatophatarrangementfor purposes
oftheEmployeeRetirementIncomeSecurityActof 1974,asamended.

NOW, THEREFORE,in considerationofthemutualcovenantsandconditionscontained
herein,thepartiesagreeasfollows:

1. Emi:,loyment. TheCompanyagreesto continuetheemploymentof Employeein
such capacity asthe Companymay from time to time determine. During the term of his
continuedemployment,theEmployeeagreesto continueto devotehis bestefforts to thebusiness
andaffairsoftheCompany.TheEmployeewill continuein theemploymentoftheCompanyin
suchcapacityandwith suchdutiesandresponsibilitiesasmaybe assignedto his andwith such
compensationas may be determinedfrom time to time by the Board of Directors of the
Company.

ThisAgreementshall notconstituteacontractofemploymentbetweentheEmployeeand
theCompanyandshall createno right in theEmployeeto continuein theCompanysemployfor
any specificperiodoftime, or to createany otherrights in theEmployeenorobligationsonthe
part of the Company,exceptas set forth in this Agreement. Nor shall any provisionhereof
restricttheright of theCompanyto dischargethe Employeeat any time, with orwithout cause.
This Agreementshall not restrict theright ofEmployeeto terminatehis employmentwith the
Company.



2. DeferredBenefits. If theEmployeecontinuesin thefull-time activeemployment
with the Companyfor a periodof 20 yearsfrom the date~f this Agreement(which dateis
NovemberQ~2032),hereinafterVestingDate,theCompanywill paytheEmployeethe sum
of Two Hundredand Fifty ThousandDollars ($250,000.00)commencingupontheEmployees

20
th year anniversarydatein accordancewith thetermsset forth herein. Said paymentwill be

madein seven(7) equalannualinstallments,with thefirst annualpaymentto commenceon the
first businessday of the first calendarmonth immediatelyfollowing the EmployeesVesting
Dateandon thesameday ofeachyearthereafteruntil paidin full.

If theEmployeedies beforereceivingthe seven(7) annualpayments,theCompanywill
then pay the remaininganni~alpaymentsto suchindividual or individuals designatedby the
Employeepursuantto Section10. If a beneficiarybeginsreceiving thebalanceof the annual
paymentswhich were to be paid to the Employeeand said beneficiarywere to die prior to
receivingthebalanceofsaidannualpayments,thenthebalanceofsaidannualpaymentsshall be
paidanddis~tributed,alsopursuantto Section10 hereof.

3. DeathBenefitsBefore Vesting~Date. If theEmployeediesprior to the Vesting
Date as definedin Section2 above,thebenefitsto be paid by the Companyto theEmployee
referredto in Section2 shall terminate. In replacementof benefitsunderSection2, if a life
insurancepolicy is maintainedby theCompanyforthebenefitof Employeefor purposesof this
Agreement,the Companywill pay to the beneficiarydesignatedby the Employeepursuantto
Section10 the sum of Two Hundredand Fifty ThousandDollars ($250,000.00).If Company
doesnot maintaina life insurancepolicy on Employeefor purposesof this Agreement,then
Companywill pay to the beneficiarya sum equal to the accumulatedvalue of any annuity
contractor otheraccountthatmaybe maintainedby theCompanyfor thebenefitofEmployee.
Forpurposesof thisAgreement,accountshallmeananyreserve,amount,or accountsetaside
to satisf~Companysobligations to fund the deferredcompensationfor Employee,provided,
however,~thatsuchaccountis notheldin trustfor Employee.

Companymay,at its option, pay suthsum duehereunderin a lump-sumpaymentor pay
suchsum to Employeesbeneficiaryin equalinstallmentseachyearfor a periodof seven(7)
years,with: thefirst annualpaymentto commencewithin 60 daysof Employeesdeathand on
the samedayof eachyearthereafteruntil paid in full. If a beneficiarywere to die prior to
receivingthebalanceof saidannualpayments,thenthebalanceof saidannualpaymentsshallbe
paidanddistributed,alsopursuantto Section10 hereof.

However,this benefitshall not be payableif theEmployeesdeathresultsfrom suicide,
whethersaneor insane,within two (2)yearsaftertheexecutionof thisAgreement.

4. Disability ~BenefitsBeforeVestingDate. If theEmployeebecomespermanently
and totally disabledasa resultof injury -~ sicknessprior to the Vesting Date asdefmedin
Section.2 above,andtheCompanyterminatestheemploymentOf theEmployee,thebenefitsto
be paidby the Companyto the EmployeereferredtO in:Section2 and 3 shall terminate. In
replacementofbenefitsundertSections2 and3,theCompanywill paytheEmployeeasum equal
to the accumulated.valueof any life insurance,rannuitycontractOrother accountthat may be
maintainedby the Companyfor the benefit of Employee. For purposesof this Agreement,
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accountshallmeanany reserve,amount,or accountsetasideto satisfjCompanysobligations
to fund the deferredcompensationfor Employee,provided,however,that suchaccountis not
held in trust for Employee. Companymay,at its option,pay suchsumin a lump-sumpayment
orpay suchsum to Employeein equalinstallmentseachyearfor a periodof seven(7) years,
with thefirst annualpaymentto commenceon thefirst businessdayofthe first,calendarmonth
immediatelyfollowing themonthin which theEmployeeis terminatedandon, thesameday of
eachyearthereafteruntil paid in full. If the Employeedies beforereceivingthefull payment
hereunder,the Companywill thenpaysuchamountto the individual or individualsdesignated
by the Employeepursuantto Section10. If a beneficiarybeginsreceivingthe balanceof the
annualpaymentswhich wereto bepaid to theEmployeeandsaidbeneficiarywereto dieprior to
receivingthebalanceofsaidannualpayments,thenthebalanceofsaidannualpa~:entsshallbe
paidanddistributed,alsopursuantto Section10 hereof,

TheEmployeeshall be consideredpennanenthand-totally disabledif he is unableto
performhis usualandcustomarydutiesin amarnersatisfactoryto theBoardofDirectorsofthe
Company and such disability is expectedto continue for a period of at leasttwelve (12)
consecutivemonths. The deterinina~j0~of whetherthe Employeeis pennanentlyand totally
disabledshall bemadeby theBoardof Directorsof theCompanybaseduponmedicalevidence
satisfactoryto theBoardofDirectors.

5. ~ of Serviceor DischargePrior to Vesting
If the Employeeshall voluntarily terminatehis employmentwith the Companyor be

dischargedby the Companyfor any reasonprior to his Vesting Date, the obligationsof the
Company under Sections2, 3 and 4 shall ceaseand Employee shall receive no deferred
compensationbenefits.

6. ~ ThetermChangein Controlshallmeanthe
cumulativetransferofmorethan 60%of thecommonstockofthe Company. For Purposesof
this Agreement,transfersof the Companycommonstock on accountof death,gifts, transfers
betweenfamily members,transfersto or betweentrustsfor the benefitof fan~lymembers,or
transfersto a qualifiedretirementplan maintainedby the Company,shallnot be consideredin
determiniiigwhethertherehasbeena Changein Control. UponaChangein Controlasdefined
above,theEmployeewho is employedon thedateof theChangein Controlwill - be entitled to
receivea lump-sumpaymentequal to the accumulatedvalueof any life insuranceor annuity
contractmaintainedby theCompanyfor the benefitof Employee. Saidpaymentwill be made
within 60 daysoftheeventcausingaChangeofControl. Employeeshall be entitled to no other
benefitorpaymentuponaChangein Controlexceptasprovidedin this Section6.

7. AiLenabiI~ty. Neitherthe Employeenor any beneficiaryunderthis Agreement
shall have any poweror right to transfer,assign,anticipate,hypothecate,~mortgage,commute,
modif~rorotherwiseencumberin advanceanyofthebenefitspayablehereunder,norshall any of
said benefitsbe subjectto Seizurefor thepaymentof anydebts,judgments,alimony or separate
maintenanceowed by Employee or his beneficiary. The benefits hereundershall riot be
transferableby operationoflaw or in tb.e eventofbankruptcy,insolvency,or otherwise. In the
event Employee or any beneficiary attemptsan assignment,,conimutatioi~,hypotheca~j~~
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transfer, or disposal of the benefitshereunder,the obligations of the Company under this
Agreementshallforthwith ceaseandterminate.

8. ~çj~çation in Other Plans. Nothing containedin this Agreementshall be
construedto alter,abridge,or in any manneraffect therights andprivilegesof theEmployeeto
participatein andbe coveredby any pension,profit-sharing~group insurance,bonusor similar
employeeplanwhichtheCompanymaynowhavein effectormayhereafteradopt.

9. AgreementUnfun4~4. The Companyshall have no obligation to set aside,
earmarkor entrustany fund or moneywith whichto pay its obligationsunderthis Agreement.
TheEmployeeandhis beneficiariesshallbe andremainsimply generalcreditorsoftheCompany
in thesamemannerasanyothercreditorhavingageneralclaim.

TheCompanyreservestheabsoluteright in its solediscretionto either informally fund
the obligationsundertakenby this Planor to refrainfrom informally funding thesameandto
determinethe-extent,natureandmethodofsuchinformal funding.

ShouldtheCompanyelectto informally fund. theobligationswhich it hasor mayincur
underthis Agreement,in wholeor in part, throughthepurchaseof life insurance,mutualfunds
or annuities,theCompanyreservesthe absoluteright, in its sole discretion,to terminatesuch
informal fundingat any time, in wholeor in part. At no time shalltheEmployeebe deemedto
haveany lien, right, title or interestin or to any specificinformal funding investmentor to any
assetsoftheCompany.

If the Companyelectsto invest in a life insuranceor annuity policy uponthelife ofthe
Employee,theEmployeeshall assistthe Companyby freely submittingto a physicalexamand
supplyingsuchadditionalinformationnecessaryto obtainsuchinsuranceorannuity.

10. Designation of Beneficiary. The Employee may designateone or more
individuals(hereafterbeneficiary)to receivethebenefitsto be providedto theEmployeeunder
this Agreement. The designationshall be madeon the Designationof Beneficiary form
attachedto thisAgreementmarkedExhibit A. A beneficiarydesignationshallnotbeeffective
unlessit is filed with theSecretaryof theCompany. In theabsenceof an effectivebeneficiary
designation,any amountdue underthis Agreementshallbepaid to the spouseof Employee,if
living, or to his childrenby rightofrepresentatiofl~per stirpes. If theEmployeehasno surviving
spouseor children, thebenefitsto bepaidshall bepaidasdesignatedby the Employeein his
LastWill andTestament.If theEmployeeleavesno Will andleavesno spouseor children,then
benefitsshall bepaidto his estate. -

If a beneficiarybeginsreceiving annualpaymentshereunderdue to Employeesdeath
andsaidbeneficiary-Were~t0dieprior to receivingthebalanceof theannualpayments,thenthe
beneficiary- may completethe Designation of Beneficiary form naming his or her own
beneficiary. Intheabsenceof an effectivebeneficiarydesignation,any amountshall be paidto
thespouseof thebeneficiary,if living, or to his or her childrenby right of representation,per
stirpes. If the beneficiaryhas no surviving spouseor children, the benefitsshall be paid as
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designatedby thebeneficiaryin his orherLastWill andTestament.If thebeneficiaryleavesno

Will andleavesno spouseorchildren,thenbenefitsshallbepaidto hisorher estate.

11. Accelerationof PaymentsDue Employee. The Companyreservesthe right to
acceleratethe paymentof any benefitsthat becomedue and payableunder this Agreement
without the consentof the Employee,his estate,his designatedrecipients,or any otherperson
claimingthroughtheEmployeeprovidedthat suchaccelerationis permittedby~Section409A of
theInternalRevenueCodeandtheregulationsthereunder,specificallyRegulation§ l.409A-3(j).
No accelerationof benefitsis permittedexceptasprovidedin Section409A andthe applicable
regulations.

12. ERISA Requirement~.TheVice Presidentofthe Companyis hereh~~designated
astheNamedFiduciaryand PlanAdministratorof this DeferredCompensationAgreement,in
accordancewith theEmployeeRetirementIncomeSecurityAct of 1974, and.shall servein such
capacityuntil resignationorremovalby theBoardofDirectorsoftheCompanyaid appointment
oi asuccessor.ThebusinessaddressandtelephonenumberoftheNamedFiduciaryis:

ThorntonCarpet,Inc. -

27106IndependenceAvenue
SiouxFaBs,SD 57108-8101
(605)368-2568

TheNamedFiduciaryshallhavethe authority to controland managethe operationand
administrationof thisAgreement. This Agreementandall relevantdocumentsshall be retained
by theNamedFiduciaryandmadeavailablefor examinationandcopyingby thepatiesat the
aboveindicatedbusinessaddress.

Benefitsshallbepayablein accordancewith theprovisionsofthisAgreement.Employee
or abeneficiarymayfile a claimwith theNamedFiduciary if theEmployeeorbeneficiarydoes
notreceivebenefitsin accordancewith this Agreement.

If a claim for benefitsis wholly or partially denied,awrittennoticeofthedecisionshall
be furnishedto the claimantby theNamedFiduciarywithin a reasonableperiodof time after
receiptoftheclaim,which noticeshall includethefollowing information:

(a) The specificreasonor reasonsfor thedenial;

(b) Specificreferenceto thepertinentprovisionsof thisAgreementuponwhichthe
denialis based;

(c) A descriptionof any additionalmaterialor informationnecessaryfortheclaimant
to perfectthe claim and an explanationof why suchmaterial or informationis
necessary;ai~d- - - - - -

(d) An explanationof thisAgreementsclaimreviewprocedures.
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A claimantmayappealadenialofaclaim, in accordancewith thefollowingprocedure:

(a) Claimantmayrequestareviewby writtenapplicationto theNamedFiduciarynot
later than60 daysafterreceiptby theclaimantofwritten notificationofdenialof
a claim;

(b) - Claimantmayreviewpertinentdocuments;and

(c) Claimantmaysubmitissuesandcommentsin writing.

A decisionon reviewofa deniedclaim shallbe madeno later thansixty (60) daysafter
receiptof a re4uest-for review, unlessspecial circumstancesrequire an extensionof time for
processing,in which casea decisionshallberenderedwithin areasonableperiodoftime,but not
laterthanonehundredtwenty(120)daysafterthereceiptof a requestfor review. Thedecision
on reviewshall be in writing andshall includethespecificreasonsfor thedecisionand specific
referencesto thepertinentprovisionsof-this Agreementon whichthedecisionis based.

13. ~ of PlanAdministrator. TheNamedFiduciary,plan
Administratorshall havereasonablediscretionin interpretingtheterms of this Agreement,as
well as other documentsrelating to the deferred compensationarrangementestablished
hereunder.In theeventofadisputeasto any-right,benefit,duty or responsibilityin connection
with this Agreement,thePlanAdministratorsinterpretationofthis Agreementorof anyrelated
documentshall be accordedsubstantialweight. Such interpretationshall not be modified nor
overturnedby any court,boardor arbitration,or otherdisputeresolutionauthorityunlessit shall
be convincinglyestablishedthat suchinterpretationshall havebeenarbitrary andcapricious,or
anabuseofthePlanAdministratorsdiscretion.

14. Q~niunjcatjo~Any notice or communjcatjonrequiredof either party with
respectto this Agreementshallbe madein writing andmayeitherbedeliveredpersonallyorsent
by first class-mallasfollows: - -

To Company:

Tborntor.,Carpet,Inc.
27106IndependenceAvenue -

SiouxFalls, SD 57108-8101 -

To Employee:

Michael D. Husby ~74~ - A

Ut

~ ~re~~O ~fl~9
Eachpartyshallhavethe right by writtennotireto changetheplaceto-whichany noticemaybe
addressed.
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15. ~ff~t~f~m 1o~.~Qi ~.If at suchtime astheEmployeeor abeneficiarY
shall becomeentitled to benefit paymentsunder this Agreement if the Employee,or the
beneficiarY,ortheEmployeesestateshallhaveowedany outstandingdebtto theCompanY,then
such debt shall reduceand offset the amount of benefits otherwise payable hereunder.
~0t~ithSt3.fld1u1~gtheabove,offset canonly bemadewheresuchdebtis incurredin theordinary
cpurseof the servicerelationshipbetweenthe Companyand Employee,the entire amountof
reduction in any of the Employeestaxableyears doesnot exceedFive ThousandDollars
($5,000),and the reduction is madeat the sametime and in the sameamountasthe debt
otherwisewouldhavebeendueandcollectedfrom theEmployee.If suchbenefitsareto bepaid
on aperiodicbasis,modificationof suchbenefitsshall be computedby calculatingthepresent
valueof suchbenefits(using the interestratethen applicableunder internal-RevenueCode
Section7520(2)or the correspondingprovision of any subsequentFe4eralTax law; reducing
suchpresentvalue by suchdebt and then recomputingthe amountof periodic benefitsin
accordancewith thereducedpresentvalue(uringthesameSection7520(2)interestrate).

16. ~ The Board of Directorsof the Companymay, in its sole
discretion,permit theEmployeeto takea leaveof absencefor a periodof not morethanone
year. During such leave, for the purpose~of this Agreement,the Employee will still be
consideredto bein thecontinuousemploymentoftheCompany.

17. Amend~c~I.During the lifetime of the Employee,this Agreementmay be
amendedorrevokedonlyby writtenagreementsignedby theEmployeeandthepresidentofthe
Company.

18. ~r~IIon. Any partyto thisAgreementmaydemandin writing arbitrationofall
claims,disputesor questionsarisingoutofor relatinghereto,whichclaims, disputesorquestions
shallnot include or changeany determinationwhichhasbeenrenderedas a resultof the sole
discretionvestedin theNamedFiduciary,andall suchmatterssubmittedshall be fiually settled
by binding arbitrationconductedin accordancewith the CommercialArbitration Rulesof the
AmericanArbitrationAssociationasin effectfrom timeto time, andthedecisionrenderedby the
arbitratorsmaybe enteredin any courthavingjurisdictionthereof. Thelocationfor arbitration
shall be in theofficesofthe Companyor suchotherlocationasthepartiesmayagree. Request
for arbitrationshallbemadeno later than120 daysprior to thedateonwhich legal proceedings
wouldbe barredwith respectto saidsubjectmatter,or any partthereof,by applicablestatuteof
limitations. If an actionhasbeencommencedby eitherpartyheretoagainsttheotherparty for
any reason,thenthereshall be no further objectionon thepartof eitherparty to arbitrateany
matter. -

ThePartiesheretoagree:

• Arbitration is final andbindingon theparties~
• Thepartiesarewaiving their rightsto seekremediesin Court, includingtheright

tojury trial.
• Pre-arbitrationdisccverYis gcner?flYmorelimited thandiscoveryin regularcourt

proceedings.
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• The arbitrators award is not required to include factual findings or legal
reasoning,andapartysrightto appealor seekmodificationis strictly limited.

19. ~ Venue for any action, proceeding,counterclaim cross-claimor other
litigation arisingunderthis agTeemen~shall be in theapplicableCourt in the countyand state
wheretheCompanysmainoffice is located. -

20. NQ.j~y~i~ja~rialAll partiesheretoknowingly voluntarjjy andintentionallywaive
any right which theymayhaveto atrial by jury in respectto any litigation, whetherarisingin
law orin equity, underthis Agreementor thesubjectmatterhereof. No litigation involving this
Agreementmaybe consolidatedor in any way combinedwith anyotheractionin which ajury
trial hasnotbeer1waived

21. ~ Costs. In connectionwith any arbitration or
litigation arisingout oforunderthis Agreement,theprevailingpartyshall be entitled to recover
all costsincurred,including courtcostsandattorneysfees. The termattorneysfeesincludes
chargesfor any work doneby staff, experts,orothersengagedby theprevailingpartysattorney
to assistsaidaUorneyin the litigation ofor furtheranceofany litigation arisingunderor out of
thisAgreeme~~

22. ~ Wheneverthecontextso indicates,themasculineshall includethe
neuterarid thefeminine, thefeminine shall includethemasculine,andtheneutershall include
themasculineandferrjjnjne Wheneverthecontexthereinsoindicates,thesingularshall include
theplural and theplural shall includethesingular. Unlessthecontextotherwiseindicates,the
termshereto,hereof,hereinandhereunderreferto this Agreementasawhole andnot to
any particularprovision of this Agreement Captionsand headingsare for convenienceof
referenceoni); and shall not be the subjectof any constructionor interpretationunder this
Agreement.

23. ~ Any statutory or regulatory referenceherein shall be
deemedto includeareferenceto all statutoryor regulatoryrevisionsandamendmentsthereto.

24. ~ TheEmployeeshall not havetheright to sell, transfer,
assign,pledgeorotherwiseencumberanSrights orbenefitswhichmaybe affordedhis underthis
Agreeme~~andno suchattemptshall berecognj~edbytheCompany. Subjectto therestrictions
againsttransfer or assignmentherein contained,the provisions of this Agreementshall be
bindingon theassigns,successorsin interest,personalrepresentativesguardians,attorneys~in
fact,estates,heirs,andlegateesofeachpartyhereto.

25. ~ujgbits. Any andall exhibits,schedulesandappendicesattachedheretowhich
arereferredto hereinarean integralparthereofandareherebyincorporatedinto andmadeapart
ofthisAgreementforall purposes.

26. Q~fl~z~~aljEmployeeagreesto keepthe terms of this Agreementstrictly
confidential Employeerepresentsandwarrantsthat hehasnot and will not norwill he direct
norpermit anymemberofhis family to discloseorrevealto anypersonorentitythesubstanceof
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the terms and conditiOnS of this Agreement.~0twithstandh~gthe foregoing, Employeemay
disclosethe existenceandtermsof this Agreementto, asapplicable~his spouseandattorneys,
andhis fmancialadvisorsfor tax purposesor financialplanningprovidedthathe first secures
theiragreementto keeptheexistenceandtermsofthis Agreementstrictly confidential. Further,
without violating the termshereof,Employeemay disclose-the existenceand terms of this
Agreementasmayotherwiseberequiredby law. CompanyintendsthatthisAgreementbekept
strictly confidential Since it is meantto benefitEmployeeas a memberof a select groupof
managementandnot all of Companysemployees.If Employeeviolatestheprovisionsof this
section,Companyreservestheright to terminatethis Agreementasmaybeallowedbylaw.

27. ~iir~.i~eemeLit. This Agreement and related documentssigned by a
representativeofthe CompanyandtheEmployeecontaintheentire~~p.derstandingbetweenand
among the parties hereto concerning the subjectmatter containedherein. There are no
representatioflS~agreements,arrangements,or ~~derstanding5,oral or otherwise,betweenor
amongthepartieshereto,relatingto thesubjectmatterof this Agreen1eflt~which havenotbeen
fully expressedherein. -

28. ~LUah~1. T~iisAgreementshall be,subjectto andgovernedby
thelawsoftheStateofSouthDakota. If any provisionofthis Agreementshall for any reasonbe
heldto beinvalid orunenforceable,suchinvalidity or ~nenforceabilityshallnot affectany other
provision~butthisAgreementwill be given,effectin such.manneraswill bestcarry thepurposes
andintentionsof the partiesand so this Agre~mefltwill be adn~iinistratedand interpretedto be
consistentwith therequirementsof Section409A ofthe InternalRevenue-Codeandregulations
thereunder.

ThepartiesheretohaveexecutedthisAgreementon theday andyearfirst abovewritten.

EMPLO~E: COMPANY

THORNTONCARPET,INC

Michael D. Husby . MatthewS.Thornton
- Its VicePresident
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ExHirni A

iGNATJoNo~c~y

Pursuç~tto the terms of a nOnqualjfie~Deferred CompensationAgreement dated
November~) 2012, betweenmyself and Thornton Carpet, Inc., I hereby designatethe
followj~gBeneficiary(jes)to receiveany paymentswhich maybe due undersuchAgreeme~~
aftermy death:

PrimaryBeneficiary:

DOB:

SecondaryBeneficiaries: -

~ DOE:________________

DOB:

DOB:

ThePrimaryBeneficiarynamedaboveshall be thedesignatedbeneficiaryreferredto in
Article 10 of saidAgreementif (s)heis living at thetime a deathbenefitpaymentthereunder
becomesdue and payable,and the SecondaryBenefieiary(jes)named above shall be the
designatedbeneficiaryreferredto in Article 10 of saidAgreementonly if theyareliving atthe
timeadeathbenefitpaymentbecomespayableandthePrimaryBeneficiaryis notthenliving.

Thisdesignatjonherebyrevokesanyprior designationwhichmayhavebeenin effect

Date:

Employee — Michael D. Husby

Acknowledgedby: ~ -------Title
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THORNTON CARPET, INC.
DEFERRED COMPENSATION AGREEMENT

WITH
JASON D. BECKER

THIS AGREEMENT is effective this day of November, 2012, between
THORNTONCARPET, INC. (the Company),a corporationorganizedandexisting underthe
lawsof theStateof SouthDakota,andJASOND. BECKER,of Sioux Falls, SouthDakota(the
Employee).

RECITALS:

A. TheEmployeeis employedby theCompany.

B. The Company recognizes the valuable seriices heretofore peribniied by
Employeeanddesiresto encouragethecontinuedemploymentofEmployee.

C. The Companyhasdecidedto establisha deferredcompensationarrangementin
order to provide certain benefits to Employee or Employees designated
beneficiaryas an inducementfor Employeeto continueemploymentwith the
Company. -

D. The CompanyandtheEmployeeintend that this Agreementshall be considered
anunfundedarrangement,maintainedprimarily to providedeferredcompensation
benefitsfor Employeeandshallbe considereda top hatarrangenxen~fcr purposes
oftheEmployeeRetirementIncomeSecurityAct of 1974,asamended.

NOW, THEREFORE,in considerationofthemutualcovenantsandccnditi-t.scontained
herein,thepartiesagreeasfollows:

1. Employment. The Companyagreesto continuetheemploymentofEmployeein
such capacityas the Companymay from time to time determine. During the ~ennof his
continuedemployment,theEmployeeagreesto continueto devotehisbesteffortsto thebusiness
andaffairsoftheCompany. The Employeewill continuein theemploymentof theCompanyin

such capacityandwith suchdutiesandresponsibilitiesasmaybe assignedto his andwith such
compensationas may be determinedfrom time to time by the Board of Directors of the
Company.

This Agreementshall not constituteacontractofemploymentbetweentheEmployeeand
theCompanyandshall createno right in theEmployeeto continuein theCompanysemployfor
anyspecificperiodof time, or to createanyotherrights in theEmployeenorobligationson the
part of the Company,exceptas set forth In this Agreement. Nor shall any provision hereof
restrictthe right oftheCompanyto dischargetheEmployeeat anytime, with orwithout cause.
This Agreementshall not restrictthe right of Employeeto terminatehis employmentwith the
Company.



2. DeferredBenefits. If theEmployeecontinuesin thefull-time activeemployment
with the Companyfor a period of 20 yearsfrom the dateof this Agreement(which dateis
November~ 2032),hereinafterVestingDate,theCompanywill pay theEmployeethesum
of Two HundredandFifty ThousanaDollars ($250,000.00)commencingupon theEmployees

yearanniversarydatein -accordancewith thd termsset forth herein. Saidpaymentwill be
madein seven(7) equalannualinstallments,with the first annualpaymentto commenceon the
first businessday of the first calendarmonth immediately following the EmployeesVesting
Dateandonthesamedayofeachyearthereafteruntil paidin full.

If theEmployeediesbeforereceivingtheseven(7) annualpayments,theCompanywill
thenpay theremainingannualpaymentsto such individual or individuals designatedby the
Employeepursuantto Section10. If a beneficiarybeginsreceivingthebalanceofthe annual
paymentswhich were to be paid to the Employeeand said beneficiarywere to die prior to
receivingthebalanceof saidannualpayments,thenthebalanceofsaidannualpaymentsshall be
paidanddisiributed,alsopursuantto Section10 hereof.

3. DeathBenefitsBefore VestingDate. If the Employeedies prior to theVesting
Date as defmedin Section2 above,thebenefitsto be paidby the Companyto the Employee
referredto in Section2 shall terminate. In replacementof benefitsunderSection2, if a life
insurancepolicy is maintainedby theCompanyfor thebenefitof Employeefor purposesofthis
Agreement,theCompanywill pay to thebeneficiarydesignatedby theEmployeepursuantto
Section 10 the sumof Two Hundredand Fifty ThousandDollars ($250,000.00). If Company
doesnot maintain a life insurancepolicy on Employeefor purposesof this Agreement,then
Companywill pay to the beneficiary a sum equalto the accumulatedvalueof any annuity
contractorotheraccountthatmaybe maintainedby theCompanyfor thebenefitof Employee.
Forpurposesof thisAgreement,accountshallmeanany reserve,amount,oraccountsetaside
to satisl~Companysobligationsto fund the deferredcompensationfor Employee,provided,
however,thatsuchaccountis notheldin trustfor Employee.

Companymay, atits option,pay suchsum duehereunderin a lump-sumpaymentorpay
suchsuni to Employeesbeneficiaryin equalinstallmentseachyearfor aperiodof seven(7)
years,with the first annualpaymentto commencewithin 60 daysof Employeesdeathandon
the same-day of eachyear thereafteruntil paid in full. If a beneficiarywere to die prior to
receivingthebalanceofsaidannualpayments,thenthebalanceofsaidannualpaymentsshallbe
paid anddistributed,alsopursuantto Section10 hereof. -

However,thisbenefitshall not bepayableif theEmployeesdeathresultsfrom suicide,
whethersaneorinsane,within two (2)yearsaftertheexecutionofthisAgreement.

4. - Disability BenefitsBeforeVestingDate. If theEmployeebecomespermanently
and totally disabledas a result of injury or sicknessprior to the Vesting Date as definedin
Section2 above,and theCompanyterminatestheemploymentoftheEmployee,thebenefitsto
be paid by theCompanyto theEmployee-referredto -in Section2 and 3 shall terminate. In
replacementofbenefitsunderSections2 and3, theCompanywill paytheEmployeea sumequal
to theaccumulatedyalueof anylife insun ce, annuitycQntract.or otheraccountthat maybe
maintainedby, the Companyfor the benefit of Employee.For purposesof this Agreement,
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accountshallmeananyreserve,amount,oraccountsetasideto satisf~rCompanysobligations
to fund the deferredcompensationfor Employee,provided,however,that suchaccountis not
held in trust for Employee. Companymay,at its option,paysuchsumin a lump-sumpayment
orpay suchsum to Employeein equalinstallmentseachyearfor a periodof seven(7) years,
with thefirst annualpaymentto commenceonthefirst businessday ofthefirst calendarmonth
immediatelyfollowing themonth in whichXhe Employeeis terminatedandon thesameday of
eachyearthereafteruntil paid in full. If the Employeedies beforereceivingthe full payment
hereunder,the Companywill thenpaysuchamountto the individual or individualsdesignated
by the Employeepursuantto Section 10. If a beneficiarybeginsreceivingthe balanceof the
annuajpaymentswhichwereto be paid to theEmployeeandsaidbeneficiarywereto diepriorto
receivingthebalanceofsaidannualpayments,thenthebalance~ saidannualpaymentsshall be
paidanddistributed,alsopursuantto Section10 hereof.

TheEmployeeshall he consideredpermanec~tlyand totally disabledif h~~sunableto
performhis usualandcustomarydutiesin amannersatisfactoryto theBoardof Directorsofthe
Companyand suchdisability is expectedto continue for a period of at ~e~sLtwelve (12)
consecutivemonths. The determinationof whetherthe Employeeis permanentlyand totally
disabledshall be madeby the BoardofDirectorsof theCompanybaseduponmedicalevidence
satisfactoryto theBoardofDirectors.

5. BenefitsUpon Voluntary Terminationof Serviceor DischargePrior to Vesti~g
~ If the Employeeshall voluntarily terminatehis employmentwith the Company-or be
dischargedby the Companyfor any reasonprior to his VestingDate,-the obligations of the
Companyunder Sections2, 3 and 4 shall ceaseand Employee shall receiveno deferred
compensationbenefits.

6. ~t1$QhaneinCo~+~ The termChangein ControJshallmeanthe
cumulativetransferofmorethan60% ofthe commonstockof the Company. For purposesof
this Agreement,transfersof theCompanycommonstock on accountof death,gifts, transfers
betweenfamily members,transfersto or betweentrustsfor the benefitof family members,or
transfersto a qualifiedretirementplanmaintainedby the Company,shall not be consideredin
determiningwhethertherehasbeena Changein Control. Upona Changein Controlasdefmed
above,the Employeewho is employedon thedateofthe Changein Controlwill be entitledto
receivea lump-sumpaymentequalto theaccumulatedvalueof any life insuranceor annuity
contractmaintainedby theCompanyfor thebenefitof Employee. Saidpaymentwill bemade
within 60 daysof theeventcausingaChangeof Control. Employeeshall be entitledto no other
benefitorpaymentupona Changein Controlexceptasprovided,in this Section6.

7. Aiienabi~y.Neitherthe Employeenor any beneficiaryunder this Agreement
shall haveany poweror right to transfer,assign,anticipate,hypothecate,mortgage,commute,

modif~or otherwiseencumberin advanceanyofthebenefitspayablehereunder,norshallany of
saidbenefitsbesubjectto seizurefor thepaymentcf any debts,judgments,alimony or separate
maintenance- owed by Employee:or his beneficiary. The benefits hereundershall not be
transferableby operation- of law- or in- the eventof bankruptcy,insolvency,or otherwise. In the
event Employee or any - beneficiary attempts an assignment,commutation, hypothecation,
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transfer, or disposal of the benefitshereunder,the obligations of the Company under this
Agreementshall forthwithceaseandterminate.

8. Participationin Other Pian~.Nothing containedin this Agreement shall be
construedto alter,abridge,or in any manneraffecttherights andprivilegesof theEmployeeto
participatein andbe coveredby any pension,profit-sharing,group insurance,bonusor similar
employeeplanwhichtheCompanymaynowhavein effectormayhereafteradopt.

9. - ~g~eementUnfund~4. The Companyshall have no obligation to set aside,
earmarkor entrustany fundor moneywith which to payits obligationsunderthis Agreement.
TheEmployeeandhis beneficiariesshallbeandremainsimply generalcreditorsoftheCompany

- in thesamemannerasanyothercreditorhavingageneralclaim. -

- The Companyreservestheabsoluteright in its solediscretionto either informally fund
the obligationsundertakenby this Planor to refrain from informally funding the sameand to
determinetheextent,natureandmethodof suchinformal funding.

ShouldtheCompanyelectto infonnally fund theobligationswhich it hasor may incur
underthis Agreement,in wholeor in part,throughthepurchaseof life insurance,mutualfunds
or annuities,the Companyreservesthe absoluteright, in its sole discretion,to terminatesuch
informal funding at any time, in wholeor in part. At no time shalltheEmployeebe deemedto
haveany lien, right, title or interestin or to any specificinformal funding investmentor to any
assetsoftheCompany. -

If theCompanyelectsto investin a life insuranceor annuity policy uponthelife ofthe
Employee,theEmployeeshall assistthe Companyby freelysubmittingto a physicalexamand
supplyingsuchadditionalinformationnecessaryto obtainsuchinsuranceor annuity.

io. Designation of Beneficiary. The Employee may designateone or more
individuals(hereafterbeneficiary)to receivethebenefitsto beprovidedto theEmployeeunder
this Agreement. The designationshall be madeon the Designationof Beneficiary form
attachedto thisAgreementmarkedExhibit A. A beneficiarydesignationshallnotbeeffective
unlessit is filed with the SecretaryoftheCompany. In theabsenceof an effectivebeneficiary
designation,any amountdue underthis Agreementshall be paid to thespouseof Employee,if
living, or to his childrenby rightof representation,per stirpes. If theEmployeehasno surviving
spouseor children,thebenefitsto bepaid shall bepaidasdesignatedby the Employeein his
LastWill and.Testament.If theEmployeeleavesno Will andleavesno spouseor children, then
benefitsshallbepaidto his estate. -

If a beneficiarybeginsreceivingannualpaymentshereunderdue to Employeesdeath
andsaidbeneficiarywereto die prior- to receivingthebalanceofthe annualpayments,thenthe
beneficiarymay completethe Designationof Ben~flciaryform naming his or her own
beneficiary. In theabsenceof an effectivebeneficiarydesignation,any amountshall be paidto
the spouseof thebeneficiary,if living, or to his or herchildren by right ofrepresentation,per
stirpes. If the beneficiaryhasno surviving spouseor children, the benefitsshall be paid as
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designatedby thebeneficiaryin hisorherLastWill andTestament.If thebeneficiaryleavesno
Will andleavesno spouseor children,thenbenefitsshallbepaidto his orherestate.

11. Accelerationof PaymentsDue Employee. The Companyreservesthe right to
acceleratethe paymentof any bene~tsthat becomedue and payableunder this Agreement
without the consentof the Employee,his estate,his designatedrecipients,or any otherperson
claimingthroughtheEmployeeprovidedthat suchaccelerationis permittedby Section409A of
theInternalRevenueCodeandtheregulationsthereunder,specificallyRegulation§ 1 .409A-3(j).
No accelerationof benefitsis permittedexceptasprovidedin Section409A andthe applicable
regulations.

12. ERISA ~ TheVicePr-~sidentof theCompanyis herebydesignated
astheNamedFiduciaryandPlanAdministratprof this DeferredCompensationAgreement,in
accordancewith- theEmployeeRetirementIncomeSecurityAct of 1974,andshallservein such
capacityuntil resignationor removalbytheBoard of Directorsof theCompanyandappointment
of~asuccessor.ThebusinessaddressandtelephonenumberoftheNamedFiduciaryis:

ThorntonCarpet,Inc.
27106IndependenceAvenue -

SiouxFalls,SD 57108-8101 -

(605)368-2568 -

TheNamedFiduciaryshallhavethe authority to control andmanagethe operationand
administrationofthis Agreement.This Agreementandall relevantdocumentsshall be retained
by theNamedFiduciaryandmadeavailablefor examinationand copyingby thepartiesat the
aboveindicatedbusinessaddress. -

Benefitsshall bepayablein accordancewith theprovisionsofthisAgreement.Employee
or abeneficiarymayfile a claimwith theNamedFiduciary if theEmployeeorbeneficiarydoes
notreceivebenefitsin accordancewith thisAgreement.

If a claim for benefitsis wholly or partially denied,awrittennoticeofthe decisionshall
be furnishedto the claimantby theNamedFiduciarywithin a reasonableperiodoftime after
receiptoftheclaim, whichnoticeshallincludethefollowing information:

(a) Thespecificreasonorreasonsfor thedenial;

(b) Specificreferenceto thepertinentprovisionsof this Agreementuponwhichthe
denialisbased;

(c) A descriptionofany additionalmaterialor informationnecessaryfor theclaimant
to perfectthe claim andan explarat.onof why suchmaterial or informationis
necessary;and- - -

(d) An explanationofthisAgreement9. claimreviewprocedures.
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A claimantmayappealadenialofaclaim,in accordancewith thefollowing procedure:

(a) Claimantmayrequestareviewby written applicationto theNamedFiduciarynot
later than60 daysafterreceiptby theclaimantofwrittennotification ofdenial of
aclaim; - -

(b) Claimantmayreviewpertinentdocuments;and

(c) - Claimantmaysubmitissuesandcommentsin writing.

A decisionon reviewof adeniedclaim shall be madeno later thansixty (60) daysafter
receiptof a-requestfor review, unlessspecial- circumstancesrequire an extensionof time for
processing,.in- whichcaseadecisionshall-be renderedwithin areasonableperiodoftime, butnot
later than,onehundredtwenty(120)daysafterthereceiptofarequestfor review. Thedecision
on reviewshall be in writing and shall includethe specificreasonsfor thedecisionandspecific
referencesto thepertinentprovisionsofthisAgreementon whichthedecisionis based.

13. Deferenceto Determinationsof Plan Administrator. TheNamedFiduciary/Plan
Administratorshall havereasonablediscretionin interpretingthetermsof this Agreement,as
well as other documentsrelating to the deferred compensationarrangementestablished
hereunder..- In the-eventof adisputeasto anyright, benefit,duty orresponsibilityin connection
with this Agreement,thePlanAdministratorsinterpretationofthis Agreementor ofany related
documentshall be accordedsubstantialweight. Such interpretationshall not be modified nor
overturnedby any court, boardor arbitration,or otherdisputeresolutionauthorityunlessit shall
be convincinglyestablishedthat suchinterpretationshall havebeenarbitraryand capricious,or
anabuseofthePlanAdministratorsdiscretion.

14. - Communications. Any notice or communicationrequiredof either partywith
respectto thisAgreementshall bemadein writing andmayeitherbe deliveredpersonallyorsent
by first classmall asfollows:

- To Company:

ThorntonCarpet,Inc. -

27106IndependenceAvenue - -

Sioux Falls,SD 57108-8101

To Employee: -

JasonD. Becker
1401 W. HeathenidgeCircle
SiouxFalls,SD 57108

Eachpartyshallhavethe rightby writtennoticeto changetheplaceto which anynoticemaybe
addressed.
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15. OffsetofEm~loveeObligari~If atsuchtime astheEmployeeor abeneficiary
shall becomeentitled to benefit paymentsunder this Agreementif the Employee,or the
beneficiary,ortheEmployeesestateshallhaveowedanyoutstandingdebtto theCompany,then
such debt shall reduceand offset the amount of benefits otherwise payable hereunder.
Notwithstandingtheabove,offset canonly bemadewheresuchdebtis incurredin theordinary
courseofthe servicerelationshipbetweenthe CompanyandEmployee,the entire amountof
reduction in any of the Employeestaxableyears does not exceedFive ThousandDollars
($5,000), and the reduction is madeat the sametime and in the sameamount asthe debt
otherwisewould havebeendueandcollectedfrom theEmployee.If suchbenefitsareto be paid
on a periodicbasis,modificationof suchbenefitsshallbe computedby calculatingthepresent
valueof suchbenefits(using the interestrate then applicableunder internal itevenueCode
Section 7520(2)or the correspondingprovision of anysubsequeriFederalTax law; reducing
suchpresentvalue by such debt and then recomputingthe amount of perodicbenefits in
accordancewith thereducedpresentvalue (usingthesameSection7520(2)h:iterest:-ate).

16. L~veof Absence. The Board of Directors of the Companymay, in its sole
discretion,permit theEmployeeto takea leaveof absencefor a period of not more thanone
year. During such leave, for the purposesof this Agreement, the Employee will still be
consideredto be in thecontinuousempJoymentoftheCompany. -

17. Amendment. During the lifetime of the Employee,this Agreementmay be
amendedorrevokedonly by written agreementsignedby theEmployeeandthepresidentofthe
Company. - --

18. ro. Anypartyto this Agreementmaydemandin writing arbitrationof all
claims,disputesor questionsarisingout oforrelatinghereto,which claims,disput~~orquestions
shall not include or changeany determinationwhich hasbeenrenderedasa resultofthe sole
discretionvestedin theNamedFiduciary,andall suchmatterssubmittedshall be finally settled
by bindingarbitration conductedin accordancewith the CommercialArbittatithi Rules of the
AmericanArbitrationAssociationasin effectfrom timeto time, andthedecision--renderedby the
arbitratorsmaybe enteredin any courthavingjurisdictionthereof. Thelocation for arbitration
shall be in theofficesof theCompanyor suchotherlocationasthepartiesmayagree. Request
for arbitrationshall be madeno laterthan 120 daysprior to thedateon which legal proceedings
would be barredwith respectto saidsubjectmatter,or anypart thereof,by applicablestatuteof
limitations. If an actionhasbeencommencedby eitherpartyheretoagainsttheotherpartyfor
any reason,then thereshall be no further objectionon thepart of eitherparty to arbitrateany
matter.

ThePartiesheretoagree:

• Arbitration is final andbindingon theparties. - -~

• Thepartiesarewaiving their rights-toseekremediesin Court, including theright
to jury trial.

• Pre-arbjtratjrr~ii~coveiyis generallymorelimited thandiscoveryin regularcourt
proceedings.
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• The arbitrators award is not required to include- factual findings or legal
- reasoning,and-apartysrightto appealorseekmodificationis strictly limited.

19. Venue. Venuefor any action, proceeding,counterclaim,cross-claimor other
litigation arising underthis agreementshaltbe in theapplicableCourt in the countyand state
wheretheCompanysmain office is located.

20. No JuryTrial. All partiesheretoknowingly, voluntarily andintentionallywaive
anyright which theymayhaveto a trial by jury in respectto any litigation, whetherarisingin

law or in equity, underthisAgreementor thesubjectmatterhereof. No litigation involving this
Agreementmaybe consolidatedor in any waycombinedwith any otheractionin which ajury
trial hasnotbeenwaived. - a - -

21. Arbitration and/or Litigation Costs. In connectionwith any arbitration or
litigation arisingout oforunderthisAgreement,theprevailingpartyshall be entitledto recover
all costsincurred,includingcourtcostsandattorneysfees. Thetermattorneysfeesincludes
chargesfor any work doneby staff, experts,or othersengagedby theprevailingpartysattorney
to assistsaidattorneyin the litigation of or furtheranceof any litigation arisingunderor out of
this Agreement. - -

22. Construction. Wheneverthecoirtext so indicates,themasculineshall includethe
neuterandthe feminine, thefeminineshall include themasculine,andthe neutershall include
themasculineandfeminine. Wheneverthecontexthereinso indicates,thesingularshallinclude
theplural andtheplural shall include thesingular. Unlessthecontextotherwiseindicates,the
termshereto,hereof,hereinandhereunderreferto this Agreementasawhole andnot to
any particularprovision of this Agreement. Captionsand headingsare for convenienceof
referenceordy, and shall not be the subjectof any constructionor interpretationunder this
Agreement.

23. Statutory Provisions. Any statutory or regulatory referenceherein shall be
deemedto includeareferenceto all statutoryor regulatoryrevisionsandamendmentsthereto.

24, No Right ofAssignment. TheEmployeeshall not havetheright to sell, transfer,
assign,pledgeor otherwiseencumberany rightsor benefitswhichmaybe affordedhis underthis
Agreement,andno suchattemptshallberecognizedby theCompany. Subjectto therestrictions
againsttransfer or assignmentherein contained,the provisions of this Agreement shall be
binding on theassigns,successorsin interest,personalrepresentatives,guardians,attorneys-in-
fact, estates,heirs,andlegateesof eachpartyhereto.

25. Exhibits. Any and all exhibits, schedulesandappendicesattachedheretowhich
arereferredto hereinarean integralparthereofandareherebyincorporatedinto andmadeapart
ofthis Agreementfor all purposes.

26. Confidentiality. Employeeagreesto keepthe termsof this Agreementstrictly
confidential. Employeerepresentsand warrantsthat he hasnotand will not norwill he direct
norpermitanymemberofhisfamily to discloseorrevealto anypersonorentity thesubstanceof
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the terms and conditions of this Agreement.Notwithstandingthe foregoing, Employeemay
disclosetheexistenceandtermsof this Agreementto, asapplicable,his spouseandattorneys,
and his fmancialadvisorsfor tax purposesor fmancialplanningprovidedthat he first secures
theiragreementto keeptheexistenceandtermsofthis Agreementstrictly confidential. Further,
without violating the terms hereof, Employeemay disclosethe existenceand termsof this
Agreementasmayotherwisebe requiredby law. Companyintendsthat this-Agreementbekept
strictly confidential sinceit is meantto benefit Employeeas a memberof a selectgroup of
managementandnot all of Companysemployees. If Employeeviolatestheprovisionsofthis
section,Companyreservestherightto terminatethisAgreementasmaybe allowedby law.

27. Entire Agreement. This Agreement and related documemssigned by a
representativeofthe CompanyandtheEmployeecontainthe entireundersianoingbetweenand
among the parties hereto concerning the subject matter containedherein. There are no
representations,agreements,arrangements,or understandings,oral or otherwise,betweenor
amongthepartieshereto,relatingto thesubjectmatterof thisAgreement,which havenot been
fiuily expressedherein.

28. ~~nj~r:Jflvalidits. This Agreementshall besubjectto arid governedby
thelawsoftheStateofSouthDakota. If anyprovisionofthis Agreementshall foranyreasonbe
held to be invalid orunenforceable,suchinvalidity or unenforceabilityshall not affectany other
provision,but thisAgreementwill be giveneffectin suchmanneraswill bestcarrythepurposes
and intentionsof thepartiesand so this Agreementwill be administratedand interpretedto be
consistentwith the requirementsof Section4-09A oftheJnternaiRevenueCodeandregulations
thereunder.

Thepartiesheretohaveexecutedthir Agreementon thedayandyearfirst abovewritten.

EMPLOYEE: COMPANY:

-: THORNTONCARPET,INC.

By - --

~on D. Becker - MatthewS.Thornton
- Its VicePresident
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EXHIBIT A

DESIGNATION OF BENEFICIARY

Pursuantto the terms of a nonqualified Deferred CompensationAgreement dated
November5~2012, betweenmyself and Thornton Carpet, Inc., I hereby designatethe
following Beneficiary(ies)to receiveany paymentswhich maybe due undersuchAgreement
aftermy death:

PrimaryBeneficiary:.

DOB:

SecondaryBeneficiaries:

DOB:

DOB:

________________________ DOB:_______________

The PrimaryBeneficiarynamedaboveshall be thedesignatedbeneficiaryreferredto in
Article 10 of saidAgreementif (s)heis living at thetime a deathbenefitpaymentthereunder
becomesdue and payable, and the SecondaryBeneficiary(ies) namedabove shall be the
designatedbeneficiaryreferredto in Article 10 of saidAgreementonly if theyareliving at the
timeadeathbenefitpaymentbecomespayableandthePrimaryBeneficiaryis not thenliving.

This designationherebyrevokesanyprior designationwhichmayhavebeenin effect.

Date:_______________

ployee— JasonD. cker -

£ss _

Acknowledgedby: ~ ~

- CorporateOfficer - - - - - - Title
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THORNTON CARPET, INC.
DEFERRED COMPENSATION AGREEMENT

WITH
TYSON E. BULT

THIS AGREEMENT is effective this ~ day of November, 2012, between
THORNTONCARPET, INC. (theCompany),a corporationorganizedandexisting underthe
laws of the Stateof South Dakota,and TYSON E. BULT, of Sioux Falls, SouthDakota(the
Employee).

RECITALS:

A. TheEmployeeis employedby theCompany.

B. The Company recognizes the valuable services heretofore perfOrmed by

Employeeanddesiresto encouragethecontinuedemploymentofEmployee.

C. The Companyhasdecidedto establisha deferredcompensationarrangementin
order to provide certain benefits to Employee or Employees designated
beneficiaryas an inducementfor Employeeto continueemploymentwith the
Company.

D. The CompanyandtheEmployeeintend that this Agreementshallbe considered
an unfundedarrangement,maintainedprimarilyto providedeferredcompensation
benefitsforEmployeeandshallbe consideredatophatarrangementf:-r purposes
oftheEmployeeRetirementIncomeSecurityAct of1974,asamended.

NOW, THEREFORE,in considerationofthemutualcovenantsandconditionscontained
herein,thepartiesagreeasfollows:

1. Employment. The Companyagreesto continuetheemploymentofEmployeein
such capacityas the Companymay from time to time determine. During the term of his
continuedemployment,theEmployeeagreesto continueto devotehis besteffortsto thebusiness
andaffairs oftheCompany. TheEmployeewill continuein theemploymentof theCompanyin
suchcapacityandwith suchdutiesandresponsibilitiesasmaybe assignedto his andwith such
compensationasmay be determinedfrom time to time by the Board of Directors of the
Company.

This Agreementshall not constituteacontractof employmentbetweentheEmployeeand
theCompanyandshall createno right in theEmployeeto continuein theCompanysemployfor
anyspecificperiodoftime, or to createany otherrightsin theEmployeenorobligationson the
partof the Company,exceptasset fortl~in this Agreement Nor shall any provision hereof
restrictthe right of theCompanyto dischargetheEmployeeat anytime, with or withoutcause.
This Agreementshall not restrictthe right of Employeeto terminatehis employmentwith the
Company.



accountshallmeananyreserve,amount,oraccountsetasideto satisfyCompanysobligations
to fund the deferredcompensationfor Employee,provided,however, that suchaccountis not
held in trust for Employee. Companymay,at its option,pay suchsum in alump-sumpayment
or pay suchsumto Employeein equalinstallmentseachyearfor a periodof seven(7) years,
with thefirst annualpaymentto commenceon thefirst businessday ofthefirst calendarmonth
immediatelyfollowing themonthin whichtheEmployeeis terminatedandon thesameday of
eachyearthereafteruntil paid in full. - If the Employeedies beforereceivingthe full payment
hereunder,the Companywill thenpaysuchamountto the individual or individualsdesignated
by the Employeepursuantto Section10. If a beneficiarybegins receivingthe balanceof the
annualpaymentswhichwereto bepaidto theEmployeeandsaidbeneficiarywereto dieprior to
receivingthebalanceof saidannualpayments.thenthebalanceof saidannualpaymentsshall be
paidanddistributed,alsopursuantto Section10 hereof.

The Employeeshall he consideredpermanentlyand totally disabled~fhe is unableto
performhis usualandcustomarydutiesin a mannersatisfactoryto theBoardof 3irectorsofthe
Companyand such disability is expectedto continue for a period of at least twelve (12)
consecutivemonths. The determinationof whetherthe Employeeis pennanentlyand totally
disabledshallbe madeby theBoardofDirectorsofthe Companybaseduponmedicalevidence
satisfactoryto theBoardofDirectors.

5. BenefitsUponVoluntaryTerminationof Serviceor DischargePrior to Vesting
~ If the Employeeshall -voluntarily tenninatehis employmentwith the.Companyor be
dischargedby the Companyfor any reasonprior to his Vesting Date, the obligations of the
Company under Sections2, 3 and 4 shall ceaseand Employeeshall receive no deferred
compensationbenefits. -

6. BenefitsUponChan~inC~~o~.ThetermChangein Controlshallmeanthe
cumulativetransferof morethan60% ofthe commonstockofthe Company. For purposesof
this Agreement,transfersof the Companycommonstock on accountof death,gifts, transfers
betweenfamily members,transfersto or betweentrusts for the benefit of fam~l.ymembers,or
transfersto aqualifiedretirementplanmaintainedby the Company,shallnot be eonsideredin
determiningwhethertherehasbeena Changein Control.- Upona Changein Controlasdefined
above,theEmployeewho is employedon the dateofthe Changein Controlwill be entitledto
receivea lump-sumpaymentequalto the accumulated-value of any life insuranceor annuity
contractmaintainedby the Companyfor the benefitof Employee. Saidpaymentwill bemade
within 60 daysoftheeventcausinga ChangeofControl. Employeeshall beentitled to no other
benefitorpaymentuponaChangein Controlexceptasprovidedin this Section6.

7. Alienability. Neither the Employeenor any beneficiaryunderthis Agreement
shall haveany poweror right to- tiansfer,assign,anticipate,hypothecate,mortgage,commute,
modify or otherwiseencumberin ad~anceany ofthebenefitspayablehereunder,norshallanyof
saidbenefitsbe subjectto seizurefor thepaymentofany debts,judgments,alimonyor separate
maintenanceowed by - Employee or his beneficiary. The benefitshereundershall not be
transferableby operationoilaw-or in theeventofbankruptcy,insolvency,or otherwise. In the
event Employeeor any bei~ficiaryattemptsan assignment, commutation,hypothecation,.
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designatedby thebeneficiaryin his orherLastWill andTestament.If thebeneficiaryleavesno
Will andleavesno spouseor children,thenbenefitsshall bepaidto his orherestate.

11. Accelerationof PaymentsDue Employee. The Companyreservesthe right to
acceleratethe paymentof any benefitsthat becomedue and payableunder this Agreement
without theconsentofthe Employee,his estate,his designatedrecipients,or any otherperson
claiming throughtheEmployeeprovidedthat suchaccelerationis permittedby Section409A of
theInternalRevenueCodeandtheregulationsthereunder,specificallyRegulation§ I .409A-3(j).
No accelerationof benefitsis permittedexceptasprovidedin Section409A andthe applicable
regulations.

12. ERISA Reuuire~~~.TheVice Presidentof the Companyis herebydesignated
astheNamedFiduciaryand PlanAdministratorof this DeferredCompensationAgreement,in
accordancewith theEmployeeRetirementIncomeSecurityAct of 1974, andshall servein such
capacityuntil resignationor removalby theBoardofDirectorsoftheCompanyand appointment
of~asuccessor.ThebusinessaddressandtelephonenumberoftheNamedFiduciaryis:

ThorntonCarpet,Inc. -

27106IndependenceAvenue
Sioux Falls,SD 57108-8101
(605)368-2568 - -

TheNamedFiduciaryshallhavethe authority to controlandmanagethe operationand
administrationof thisAgreement. This Agreementandall relevantdocumentsshall be retained
by theNamedFiduciaryandmadeavailablefor examinationand copying by thepartiesat the
aboveindicatedbusinessaddress. -

Benefitsshallbepayablein accordancewith theprovisionsofthis Agreement.Employee
or abeneficiarymayfile a claim with theNamedFiduciaryif theEmployeeorbeneficiarydoes
notreceivebenefitsin accordancewith thisAgreement. -

If a claimfor benefitsis wholly or partially denied,awrittennoticeofthedecisionshall
be furnishedto theclaimantby theNamedFiduciarywithin a reasonableperiod,of time after
receiptoftheclaim,whichnoticeshall includethefollowing information:

(a) Thespecificreasonorreasonsfor thedenial;

(b) Specificreferenceto thepertinentprovisionsof this Agreementuponwhich the
denial is based;

(c) A descriptionof anyadditionalmaterialor informationnecessaryfor theclaimant
to perfectthe claim and an explanationof why suchmaterial or informationis
necessary;and - - -

(d) An explanationofthisAgre~rnents claimreviewprocedures.
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15. OffsetofEniploj~e~Qj~ijgations,If atsuchtime astheEmployeeorabeneficiary
shall becomeentitled to benefit paymentsunder this Agreementif the Employee,or the
beneficiary,or theEmployeesestateshallhaveowedanyoutstandingdebtto theCompany,then
such debt shall reduce and offset the amount of benefits otherwise payable hereunder.
Notwithstandingtheabove,offsetcanonly be madewheresuchdebtis incurredin theordinary
courseof the servicerelationshipbetweenthe CompanyandEmployee,the entire amountof
reduction in any of the Employeestaxableyears doesnot exceedFive -ThousandDollars
($5,000),and the reductionis madeat the sametime and in the sameamountas the debt
otherwisewould havebeendueandcollectedfrom theEmployee.If suchbenefitsareto be paid
on a periodicbasis,modification of suchbenefitsshall be computedby calculatingthepresent
value of suchbenefits(using the interestrate then applicableunder Internal RevenueCode
Section 7520(2)orthe correspondingprovision of any subsequentFederalT—sx law; reducing
such presentvalue by suchdebt and then recomputingthe amount-of periodic benefits in
accordancewith thereducedpresentvalue(using thesameSection7520(2)bter~strate).

16. Leave of Absence. The Board of Directors of the Companynay, in its sole
discretion,permit the Employeeto take a leaveof absencefor a periodofnot more than one
year. During such leave, for the purposesof this Agreement, the Employee will still be
consideredto be in thecontinuousemploymentoftheCompany.

17. Amendment. During the lifetime of the Employee, this Agieementmay be
amendedor revokedonly by written agreementsignedby theEmployeeandthe-presidentof the
Company. - -

18. Arbitratiofl. Any partyto this Agreementmaydemandin writingarbitrationof all
claims,disputesor questionsarisingoutofor relatinghereto,which claims,disputesorquestions
shall not include orchangeany determinationwhich hasbeenrenderedasa resultof the sole
discretionvestedin theNamedFiduciary,andall suchmatterssubmittedshallbe finally settled
by binding arbitrationconductedin accordancewith the CommercialArbitration Rulesof the
AmericanArbitrationAssociationasin effectfrom timeto time, andthedecisionrenderedby the
arbitratorsmaybe enteredin any courthavingjurisdictionthereof. Thelocationfor arbitration
shall be in theofficesof theCompanyor suchotherlocationasthepartiesmayagree. Request
for arbitrationshall bemadeno laterthan 120 daysprior to thedateon which legal proceedings
would be barredwith respectto saidsubjectmatter,or anypart thereof,by applicablestatuteof
limitations. If an actionhasbeencommencedby eitherpartyheretoagainsttheotherparty for
any reason,thenthereshall be no furtherobjectionon the part of eitherparty to arbitrateany
matter.

ThePartiesheretoagree:

• Arbitration is finalandbinding ontheparties.
• ThepartiesarewaivingtheirTights to seekremediesin Court, includingtheright

tojury trial.
• Pre-2rbitraticsndiscoveryis gene~a1iymorelimitedthandiscoveryin regularcourt

proceedings.
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the terms and conditionsof this Agreement.Notwithstandingthe foregoing, Employeemay
disclosethe existenceandterms of this Agreementto, asapplicable,his spouseand attorneys,
andhis financialadvisorsfor tax purposesor financial planningprovidedthat he first secures
theiragreementto keeptheexistenceandtermsof this Agreementstrictly confidential. Further,
without violating the terms hereof, Employeemay disclosethe existenceand terms of this
Agreementasmayotherwisebe requiredby law. Companyintendsthatthis Agreementbe kept
strictly confidential sinceit is meantto benefit Employeeasa memberof a selectgroup of
managementand not all of Companysemployees.If Employeeviolates theprovisionsofthis
section,Companyreservestheright to terminatethisAgreementasmaybe allowedby law.

27. Entire Agreement. This Agreement and related documentssigned by a
representativeof theCompanyandtheEmployeecontaintheentireunderstandingbetweenand
among the parties hereto concerning the subject matter containedherein. There are no
representations,agreements,arrangements,or understandings,oral or otherwise,betweenor
amongthepartieshereto,relatingto the subjectmatterof this Agreement,which havenot been
fully expressedherein.

28. GoverningLaw; Invalidity. This Agreementshall be subjectto andgovernedby
the lawsoftheStateofSouthDakota. If anyprovisionofthisAgreementshall for anyreasonbe
held to be invalid orunenforceable,suchinvalidity orunenforceabiityshall notaffect any other
provision,but thisAgreementwill begiveneffectin suchmanneraswill bestcarry thepurposes
anamtentionsofthepartiesand so this Agreementwill be administratedandinterpretedto be

- consistentwith therequirementsof Section409A oftheInternalRevenueCodeandregulations
thereunder.

ThepartiesheretohaveexecutedthisAgreementonthedayandyearfirst abovewritten.

EMPLOYEE: COMPANY:

THORNTON CARPET. INC.

________ __- ~ ~
Tyson E. Bult MatthewS. Thornton

Its Vice President
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THORNTON CARPET, INC.
DE1~EREEDCOMPENSATION AGREEMENT

WITH
DOMINIC J. MICKELSON

ThIS AGREEMENT is effective this day of November, 2012, between
THORNTON CARPET, INC. (the Company),acorporationorganizedandexisting underthe
laws of the State of South Dakota, and DOMINIC J. MICKELSON, of Sioux Falls, South
Dakota(theEmployee).

RECITALS:

A. TheEmployeeis employedbytheCompany.

B. The Company recognizes the valuable services heretofore performed by

Employeeanddesiresto encouragethecontinuedemploymentofEmployee.
C. The Companyhasdecidedto establisha deferredcompensationarrangementin

order to provide certain benefits to Employee or Employees designated
beneficiaryas an inducementfor Employeeto continueemploymentwith the
Company.

D. The CompanyandtheEmployeeintend that this Agreementshall be considered
anunfundedarrangement,maintainedprimarilyto providedeferredcompensation
benefitsforEmployeeandshallbe consideredatop hatarrangementforpurposes
oftheEmployeeRetirementIncomeSecurityAct of1974,asamended.

NOW, THEREFORE,in considerationofthemutualcovenantsandconditionscontained
herein,thepartiesagreeasfollows:

1. Employment. The Companyagreesto continuetheemploymentof Employeein
such capacityas the Companymay from time to time determine. During the term of his
continuedemployment,theEmployeeagreesto continueto devotehis besteffortsto -thebusiness
andaffairsof theCompany. TheEmployeewill continuein the employmentoftheCompanyin
suchcapacityandwith suchdutiesandresponsibilitiesas mayhe assignedto his andwith such
compensationas may be determinedfrom time to time by the Board of Directors of the
Company.

This Agreementshallnot constituteacontractofemploymentbetweentheEmployeeand
theCompanyandshall createno right in theEmployeeto continuein theCompanysemployfor
anyspecificperiodoftime, or to createany otherrights in theEmployeenor obligationson the
part of the Company,exceptasset forth in this Agreement. Nor shall any provision hereof
restrict theright of theCompanyto dischargetheEmployeeat anytime, with orwithoutcause.
This Agreementshall not restrict the right of Employeeto terminatehis employmentwith the
Company.



accountshallmeanany reserve,amount,oraccountsetasideto satisfy Companysobligations
to fund thedeferredcompensationfor Employee,provided,however,that suchaccountis not
heldin trust for Employee. Companymay,at its option,pay. suchsumin -a lump-sumpayment
orpay suchsumto Employeein equalinstallmentseachyearfor a periodof seven(7) years,
with thefirst annualpaymentto commenceon thefirst businessday ofthefirst calendarmonth
immediatelyfollowing themonthin whichtheEmployeeis terminatedandon the sameday of
eachyearthereafteruntil paid in full. If the Employeediesbeforereceivingthe full payment
hereunder,the Companywill-then pay suchamount to the individual or individuals designated
by the Employeepursuantto Section 10. If a beneficiarybegins receivingthe balanceof the
annualpaymentswhichwereto be paidto theEmployeeandsaidbeneficiarywereto diepriorto
receivingthebalanceofsaidannualpayments,thenthebalanceof saidannualpaymentsshallbe
paidanddistributed,alsopursuantto Section10 hereof:.

TheEmployeeshall be consideredpermanentlyand totally disábl~dif he i_s unableto
performhis usualandcustomarydutiesin a mannersatisfactoryto theBoardof Directorsofthe
Companyand such disability is expectedto continue for a period of at leasttwelve (12)
consecutivemonths. The determinationof whetherthe Employeeis permanentlyandtotally
disabledshall bemadeby theBoardof DirectorsoftheCompanybaseduponmedicalevidence
satisfactoryto theBoardofDirectors.

5. BenefitsUpon VoluntaryTerminationof Serviceor Disch~gç~Prior to Vesting
~ If the Employeeshall ~roluntatilyterminatehis employmentwith the companyor be
dischargedby the Companyfor any reasonprior to his Vesting Date, the-obligationsof the
Company under Sections2, 3 and 4 shall, ceaseand Employee shall receive no deferred
compensationbenefits. -

6. BenefitsUponChangein Control. ThetermChangein Control shallmeanthe
cumulativetransferofmorethan60% ofthe commonstockof the Company. For purposesof
this Agreement,transfersof the Companycommonstock on accountof death,gifts, transfers
betweenfamily members,transfersto or betweentrusts for thebenefit of family members,or
transfersto aqualified retirementplanmaintainedby the Company,shall not be consideredin
determiningwhethertherehasbeena Changein Control. Upona Changein Controlasdefined
above,the Employeewho is employedon the date3f the Changein Controlwill be entitledto
receivea lump-sumpaymentequal to the accumulatedvalueof any life insuranceor annuity
contractmaintainedby the Companyfor the benefitofEmployee. Saidpaymentwill bemade
within 60 daysoftheeventcausingaChangeofControl. Employeeshall beentitiedto no other
benefitor paymentuponaChangein Controlexceptasprovidedin this Section6.

7. Alienability. Neither the Employeenorany beneficiaryunder this Agreement
shall haveany poweror right to transfer,assign,anticipate,hypothecate,mortgage,commute,
modify or otherwiseencumberin advanceanyofthebenefitspayablehereunder,nor shall any of
saidbenefitsbe subje~tto seizurefor thepaymentof any debts,judgments,alimony or separate
maintenanceowed by Employee or - his beneficiary. The benefitshereundershall not be
transferableby opelaiionof law or in theeventof bankruptcy,insolvency,or otherwise. In the
event Employee or any beneficiary attempts an assignment,commutation, bypothecation,
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designatedby thebeneficiarYin hisor herLastWill andTestament.If thebeneficiarYleavesno
Will andleavesno spouseorchildren,thenbenefitsshallbepaidtohisorherestate.

11. ~ oL imentS Ern~ The Companyreservesthe right to
acceleratethe paymentof any benefitsthat becomedue and payableunder~thisAgreement
without the consentof theEmployee,-his estate,his designat~recipients,or any other person
claimingthroughtheEmployeeprovidedthat suchaccelerationis permittedby Section409A of
theInternalRevenueCodeandtheregulationsthereunder,specifiC~YRegulation§ I .409A-30).
No accelerationof benefitsis permittedexceptasprovidedin Section409A andtheapplicable
regulations-

12. ~ment~ TheVicePresidentof theCompanYis herebydesignated
astheNamedFiduciaryandPlanAdlniniStrator of this DeferredCompensationAgreemefl~in
accordancewith theEmployeeRetirementincomeSecurityAct of 1974, andshall serve~ such
capacityuntil resignationorremovalby theBoardofDirectorsoftheCompanYandappointment
of~a successor.ThebusinessaddressandtelechotLenumberoftheNamedFiduci~irYis:

ThorntonCarpet,Inc. -

27106IndependenceAvenue - -

SiouxFalls,SD 57108-8101
(605)368-2568 -

TheNamedFiduciaryshailhavetheauthority to control andmanagethe operationand
administrati0nof this Agreement. This Agreementandall relevantdocumentsshallbe retained
by theNamedfiduciary and madeavailablefor examinationand copyingby thepartiesat the
aboveindicatedbusinessaddress.

Benefitsshallbepayablein accordancewith theproviSiOflS ofthisAgreement.Employee
or abeneficiarYmayfile a claimwith theNamedFiduciaryif theEmployeeorbeneficiarYdoes
notreceivebenefitsin accordancewith thisAgreement.

If a claim for benefitsis wholly or partiallY denied,awritten noticeofthe decisionshall
be furnishedto the claimantby theNamedFiduciarY within a reasonableperiodoftime after
receiptoftheclaim,whichnoticeshallincludethefollowing information:

(a) Thespecificreasonorreasonsfor thedenial;

(b) Specificreferenceto the pertinentprovisionsof this Agreementupon whichthe
denialis based;

(c) A descriptiOilof any additiorta1materialor informationnecesSarYfor theclaimant
to perfect the claim and an explanationof why suchmaterial-or inftrmatiofl is
necesSarYand - -

(d) An explanationofthisAgreement~~T~aimreviewprocedureS.
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15. Qffsetpf ~mplQyeQOb1igatiQ~If atsuchtime astheEmployeeorabeneficiarY
shall becomeentitled to benefit paymentsunder this Agreement if the Employee, Ot the
beneficiarY,ortheEmployeesestateshallhaveowedany outstandingdebtto theCompany,then
such debt shall reduce and offset the amount of benefits otherwise payable hereunder.
~otwjthstandingthe above,offset canonly bemadewheresuchdebtis incurredin theordinary
courseof the servicerelationshipbetweenthe Companyand Employee,the entire amountof
reduction in any of the Employeestaxableyears doesnot exceedFive- ThousandDollars
($5,000), and the reduction is madeat the sametime and in the sameamountasthe debt
otherwisewouldhavebeendueandcollectedfrom theEmployee.If suchbenefitsareto bepaid
on a periodicbasis,modificationof suchbenefitsshallbe computedby calculatingthepresent
valueof suchbenefits(using the interestratethen applicableunder Internal RevenueCode
Section7520(2)or the correspondingprovision of any subse,qUefltFederal~J.~law; reducing
suchpresentvalue by suchdebt and then recomputingthe amouflt, pf, peripdic benefitsin
accordancewith thereducedpresentvalue(usingthesameSection7520(2)interestrate).

16. L~av~.o~Abse~2~The Board of Directors of the Companymay, in its sole
discretion,permit the Employeeto takea leaveof absencefor a periodof not morethan one
year. During such leave, for the purposesof this Agreement,the Employee will still be
consideredto bein thecontinuousemploymentoftheCompany.

17. ~fl2ent. During the ~ifetimeof the Employee,this Agreementmay be
amendedor revokedonly by written agreementsignedby theEmployeeandthepresidentofthe
Company. -

18. Arbitratic~Ii.Any partyto thisAgreementmaydemandin writir.g arbitrationofall
claims,disputesorquestionsarisingout of or relatinghereto,which claims,disputeSor questions
shall not include or changeany determinationwhichhasbeenrenderedasa resultof the sole
discretionvestedin theNamedFiduciary,andall suchmatterssubmittedshallbe finally settled
by binding arbitrationconductedin accordancewith the CommerC1aiArbitration Rulesof the
AmericanArbitrationAssociationasin effectfromtime to time,andthedecisionrenderedby the
arbitratorsmaybe enteredin any courthavingjurisdictionthereof. Thelocationfor arbitration
shallbe in theofficesof theCompanyor suchotherlocationasthepartiesmay-agree. Request
for arbitrationshall bemadeno later than120 daysprior to thedateon which legalproceedings
wouldbebarredwith respectto said subjectmatter,or any partthereof,by applicablestatuteof
limitations. If anactionhasbeencommencedby eitherpartyheretoagainstthe otherparty for
any reason,then thereshall be no further objectionon thepartof eitherparty to arbitrateany
matter. -

ThePartiesheretoagree:

• Arbitration iS final andbindingon theparties.
• Thepartiesarewaivingtheirrights to seekremediesin Cowt, includingtheright

tojury trial.
• Pre~arbitrati0fldiscoveryis generallymorelimitedthandiscover~Yin regularcourt

proceedings.
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the terms and conditions of this Agreement.Notwithstandingthe foregoing, Employeemay
disclosethe existenceandtermsof this Agreementto, asapplicable,his spouseand attorneys,
and his financial advisorsfor tax purposesor financial planningprovidedthat he first secures
their agreementto keeptheexistenceandtermsof thisAgreementstrictly confidential. Further,
without violating the terms hereof, Employeemay disclosethe existenceand terms of this
Agreementasmayotherwisebe requiredby law. Companyintendsthatthis Agreementbekept
strictly confidential sinceit is meantto benefitEmployeeasa memberof a select groupof
managementand not all of Companysemployees,If Employeeviolates theprovisionSof this
section,Companyreservestherightto terminatethis Agreementasmaybe allowedby law.

27. ~g~ment. This Agreement and related documentssigned by a
representativeoftheCompanyandtheEmployeecontaintheentire understandingbetweenand.
among the parties hereto concerning the subject matter containedherein. There are no
representationS,agreements~arrangements,or understandingS,oral or otherwise,betweenor
amongthe partieshereto,relatingto thesubjectmatterofthis Agreement~which havenot been
fully expressedherein. -

28. ~ This Agreementshallbe subjectto andgovernedby
thelawsoftheStateof SouthDakota. If anyprovisionofthis Agreementshall for anyreasonbe
heldto beinvalid orunenforceable,suchinvalidity or~nenforceabilityshallnotaffect any other
provision,but this Agreementwill begiveneffectin suchmanneraswill bestcarrythepurposes
and intentionsof thepartiesand.sothis Agreementwill be administratedandinterpretedto be
consistentwith therequirementsof Section409A ofthe InternalRevenueCOdeandregulations
thereunder.

Thepartiesheretohaveexecutedthis Agreementonthedayandyearfirst abovewritten.

EMPLOYEE: COMPANY:

THORNTON-CARPET,INC.

By
Dominic J. Mickelson ~tvtthewS. Thornton

Its Vice President
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