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[MICHAEL FOODS LOGO]

5353 Wayzata Boulevard
324 Park National Bank Building
Minneapolis, Minnesota 55416

November 26, 1996
Dear Stockholder:

You are cordially invited to attend the 1996 Annlhkdeting of Stockholders of Michael Foods, Inc. {¢NBael") to be held at 4:00 p.m. local
time on Monday, December 30, 1996 at the Luthenamth@rhood Auditorium, 625 Fourth Avenue South, Miapolis, Minnesota.

One of our directors, Orville Freeman, is not stagdor reelection. On behalf of the stockholdeve,thank him for his many years of
dedicated service to the Board. To fill the seattad by Mr. Freeman's retirement, the Board hasimated Maureen Bellantoni to stand for
election. Ms. Bellantoni is Vice President and €Rimancial Officer of Sara Lee Meats and the Bdagtieves she is well qualified to serve
a director.

In addition to the election of directors and ap@lasf auditors for Michael, you will be asked tansader and vote upon a proposal to approve
and adopt an Agreement and Plan of Reorganizatmed as of December 21, 1995 and amended as &nSegr 27, 1996 (as amended, the
"Reorganization Agreement"), between North Stanvdrsal, Inc. ("NSU"), Michael and NSU Merger Cowholly-owned subsidiary of NS
("Merger Co."), and the "Merger," as hereinaftefirted. Pursuant to the Reorganization AgreemenMérger Co. will be merged with and
into Michael and Michael will become a wholly-ownsabsidiary of NSU (the "Merger"), (ii) each stooktier of Michael (other than NSU)
will receive, in exchange for each share of commstok, par value $.01 per share, of Michael ("Ma&h@ommon Stock"), held by such
stockholder, one share of common stock, par valdg ger share, of NSU (the "NSU Common Stock"}), ¢iach share of Michael Common
Stock held by NSU will be canceled and retired) U will change its name to Michael Foods, ISU after the consummation of the
Merger is referred to hereinafter as "New Michaaliyl will continue the business previously condaitte Michael, (v) prior to the
consummation of the Merger, NSU will have transddrall of its assets and liabilities other thartaiarindebtedness and other agreed upon
assets and liabilities to another wholly owned gliasy of NSU, ENStar Inc. ("ENStar"), (vi) the atanding common stock of ENStar will
distributed pro rata by NSU to the shareholde®U of record as of a record date just prior todffective date of the Merger (the
"Distribution™), and (vii) immediately prior to theffective time of the Merger, NSU will effectuateeverse stock split (the "Reverse Stock
Split"), the ratio of the Reverse Stock Split todetermined pursuant to the terms of the ReorgtoizAgreement so as to cause the
shareholders of NSU prior to the Merger to holddeshares of common stock of New Michael than tiabver of shares of Michael
Common Stock held by NSU prior to the Merger, whidference reflects the shares of Michael CommtmtiSeffectively surrendered in tl
Merger in exchange for Michael's assumption ofaierindebtedness of NSU, all as described in teerapanying Proxy
Statement/Prospectus under "THE REORGANIZATIONffe&ts of the Reorganization." The above transastiare collectively referred to
herein as the "Reorganization.”

On December 30, 1996, NSU shareholders will be imgéd approve the Reorganization Agreement, thegele the Reverse Stock Split, the
Distribution and certain amendments to the artiofiscorporation (the "New Articles") of NSU (celitively, the "NSU Proposals”).
Approval of each of the NSU Proposals by the ratpiste of the NSU shareholders is required oiRberganization will not be
consummated. Your Board of Directors believes thatMerger and the other transactions related tinare in the best interest of Michael
and its stockholders and has approved the Reomr@nzAgreement and the Merger.

THE



BOARD RECOMMENDS THAT YOU VOTE "FOR" APPROVAL AND A DOPTION OF THE REORGANIZATION
AGREEMENT AND THE MERGER.

Consummation of the Merger is subject to certaimdétions, including approval and adoption of the@Rmnization Agreement and the
Merger by the affirmative vote of the holders ahajority of the outstanding shares of Michael Comrtock, the approval of the NSU
Proposals by the affirmative vote of the holders ofiajority of the NSU Common Stock, a favorablertding from the Internal Revenue
Service or tax opinion of counsel or independentifad public accountants acceptable to both Matend NSU and the receipt of certain
approvals from regulatory authorities. In additiblgU's obligation to consummate the Merger is stilifethe condition that holders of not
more than 1% of the outstanding shares of NSU Com&tock effectively elect statutory dissenterditsgwhich condition may be waived
NSU. Under Delaware law, holders of Michael Comroack are not entitled to dissenters' or appraights in connection with the Merge
See "THE REORGANIZATION--Dissenters' Rights" in thecompanying Proxy Statement/Prospectus.

The accompanying Proxy Statement/Prospectus predédmiled information concerning the Reorganizafigreement, the Reorganization,
the election of directors, the approval of auditms certain additional information, which you arged to read carefully. It is important that
your shares be represented at the annual meetiagdfess of the number you hold. Whether or notplan to attend the annual meeting, !
are requested to complete, date, sign and reterpribxy card in the enclosed postage paid enveldmpe may revoke your proxy at any time
prior to its exercise at the annual meeting bytemiinotice of revocation to the secretary of Midhlg signing and returning a later dated
proxy or by voting in person at the annual meeting.

Please do not send in your stock certificatesiattiime. In the event the Merger is consummated,witl be sent a letter of transmittal for tl
purpose.

Sincerely,

G.A. OSTRANDER
Gregg A. Ostrander
President and Chief Executive Offic
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD DECEMBER 30, 1996

TO THE STOCKHOLDERS:

The 1996 Annual Meeting of Stockholders of Michigebds, Inc., a Delaware corporation ("Michael")ll we held at 4:00 p.m. local time on
Monday, December 30, 1996 at the Lutheran Brothmthuditorium, 625 Fourth Avenue South, Minneapdiénnesota for the following
purposes:

1. To consider and vote upon a proposal to appaovagreement and Plan of Reorganization, dateddbee21, 1995 and amended
September 27, 1996 (as amended, the "Reorganizagicmement"), between North Star Universal, InbI§U"), Michael and NSU Merger
Co., a wholly owned subsidiary of NSU ("Merger Qpdnd the "Merger", as hereinafter defined, punstathe Reorganization Agreement:
(i) Merger Co. will be merged with and into Michaeld Michael will become a wholly-owned subsidiaffNSU (the "Merger"), (ii) each
stockholder of Michael (other than NSU) will recejyn exchange for each share of the common spackyalue $.01 per share, of Michael
(the "Michael Common Stock") held by such stocklojdne share of common stock, par value $.01hmmesof NSU (the "NSU Common
Stock™), (iii) each share of Michael Common Stoeldhby NSU will be canceled and retired, (iv) NSUl shange its name to Michael Foo
Inc. (NSU after the consummation of the Mergeefemed to herein as "New Michael") and will continthe business previously conducted
by Michael, (v) prior to the consummation of thergier, NSU will have transferred all of its assetd &abilities other than certain
indebtedness and other agreed upon assets ari¢ialto another wholly owned subsidiary of NSWN&ar Inc., ("ENStar"), (vi) the
outstanding common stock of ENStar will be disttézlpro rata by NSU to the shareholders of NSWeobrd as of a record date prior to the
effective date of the Merger (the "Distributiondnd (vii) immediately prior to the effective timéthe Merger, NSU will effectuate a reverse
stock split (the "Reverse Stock Split"), the raifdhe Reverse Stock Split to be determined purtstaatine terms of the Reorganization
Agreement so as to cause the shareholders of NiBtpithe Merger to hold fewer shares of commalsiof New Michael than the number
of shares of Michael Common Stock held by NSU piaathe Merger, which difference reflects the skaxeMichael Common Stock
effectively surrendered in the Merger in exchargeMichael's assumption of certain indebtednegsif), all as described in the
accompanying Proxy Statement/Prospectus under ' WHBRGANIZATION -- Effects of the Reorganization;"

2. To elect nine persons to serve as directors thietinext annual election and until their succesaoe duly elected and qualified:;

3. To ratify the appointment of Grant Thornton La®independent auditors for the year ending DeceBhel996; and

4. To transact such other business as may propente before the meeting. The Board of Directorsfixasl the close of business on
November 22, 1996 as the record date for the détatian of the holders of Michael Common Stock #edi to notice of, and to vote at, t
meeting. The Reorganization Agreement, the Mergdradher related matters are more fully descrilbetthié accompanying Proxy
Statement/Prospectus, and the appendices thereitch form a part of this notice. Under Delaware lélders of Michael Common Stock
are not entitled to dissenters' or appraisal rightonnection with the Merger. See "THE REORGANIAAN -- Dissenters' Rights."

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING. TO ENSURE YOUR REPRESENTATION AT THE
MEETING, YOU ARE URGED TO COMPLETE, DATE, SIGN ANRETURN THE ENCLOSED PROXY AS PROMPTLY AS
POSSIBLE. A POSTAGE PRE-PAID ENVELOPE IS ENCLOSEDR THAT PURPOSE. ANY STOCKHOLDER ATTENDING THE
MEETING MAY VOTE IN PERSON EVEN IF THAT STOCKHOLDERIAS RETURNED A PROXY.

J.M. SHAPIRO
Jeffrey M. Shapiro
Executive Vice President and Secretary

Minneapolis, Minnesota
November 26, 199¢
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MICHAEL FOODS, INC.

PROXY STATEMENT

NORTH STAR UNIVERSAL, INC.

PROSPECTUS
COMMON STOCK

This Proxy Statement and Prospectus ("Proxy StatgPmspectus") is being furnished to the holdéromnmon stock, par value $.01 per
share (the "Michael Common Stock"), of Michael Feddc., a Delaware corporation ("Michael"), in oeation with the solicitation of
proxies by the Board of Directors of Michael foews the 1996 annual meeting of stockholders ohisliét to be held at the Lutheran
Brotherhood Auditorium, 625 Fourth Avenue SouthnphMapolis, Minnesota on December 30, 1996 at 41@0lpcal time, and at any and all
adjournments or postponements thereof (the "MichAaelual Meeting™). Certain information in this PypoS$tatement/Prospectus, together
other additional information, is also being furr@stto the holders of common stock, par value $pe25hare (the "NSU Common Stock"), of
North Star Universal, Inc., a Minnesota corpora{ft¥SU"), in connection with the solicitation ofgdes by the Board of Directors of N<

for use at the annual meeting of the shareholddiSt) to be held at the Marriott Southwest, 580L©Parkway, Minnetonka, Minnesota,
December 30, 1996, at 1:00 p.m. local time andhateand all adjournments or postponements therbef'(fiSU Annual Meeting").

On December 21, 1995, NSU and Michael enteredaintdgreement and Plan of Reorganization, whichamsnded on September 27, 1996
(as amended, the "Reorganization Agreement") patgoavhich: (i) NSU Merger Co., a Delaware corgima and wholly owned subsidiary
of NSU ("Merger Co."), will be merged with and inttichael and Michael will become a wholly-owned sigliary of NSU

(the "Merger"); (ii) in the Merger, each stockhaldé Michael (other than NSU)

will receive, in exchange for each share of MicHaemmon Stock held by such stockholder, one shaksSt) Common Stock; (i) each
share of Michael Common Stock held by NSU will beeeled and retired; (iv) NSU will change its nam#lichael Foods, Inc. (NSU after
the consummation of the Merger is referred to measi"New Michael") and will continue the businpssviously conducted by Michael; (v)
prior to the consummation of the Merger, NSU wélk transferred all of its assets and liabilitidgeo than certain indebtedness and other
agreed upon assets and liabilities to another wiolined subsidiary of NSU, ENStar Inc. ("ENSta(\}) the outstanding common stock,
$.01 par value per share, of ENStar ("ENStar Com8toek") will be distributed pro rata by NSU to thleareholders of NSU of record as
record date just prior to the effective date of Merger (the "Distribution™); and (vii) immediatefyrior to the effective time of the Merger,
NSU will effectuate a reverse stock split (the "Bese Stock Split"), the ratio of the Reverse St8pkt to be determined pursuant to the te
of the Reorganization Agreement so as to causshtieholders of NSU prior to the Merger to holddeshares of common stock of New
Michael than the number of shares of Michael Com®&tmtk held by NSU prior to the Merger, which diéfece reflects the shares of
Michael Common Stock effectively surrendered inMerger in exchange for Michael's assumption ofaierindebtedness of NSU, all as
described below under "THE REORGANIZATION

- -- Effects of the Reorganization.” The above $ations are collectively referred to herein as'Reorganization.” The date on which the
Merger is consummated is hereinafter referred thasEffective Date," and the time on the Effeetdate at which the Merger is effective is
hereinafter referred to as the "Effective Time."

This Proxy Statement/Prospectus also constitutepithspectus of NSU with respect to the issuancshafes of NSU Common Stock, par
value $.01 per share, to be issued to the stockhelof Michael in connection with the Merger (heedter referred to as "New Michael
Common Stock™). Consummation of the Reorganizasmubject to various conditions, including the @l and adoption of the
Reorganization Agreement and the Merger by thedreldf a majority of the outstanding shares of Ma&hCommon Stock at the Michael
Annual Meeting, the approval of the NSU Proposassdefined below) at the NSU Annual Meeting byaffemative vote of the holders of a
majority of the outstanding shares of NSU Commartksta favorable tax ruling from the Internal RewerService or tax opinion of counsel
or independent certified public accountants acds#eti both Michael and NSU and the receipt ofaiarapprovals from regulatory
authorities. See "THE REORGANIZATION AGREEMENT Gonditions." In addition, NSU's obligation to consmate the Merger is subj
to the condition that holders of not more than Ihe outstanding shares of NSU Common Stock e¥felgt elect statutory dissenters' rights,
which condition may be waived by NSU. Under DeleaMaw, holders of Michael Common Stock do not ha@igsenters' or appraisal rights
connection with the Merger. See "THE REORGANIZATIONDissenters' Rights." Directors, nominees anetative officers of Michael, as
a group, beneficially own 8,248,762 shares of M@t@ommon Stock, or approximately 42.5% of the unding shares of Michael Common
Stock as of the date hereof. Included in such §78Mshares are 7,354,950 shares of Michael ConS8tauk, or approximately 38% of the
outstanding shares of Michael Common Stock asefitiie hereof, owned by NSU, which shares NSU tiesed, subject to certain terms |
conditions, to vote in favor of the Reorganizatigreement and the Merger. Holders of Michael Comi@tock immediately prior to the
Merger, excluding NSU, will own directly and beragdilly approximately 70.2% to 72.4% of New Mich&3dmmon Stock outstanding
immediately after the Merger depending upon thewarof indebtedness of NSU assumed by Michael.&Spondingly, NSU shareholders
immediately prior to the Merger will own, directiynd beneficially, approximately 27.6% to 29.8%af butstanding New Michael Common
Stock after the Merger. In addition, NSU sharehddemediately prior to the Merger will own all tbetstanding shares of ENStar Common
Stock immediately after the Merger. See "THE REORGAATION AGREEMENT."



All information contained in this Proxy Statememt/§pectus with respect to Michael has been provigellichael. All information containe

in this Proxy Statement/Prospectus with respebt3t), Merger Co. and ENStar has been provided by N®ii$ Proxy Statement/Prospectus
is accompanied by the NSU Annual Report on ForniK,1l8s amended, for the year ended December 31, &99%5he NSU Quarterly Report
on Form 10-Q for the quarter ended September 3{,I®ach of which is incorporated herein by refeeeisee "INCORPORATION OF
DOCUMENTS BY REFERENCE." A copy of Michael's AnnuRéport to Stockholders for the year ended Dece®bget 995, including
financial statements, was mailed to all Michaetktmlders in March 1996. Michael will also provideon request a copy of its Annual
Report on Form 10-K, as amended, for the year ebdegmber 31, 1995, and Quarterly Reports on F@+® for the quarters ended March
31, 1996, June 30, 1996 and September 30, 19@hvild the Securities and Exchange Commission. $eghest should be made to the
Secretary of Michael at the address shown above.

This Proxy Statement/Prospectus and the accompgufiyims of proxy are first being mailed to stocldarks of Michael and shareholders of
NSU on or about November 26, 1996. A stockholden Was given a proxy may revoke it at any time pidoits exercise. See "TH
ANNUAL MEETINGS."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®UIIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THIS PROXY STATEMENT/PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFENSE.

THE DATE OF THIS PROXY STATEMENT/PROSPECTUS IS NOVE MBER 26, 1996.



NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATION NOT CONTAINE]|
IN OR INCORPORATED BY REFERENCE IN THIS PROXY STAMENT/PROSPECTUS, AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATION NOT CONTAINED HEREINIUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED. THIS PROXY STATEMENT/PROSPECTUS DOES N@ONSTITUTE AN OFFER TO SELL, OR THE
SOLICITATION OF AN OFFER TO PURCHASE, ANY OF THE SBEIRITIES OFFERED BY THIS PROXY
STATEMENT/PROSPECTUS, OR THE SOLICITATION OF A PR®XIN ANY JURISDICTION TO OR FROM ANY PERSON TO OR
FROM WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR SOCITATION OF AN OFFER, OR PROXY SOLICITATION IN
SUCH JURISDICTION. NEITHER THE DELIVERY OF THIS PRYY STATEMENT/PROSPECTUS NOR THE ISSUANCE OR SALE
OF ANY SECURITIES HEREUNDER SHALL UNDER ANY CIRCUMBANCES CREATE ANY IMPLICATION THAT THERE HAS
BEEN NO CHANGE IN THE INFORMATION SET FORTH HEREINR INCORPORATED BY REFERENCE SINCE THE DATE
HEREOF.

AVAILABLE INFORMATION

Michael and NSU are subject to the information remraents of the Securities Exchange Act of 1934mended (the "Exchange Act"), and
in accordance therewith file reports, proxy statet®@nd other information with the Securities amdiange Commission (the
"Commission"). Such reports, proxy statements ahdranformation filed may be inspected and cogitthe public reference facilities
maintained by the Commission at Room 1024, Judid¥aiza, 450 Fifth Street, N.W., Washington, D.G549 and may be available at the
Chicago Regional Office, Citicorp Center, 500 Wdsidison Street, Suite 1400, Chicago, lllinois 6066# at the New York Regional Office
at Seven World Trade Center, 13th Floor, New Ydl&w York 10048. Copies of such materials can baiobd at prescribed rates from the
Public Reference Section of the Commission at Jagid®laza, 450 Fifth Street, N.W., Washington, 23549. Reports, proxy statements
and other information that have been filed elegtralty with the Commission may also be obtainedrfrilie Commission's Website, the
address of which is http://www.sec.gov.

This Proxy Statement/Prospectus does not conthiheainformation set forth in the Registrationt8taent on Form S-4 and exhibits thereto,
including any amendments (the "Registration Stat#theof which this Proxy Statement/Prospectus figd, and which NSU has filed with
the Commission under the Securities Act of 1933mended (the "Securities Act"). Reference is ntadeich Registration Statement for
further information with respect to NSU and thewéies of NSU offered hereby. Statements contalmem@in concerning the provisions of
documents are necessarily summaries of such dodapsem each statement is qualified in its entibgtyeference to the copy of the
applicable document filed with the Commission ¢actied as an appendix hereto.

INCORPORATION OF DOCUMENTS BY REFERENCE

Michael and NSU hereby incorporate by reference tihis Proxy Statement/Prospectus the followingudoents previously filed with the
Commission pursuant to the Exchange Act:
1. Michael's Annual Report on Form 10-K, as amenétedhe year ended December 31, 1995;

2. Michael's Quarterly Reports on Form 10-Q fordharters ended March 31, 1996, June 30, 1996 ep&@ber 30, 1996;
3. Michael's Current Report on Form 8-K dated July1996;

4. NSU's Annual Report on Form 10-K, as amendadhi®year ended December 31, 1995; and

5. NSU's Quarterly Reports on Form 10-Q for therga ended March 31, 1996, June 30, 1996 and Bbpte30, 1996.

In addition, all reports and other documents fiydMichael pursuant to

Section 13(a), 13(c), 14 or 15(d) of the Exchangesiibsequent to the date hereof and prior to @ tihe offering is terminated shall be
deemed to be incorporated by reference hereinahd & part hereof from the date of filing of sueports and documents. Any statement
contained in a document incorporated or deemee fadorporated by reference herein shall be de¢mbd modified or superseded for
purposes of this Proxy Statement/Prospectus texttent that a statement contained herein, or inodimgr subsequently filed document that
also is incorporated or deemed to be incorporaye@terence herein, modifies or supersedes sutdnséamt. Any such statement so modified
or superseded shall not be deemed, except as sfiedant superseded, to constitute a part of thexi? Statement/Prospectus.

THIS PROXY STATEMENT/PROSPECTUS INCORPORATES DOCUNES BY REFERENCE WHICH ARE NOT PRESENTED
HEREIN OR DELIVERED HEREWITH. THESE DOCUMENTS (OTHETHAN EXHIBITS TO SUCH DOCUMENTS UNLESS SUCH
EXHIBITS ARE SPECIFICALLY INCORPORATED BY REFERENCHEREIN) ARE AVAILABLE WITHOUT CHARGE, UPON
WRITTEN OR ORAL REQUEST FROM ANY PERSON TO WHOM T&IPROXY STATEMENT/PROSPECTUS IS DELIVERED,
INCLUDING ANY BENEFICIAL OWNER, TO, IN THE CASE OBOCUMENTS RELATING TO MICHAEL, SUITE 324 PARK
NATIONAL BANK BUILDING, 5353 WAYZATA BOULEVARD, MIN NEAPOLIS, MINNESOTA, 55416; ATTENTION: SECRETAR
(TELEPHONE NO. (612) 546-1500) OR IN THE CASE OF OOMENTS RELATING TO NSU, 6479 CITY WEST PARKWAY, HEN
PRAIRIE, MINNESOTA 55344; ATTENTION: SECRETARY, (TEEPHONE NO. (612) 941-3200). IN ORDER TO ENSURE HMWY
DELIVERY OF THE DOCUMENTS, ANY REQUEST SHOULD BE MAE BY DECEMBER 13, 1996.
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SUMMARY

The following brief summary is intended only to lhlight certain information contained elsewherehiis Proxy Statement/Prospectus. This
summary is not intended to be complete and is figélin its entirety by the more detailed infornaaticontained elsewhere in this Proxy
Statement/Prospectus, the appendices hereto add¢henents incorporated by reference or othervearned to herein. Stockholders of
Michael and shareholders of NSU are urged to retsventire Proxy Statement/Prospectus carefulbluding the appendices hereto and
such other documents.

THE COMPANIES

Michael. Michael, a Delaware corporation, togetiih its subsidiaries, is a diversified food prosmsand distributor. Michael's principal
products include egg products, refrigerated gropeogucts, frozen and refrigerated potato prodaoctsspecialty dairy products. Its principal
subsidiaries include M.G. Waldbaum Company, a ptedand processor of egg products; Crystal Farnfisgeeated Distribution Company,

a distributor of refrigerated grocery products; thern Star Co., a processor of frozen and refrigdrpotato products; and Kohler Mix
Specialties, Inc., a processor of specialty daiodpcts. The mailing address of Michael's princgadcutive office is 324 Park National Bank
Building, Minneapolis, Minnesota, 55416; its telepk number is (612) 546-1500.

NSU. NSU, a Minnesota corporation, is a holding pany. Its principal subsidiaries are Americable, If’Americable"), a provider ¢
connectivity and networking products and serviees} Transition Networks, Inc., ("Transition"), assdger and manufacturer of connectivity
devices used in local area network ("LAN") applicas. NSU also owns 7,354,950 shares of Michael@omStock, or an approximate 38%
interest in Michael, and 1,225,000 shares of comstock of CorVel Corporation ("CorVel"), or an apgimate 26% interest in CorVel, a
provider of cost containment and managed careceEdesigned to address the medical costs of veik@npensation. In January 1996,
NSU sold 350,000 shares of its CorVel common sfoclapproximately $11.5 million. In addition, in Ap1996, NSU completed the sale
substantially all of the assets of its subsidi&ggle Engineering and Manufacturing, Inc., for appnately $3.7 million. The mailing address
of NSU's principal executive office is 6479 City ¥téarkway, Eden Prairie, Minnesota, 55344, itspiebne number is (612) 941-3200.

Merger Co. Merger Co. is a wholly-owned subsidiaiyNSU incorporated in 1995 for the sole purposearfsummating the Merger. Merger
Co. has not conducted and will not conduct any teumbigl business activity. As a result of the Merdéerger Co. will cease to exist.

ENStar. ENStar is a whollgwned subsidiary of NSU incorporated in 1995. Panstio the Distribution Agreement, as hereafteingef, all o
the assets and liabilities of NSU other than thehdel Common Stock owned by NSU, all of the outditsncommon stock of Merger Co.,
cash in an amount determined by NSU, and certald biSigations, will be transferred to ENStar priorthe Effective Date of the Merger.
Immediately after the Effective Time of the Mergailt,of the outstanding ENStar Common Stock willdigtributed by NSU ratably to the
shareholders of record of NSU as of a record date o the Effective Date in a tax-free distritani The transfers of certain of NSU's assets
and liabilities, including NSU's shares of CorVehumon stock and shares of common stock of Amerécabtl Transition, from NSU to
ENStar as contemplated by the Distribution haveiptesly been made. Such transfers were made fquuhgose of commencing a self-
underwritten, subordinated debenture program att&NsSmilar to the self-underwritten subordinatetheinture and time certificate programs
previously maintained by NSU. Under such prograhSear may offer and sell to the public up to $1@iom of its subordinated debentures.
In addition, NSU has indicated that prior to thetfbution it may cause ENStar to sell up to 200,6Bares of CorVel common stock (the
"CorVel Stock Sale") and to distribute the aftexrqmoceeds from such sale to NSU as a dividendderao fund NSU's operating expenses
and maturing indebtedness prior to the Merger anmdduce the amount of NSU Net Assumed Liabiliiethe time of the Merger. If all
200,000 shares are sold, ENStar would own 1,025088€es of CorVel Common Stock, or approximateBfp2# the outstanding shares of
CorVel as of September 30, 1996. The mailing addoé&NStar's principal executive office is 647%GNest Parkway, Eden Prairie,
Minnesota, 55344, its telephone number is (612)3200.



THE ANNUAL MEETINGS

Michael Meeting and Purpose. The Michael Annual fitkgewill be held in the Auditorium of the Luther&@rotherhood Building, 625 Fourth
Avenue South, Minneapolis, Minnesota, on Decembed996 at 4:00 p.m., local time. See "THE ANNUAIEETINGS." At the Michael
Annual Meeting, holders of Michael Common Stocki wé asked to approve and adopt the ReorganizAtiseement and the Merger. The
Reorganization Agreement is attached hereto asmgipé. In addition, the stockholders will electelitors and ratify the appointment of
Michael's independent auditors. It is not expetied other matters will be presented at the meeting

Holders of record of Michael Common Stock at thasel of business on November 22, 1996 (the "MicRaebrd Date"), have the right to
receive notice of and to vote at the Michael Anriakting. On November 22, 1996, there were 19,35shares of Michael Common Stock
outstanding and entitled to vote. Each share ohislit Common Stock is entitled to one vote on eaattanthat is properly presented to
stockholders for a vote at the Michael Annual MegtiThe affirmative vote of the holders of a majodf the outstanding shares of Michael
Common Stock is required to approve and adopt g dtinization Agreement and Merger. The nine boardinees who receive the highest
number of votes will be elected directors of Midhaad a plurality of votes cast on all other matt®ill be required to approve such matters.
As of November 22, 1996, directors, nominees amt@ive officers of Michael as a group (18 persdigsjeficially owned 8,248,762 shares
of Michael Common Stock or approximately 42.5%l@f shares outstanding as of such date. Includddsimumber are 7,354,950 shares of
Michael Common Stock, or approximately 38% of thares outstanding as of such date, beneficiallyeaoy NSU. See "SECURITY
OWNERSHIP OF MICHAEL."

Michael's Auditors. Michael's independent audiforshe current fiscal year are Grant Thornton LR@presentatives of Grant Thornton LLP
will be present at the Michael Annual Meeting aritl have an opportunity to make a statement if tdegire to do so and will be available to
respond to appropriate questions.

NSU Meeting and Purpose. The NSU Annual Meetinglvélheld at the Marriott Southwest, 5801 Opus Ragk Minnetonka, Minnesota,
December 30, 1996 at 1:00 p.m., local time. SeeE'RNNUAL MEETINGS." At the NSU Annual Meeting, hatds of NSU Common Stoc
will be asked to approve the NSU Proposals andettt six persons as directors. It is not expedted other matters will be presented at the
meeting.

Holders of record of NSU Common Stock at the clafSeusiness on November 22, 1996 (the "NSU Recai#') have the right to receive
notice of and to vote at the NSU Annual Meeting.Xlnvember 22, 1996, there were 9,913,000 sharbistof Common Stock outstanding
and entitled to vote. Each share of NSU CommonkS®entitled to one vote on each matter that ipperly presented to shareholders for a
vote at the NSU Annual Meeting. The affirmativeevof holders of a majority of the outstanding skaeNSU Common Stock is required to
approve and adopt each of the NSU Proposals. Tinmafive vote of a majority of the shares of NSom@mon Stock present (or represented
by proxy) and entitled to vote at the NSU Annuale¥lieg is required to elect each of the nomineedirastors of NSU for the ensuing year or
until the consummation of the Reorganization. SE¢E DISTRIBUTION AGREEMENT." James H. Michael aneffiey J. Michael and two
partnerships controlled by them (the "Michael Fgrshareholders") beneficially own approximately 5@the outstanding shares of NSU
Common Stock and have agreed in the "Orderly DispasAgreement” as hereinafter defined, to votehsshares to approve the
Reorganization Agreement, the Merger, the RevetsekSSplit and the Distribution. If the Michael FayrnShareholders vote in accordance
with the Orderly Disposition Agreement, the appiafasuch matters is assured. See "THE REORGANIZ2NI-- Interest of Certain
Persons in the Reorganization."

As of November 22, 1996, directors and executiVieafs of NSU as a group beneficially owned 6,268,8hares of NSU Common Stock, or
approximately 63% of the shares outstanding akeNSU Record Date.
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NSU's Auditors. NSU's independent auditors foraherent fiscal year are Grant Thornton LLP. Repméstdres of Grant Thornton LLP wi
be present at the NSU Annual Meeting and will havepportunity to make a statement if they desirgat so and will be available to respc
to appropriate questions.

THE REORGANIZATION

On December 21, 1995, NSU and Michael enteredtirddreorganization Agreement pursuant to whichvi@yger Co. will be merged with
and into Michael and Michael will become a whollsted subsidiary of NSU; (ii) in the Merger, eacbcgholder of Michael (other than
NSU) will receive, in exchange for each share ofi\iel Common Stock held by such stockholder, oaeestf NSU Common Stock; (i
each share of Michael Common Stock held by NSUlvélcanceled and retired; (iv) NSU will changeniisne to Michael Foods, Inc. and \
continue the business previously conducted by Miti&) prior to the consummation of the Merger,UIN&ill have transferred all of its ass
and liabilities other than certain indebtednessathdr agreed upon assets and liabilities to EN8tgrthe outstanding common stock of
ENStar will, conditioned on the consummation of iherger, be distributed pro rata to the sharehsldéNSU of record as of a record date
prior to the Effective Date of the Merger; and

(vii) immediately prior to the Effective Time oféhMerger, NSU will effectuate the Reverse StocktSthle ratio of the Reverse Stock Split to
be determined pursuant to the terms of the Reargian Agreement so as to cause the sharehold®&Sdfprior to the Merger to hold fewer
shares of common stock of New Michael than the remobshares of Michael Common Stock held by NSidrgo the Merger, which
difference reflects the shares of Michael CommarciSeffectively surrendered in the Merger in exaefor Michael's assumption of certain
indebtedness of NSU, all as described below unbdE'REORGANIZATION -- Effects of the Reorganizatityn

EFFECT OF THE REORGANIZATION ON MICHAEL STOCKHOLDER  S.

Upon the consummation of the Merger, each outstanshare of Michael Common Stock, other than thehisiel Common Stock owned by
NSU, will be converted into the right to receiveeshare of NSU Common Stock (such NSU Common Stdtds, the Reorganization, is al
referred to herein as New Michael Common Stockprfhne consummation of the Merger, each outstargtiage of Michael Common Stock
owned by NSU will be canceled and retired withaut payment therefor. See "THE REORGANIZATION -- &dfs of the Reorganization”
and "THE REORGANIZATION AGREEMENT -- Effects of tHeReorganization on the Stockholders of Michael twedShareholders of
NSU." For a description of the New Michael CommaacR, see "DESCRIPTION OF NEW MICHAEL CAPITAL STOCKAs a result o
the Reorganization, New Michael will continue thesimess of Michael and each stockholder of Miclpgiel to the Reorganization will own
the same number of shares of New Michael CommockStfier the Reorganization as such stockholdereovai Michael before the
Reorganization. As a result of the retirement pbeion of the NSU Common Stock through the Rev&teek Split and the corresponding
assumption by New Michael of the "NSU Net Assum@abllities," as hereinafter defined, the pro forbwok value per share of New Mich
Common Stock will be reduced by approximately $(édshare. See "SUMMARY -- Comparative Per Shaxr@&D For a summary of the
principal differences between the rights of thedeot of NSU Common Stock before and after the Ravrgtion, see "COMPARISON OF
RIGHTS OF NSU SHAREHOLDERS BEFORE

AND AFTER THE REORGANIZATION."

EFFECT OF THE REORGANIZATION ON NSU SHAREHOLDERS.

Reverse Stock Split. Immediately prior to the Hffiee Time, NSU will effect the Reverse Stock Splhiereby each outstanding share of NSU
Common Stock will be combined into a fraction okahare of NSU Common Stock determined by multigy@ach such share by a fraction
where the denominator is the number of outstanslirages of NSU Common Stock immediately prior toEffective Date, and the numerator
is the number of shares of Michael Common Stockemiimy NSU at such date less the number of sharfglicbiel Common Stock owned
NSU which are retired in consideration for the asgtion of the



NSU Net Assumed Liabilities by New Michael. The ambof the NSU Net Assumed Liabilities to be re¢airby New Michael is equal to t
sum of the subordinated debentures, subordinated-fierm time certificates, subordinated extendiinie certificates and bank debt of NSU
outstanding immediately prior to the Effective Tiplas the "Dissenting Shares Holdback," as her@nakfined, less any cash retained by
NSU at the Effective Time of the Merger. NSU haaliprinarily indicated to Michael that the amounttioé NSU Net Assumed Liabilities w
be between $25 million and $29 million, exceptite extent that the CorVel Stock Sale is made, irthivbase the NSU Net Assumed
Liabilities may be reduced below $25 million. Basedthe closing price for shares of CorVel commimtls on November 20, 1996, which
was $27.50, NSU estimates that the net after-taggads of the CorVel Stock Sale, if all 200,000astaf CorVel common stock were sold,
would be $5.0 million. Pursuant to the Reorgan@atgreement, as amended, the NSU Net Assumediitiebimust be greater than $15
million. The Dissenting Shares Holdback is an amdoibe mutually agreed by Michael and NSU as arwsto pay for the shares of NSU
Common Stock as to which dissenters' rights prggeale been exercised. See "THE REORGANIZATIONffe&s of the Reorganization"
and "THE REORGANIZATION AGREEMENT -- Effects of tHeeorganization on the Stockholders of Michael twedShareholders of
NSU." While the amount of the Dissenting Sharesddatk has not yet been agreed to by Michael and, k$dJanticipated that such amot
will be determined by adding (i) the product of ¢Ag number of shares of NSU Common Stock helddrggns that have effectively elected
to exercise their dissenters' rights, times (B)tthding price of the NSU Common Stock immediafeipr to the Effective Date, plus (ii) an
amount equal to some portion of the product desdrdbove in the event that a court were to findtthatrading price for NSU's Common
Stock does not equal its fair value.

Distribution. Prior to the Effective Date, NSU withnsfer all of its assets and liabilities otheart the Michael Common Stock owned by
NSU, all of the outstanding common stock of Mer@et, cash in an amount to be determined by NSUaatettain amount of NS
indebtedness to ENStar and declare a contingeiatetiil of all of its ENStar Common Stock, paymenivbich will be subject to the prior
consummation of the Merger. Immediately after tiffedive Time, the ENStar Common Stock will be disited by NSU as a dividend to
NSU shareholders of record as of a record date withe Effective Date. See "THE DISTRIBUTION AGRMENT." Holders of Michae
Common Stock will not receive any ENStar Commorcktas a result of the Reorganization.

EXCHANGE OF CERTIFICATES; DISTRIBUTION OF ENSTAR CO MMON STOCK

As soon as practicable after the Effective Dates Finst National Bank of Boston, or another pemswrtually designated by Michael and
NSU, in its capacity as exchange agent for the Eleagd the Reverse Stock Split (the "Exchange AYentll send a transmittal letter to ec
holder of Michael Common Stock and each holder 8UNCommon Stock as of the Effective Date. The trattal letter will contain
instructions with respect to the surrender of Giedies representing the Michael Common Stock a8l iCommon Stock to be exchanged for
certificates evidencing the New Michael Common 8tiocthe Merger. On or prior to the Effective Da&sU will deliver to its Exchange
Agent certificates representing all of the outstagdhares of ENStar Common Stock. Immediately affte Effective Time, NSU will deliver
to such Exchange Agent instructions to distribatepromptly as practicable following the EffectDate, to each holder of record of NSU
Common Stock on the record date for the Distribytgiock certificates evidencing one share of ENStanmon Stock for every three shares
of NSU Common Stock held of record by such holdesuach record date and cash in lieu of any fraatishares of ENStar Common Stock.
See "THE REORGANIZATION -- Procedure for Exchande&ertificates.”

MICHAEL STOCKHOLDERS AND NSU SHAREHOLDERS SHOULD NOFORWARD CERTIFICATES TO THE EXCHANGE
AGENT UNTIL THEY HAVE RECEIVED TRANSMITTAL LETTERS.MICHAEL STOCKHOLDERS AND NSU SHAREHOLDERS
SHOULD NOT RETURN STOCK CERTIFICATES WITH THE ENCISED PROXY.
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OWNERSHIP OF NEW MICHAEL AFTER THE REORGANIZATION

Following the Reorganization, NSU's only asset$ eahsist of all of the outstanding capital sto¢kvbichael, certain contractual rights and
retained cash. In order to avoid confusion, ongfiective Date, NSU will change its name to Michkebds, Inc. and transactions in New
Michael Common Stock will continue to be reportedtioe Nasdaqg National Market under the symbol MIKlichael will change its name to
Michael Foods of Delaware, Inc. At the date of fisxy Statement/Prospectus, NSU owns, directlybmmeficially, 7,354,950 shares of the
outstanding common stock of Michael, or approxinyad8% of such securities. Based on NSU's prelimyifredication of the anticipated
NSU Net Assumed Liabilities, assuming the CorVelcRtSale is not made, holders of Michael CommormriStmmediately prior to th
Merger, excluding NSU, will own directly and berwidilly approximately 70.2% to 72.4% of New Mich&dmmon Stock outstanding
immediately after the Merger depending upon thewarhof the NSU Net Assumed Liabilities retainedNtigw Michael. Correspondingly,
NSU shareholders immediately prior to the Mergdf ewin, directly and beneficially, approximately.B% to 29.8% of the outstanding Ni
Michael Common Stock immediately after the Merger.

DISSENTERS' RIGHTS

Holders of Michael Common Stock are not entitledigsenters' or appraisal rights in connection WithReorganization. Pursuant to
Delaware law, dissenters' or appraisal rights ateailable to a holder of stock traded on theddgdNational Market who receives stock of
a company in a merger that is also traded on trsgl&tpNational Market. Holders of NSU Common Stotlowo not vote in favor of the
Distribution and who file a written objection thezevith NSU prior to the NSU Annual Meeting or atch meeting, but before the vote is
taken, and who have otherwise complied with Se@i@2A.473 of the Minnesota Business Corporation(AdBCA") will be entitled to
certain dissenters' rights. See "THE REORGANIZATIONDissenters' Rights." If holders of more than @Pthe outstanding shares of NSU
Common Stock exercise dissenters' rights, NSUHmsight under the Reorganization Agreement nebttsummate the Reorganization.

BACKGROUND OF THE REORGANIZATION

From time to time since 1990, NSU and Michael semianagement have discussed various possible tsaatabed transactions that would
result in all or a portion of NSU's substantial @nship interest in Michael being held directly b8l shareholders. Certain transactions
discussed involved the assumption of some or @ll®f)'s outstanding indebtedness in consideratidgheofetirement of some of the Michael
Common Stock held by NSU. Although a number ofraliéve transactions and transaction structureg wiscussed, agreement was never
reached on any particular transaction, transadtiarcture or related financial terms and none e$éhdiscussions progressed beyond the
preliminary discussion stage.

In the summer of 1994, NSU contacted Michael ta lti$cussions again in an effort to structure auallyt acceptable transaction that would
provide for the assumption by Michael of some bpBNSU's outstanding indebtedness and permit ISB&feholders to directly own NSU's
interest in Michael. During subsequent meetingsvbet NSU and Michael senior management the follgimdamental elements in any
transaction were determined: (i) any transactiariccaot result in federal income tax to the partesheir respective shareholders; (ii) the
amount of NSU indebtedness assumed by Michaelyirtransaction had to be within parameters to beejupon; (iii) the Michael Common
Stock to be retired in consideration for the dedstianed in any transaction had to be valued atcawlis to the market; and (iv) Michael hac
be protected from the liabilities of NSU relatirgthe operations of NSU (other than its investniemichael Common Stock). Michael and
its financial advisors also concluded that thedfanof all other assets and liabilities of NSUateeparate company to be spun-off to the NSU
shareholders or some other disposition of suchtsasel satisfaction of such liabilities was necessaorder to avoid higher costs of capital
that would otherwise occur if such assets andlifeds were retained after the Reorganization anavioid the adverse impact on the value of
Michael Common Stock if New Michael were engagebisinesses unrelated to its core food processidgistribution businesses. As a
result of these discussions, senior managemertdtbfdmmpanies, with the assistance of their reggetdx and legal advisors, developed a
general transaction structure proposal that satigfie parties' fundamental requirements. No agegaemas reached, however, on the
financial terms, or on certain of the other terrhthis proposal.
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Once a potentially acceptable transaction strugitwmposal had been developed, advisors of both aoiap were directed to obtain a
preliminary indication from the Internal Revenuenee ("IRS") as to the tax treatment of the pragoBiscussions with the IRS occurred
during the spring and summer of 1995, which ledenanagement of both companies to conclude Heaetwere reasonable prospects for
receipt of a favorable ruling concerning the taeefnature of the transaction structure proposal.

Following the discussions with the IRS, NSU engaigetinancial advisor, Goldsmith, Agio, Helms Satias Inc. ("GAHS"), in July 1995.
Michael had previously engaged its financial adyigoper Jaffray Inc. ("Piper Jaffray"), in ApriB®5.

Beginning in September 1995, senior managemenSaf Bind Michael, and their respective legal, tax famhcial advisors, began meeting
discuss the financial and other terms relatindghéottansaction proposal that had been developediaodssed with the IRS. On October 27,
1995, Michael's management informed the Michaelr8o#the status of negotiations with NSU and thiegipal terms of the transaction
proposal that was currently under consideratioMimhael senior management. Messrs. Jeffrey J. Migldames H. Michael and Miles E.
Efron, each a member of the board of directorsotifi INSU and Michael, at the request of Michael, bt participate in this discussion. At
the NSU Board meeting held on November 7, 1995, N&tanagement and its financial advisor discusstidtihe NSU Board the principal
terms of the transaction proposal that was cuyamttier consideration by NSU senior management.Ni3ig Board, after such discussion,
directed and authorized certain officers of NSWégotiate the terms of a definitive agreement wapect to the transaction proposal, sut
to final board review and approval.

Over the next several weeks, the terms of the ii#fragreement were negotiated and a definitive@gent was presented to each of the
NSU and Michael Boards at separate meetings heldesember 21, 1995. Messrs. Michael, Michael amdriEfecused themselves frc
participation in the meeting of the Michael Bodtdch of them participated in the meetings of th&JNB®ard. The Boards of Directors of
NSU and Michael approved the Reorganization Agredrmttheir respective meetings held on that dateshich meetings each Boe
received the opinion of its respective financialiadr as to the fairness of the transactions coplated by the Reorganization Agreement.
"SUMMARY -- Opinions of Financial Advisors." The Reganization Agreement was executed by NSU and adiclater that same day. See
"THE REORGANIZATION -- Background of the Reorgartinan."

In connection with the execution of the Papettigeement (as defined herein) by Michael, NSU anchisiel entered into negotiations to
amend the Reorganization Agreement to, among thinegs, extend the date on which the parties' akitigs to consummate the transactions
contemplated by the Reorganization Agreement expithe later of March 31, 1997 or 90 days afterdate on which the stockholders of
Michael and the shareholders of NSU have apprdvedReorganization Agreement and the transactiomeogplated thereby; allow NSU to
choose any ten day trading period beginning nirys gaior to such stockholder and shareholder agprawring which the Average Price of
Michael Common Stock will be established; redueeringe of NSU Net Assumed Liabilities from $25limil to $38 million to $15 million

to $29 million; and reduce the corresponding rasighe Discount Factor from .92 (8%) to .90 (10%)34 (6%) to .91 (9%) depending upon
the amount of NSU Net Assumed Liabilities. See "FRT DEVELOPMENTS" and "THE REORGANIZATION AGREEMENTAN
amendment to the Reorganization Agreement reflg¢tie agreements reached in such negotiations pyaeveed by the Michael Board and
by the NSU Board on June 26, 1996 and was exetytddichael and NSU on September 27, 1996.

RECOMMENDATION OF MICHAEL BOARD; MICHAEL'S REASONS FOR THE REORGANIZATION

The Board of Directors of Michael (the "Michael Bdg (with James H. Michael, Jeffrey J. Michael avides E. Efron, each of whom is al

a director of NSU, having recused themselves fragndiscussions of and vote on the proposed traiosdchas determined that the
Reorganization is in the best interest of Michaml eecommends that the holders of Michael CommonkStote in favor of the
Reorganization Agreement and the Merger. The datisf the Michael Board to enter into the Reorgatiim and to recommend that its
stockholders vote in favor of the Reorganizatiome®&gnent and the Merger is based upon its evaluafiamumber of factors, including,
among others, the opinion of Piper Jaffray thatcesideration given up by Michael in the formloé NSU Net Assumed Liabilities retained
by New Michael after the Merger, in exchange fa& shares of Michael Common Stock held by NSU thilhtoe retired in
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the Merger, and the exchange of Michael CommonkStmcNSU Common Stock, is fair to Michael fromiaancial point of view. See "THE
REORGANIZATION -- Recommendation of Michael BoaMichael's Reasons for the Reorganization" and dirfess Opinions."

RECOMMENDATION OF NSU BOARD; NSU'S REASONS FOR THE REORGANIZATION

The Board of Directors of NSU (the "NSU Board"), lnyanimous vote, determined that the consummafitimeoReorganization, including

the Merger, the Reverse Stock Split and the Distidin, is in the best interest of the holders ofNSommon Stock and recommends that the
holders of NSU Common Stock vote in favor of thel Nroposals. The decision of the NSU Board to enterthe Reorganization
Agreement and to make the foregoing recommendaisonased upon its evaluation of a number of fadiacluding, among others, the
opinion of GAHS, that the Reorganization is faittie Shareholders of NSU from a financial poinviefv. See "THE REORGANIZATION -

- Recommendation of NSU Board; NSU's Reasons ®RBorganization” and "-- Fairness Opinions."

OPINIONS OF FINANCIAL ADVISORS

Michael. Piper Jaffray has rendered to the MiclBaedrd its oral and written opinion to the effeatttbased upon and subject to the matters
set forth in its written opinion that the considea given up by Michael in exchange for the sharfeldlichael Common Stock held by NSU
that will be retired in the Merger, and the exchmon§Michael Common Stock for NSU Common Stockais fo Michael from a financial
point of view. The full text of the written opiniasf Piper Jaffray dated November 22, 1996, whidh f@&th the assumptions made, factors
considered and scope of the review undertaken fogr Baffray, is included as Appendix Il to this Br&tatement/Prospectus. Michael
stockholders are urged to read such opinion cdysefults entirety. Michael has agreed to pay Pipaffray a fee of $220,000 for rendering its
financial advisory services, including its opini@ee "THE REORGANIZATION -- Fairness Opinions."

NSU. GAHS has rendered to the NSU Board its ordlaritten opinion to the effect that the Reorgatiarais fair to NSU's shareholders fr
a financial point of view. The full text of the wten opinion of GAHS, dated as of the date of Bigxy Statement/Prospectus, which sets
forth the assumptions made, factors consideredimuitdtions on the review undertaken by GAHS iduded as Appendix Il to this Proxy
Statement/Prospectus. NSU shareholders are urgeddcsuch opinion carefully in its entirety. GAH&s been paid $77,500 for its financial
advisory services to date, including $25,000 inneartion with the delivery of its fairness opiniom December 21, 1995. If the
Reorganization is consummated, GAHS will receivadditional $175,000 to $225,000, depending uperathount of the Discount Factor
(as defined herein), for its financial advisoryvsegs and $75,000 for the issuance of its fairogssion. See "THE REORGANIZATION --
Fairness Opinions."

THE REORGANIZATION AGREEMENT

Representations, Warranties and Covenants. ThegRei@aation Agreement contains various represemsiémd warranties of NSU and
Michael relating to the organization and operatiohsuch entities. See "THE REORGANIZATION AGREEMEN- Representations and
Warranties." In the Reorganization Agreement, N8U Blichael have made certain covenants with respette conduct of their respective
businesses and certain actions to be taken betiveatate of the Reorganization Agreement and tfexffe Date. See "THE
REORGANIZATION AGREEMENT -- Certain Covenants."

Conditions to the Reorganization. The obligatiohMahael and NSU to consummate the transactiomseroplated under the Reorganizat
Agreement are subject to various conditions incigdbut not limited to: (i) the accuracy of repmas¢ions and warranties of the other party;
(i) the receipt of a favorable ruling from the IRStax opinion of counsel or independent certifiedblic accountants acceptable to both
Michael and NSU that the Merger, the Reverse S8pth and the Distribution will not result in tadatgain or loss; (iii) the effectiveness of
the registration statement filed with the Commissimder the Securities Act with regard to the shafeNSU Common Stock to be exchan
for Michael Common Stock (the "NSU RegistrationtStaent") and of a registration statement filed wiitha Commission under the Securities
Act with regard to the shares of ENStar Common IStode distributed in the Distribution (the "ENBRegistration Statement"); (iv)
obtaining requisite stockholder and shareholderamis; (v) the absence of
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any injunction or other order that would prohihitroake illegal the consummation of the Reorganirafigreement; (vi) the approval of
Nasdaq for the trading of New Michael Common Stac#l the ENStar Common Stock on the Nasdaq NatiMasgtet; (vii) holders of fewe
than 1% of the issued and outstanding NSU CommaockSiffectively electing statutory dissenters' tigtand (viii) obtaining requisite
governmental and third party consents. Neither étmor NSU has any present intention to modifwaive any of the conditions to
consummating the transactions contemplated by #dwdanization Agreement; provided, however, thepethding upon the facts and
circumstances at the time, with prior board apprreither Michael or NSU may modify or waive anytbé conditions. See "THE
REORGANIZATION AGREEMENT -- Conditions."

In the event that a material condition to the ddtiigns of NSU or Michael to consummate the Reomgitn is waived by NSU or Michael,
including but not limited to waiver of the recegdta private letter ruling from the IRS or a taxrapn as to certain tax issues (see "THE
REORGANIZATION -- Certain Federal Income Tax Consenaces"), NSU and Michael undertake to file a pdfstetive amendment to the
Registration Statement and to resolicit the apdrof/the Reorganization by Michael stockholders #msapproval of the NSU Proposals by
NSU shareholders pursuant to an amended Proxynf#atéProspectus contained in the amended Registratatement, or ENSt
Registration Statement, if such resolicitationeiguired by law or deemed necessary by Michael dJ,N&spectively, after consultation with
counsel.

Termination. The Reorganization Agreement may bmiteated at any time prior to the Effective Timéyether before or after approval of |
matters presented to the stockholders of Michati®@shareholders of NSU at their respective AnMegtings: (i) by mutual written consent
of the Boards of Directors of Michael and NSU; £i) either party, if any of the conditions to symarty's obligation to complete the
transactions become impossible to satisfy; (iiigither party if the requisite stockholder votesbareholder vote has not been obtained; (iv)
by either party if the transactions have not bemmpleted on or before the later of March 31, 19990days after the earlier of the
stockholders meeting of Michael and shareholdemstimg of NSU approving the Reorganization Agreemg@ntby NSU if the "Average

Price of Michael Common Stock," as hereinaftermid is less than $11.00 per share;

(vi) by Michael if the Average Price of Michael Caron Stock is more than $17.00 per share; andlfyiBither party if any representation or
warranty of the other party becomes untrue, suldgecertain exceptions. Under certain circumstangkshael or NSU may recover from the
other party out-of-pocket costs, including fees eargenses of attorneys, accountants and investoaakers, up to an aggregate of $500,000
if the Reorganization Agreement is terminated kgydther party. Entittement to such reimbursemetiidssole and exclusive remedy of a
party for any termination of the Reorganization égment. See "THE REORGANIZATION AGREEMENT -- Termiion" and "--
Expenses."

THE DISTRIBUTION AGREEMENT

The Distribution Agreement is attached to the Rabpization Agreement as Exhibit C and included paraof Appendix | of this Proxy
Statement/Prospectus. The Reorganization Agreepmenides that NSU will, and will cause ENStar teeeute and deliver the Distribution
Agreement prior to the Effective Date. The Disttibn Agreement requires NSU to contribute and tiemt® ENStar or an ENStar subsidiary
all of NSU's right, title and interest in and tba@ll NSU's assets, except for the following assetse retained by New Michael: (i) cash in an
amount to be determined by NSU, (ii) the 7,345,8B8res of Michael Common Stock owned by NSU, tii§) capital stock of Merger Co.,
(iv) the rights of NSU under the Reorganization égmnent, the Distribution Agreement and the OrdBigposition Agreement and (v) all net
operating loss carryforwards and other tax attabydroperly allocable to NSU following the Effeeiate. In addition, ENStar will assume
and has agreed to pay, perform and dischargeahllities of NSU arising at any time prior to th8e€tive Time, other than the following
liabilities to be retained by New Michael: (i) lidibes arising from the assertion of dissenteights by NSU shareholders, (ii) obligations
under the Reorganization Agreement, the Distribuigreement and the Orderly Disposition Agreemant (iii) the NSU Indebtedness.
NSU has preliminarily indicated to Michael that #tmmount of the NSU Net Assumed Liabilities to bsumsed, will be between $25 millic
and $29 million, except to the extent that the GarStock Sale is made, in which case the NSU Nsu#ed Liabilities may be reduced
below $25
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million. Based on the closing price for shares of\@l common stock on November 20, 1996, which $2i5.50, NSU estimates that the net
after-tax proceeds of the CorVel Stock Sale, i28l0,000 shares of CorVel common stock were sotdildvbe $5.0 million. Pursuant to the
Reorganization Agreement the NSU Net Assumed Litesimust be greater than $15 million. New Michiaglequired, pursuant to the
Distribution Agreement, to repay in full all the NSndebtedness not later than six months afteEffective Date. The Distribution is
expressly conditioned on the prior consummatiothefMerger and the satisfaction of certain otheddions set forth in the Distribution
Agreement. In the Distribution, each NSU sharehotdeecord on the record date for the Distributiaili receive one share of ENStar
Common Stock for every three shares of NSU ComntookSheld by such holder on such date, which daltebe prior to the Effective Date
and prior to the Reverse Stock Split. The DistiitnutAgreement also requires ENStar and New Mictm@idemnify each other for certain
losses and liabilities arising before or after Bitective Time. See "THE DISTRIBUTION AGREEMENT."

THE ORDERLY DISPOSITION AGREEMENT

Concurrently with the execution of the Reorganaathgreement, the Michael Family Shareholders, tioiwn an aggregate of 5,685,100
shares of the outstanding NSU Common Stock (apprataly 57%), and NSU entered into that certain @ydeisposition and Registration
Rights Agreement, dated December 21, 1995 (thee®rdisposition Agreement"). The Orderly DispositiAgreement is attached as
Exhibit E to the Reorganization Agreement and idellias part of Appendix | of this Proxy Statemewtgpectus. Under the Orderly
Disposition Agreement, the Michael Family Sharebodchave agreed, among other things, to vote theslof NSU Common Stock owned
by them in favor of the NSU Proposals. The Micheamily Shareholders have also agreed to refraia foeriod of two years after the Mer
from selling, pledging or otherwise disposing oy af the shares of New Michael Common Stock owngthem if the purchaser of such
shares owns or would own more than five percet@butstanding New Michael Common Stock, unless Nkchael is first given an
opportunity to purchase such shares. The dispasigistrictions do not apply if a tender offer isdador all of the outstanding New Michael
Common Stock. In addition, the Michael Family Sihatders are entitled during such two year periodeidain registration rights under the
Securities Act with respect to the New Michael Coonn$tock owned by them. Finally, during such twarygeriod, the Michael Family
Shareholders will be entitled to designate two nues for the Board of New Michael (the "New MichBehrd") if they collectively own ten
percent or more of the outstanding New Michael Camt&tock and one nominee for director if their owgh@ is below ten percent. The
Michael Family Shareholders' initial designees® New Michael Board are Jeffrey J. Michael andeMliE. Efron. See "THE
REORGANIZATION -- Interest of Certain Persons ie tReorganization."

TREATMENT OF MICHAEL STOCK OPTIONS

The Reorganization Agreement obligates New Mictaalssume all existing stock option plans of Midfzael the stock award portion of
Michael's Executive Incentive Plan. Outstanding el stock options will be converted into optioonptirchase New Michael Common
Stock and, to the extent exercisable, may be esettat the stated exercise price and for an equaber of shares of New Michael Common
Stock. At November 22, 1996, Michael had granteibog under these Plans to purchase 2,016,776sslar@hich options for 1,638,304
shares were currently exercisable. See "THE REORIZANION -- Effect on Stock Option Plans." All ougsiding stock options for NSU
Common Stock will be exercised or canceled prightoEffective Time.

ACCOUNTING TREATMENT

The Merger will be accounted for as a business aoation utilizing the reverse acquisition methodhallichael being the accounting
acquiror under generally accepted accounting pplesi As such, the Merger will be treated as amiattépn using the purchase method of
accounting with no change in the recorded amouMiohael's assets and liabilities. The assets iahdities of NSU that are acquired as a
result of the Merger will be recorded at their faiarket values. The ENStar assets and liabilit@kwing the Distribution, will be recorded
at their historic amounts as recorded in the bawicsrecords of NSU. See "THE REORGANIZATION -- Aaoting Treatment.”

14



CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

The obligations of Michael and NSU to consummateRleorganization are subject to the receipt ofdhewing rulings from the IRS or tax
opinions addressed to both Michael and NSU by calursindependent certified public accountants ptadde to both Michael and NSU,
based on customary reliance and subject to cusyoqualifications, to the effect that for federat@me tax purposes:

() The Merger will be treated as a tax-free reaigation within the meaning of Section 368 of thielnal Revenue Code of 1986, as
amended (the "Code"), and that no gain or lossheiliecognized by any Michael stockholder uponiptcg New Michael Common Stock
pursuant to the Merger.

(if) The Reverse Stock Split will not be treatedaastock distribution, or a transaction that hasdtfiect of such a distribution, to which
Sections 301, 305(b) or 305(c) of the Code appbcokdingly, no taxable income will be recognizedl@nsuch Sections by any of the
shareholders of NSU, except for cash paid in lielnactional shares.

(iii) The Distribution will qualify as a tax-freeigtribution under Sections 355 and 368(a)(1)(Dihef Code, and that no gain or loss will be
recognized by any NSU shareholder upon the reoéigNStar Common Stock pursuant to the Distribufiexcept upon the receipt of cash
an NSU shareholder in lieu of fractional shareENGtar Common Stock).

If such rulings or tax opinions are not receivém, Reorganization will not be consummated unlesstmditions requiring their receipt are
waived and the approvals of the Michael stockhaldgrd NSU shareholders are resolicited by meaar apdated Proxy
Statement/Prospectus. See "THE REORGANIZATION -+H#éle Federal Income Tax Consequences."

REGULATORY APPROVALS

The Merger is subject to the requirements of the-8aott-Rodino Antitrust Improvements Act of 1948, amended (the "HSR Act") and the
rules and regulations thereunder, which providédhaain transactions may not be consummated nagfilired information and materials are
furnished to the Antitrust Division of the Departmi@f Justice and the Federal Trade Commission@"F&nd the requisite waiting period
has expired or is terminated. NSU and Michael ddeth the required information and materials witle fantitrust division and the FTC and
requisite waiting period for such filings expired blay 28, 1996. See "THE REORGANIZATION -- Regulgté\pprovals.”

DIFFERENCES IN RIGHTS OF MICHAEL STOCKHOLDERS.

Upon consummation of the Merger, holders of Michaeinmon Stock will become holders of the same nurabshares of New Michael
Common Stock. As a result, their rights as stoalléud, which are now governed by Delaware corpdaateand Michael's Certificate of
Incorporation and Bylaws, will be governed by Misota law and New Michael's Articles of Incorporatand Bylaws. The principal
differences between Delaware and Minnesota lawtlamdights of stockholders and shareholders theleuand between the rights of
stockholders of Michael under its Certificate ofdnporation and Bylaws and shareholders of NSU uitglérticles of Incorporation and
Bylaws include expanded appraisal rights under amta law, more extensive anti-takeover proteatiwter Minnesota law and certain
differences in the requirements for calling spemiaktings of shareholders and taking shareholdebeard action without holding a meetii
For a summary of these and other differences betweerights of holders of Michael Common Stock alev Michael Common Stock, see
"COMPARISON OF RIGHTS OF STOCKHOLDERS AND SHAREHOERBS."

COMPARATIVE MARKET PRICES AND DIVIDENDS

Michael Common Stock is traded on the Nasdaq Natibtarket under the symbol MIKL. NSU Common Stoskriaded on the Nasdaq
National Market under the symbol NSRU and the Ra&fock Exchange under the symbol NSU. On Decerd®et 995, the last full tradir
day preceding public announcement of the propasedactions, the closing price per share of MicRmehmon Stock reported by the
Nasdag National Market was $10.88 and the closiitg per share of NSU Common Stock reported byNtedaq National Market wi
$6.00. On November 20, 1996, the most recent et date prior to
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the printing of this Proxy Statement/Prospectus,diosing price per share of Michael Common Stegorted by the Nasdag National Mar
was $12.13 and the closing price per share of NStBon Stock reported by the Nasdaq National Masleet $7.75.

The payment of future dividends on New Michael Camrtock will be a business decision to be madiéyWNew Michael Board from tinr
to time based upon the results of operations amdinlncial condition of New Michael and such otfeators as the New Michael Board
considers relevant. See "COMPARATIVE PER SHARE MARKPRICE AND DIVIDEND INFORMATION."

No market currently exists for the ENStar Commonc&t ENStar has applied to have the ENStar Comntock&pproved for quotation ¢
the Nasdaq National Market under the symbol "EN®R."assurance can be given that an active marlledevielop or continue for the
ENStar Common Stock. Management of ENStar curréntgnds to retain any earnings for use in its afi@ns and does not anticipate pay
any cash dividends in the foreseeable future.

New Michael expects to continue the Nasdaq Natideaket listing of NSU Common Stock, but will usetsymbol MIKL, rather tha
NSRU, and will discontinue the listing of the Newdiael Common Stock on the Pacific Stock Excha

SELECTED HISTORICAL AND UNAUDITED PRO FORMA CONDENS ED COMBINED FINANCIAL INFORMATION

Selected Michael Historical Consolidated Finanbiédrmation. The following table sets forth certaelected historical consolidated finan
information of Michael that has been derived framd ahould be read in conjunction with Michael'ssmidated financial statements,
including the notes thereto, which are incorpordtgdeference in this Proxy Statement/Prospectus:

NINE MONTHS ENDE D
SEPTEMBER 30, YEAR ENDED DECEMBER 31,
1996 199 5 1995 1994 1993 1992 1991

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)
STATEMENT OF EARNINGS DATA

Net sales........c.cceeeeenns $455,478 $393, 821 $536,627 $505,965 $474,783 $442,734 $454,735
Cost of sales................... 403,267 333, 913 454,652 430,917 414,965 390,185 380,270
Gross profit........ccccceeee.. 52,211 59, 908 81,975 75,048 59,818 52,549 74,465
Selling, general and

administrative expenses....... 33,597 34, 292 45,729 41,851 39,122 36,936 34,217
Disposal of product line........ - - - - 22,769 - -
Restructuring charges........... - - - - 11,164 - -

33,597 34, 292 45,729 41,851 73,055 36,936 34,217

Operating profit (loss)......... 18,614 25, 616 36,246 33,197 (13,237) 15,613 40,248
Interest expense, net........... 5,474 5, 872 7,635 8,498 8,363 9,588 9,511
Earnings (loss) before income

tAXES. oo e 13,140 19, 744 28,611 24,699 (21,600) 6,025 30,737
Income tax expense (benefit).... 5,260 7, 600 11,020 9,510 (5,280) 2,175 11,070
Net earnings (l0sS)............. $ 7,880 $12, 144 $17,591 $15,189 $(16,320) $ 3,850 $ 19,667
Net earnings (loss) per share... $ 0.41 $ 0 63 $ 091 $ 079 $ (0.84) $ 0.20 $ 1.07
Weighted average shares

outstanding................... 19,379 19, 326 19,328 19,315 19,416 19,516 18,400
Dividends per common share...... $ 015 $ 0 15 $ 020 $ 020 $ 020 $ 0.20 $ 0.20
BALANCE SHEET DATA (END OF PERIOD)

Working capital $ 2,280 $ 26, 842 $42,095 $33,589 $22,267 $54,826 $ 58,988
Total assets..........cue..... 370,069 338, 540 359,227 336,645 329,087 370,218 357,171
Long-term debt, including

current maturities............ 55,619 82, 364 101,421 100,604 104,008 135,798 120,645
Stockholders' equity............ 185,309 175, 614 180,095 166,029 155,003 177,037 176,321
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Selected NSU Historical Consolidated Financial infation. The following table sets forth certaines#¢éd historical consolidated financial
information of NSU that has been derived from amoudd be read in conjunction with NSU's consoliddieancial statements, including the
notes thereto, which are incorporated by refer@émtleis Proxy Statement/Prospectus:

NINE M ONTHS ENDED
SEPT EMBER 30, YEAR ENDED DECEMBE R 31,
1996 1995 1995 1994 1993 1992 1991
(IN THOUSANDS, EXCEPT PER SHARE AMOUNT S)

STATEMENT OF OPERATIONS DATA
Revenues.........ccccevvveeiviiiniennne. $ 49,15 1 $40,593 $54,891 $47,193 $ 46,756 $42,025 $ 37,007
Operating income (I0SS).................. 26 0 453 484 (784) (2,143) (1,610) (1,475)
Interest expense, net.... . (2,57 3) (3,138) (4,120) (4,194) (4,223) (4,175) (4,351)
Investment income........................ 7,71 3 - -- - - - -

Income (loss) from continuing operations
before income taxes, and equity in
earnings (loss) of unconsolidated

subsidiaries.........ccooeeerenienns 5,40 0 (2,685) (3,636) (4,978) (6,366) (5,785) 2,738
Income (loss) from continuing

OPErationS.......cceeveeveeivneennns 5,91 0 2,060 3,090 1,410 (13,563) (2,070) 11,261
Income (loss) from discontinued

OPErations.........cocveverereenne 1,25 7 (3,025) (3,025) (2,084) 1,691 433 (960)
Net income (loss) 7 $ (965) $ 65 $ (674) $(11,872) $(1,637) $10,301
Income (loss) per common and common

equivalent share:

Income (loss) from continuing

OPEerationS........cccovverveereennns 9 $ 022 $ 032 $ 015 $ (144 $ (0.22) $ 1.14
Discontinued operations 3 (0.32) (0.31) (0.22) 0.18 0.05 (0.10)
Net income (l0SS)............. 2 $(0.10) $ 0.01 $ (0.07) $ (1.26) $ (0.17) $ 1.04
Weighted average shares outstanding...... 9,92 2 9,438 9,651 9,438 9,438 9,438 9,888
BALANCE SHEET DATA (END OF PERIOD)

Total assets.......cccvvvervrvrrnenne. $115,08 1 $109,682 $110,234 $111,093 $108,607 $115,873 $116,355
Long-term debt, including current

MAtUNtieS.....ccovveeeiiieeiiiens 33,93 4 44,522 42,480 45,061 43,194 41,849 41,451
Shareholders' equity..................... 41,95 6 33439 34,481 34,196 34,675 61,083 63,246

Selected ENStar Historical Combined Financial Infation. The following table sets forth certain sé&te historical combined financial
information of ENStar, currently an operating wfiNSU, that has been derived from and should &d e conjunction with ENStar's
combined financial statements, including the nttteseto, which are incorporated by reference is fthioxy Statement/Prospectus:

NINE MONTHS ENDED

SEPTEMBER 30, YEAR ENDED DEC EMBER 31,
1996 1995 1995 1994 1993 1992 1991
(IN THOUSANDS, EXCEPT PER SHARE AM OUNTS)
STATEMENT OF OPERATIONS DATA
REVENUES........eeeiiiiiiiiiiiei $49,151 $40,593 $54,891 $47,193 $46,75 6 $42,025 $37,007
Operating income (loss). 410 618 1,033 (702) (1,97 8) (1,151) (666)
Interest expense, Net.........ccovvvveeineenns (191) (210) (247) (348) (36 1) (373) (415)
Income (loss) before income taxes and equity in
earnings of unconsolidated subsidiary.......... 219 408 786 (1,050) (2,33 9) (1,524) (1,081)
Net income (I0SS)......cocvvvevvirirvenennens $1,0563 $1,050 $1572 $ 286 $(1,52 4) $ (550) $ (302)
Pro forma net income (loss) per share(l)......... $032 $032 $049 $ 009 $(04 8) $(0.17) $(0.09)
Pro forma weighted average shares
outstanding(L).....cccveereeeerrenineeniens 3,307 3,284 3,217 3,235 3,14 6 3,146 3,296
BALANCE SHEET DATA (END OF PERIOD)
Total aSSets......covverereeieriireeie s $36,512 $35,752 $35,251 $32,243 $30,22 2 $30,318 $29,497
Long-term debt, including current maturities..... 163 2,162 1,246 3,607 3,44 3 3,898 3,323
Operating unit equity..........ccccevevveeennen. 20,393 20,128 19,694 18,176 17,03 5 17,262 16,737

(1) Pro forma net income (loss) per share was coedpusing the weighted average number of outstgrhiares of NSU Common Stock
during each period presented and assuming thtteiDistribution, one share of ENStar Common Stwak distributed for every three shares
of the weighted average outstanding NSU CommonkSteithout taking into account any fractional shearéxcept for 1994, in which year
stock options that were anti-dilutive for computatof North Star earnings per share were dilutihermvcomputing earnings per share for
ENStar.
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Selected Unaudited Pro Forma Condensed Combineshé&iad Information of New Michael. The followinghia sets forth certain selected
unaudited pro forma condensed combined financiatimation of New Michael and has been derived fronprepared on a basis consistent
with, the unaudited pro forma condensed combineahitial statements included elsewhere in this P&iajement/Prospectus. The unaudited
pro forma condensed combined balance sheet infmand the unaudited pro forma condensed comkstedment of earnings information
set forth below has been prepared as if the Re@aj@on was consummated on September 30, 1996aamady 1, 1995 and 1996,
respectively.

See "UNAUDITED PRO FORMA CONDENSED COMBINED FINANEL STATEMENTS." This data is presented for illusive

purposes only and is not indicative of the combiresalilts of operations or financial position thatubd have occurred if the Reorganization
had been consummated at the beginning of the ppraxknted or on the date indicated, nor is it seardy indicative of future operating
results or financial position of New Michael.

NI NE MONTHS ENDED YEAR ENDED
SE PTEMBER 30, 1996 DECEMBER 31, 1995

( IN THOUSANDS, EXCEPT PER SHARE DATA)
PRO FORMA STATEMENT OF EARNINGS DATA

REVENUES......ccvveiveieeieeie e $455,478 $ 536,627
Operating profit..........ccoceeeeiiienenne 18,564 36,081
Net earnings.........ccceeeveeeiieenineene $ 7,037 $ 16,381
Net earnings per share........................ $ 042 $ 0.98
Weighted average shares outstanding:.......... 16,815 16,764
PRO FORMA BALANCE SHEET DATA (END OF PERIOD)
Working capital............cccceeevveeennenn. $(1,433)
Total assets........ocovveeviieeiennnennn. 369,377
Long-term debt, including current

MALUITIES...eeeeeiieiee e 81,896
Stockholders' equity...........ccccvvvenenes 158,340

COMPARATIVE PER SHARE DATA

The unaudited pro forma per share data set forthariollowing tables is derived from, and shouédrbad in conjunction with, the historical
consolidated or combined financial statements afiidel, NSU and ENStar (currently an operating ohNSU), the respective notes thereto,
which are incorporated by reference into this Pr8tgtement/Prospectus, and the pro forma condexusehined financial information,
including the notes thereto, appearing elsewhetisnProxy Statement/Prospectus. See "UNAUDITEDHRORMA CONDENSED
COMBINED FINANCIAL STATEMENTS." The per share dagat forth below is presented for informational ppggs only, and is not
necessarily indicative of the results of the futoperations of New Michael or ENStar.

Michael Per Share Data. The following table pressptected historical and pro forma per sharefdatslichael Common Stock before and
after consummation of the Reorganization.

MICHAEL  NEW MICHAEL
HISTORICAL PRO FORMA(1)

Book value at September 30, 1996........cccccceee.. e $9.55 $9.41
Dividends paid for the year ended December 31,1995 ... $ .20 $ .20(2)
Net earnings for the year ended December 31, 1995.. ... $ 91 $ .98

NSU Per Share Data. The following table preserecta historical and pro forma per share dat&Nf8ty Common Stock before and af
consummation of the Reorganization. The ENStarf@ma per share data assumes NSU shareholderssasglione share of ENStar for each
three shares of NSU Common Stock they own. The Mahael pro forma per share data assumes thdtgifReverse Stock Split, each NSU
shareholder will receive .48 shares of New Mich@aimon Stock for each share of NSU Common
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Stock held by such shareholder at the EffectiveeliBee "THE REORGANIZATION -- Effects of the Reonggation."

NSU ENSTAR NEW MICHAEL  PRO FO RMA
HI STORICAL PRO FORMA(3) PRO FORMA(4) COMBINE D(5)
Book value at September 30, 1996.............. $4.23 $2.06 $4.52 $6.5 8
Net income from continuing operations for the
year ended December 31, 1995................ $0.32 $0.16 $0.49 $0.6 5

(1) These pro forma per share amounts represeiterest of a holder of a share of Michael Comr8tock in New Michael after the
Merger. The pro forma book value computation w#izhe book value of New Michael at September 896 Hivided by the number of
outstanding shares of New Michael Common Stocleate®nber 30, 1996 reduced by 2,563,983 Retired &¢icBhares. The pro forma net
earnings computation for the year ended Decemhet @5, utilizes the net earnings of New Michael #ire weighed average shares of
Michael Common Stock reduced by 2,563,983 Retiréchikl Shares. See "THE REORGANIZATIONEffects of the Reorganization” fol
hypothetical calculation of such number of Retikéidhael Shares.

(2) The calculation of pro forma dividends paid pkare assumes the same per share dividend was paid

(3) These pro forma per share amounts represeittdrest of a holder of a share of NSU Common IStecENStar's per share book value at
September 30, 1996 and the net income from comignoperations after the Distribution for the yeaded December 31, 1995. The book
value per share and net income from continuingatjmers per share amounts represent the book vatliaet income from continuing
operations, respectively, of ENStar divided bynienber of outstanding shares of NSU Common Sto8eptember 30, 1996 for the book
value computation and weighted average number tstanding shares of NSU Common Stock for the yedeé December 31, 1995 for the
net income from continuing operations computation.

(4) These pro forma per share amounts represeiritdrest of a holder of a share of NSU Common IStodNew Michael per share book
value at September 30, 1996 and net income frortiredng operations after the Merger for the yeadtexhDecember 31, 1995. The pro fo
book value computation is computed by dividing Ndighael pro forma stockholder equity by the numtieshares of outstanding New
Michael Common Stock after reduction for the Retikichael Shares (19,395,731, the historical ontliteg shares of Michael at September
30, 1996, less 2,563,983 Retired Michael Sharkss) product is then adjusted for an assumed Re&tme Split ratio of .48 shares of New
Michael Common Stock for every outstanding shar®8 Common Stock. The pro forma income from caritig operations computation
computed by dividing the New Michael pro forma eatnings for the year ended December 31, 1995édw Michael weighted average
shares outstanding (19,328,000, the historical teijaverage shares of Michael Common Stock agoéimber 31, 1995, less 2,563,983
Retired Michael Shares), this product is then d@dpifor an assumed Reverse Stock Split ratio otz0es of New Michael Common Stock
for every outstanding share of NSU Common Stocle Rbeverse Stock Split ratios differ in these corapoms due to the use of the actual
number of shares outstanding for the book valuepetation and the weighted average shares outs@falithe net income from continuing
operations computation.

(5) The pro forma combined amounts are the tot#h@fENStar and the New Michael pro forma per shareunts.
RECENT DEVELOPMENTS

On June 28, 1996, Michael entered into an AgreermeditPlan of Reorganization (the "Papetti's Agraeihevith the Papetti's Hygrade Egg
Products, Inc. and certain other related entitefidctively, "Papetti's”), pursuant to which Mighagreed to acquire Papetti's Hygrade Egg
Products, Inc. through a partially tfree merger, and the related entities through texaiergers or asset purchases (collectively, tlapé&Ri's
Acquisition"). The Papetti's Acquisition is expette be completed during the fourth quarter of 1806rst quarter of 1997 and is subject to
the satisfaction of certain conditions. The pantres/ terminate
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the Papetti's Agreement under certain circumstardesPapetti's Acquisition will be accounted feraapurchase. The consideration to be
delivered by Michael in connection with the Pape#icquisition consists of 3,400,000 shares of MahCommon Stock, the assumption by
Michael of approximately $28 million of Papettiglebtedness and approximately $48 million in cashject to certain adjustments. The
information contained in this Proxy Statement/Peasps does not take into consideration the 3,400sb@res of Michael Common Stock to
be issued to the shareholders of Papetti's in aiomewith the Papetti's Acquisition.

Papetti's is a family-owned business based in Bdita New Jersey, and is the largest further-psmzeegg products producer in the United
States with annual sales in excess of $275 millRapetti's produces and distributes liquid, froaed dried egg products, along with other
further-processed egg products, such as hardcaggs] egg patties and omelettes for industriat] f@yvice and retail use. Papetti's major
processing facilities are located in New JersepnBglvania, lowa and Missouri. See "RECENT DEVELCENTS."
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THE ANNUAL MEETINGS

This Proxy Statement/Prospectus is furnished imeotion with the solicitation of proxies (i) frorhe holders of Michael Common Stock by
the Michael Board for use at the Michael Annual ktegand (ii) from the holders of NSU Common Stdigkthe NSU Board for use at the
NSU Annual Meeting. All information contained inigtProxy Statement/Prospectus relating to Michasltheen furnished by Michael. 4
information contained in this Proxy Statement/Peasps relating to NSU, Merger Co. or ENStar hastsegplied by

NSU.

TIMES AND PLACES; PURPOSES OF MEETINGS

Michael. The Michael Annual Meeting will be heldTdte Lutheran Brotherhood Auditorium, 625 Fourthefiue South, Minneapolis,
Minnesota on Monday, December 30, 1996 at 4:00 lpcal time. At the Michael Annual Meeting, theatholders of Michael will be asked
to consider and vote upon the following itemsa(proposal to approve the Reorganization Agreeuamthe Merger (the "Michael
Proposal"), (ii) a proposal to elect nine directmrshe Michael Board, (iii) the ratification ofdlselection of auditors, and (iv) such other
business as may properly come before the MicharuAhMeeting. The Reorganization Agreement is idetlas Appendix | to this Proxy
Statement/Prospectus.

NSU. The NSU Annual Meeting will be held at the Kiait Southwest, 5801 Opus Parkway, Minnetonka,dsota on Monday, Decemt
30, 1996 at 1:00 p.m. local time. At the NSU AnnMaleting, the shareholders of NSU will be askedawsider and vote upon the following
items: (i) a proposal to approve the Reorganizafigreement and the Merger; (ii) a proposal to aperithe Reverse Stock Split; (iii) a
proposal to approve the Distribution; (iv) a progid® approve the New Articles; (v) a proposallecesix directors to the NSU Board; and
(vi) such other business as may properly come bdfer NSU Annual Meeting (proposals (i) through) ésove are collectively referred to
herein as the "NSU Proposals").

VOTING RIGHTS; VOTES REQUIRED FOR APPROVAL

Michael. The Michael Board has fixed the close udihess on November 22, 1996, as the Michael Rdgate. Only holders of record of
shares of Michael Common Stock on the Michael R&mte are entitled to notice of and to vote atMhiehael Annual Meeting. As of
November 22, 1996, there were 19,395,731 sharBaobfael Common Stock outstanding and entitled tie Veld by approximately 51
stockholders of record.

Each holder of record, as of the Michael RecorcePat Michael Common Stock is entitled to cast wo per share. The presence, in person
or by proxy, of the holders of a majority of thesianding shares of Michael Common Stock entittedate is necessary to constitute a
guorum at the Michael Annual Meeting.

Under Delaware law, the affirmative vote, in persomy proxy, of the holders of a majority of theses of Michael Common Stock
outstanding on the Michael Record Date is requioegbprove and adopt the Michael Proposal. The Imird@d nominees who receive the
highest number of votes will be elected directdrdizhael and a plurality of votes cast on all atheatters will be required to approve such
matters.

As of November 22, directors, nominees and exeeudfficers of Michael as a group (18 persons) lieiadfy owned 8,248,762 shares of
Michael Common Stock, or approximately 42.5% ofsthshares of Michael Common Stock outstanding asdf date. As of November 22,
1996, NSU beneficially owned 7,354,950 shares afiidel Common Stock or approximately 38% of theeshaf Michael Common Stock
outstanding as of such date. The Michael sharesfic@ally owned by NSU are included in the sharesdficially owned by directors and
executive officers.

THE MICHAEL BOARD RECOMMENDS THAT HOLDERS OF MICHAE COMMON STOCK VOTE FOR THE MICHAEL
PROPOSAL AND FOR EACH OF THE NOMINEES FOR ELECTIOND THE MICHAEL BOARD.

NSU. The NSU Board has fixed the close of busimesslovember 22, 1996 as the NSU Record Date. Quityelns of record of shares
NSU Common Stock on the NSU Record Date are edbtitianotice of
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and to vote at the NSU Annual Meeting. On Noveni#t#r1996, there were 9,913,000 shares of NSU Confiark outstanding and entitled
to vote at the NSU Meeting held by approximatel? 2Bareholders of record.

Each holder of record, as of the NSU Record DdtBlS1J Common Stock is entitled to cast one votegare. The presence, in person or by
proxy, of the holders of a majority of the outstimgdshares of NSU Common Stock entitled to voteeisessary to constitute a quorum at the
NSU Annual Meeting

Under Minnesota law, the affirmative vote, in peraw by proxy, of the holders of a majority of tteares of NSU Common Stock
outstanding on the NSU Record Date and entitladte is required to approve and adopt the NSU FaisoApproval of each of the NSU
Proposals by the requisite vote of the NSU shadsslis required or the Reorganization will nocbenpleted. The affirmative vote of a
majority of the shares of NSU Common Stock presemépresented by proxy and entitled to vote alNB& Annual Meeting is required to
elect each of the nominees as Directors of NSUWherensuing year or until the consummation of therBanization.

As of November 22, 1996, directors and executiVieafs of NSU as a group beneficially owned appmately 6,265,750 shares of NSU
Common Stock or approximately 63% of NSU Commorcktuutstanding as of the NSU Record Date. The MitRamily Shareholders
beneficially owned 5,685,100 shares of NSU Commimiels or approximately 57% of the NSU Common Stoakstanding as of the NSU
Record Date, and have agreed in the Orderly DiSposhgreement to vote such shares in favor of eddhe Merger, the Reverse Stock S
and the Distribution. See "THE REORGANIZATION --témest of Certain Persons in the Reorganization."

THE NSU BOARD UNANIMOUSLY RECOMMENDS THAT HOLDERS BNSU COMMON STOCK VOTE FOR EACH OF THE NSU
PROPOSALS AND FOR EACH OF THE NOMINEES FOR ELECTIA® THE NSU BOARD.

PROXIES

Michael. Votes cast by proxy or in person at thetdiel Annual Meeting will be tabulated by the dtatinspector appointed for the meeting.
All shares of Michael Common Stock representedroperly executed proxies received prior to or atMichael Meeting and not revoked
will be voted in accordance with the instructiondicated in such proxies. If no instructions artidgated on a properly executed returned
proxy, such proxy will be voted FOR the Michael pwsal. A properly executed proxy marked "ABSTAINt & proxy marked "withhold

vote for" as to the election of directors), althbumpunted for purposes of determining whether tieeequorum, will not be voted.
Accordingly, since the affirmative vote of a mafgrof the shares of Michael Common Stock on thehda Record Date represented in
person or by proxy and entitled to vote is requicedapproval of the Michael Proposal, a propergauted proxy marked "ABSTAIN" will
have the effect of a vote against the Michael Psapdf a broker indicates on a proxy that it doeshave discretionary authority as to certain
shares to vote on a particular matter, those shwifiesot be considered as present and entitleebte with respect to that matter.

NSU. Votes cast by proxy or in person at the NSuwdal Meeting will be tabulated by the election iesjor appointed for the meeting.
shares of NSU Common Stock represented by propadguted proxies received prior to or at the NSlefilg and not revoked will be vot

in accordance with the instructions indicated iarsproxies. If no instructions are indicated orr@pgrly executed returned proxy, such proxy
will be voted FOR the NSU Proposals. A properlyaited proxy marked "ABSTAIN" (or a proxy marked thhold vote for" as to the
election of directors), although counted for pugsosf determining whether there is a quorum, vatl e voted. Accordingly, since the
affirmative vote of a majority of the shares of NEdmmon Stock outstanding on the NSU Record Datgesented in person or by proxy
and entitled to vote, is required for approval afte of the NSU Proposals, a properly executed pnoagked "ABSTAIN" with respect to any
such proposal will have the effect of a vote agasnsh proposal. If a broker indicates on the pritvat it does not have discretionary authc

as to certain shares to vote on a particular mattese shares will not be considered as presehe¢matitled to vote with respect that matter.
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It is not expected that any matter not referredeteein will be presented for action at the Micheasd NSU Annual Meetings. If any other
matters are properly brought before the Michael uaiiMeeting or the NSU Annual Meeting, the persaased in the proxies will have
discretion to vote on such matters in accordantle thieir best judgment. However, shares represdntgumtoxies that have been voted
"AGAINST" the Michael Proposal, or any of the NSkbposals, as the case may be, will not be usedt®'VOR" postponement or
adjournment of the Michael Annual Meeting or thelNSnnual Meeting, as the case may be, for the mewd allowing additional time for
soliciting additional votes "FOR" the Michael Prgpbor the NSU Proposals, as the case may be.raéneaf a proxy will also confer
discretionary authority on the persons named irptogy as proxy appointees to vote in accordantle thieir best judgment on matters
incident to the conduct of the Annual Meetings)uding (except as stated in the preceding sentadjeurnment for the purpose of soliciti
additional votes.

Revocation of Proxies. A stockholder or sharehotfieing a proxy may revoke it at any time priorth@ voting of the proxy by filing with the
secretary of Michael or NSU, as the case may beijteen notice of revocation or another proxy begra later date. Unless otherwise noted
on the proxy, the proxies will vote FOR the propgeset forth herein. Any written notice of revocatior subsequently dated Michael proxy
should be mailed or delivered to Michael Foods,,1B24 Park National Bank Building, 5353 WayzataiBward, Minneapolis, Minnesota
55416; Attention: Secretary. Any written noticerefocation or subsequently dated NSU proxy shoalthhiled or delivered to North Star
Universal, Inc., 6479 City West Parkway, Eden FealvIN 55344, Attention: Secretary. A stockholdeshareholder may also revoke his or
her proxy by attending the Michael Annual Meetimghee NSU Annual Meeting and voting in person. Attance at the Michael Annual
Meeting or the NSU Annual Meeting will not in itbebnstitute the revocation of a proxy.

Solicitation of Proxies. Each party will bear itso costs with respect to the Annual Meetings incigdhe cost of preparing, assembling and
mailing the Notice of Annual Meeting, this Proxyat&ment/Prospectus and the form of proxy, includirgreimbursement of banks, brokers
and other nominees for forwarding proxy materialbeneficial owners. Proxies may also be soligitexsonally or by telephone by directors,
officers and regular employees of Michael or NSLbwiill receive no additional compensation.

THE MATTERS TO BE CONSIDERED AT THE MICHAEL AND NSBWNNUAL MEETINGS ARE OF IMPORTANCE TO THE
MICHAEL STOCKHOLDERS AND THE NSU SHAREHOLDERS. ACDINGLY, MICHAEL STOCKHOLDERS AND NSU
SHAREHOLDERS ARE URGED TO READ AND CAREFULLY CONSHR THE INFORMATION PRESENTED IN THIS PROXY
STATEMENT/PROSPECTUS, AND TO COMPLETE, DATE, SIGNNR PROMPTLY RETURN THE ENCLOSED PROXY IN THE
ENCLOSED POSTAGE-PAID ENVELOPE.

HOLDERS OF MICHAEL AND NSU COMMON STOCK SHOULD NOSEND ANY CERTIFICATES REPRESENTING MICHAEL OR
NSU COMMON STOCK WITH THE ENCLOSED PROXY CARD. IFHE TRANSACTIONS ARE APPROVED, A LETTER C
TRANSMITTAL WILL BE MAILED AFTER THE EFFECTIVE TIMETO EACH PERSON WHO WAS A HOLDER OF OUTSTANDING
SHARES IMMEDIATELY PRIOR TO THE EFFECTIVE TIME. STCKHOLDERS AND SHAREHOLDERS SHOULD SEND

CERTIFICATES REPRESENTING COMMON STOCK TO THE EXCNGSE AGENT ONLY AFTER THEY RECEIVE, AND IN
ACCORDANCE WITH, THE INSTRUCTIONS CONTAINED IN THEETTER OF TRANSMITTAL.
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THE REORGANIZATION

The following information describes certain asp&dte Reorganization. This description does nwpprt to be complete and is qualified in
its entirety by reference to the Appendices heiiatduding the Reorganization Agreement and theletehthereto, which are attached to this
Proxy Statement/Prospectus as Appendix | and amrporated herein by reference. All shareholdezsuaged to read Appendix | in its
entirety. See also "THE REORGANIZATION AGREEMENT."

EFFECTS OF THE REORGANIZATION

Prior to the consummation of the Merger, NSU wilhtribute all of its assets and liabilities otheart certain indebtedness and other agreed
upon assets and liabilities to ENStar. See "THE REANIZATION AGREEMENT -- Effects of the Reorganiiah on the Stockholders of
Michael and the Shareholders of NSU." Upon consutiomaf the Reorganization on the Effective Datehaf Merger: (i) Merger Co. will be
merged with and into Michael and Michael will beammwhollyewned subsidiary of NSU; (ii) each stockholder aEivael (other than NSU
will receive, in exchange for each share of MicHaemmon Stock held by such stockholder, one shiakew Michael Common Stock; (iii)
each share of Michael Common Stock held by NSUlvélcanceled and retired; (iv) NSU will changeniisne to Michael Foods, Inc. and \
continue the business previously conducted by Miti&) NSU will effectuate the Reverse Stock Sgtitas to cause the shareholders of
prior to the Merger to hold fewer shares of comrstmtk of New Michael than the number of shares wihlglel Common Stock held by NSU
prior to the Merger, which difference reflects gtamres of Michael Common Stock effectively surreadén the Merger in exchange for
Michael's assumption of certain indebtedness of NsId (vi) NSU will effectuate the Distribution, eteby all of the outstanding ENStar
Common Stock will be distributed pro rata to thareholders of NSU of record as of a record dategrisr to the Effective Date of the
Merger.

As part of the negotiations with respect to thecture of the Reorganization, Michael requestet] tharder to avoid confusion on the par
holders of Michael Common Stock, in the Merger dacliler of Michael Common Stock would receive onare of NSU Common Stock in
exchange for each share of Michael Common Stoak linekuch stockholder. In order to accommodaterdysest, the Reorganization was
structured so that the number of outstanding starBsSU Common Stock would be reduced through theeRse Stock Split. In the Reverse
Stock Split, each outstanding share of NSU Commtonk3will be converted into a fraction of one shaféNew Michael Common Stock
determined by multiplying each such share by aifsaavhere the denominator is the number of outhtanshares of NSU Common Stock
immediately prior to the Effective Date and the ruator is the number of shares of Michael CommaeiSbwned by NSU at such date less
the number of shares of Michael Common Stock owneNSU which are retired in consideration for thBUNNet Assumed Liabilities
retained by New Michael. For purposes of the Reumgdion Agreement, NSU Net Assumed Liabilitiesléfined to be the amount of
outstanding NSU subordinated debentures and sutadedi fixedterm or extendible time certificates and the DissgnShares Holdback, le
any cash retained by NSU at the time of the Mefy&U has preliminarily indicated to Michael thag tNSU Net Assumed Liabilities will be
between $25 million and $29 million, except to éxtent that the CorVel Stock Sale is made, in wlabe the NSU Net Assumed Liabilities
may be reduced below $25 million. Based on theirpprice for shares of CorVel common stock on Noker 20, 1996, which was $27.50,
NSU estimates that the net a-tax proceeds of the CorVel Stock Sale, if all 200, shares of CorVel common stock were sold, wbeld
$5.0 million. Pursuant to the Reorganization Agreatnas amended, the NSU Net Assumed Liabilitiestrnea greater than $15 million. The
number of shares of Michael Common Stock effecyivetired as a result of the Reorganization (thetiied Michael Shares") in
consideration for the NSU Net Assumed Liabilitiedl tve determined by dividing the amount of NSU Metsumed Liabilities by the average
market price of the Michael Common Stock during eogsecutive tenlay trading period, beginning nine days prior te date of the Micha
Annual Meeting and the NSU Annual Meeting approwimg Reorganization Agreement and ending on thelMa6, 1997, as may be
designated by NSU by written notice to Michael wittwo business days after the end of the periodesignated, or in the absence of such
designation, the ten consecutive trading days gnalinthe third trading day preceeding the Effecbate of the Merger. (the "Average Price
of Michael Common Stock") after applying a certp@rcentage discount to the Average Price of MicRaehmon Stock (the "Discount
Factor"). The Discount Factor will be based upandmount of Net Indebtedness, ranging from .94L&trillion to .91 beginning at
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$28.75 million, resulting in an effective discoufitc% to 9%, respectively. See "THE REORGANIZATIMGREEMENT -- Effects of the
Reorganization on the Stockholders of Michael dnr@dShareholders of NSU."

THE FOLLOWING EXAMPLE IS PRESENTED FOR INFORMATIONAPURPOSES TO ILLUSTRATE THE PROCEDURE FOR
DETERMINING THE REVERSE STOCK SPLIT RATIO UTILIZINACTUAL OR PRO FORMA INFORMATION AS OF SEPTEMBER
30, 1996. THE INFORMATION PRESENTED BELOW IS NOTTENDED AS AN ESTIMATE OR PROJECTION OF ANY OF THE
DATA THAT WILL BE USED TO DETERMINE THE ACTUAL REVERSE STOCK SPLIT, NSU NET ASSUMED LIABILITIES OR
ANY OTHER AMOUNTS THAT WILL BE USED IN DETERMININGTHE CONSIDERATION RECEIVED BY SUCH
SHAREHOLDERS OR STOCKHOLDERS IN THE REORGANIZATIONHE EXAMPLE DOES NOT TAKE INTO CONSIDERATION
THE 3,400,000 SHARES OF MICHAEL COMMON STOCK TO B&SUED TO THE SHAREHOLDERS OF PAPETTI'S IN
CONNECTION WITH THE PAPETTI'S ACQUISITION. SEE "REENT DEVELOPMENTS." THE ACTUAL REVERSE STOCK SPLIT,
NSU NET ASSUMED LIABILITIES DISCOUNT FACTOR AND OTHR ASSUMED AMOUNTS MAY BE HIGHER OR LOWER THA
THE AMOUNTS PRESENTED BELOW. THE PRO FORMA ASSUMMINIS USED BELOW ARE DERIVED FROM THE UNAUDITE
PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTSMD THE NOTES THERETO:

Pro Forma Assumptions:

The Average Price of Michael Common Stock: $11.80ghare (assumed to be the average of the clpsices of a share of Michael
Common Stock for the ten-day trading period dedigghédy NSU pursuant to the Reorganization Agreejnent

NSU Net Assumed Liabilities: $25,877,000 (assuneellet the NSU Net Assumed Liabilities at the clogiage of the Reorganizatio
Discount Factor: .9175 (a discount of 8.25%)
Aggregate number of outstanding shares of NSU Com&tock: 9,913,000
Aggregate number of outstanding shares of Michash@on Stock held by NSU: 7,354,950
Pro Forma Calculation of the Retired Michael Shares

NSU Net Assumed Liabilities
a. Aggregate number of Retired = ------------

Michael Shares Average Pric e of Michael Common Stock X Discount Factor
$25,877,00 0
b. Aggregate number of Retired = ------------
Michael Shares $11.00 X .91 75

c. Aggregate number of Retired = 2,563,983
Michael Shares

Pro Forma Calculation of the Reverse Stock Split Ri#o:

(Aggregate number of outstanding s hares of Michael Common Stock
held by NSU less Aggregate numbe r of Retired Michael Shares)
a. Ratio =
Aggregate number of outstanding shares of NSU Common Stock
(7,354,950 - 2,563,983)
b. Ratio = -----mmemmmooeeeees
9,913,000

c. Ratio = .48

Under the hypothetical example provided aboveh@Reverse Stock Split each share of NSU Commark$eued and outstanding
immediately prior to the Effective Time would benserted into .48 shares of New Michael Common Stock

NSU has preliminarily indicated that the amounthef NSU Net Assumed Liabilities that New Michaell e required to assume will |
between $25 million and $29 million, except to éxtent that the CorVel Stock Sale is made, in wlise the NSU Net Assumed Liabilities
may be reduced below $25 million. Based on theimipprice for shares of CorVel common stock on Nober 20, 1996, which was $27.50,
NSU estimates that the net a-tax proceeds of the CorVel Stock Sale, if all 200, shares of
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CorVel common stock were sold, would be $5.0 milliBursuant to the Reorganization Agreement the N8t/Assumed Liabilities must be
greater than $15 million. At this range of NSU Masumed Liabilities (assuming the CorVel Stock Saleot made), the relevant discount
factors are .92 (a discount of 8%) if the NSU Nesémed Liabilities equal $25 million and .91 (acdisnt of 9%) if the NSU Net Assumed
Liabilities equal $29 million. Assuming the AveraBedce of Michael Common Stock is $11.00 or $17t88,minimum and maximum
average market price permitted by the Reorganizatgreement, the range of the number of Retiredhistit Shares and the Reverse Stock
Split ratio resulting from the application of thigowe formulas would be as follows:

NUMBER OF RETIRED REVERSE S TOCK NUMBER OF RETIRED REVERSE STOCK
MICHAEL SHARES SPLIT RA TIO MICHAEL SHARES SPLIT RATIO
ASSUMING NSU NET ASSUMING N SUNET ASSUMING NSU NET ASSUMING NSU NET
AVERAGE PRICE OF ASSUMED ASSUME D ASSUMED ASSUMED
MICHAEL COMMON  LIABILITIES OF $25 LIABILITIES OF $25 LIABILITIES OF $29 LIABILITIES OF $29
STOCK MILLION MILLIO N MILLION MILLION
$11.00 2,470,356 0.49 2,897,103 0.45
$17.00 1,598,465 0.58 1,874,596 0.55

All shares of Michael Common Stock held by NSU wibt be converted into shares of New Michael Com@tmtk in the Merger and will
automatically be canceled and retired. Each ceatifi previously representing shares of NSU Comntock®r Michael Common Stock not
held by NSU will thereafter represent the rightdoeive a certificate representing shares of Neshistl Common Stock.

For a description of the procedures for exchaniiy Common Stock or Michael Common Stock for Nevethéiel Common Stock and, in
the case of NSU Common Stock, for payment of cadteu of the issuance of fractional shares, see "
- -- Procedure for Exchange of Certificates."

EFFECTIVE TIME

If the Michael Proposal is approved and adoptethbyrequisite vote of the stockholders of Mich#tet, NSU Proposals are approved and
adopted by the requisite vote of the shareholdelSt) and the other conditions to the Reorganizadie satisfied (or waived to the extent
permitted), the Merger will be consummated andatéfé at the time a Certificate of Merger is filedhwthe Secretary of State of the State of
Delaware.

The Reorganization Agreement provides that NSUMinthael will cause the Effective Date to occur asmptly as practicable, but in no
event later than ten business days after the appaod adoption of the Michael Proposal by the igtpuvote of the stockholders of Michael,
the approval and adoption of the NSU Proposalfibyéquisite vote of the shareholders of NSU, featiion (or waiver, to the extent
permitted) of the other conditions contained in Remrganization Agreement and the establishmetiteoAverage Price of Michael Stock by
NSU. The Reorganization Agreement may be terminlayeeither NSU or Michael in certain circumstangestwithstanding the pric
approval and adoption of the Reorganization Agrasrog their respective shareholders and stockhsl@&se "THE REORGANIZATION
AGREEMENT -- Termination."

BACKGROUND OF THE REORGANIZATION

In March 1987, NSU formed Michael to consolidate &cus development of NSU's food businesses, bodlg thereafter Michael
completed an initial public offering of approximgt86% of its outstanding common stock. Since thmaé, NSU's ownership of Michael has
been reduced from approximately 64% to approxinga@8Ps of the outstanding Michael Common Stock tigtosales by NSU of Michael
Common Stock and additional issuances of Micha@h@on Stock.

For many years, both before and after the initiddlic offering of Michael's Common Stock, NSU raidends to finance acquisitions and
support its operations by offering and selling sdbwated debentures and subordinated fixed-termeatehdible time certificates to the

public. Debt service for this indebtedness was igiexy through the reinvestment of maturing obligadiby investors, sales of assets and cash
flow generated
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from NSU's operating subsidiaries. Since the ihftisblic offering of Michael in 1987, however, NSids not had the use of cash flow
generated by Michael's operations other than gqipaitchael dividends. Also, in June 1991, CorMelsmerly a wholly owned subsidiary of
NSU, completed an initial public offering of itsmmon stock. After the CorVel initial public offednNSU ceased to have the use of ¢
flow generated by CorVel. CorVel has not paid dénds on its common stock in the past.

As a result of these transactions, NSU has expegtenash flow deficits from operations, which hesutted in greater reliance by NSU on
sale of subordinated fixed-term and extendible timeificates to finance continuing operations aadvice its indebtedness. In response to
this situation, NSU's senior management has, forynyaars, considered various alternative strateielstransactions to substantially reduce
the amount of NSU's indebtedness and to pernshigseholders to realize the substantial value df'sl$iterest in Michael. One obvious
strategic alternative has always been to partieipat tax-advantaged transaction involving Michael

From time to time since 1990, NSU and Michael semianagement have had discussions concerning apingsible tax-advantaged
transactions that would result in all or a port@NSU's substantial ownership interest in MicHaaihg held directly by NSU's shareholders.
Also, certain of the transactions discussed inviblhe assumption of some or all of NSU's outstagndidebtedness in consideration of the
retirement of some of the Michael Common Stock lgidNSU. Although a number of alternative transatdiand transaction structures were
discussed, agreement was never reached on anguybartransaction, transaction structure or reléitezhcial terms and none of these
discussions progressed beyond the preliminary dgon stage.

In the summer of 1994, Jeffrey J. Michael, Predidea Chief Executive Officer of NSU, contacted Gyé\. Ostrander, President and Chief
Executive Officer of Michael, to request that Miehand NSU hold discussions again in an effortacsure a mutually acceptable
transaction that would provide for the assumptipiMichael of some or all of NSU's outstanding indglmess and permit NSU's shareholders
to directly own NSU's interest in Michael. A numlzémeetings between senior management of both aniag followed in the fall of 1994,
and continued off and on through the spring of 1¥A%ing this time the fundamental elements regling each of NSU and Michael in any
such transaction between them were discussed. Bie®sents included the following: (i) any such saction could not result in federal
income tax to the parties or their respective di@ders or stockholders; (ii) the amount of NSUebtédness assumed by Michael in any
transaction had to be within parameters to be agupen; (iii) the Michael Common Stock to be rafife consideration for the debt assumed
in any such transaction had to be valued at a digdo the market; and (iv) Michael had to be prtetd from the liabilities of NSU relating to
the operations of NSU (other than its investmerflichael Common Stock). Michael and its financidVisors also concluded that the tran

of all other assets and liabilities of NSU to aa@pe company to be spun-off to the NSU sharehslolesome other disposition of such assets
and satisfaction of such liabilities was necesgagrder to avoid higher costs of capital that vebatherwise occur if such assets and liabil
were retained after the Reorganization and to atl@dhdverse impact on the value of Michael Com®imek if New Michael were engaged

in businesses unrelated to its core food processidglistribution businesses. As a result of thiésgussions, senior management of both
companies, with the assistance of their respetdivand legal advisors, developed a general tréingastructure proposal that satisfied the
parties' fundamental requirements. No agreementeahed, however, on the financial terms, or gtateof the other terms of this

proposal.

Once a potentially acceptable transaction strugitwposal had been developed, advisors of both aomap were directed to obtain a
preliminary indication from the IRS as to the teeatment of the proposal. Discussions with the d&urred during the spring and summe
1995, which led senior management of both companiesnclude that there were reasonable prospectedeipt of a favorable ruling
concerning the tax-free nature of the transactinrcgire proposal.

Following the discussions with the IRS, NSU retdiits financial advisor, GAHS, in July 1995. Mich&ad previously engaged its financial
advisor, Piper Jaffray, in April 1995.
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Beginning in September 1995, NSU and Michael begaatings involving senior management and theiraetbge legal, tax and financial
advisors to discuss the financial and other teefeting to the transaction structure proposal tiaak been developed and discussed with the
IRS. These discussions continued in October, duvinigh tentative agreement was reached betweesethier managements of NSU and
Michael as to certain of the principal terms of ttemsaction proposal. On October 27, 1995, imntelyidollowing Michael's regular
quarterly board meeting, Michael's management inéat the Michael Board of the status of negotiatiwitk NSU and the principal terms of
the transaction proposal that was currently undasicleration by Michael senior management. Medsfffrey J. Michael, James H. Michael
and Miles E. Efron, each a member of the boardrettbrs of both NSU and Michael, at the requedtlimhael, did not participate in this
discussion. At the NSU Board meeting held on Noven) 1995, NSU's management and its financialsaddiscussed with the NSU Board
the principal terms of the transaction proposat wes currently under consideration by NSU senianagement. The NSU Board, after such
discussion, directed and authorized certain officdNSU to negotiate the terms of a definitiveesgnent with respect to the transaction
proposal, subject to final board review and appkova

The transaction proposal presented to each of ibkddl and NSU Boards at their respective meefim¢gte October and early November
included a range of permitted NSU Net Assumed Liizds of between $25 million and $38 million and@responding range of Discount
Factors of between .92 and .90 (an effective distofi8% to 10%), depending on the amount of th&JN&t Assumed Liabilities at the time
of the Merger. This range of NSU Net Assumed Liéib# was negotiated by the parties because NSldedess much flexibility as possible
in fixing the amount of NSU Net Assumed Liabilitidspending upon the market price of the Michael @am Stock immediately prior to ti
Merger and whether NSU would be able to sell centdiits assets for fair value prior to the EffgetDate of the Reorganization. Michael ¢
insisted on a range of NSU Net Assumed Liabilittesrder that the stock repurchase would be aceréti Michael's pro forma earnings per
share and that replacement financing could be ddaiinder existing credit arrangements at subathntine same financing costs to Michael.
The maximum permitted amount of NSU Net Assumedilitees was negotiated based on the amount oNBE Net Assumed Liabilities at
the time the Reorganization Agreement was executkith was approximately $38 million. For the re@sdescribed above, Michael insis
upon a minimum amount of Net Indebtedness of $2komiat the time of the execution of the Reorgatiun Agreement; however, as
described below, the range of NSU Net Assumed Llifedsi was amended to be $15 million to $29 millisith a corresponding range of
Discount Factors of between .94 and .91 (an effeatiscount of 6% to 9%) in the amendment to therganization Agreement entered into
in connection with the execution of the Papettigeement. See below and "RECENT DEVELOPMENTS."

Also, as described above, one of the fundamergat@hts required by Michael in any transaction W8l was that the Michael Common
Stock to be repurchased in the transaction be dalta discount to the market. The determinatiothefamount of the Discount Factor based
on the amount of Net Indebtedness of NSU at the tlne Merger was negotiated by the parties. Thease in the effective discount as the
amount of Net Indebtedness increases was requjrétidnael because of Michael's view that it woutstmore for New Michael to
refinance such indebtedness. In negotiating thedbist Factor, both parties reviewed comparablekstepurchase transactions and found
the effective discount negotiated by the parties within the range of discounts that had been n&igot by other issuers in repurchase
transactions.

Over the next several weeks, the terms of the ii#fragreement were negotiated and a definitive@gent was presented to each of the
NSU and Michael Boards at separate meetings heldemember 21, 1995. Messrs. Michael, Michael amdriEfecused themselves frc
participation in the meeting of the Michael BodEdch of them participated in the meetings of th&JNB®ard. The Boards of Directors of
NSU and Michael approved the Reorganization Agredraetheir respective meetings held on that detejhich meetings each of the Boa
of Michael and NSU received the opinion of its xdjve financial advisor as to the fairness oftthesactions contemplated by the
Reorganization Agreement. The Reorganization Agergiwas executed by NSU and Michael later that sdage

In connection with the execution of the Papettigeement by Michael, NSU and Michael entered igatiations to amend the
Reorganization Agreement to, among other thingsxignd the date on which the
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parties' obligations to consummate the transactongemplated by the Reorganization Agreement expithe later of March 31, 1997 or 90
days after the earlier date on which the stockhisldéMichael and the shareholders of NSU have@amat the Reorganization Agreement
the transactions contemplated thereby; (ii) allo8UN\to choose any ten day trading period beginning days prior to such stockholder and
shareholder approval during which the Average Rsfddichael Common Stock will be established; (igduce the range of NSU Net
Assumed Liabilities from $25 million to $38 millicl $15 million to $29 million and (iv) reduce therresponding range of the Discount
Factor from .92 (8%) to .90 (10%) to .94 (6%) td (9%) depending upon the amount of NSU Net Assubiglilities. See "RECENT
DEVELOPMENTS" and "THE REORGANIZATION AGREEMENT." Aamendment to the Reorganization Agreement (tle@rgRinizatior
Agreement Amendment"”) reflecting the agreementshreg in such negotiations was authorized by thenhtBoard and by the NSU Board
on June 26, 1996 and was executed by Michael atdl dSSeptember 27, 1996.

RECOMMENDATION OF MICHAEL BOARD; MICHAEL'S REASONS FOR THE REORGANIZATION
THE MICHAEL BOARD UNANIMOUSLY RECOMMENDS THAT HOLDE RS OF MICHAEL COMMON
STOCK VOTE FOR THE MICHAEL PROPOSAL.

Michael's Reasons for the Transactions. On Deceihel995, the Michael Board met to consider thegdeand the transactions
contemplated thereby. Michael's senior managenwinohael's legal and accounting advisors and Pigffray, its investment banker, made
presentations to the Michael Board and discuss#dthe Michael Board their views and analyses oiouss aspects of the proposed
transactions. Michael's legal advisors reviewedh wie Michael Board the principal terms of the R@mization Agreement and ancillary
agreements, the procedures to be followed in cenigigland adopting the Reorganization Agreementtlaagrincipal conditions to its
completion. Michael's auditors reviewed the tax aocbunting consequences of the Reorganizationi¢cbaél and its stockholders and, in
particular, the procedures for the tax ruling resjuBiper Jaffray then reviewed its fairness opirdad supporting documentation. The
Michael Board reviewed and considered, among dttiegs, the background of the proposed Reorganizathe alternative of NSU
remaining a Michael stockholder until it was contgelor chose to sell or otherwise dispose of itcklof Michael Common Stock, financial
and valuation analyses of the Reorganization,gheg of the Reorganization and the other mattegsriteed herein. The Michael Board
reviewed and considered, among other things, thkgvaund of the proposed transaction, Michaelastagic alternatives, financial and
valuation analyses of the transaction, the ternth®@Reorganization and the other matters desctibesin. Piper Jaffray gave an opinion t
based upon the matters presented to the MichaetiBoal as set forth in its opinion, as of such d#e consideration paid by Michael in the
form of Net Indebtedness retained by New Michaelfie Retired Michael Shares and the exchange ofid&l Common Stock for New
Michael Common Stock is fair to Michael from a firtdal point of view. See "-- Fairness Opinions."

In view of the variety of factors considered in nention with its evaluation of the Reorganizatithe Michael Board did not quantify or
otherwise attempt to assign relative weights tosthecific factors considered in reaching its deteation. In reaching its determination to
recommend approval of the transactions, the MicBaakd consulted with Michael management, as vgelégal counsel, accounting and tax
advisors, and its investment banker. The MichagrBa@oncluded that the Reorganization will allonchhel to acquire a large block of its
stock at a discount from the market price of suobkswhich Michael believes will be accretive tar@ags per share in 1997 and 1998.
Although the Michael Board noted that the Reorgation would result in a slight reduction, on a fooma basis, in the book value per share
of Michael Common Stock, this reduction was noigaificant factor in the Michael Board's delibeaats, as the reduction was not significant
and was not considered to be an important indiaaftealue in the Reorganization. The effective ragéon of Michael shares owned by N
should also remove the market's perceived advéieset of NSU holding such a large position in Miehand should increase the liquidity of
Michael Common Stock. The Michael Board concluded the amount of indebtedness to be assumed Rebeganization would not have a
material adverse affect on Michael primarily beeatlse range of NSU Net Assumed Liabilities to beuased in the Reorganization can be
serviced by New Michael without an adverse
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effect on its earnings per share. Finally, the M&lrBoard authorized the Reorganization, in pased on NSU's willingness to complete the
Distribution.

On June 26, 1996, the Michael Board authorizedRiberganization Agreement Amendment. The Michaelr8aathorized the
Reorganization Agreement Amendment in light ofdhéicipated delays associated with the Papettifssaction and the Internal Revenue
Service ruling request. Additionally, Piper Jaffiaynfirmed to the Board of Directors that the clesjdncluding the anticipated reduced
indebtedness assumed, would provide greater fingritgxibility and would not adversely affect tharhess opinion previously given to the
Board.

The Michael Board believes that the terms of therBanization and the transactions contemplateeliyeare in the best interests of Michael
and its stockholders. Accordingly, the Michael Bbhas approved the Reorganization Agreement anbliénger and recommends approval
thereof by the stockholders of Michael.

RECOMMENDATION OF NSU BOARD; NSU'S REASONS FOR THE REORGANIZATION
THE NSU BOARD UNANIMOUSLY RECOMMENDS THAT HOLDERS O F NSU COMMON STOCK VOTE
FOR THE NSU PROPOSALS.

NSU's Reasons for the Reorganization. On DecenthetdD5, the NSU Board met to consider the Reorgaioin, the terms of tt
Reorganization Agreement and Distribution Agreenaat the transactions contemplated thereby. NSdi®smanagement and
representatives of NSU's legal advisor and GAHSnilependent financial advisor, made presentatmitse NSU Board and discussed with
the NSU Board their views and analyses of vari@peets of the proposed transaction. The NSU Baaviewed and considered, among of
things, the background of the proposed transachi@t)'s strategic alternatives, financial and vatuaanalyses of the transaction, the tern
the Reorganization Agreement and the Distributigmement, the Merger, the Distribution, the Newiddes and the other matters described
herein. GAHS provided an opinion that, based upemtatters presented to the NSU Board and asrsedtifidts opinion, as of such date, that
the Reorganization was fair to the shareholdefdS1f from a financial point of view. See "-- Faireg3pinions."

NSU's senior management consulted with each directéhe NSU Board regarding the Reorganizationtarmds of the Reorganizatic
Agreement Amendment in light of the Papetti's Asgiign. NSU's senior management and representaiiidSU's legal advisor and GAHS,
its independent financial advisor, discussed wétiain representatives of the NSU Board their viemd analyses of various aspects of the
Papetti's Acquisition, its effect on the Reorgatimaand the transactions contemplated therebytfaméeorganization Agreement
Amendment. The representatives of the NSU Boarigwed and considered, among other things, the baokd of the Papetti's Acquisition,
the effect of the Papetti's Acquisition on Michdbe Michael Common Stock and the Reorganizatimiuding the delay in consummating
the Reorganization, and the terms of the Reorgtaaiz&greement Amendment. GAHS indicated to the N®Riard representatives that its
opinion that the Reorganization was fair to therehalders of NSU from a financial point of view wdunot change as a result of the Papetti's
Acquisition or the Reorganization Agreement AmendinAt the time the terms of the Reorganizationéggnent Amendment were finalize
each director on the NSU Board was contacted amtktims of the amendment were discussed. The NSltHBben authorized the
Reorganization Agreement Amendment by unanimoutesrconsent as of June 26, 1996. See "-- Fai@pBsEons."

In view of the variety of factors considered in nention with its evaluation of the Reorganizatithrg NSU Board did not quantify or
otherwise attempt to assign relative weights tosthecific factors considered in reaching its debeation. In reaching its determination, the
NSU Board consulted with NSU management, as watkdegal counsel and financial advisor, and cd&sd a number of factors. The N:
Board considered that the Reorganization will keidlSU's operating businesses of significant detMice obligations with respect to the
NSU Indebtedness to be assumed by New MichaelNBig Board also considered the advantages of aywpidzome taxation at tt
corporate level on NSU's holdings of Michael Comn$tock while providing its shareholders with a dirtnancial interest in Michael.
Further, the NSU
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Board considered that the Distribution would alls®U's shareholders to continue to hold an inteneliSU's other assets and that the
Distribution was required by Michael in order tamalhigher costs of capital to Michael.

The NSU Board believes that the consummation oRiberganization, including the execution of the flgaaization Agreement, the Merger,
the Reverse Stock Split, the Distribution and tlesvMrticles are in the best interests of NSU asdltareholders. Based on these
considerations, the NSU Board has unanimously aggrthe Merger, the Reverse Stock Split, the Dustion and the New Avrticles and
authorized the execution of the Reorganization Agrent, the Reorganization Agreement Amendment asidiliution Agreement and
recommends approval thereof by the shareholdexkssaf.

FAIRNESS OPINIONS

Opinion of Michael's Financial Advisor. Michael agted Piper Jaffray as its investment banker imection with the Reorganization. Piper
Jaffray is an investment banking firm engaged, agrather things, in the valuation of businessesthait securities in connection with
mergers and acquisitions, underwriting and secgndiatributions of securities, private placementd saluations for estate, corporate and
other purposes. While Michael interviewed otheaficial advisors to evaluate the ReorganizatioreRlpffray was selected because of its
long standing relationship with Michael as its fical advisor and its familiarity with Michael aNBU, and because of its reputation as a
recognized national investment banking firm, wittrtizular expertise in the food and food produntiustry. Piper Jaffray makes a market in
Michael's Common Stock, provides research covei@gdlichael, and acted as co-manager of publicrofés of Michael Common Stock in
1987, 1988 and 1991 and as placement agent faifenng of senior notes in 1989. Piper also prodifieancial advisory services to Michael
in regard to the Papetti's Acquisition.

Piper Jaffray delivered opinions to the Michael Bbas of December 21, 1995, June 26, 1996, and abhaut the date of this Proxy
Statement/Prospectus, that, based upon and stbjthet matters set forth in its written opinionoi©ecember 21, 1995 and November 22,
1996, the effective price per share Michael is pgNISU, in the form of the Net Indebtedness rethimg New Michael, for the Retired
Michael Shares and the exchange of Michael CommackSor New Michael Common Stock is fair, fromimaancial point of view, to
Michael. The full text of the written opinion ofg&ir Jaffray, dated as of the date of this ProxyeBtant/Prospectus, is set forth as Appenc
to this Proxy Statement/Prospectus and descrileeasbumptions made, matters considered and limitseoreview undertaken. The followi
summary of the opinion is qualified in its entirdty reference to the full text of the opinion atted hereto as Appendix Il. Michael
stockholders are urged to read the opinion inritsety.

Piper Jaffray's opinion addresses only the fairoé#ise Reorganization from a financial point ofwito Michael and does not constitute a
recommendation to any stockholder of Michael dsaw such stockholder should vote with respect ¢oapproval of the Reorganization. In
connection with its opinion, Piper Jaffray was rexjuested to opine as to, and their opinion doeaddress, the merits of the basic business
decision to proceed with or effect the ReorganaratPiper Jaffray does not admit that it is an exyéhin the meaning of the term "expert"
as used in the Securities Act and the rules anda#gns promulgated thereunder, or that its opisioconstitute a report or valuation within
the meaning of Section 11 of the Securities Acttedrules and regulations promulgated thereunder.

In connection with rendering its opinion, Piperfdaf: (i) reviewed the Reorganization Agreemenj;réviewed the annual reports, Forms 10-
K and audited financial statements for Michaeltfar three years ended December 31, 1995; (iiipreed the Forms 1Q-for Michael for the
quarters ended March 31, June 30 and Septemb&B36; (iv) reviewed the annual reports, Forms 18nAd audited financial statements for
NSU for the three years ended December 31, 199%efiewed the Forms -Q for NSU for the quarters ended March 31, Junarg8D
September 30, 1996; (vi) reviewed financial forésdsrough December 31, 1998 for Michael furnishgdlichael management; (vii)
conducted discussions with members of senior manageof Michael; (viii) conducted discussions witlembers of senior management of
NSU; (ix) reviewed the historical prices and tragactivity for Michael Common Stock and NSU Comn&1ock; (x) reviewed the financi
terms, to the extent publicly available, of certeaimparable
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transactions it deemed relevant; (xi) consideredpttoforma effect of the proposed Merger on Miclesghings per share for the two fiscal
years ending December 31, 1998; (xii) comparedasefinancial and securities data of Michael wiértain financial and securities data
companies deemed similar to Michael or represesmtati the business sector in which Michael operated (xiii) reviewed other financial
data, performed other analyses and considered iotfoemation as it deemed necessary and appropriader the circumstances.

The financial forecasts provided to Piper Jaffragiuded a projected statement of earnings for E8@bsuggested adjustments for 1997 and
1998. In addition, the forecasts provided projestetghted average shares outstanding to enable Riffeay to calculate projected earnings
per share. The forecast was adjusted to give effeitie Reorganization by including projected iagtron the NSU Net Indebtedness and
incremental interest expense on current debt ajust the effect of taxes. These adjustments tebuh a pro forma net income amount for
each of the years. Piper Jaffray then calculatedhtimber of shares retired as a result of the Reargtion, which was subtracted from the
projected weighted average shares outstandingratatn, used to calculate pro forma earnings paresfor each of the years. Earnings per
share were calculated as if the Reorganizatiorolcadrred as of January 1, 1997 and sensitivityyaisivas completed on the number of
shares retired assuming a range of NSU Net Assluiadities of between $15 million and $29 milli@nd a price range for Michael
Common Stock between $11 and $17 per share. Riffemyddetermined that the Reorganization wouldteretive to Michael's earning per
share.

In the course of its review, Piper Jaffray religubo and assumed the accuracy and completeness firidincial statements and other
information provided by Michael, NSU or otherwisade available to Piper Jaffray and did not atteimggpendently to verify such
information. Piper Jaffray further relied upon @issurances of Michael's management that the infammparovided pertaining to Michael was
prepared on a reasonable basis and, with respé&oatwial planning data, reflected the best cutyesvailable estimates. In that regard, Piper
Jaffray assumed, with Michael's consent, that anjeptions or forecasts reflected the best curyemthilable estimates and judgments of the
Michael management. Furthermore, Piper Jaffrayrasdithat neither Michael nor NSU was a party to peyding transaction (including
Michael Foods' pending transaction with Papeti'y, effect of which has been excluded from its ysialand its opinion), including external
financings, recapitalizations, acquisitions or negrgiscussions, other than the Merger or otherimigiee ordinary course of business. Piper
Jaffray also assumed, with Michael's consent,ttftaMerger, the Reverse Stock Split and the Digtiglm will not result in the recognition of
income or loss for federal income tax purposes.

In arriving at its opinion, Piper Jaffray did narform any appraisals or valuations of specifietssf Michael or NSU and expressed no
opinion regarding the liquidation value of MichaeINSU. Its opinion is necessarily based upon mfation available to it, existing facts and
circumstances and economic, market and other dondias they exist and are subject to evaluatiothemate of the opinion. Events
occurring after the date of the opinion could miatraffect the assumptions used in preparingjtmion. Piper Jaffray expressed no opinion
as to the prices at which shares of Michael ComBtock may trade at any future time.

The following is a summary of the three primarylgsas performed by Piper Jaffray in connection \itglopinion.

Dilution Analysis. A dilution analysis was donedetermine whether the transaction is dilutive teihdiel's earnings per share. The
Reorganization Agreement contemplates that Michélehssume between $15 million and $29 milliorN8BU Net Assumed Liabilities in
exchange for the retirement of a portion of the iMiel Common Stock held by NSU. The income statemiéatts from the transaction are an
increased level of interest expense due to thergssen of debt and a decreased number of shargschfael Common Stock outstanding due
to the retirement of a portion of the Michael Conm&tock held by NSU. Michael's pre-transaction i@sper share were compared to the
post-transaction earnings per share to see if &@hwhe Reorganization was dilutive to Michaeliig@s. Piper Jaffray's analysis of those
figures currently supports the conclusion thattthasaction will be accretive to New Michael eagsiper share in both fiscal 1997 and 1998.
The analysis described above resulted in a rangearétion to earnings per share for the years 48871998 from a low of 1.3% to a high of
10.6%.
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Comparable Transactions. Piper Jaffray preparemhgarable transaction analysis to compare the diigdo market to be received by
Michael for the retirement of Michael Common Stackhe Reorganization. The comparable transactiatyais involves a review of
transactions deemed comparable to the Reorgamzdiper Jaffray focused on the following critetdaobtain a group of such comparables:
(i) privately negotiated transactions in which &@lzicompany acquired a minority block of stocknfra shareholder, excluding open market
transactions; (ii) the market capitalization of #eguiring company exceeded $100 million; (iii) ercentage of shares repurchased was
greater than or equal to 10% but less than 50%f{iahthe transactions occurred between Januai®d2, and November 20, 1996. These
criteria yielded 45 transactions.

Piper Jaffray then reviewed the premium or discqaid for the block of stock at three differentmqisi one day prior to the announcement
date, one week prior to the announcement dateandnmeeks prior to the announcement date. Pip&ayafoncluded that the discount factor
for the Michael Common Stock to be retired in cdesation for the retention of the NSU Net Assuméabllities compared favorably to the
mean and median discounts for the transactiomviéwed.

Cost Analysis. Piper Jaffray prepared a cost arsatiiat involved a review of the costs of the Reoigation to Michael in order to determine
a range of discounts deemed appropriate for tmsaction to cover such costs. The costs Piperajadfinalyzed included: (i) fixed costs,
including all professional fees (accountants, lawymnd financial advisors) and the costs associaiicthe Michael stockholder approval
process; and (ii) variable costs, including (agiiest expense on NSU Net Assumed Liabilities rethloy New Michael, after taxes; (b)
incremental interest expense expected to be indwmeMichael's current line of credit; and (c) urvaddting expense for potentially reselling
the repurchased stock in a public equity undemgitiThe aggregate of these costs is dependeneamtbunt of debt assumed by Michael
and the Michael Common Stock average per share pesumed in the redemption of Michael Retired &hand is currently estimated to be
in the range of $980,000 to $3.1 million.

The appropriate discount to apply to the Michaein@wn Stock price in order to determine the amofishares to be repurchased in
consideration for assuming the NSU Net Assumediliiils was calculated by dividing the gross amoueiithe costs (fixed plus variable) by
the sum of the gross amount of the costs plusrimiat of NSU Net Assumed Liabilities. Based on Pifadfray's current analysis, the range
of implied appropriate discounts compared favorablthe discount factor range.

Piper Jaffray focused on the foregoing analysisibse, in its opinion, the most relevant factorddtermining the fairness to Michael for the
Reorganization was whether earnings per share woaldase as a result of the Reorganization andhgh¢éhe discount received for the
retirement of shares of Michael Common Stock hgltNBU was adequate in the context of other sinilamsactions and actual costs incui

as a result of the Reorganization. Piper Jaffrdyndit rely on other methodologies often used imeining the fairness of reorganization
transactions, such as the discounted cash flowsisabecause in the context of a share repurdh@ssaction such analyses were deemed no
to be relevant.

In addition to these primary analyses, Piper Jaffilao reviewed certain stock market informatiorMinhael and NSU as well as on
comparable companies to Michael. The comparablgeaaias included public companies with SIC coddahérange of 2011 through 2099
(food and kindred products) which had similar prctdar market characteristics. Based on this catarid other factors considered by Piper
Jaffray, eight companies were chosen as compatabipanies to Michael: ConAgra, Inc.; Dean Foods Eoodbrands America, Inc.;
Hormel Foods Corp.; International Multifoods Corglgrningstar Group, Inc.; Northland Cranberries,.jrand Tyson Foods, Inc. While Pij
Jaffray considered these reviews to be relevanpamdent, they did not play a major role in thedteimination of the fairness of the
consideration exchanged.

The foregoing is a summary of the financial anayssed by Piper Jaffray in connection with rendgiis opinion. The preparation of a
fairness opinion is a complex process and is no¢sgarily susceptible to partial analysis or surgrdascription. Selecting portions of the
analyses or the summary set forth above, withonsicering the analyses as a whole, could createcamplete view of the processes
underlying Piper Jaffray's opinion. In arrivingi@topinion, Piper Jaffray considered the resultallosuch analyses. The
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analyses were prepared solely for the purposegef Baffray providing its opinion as to the faisaef the repurchase and share exchange,
from a financial point of view, to Michael and dotrpurport to be appraisals or necessarily refleetprices at which businesses or securities
actually may be sold. No company used in the coaiparcompany analysis summarized above is iderttddiichael and no transaction us

in the comparable transaction analysis summaribeslais identical to the transactions describe@iheAny analysis of the fairness of the
Merger, from a financial point of view, to Michaalolves complex considerations and judgments camieg differences in the potential
financial and operating characteristics of the caraple companies and transactions and other factoetation to the trading and acquisition
values of the comparable companies. Analyses hasenl forecasts of future results are not necegsadicative of actual future results,
which may be significantly more or less favoralblart those suggested by such analyses. As desetioed, Piper Jaffray's opinion was one
of many factors taken into consideration by thehdiel Board in making its determination to apprdweReorganization Agreement.

Michael has agreed to pay Piper Jaffray a fee a0EI00 for rendering its financial advisory sergic@cluding its opinion. This fee was not
conditioned upon the ability of Piper Jaffray tader its opinion or the closing of the Merger. Miehalso agreed to reimburse Piper Jaffray
for its reasonable out-of-pocket expenses, inclythie fees and disbursements of its counsel, aimdiennify Piper Jaffray against certain
liabilities, including liabilities under the fedéisecurities laws. As of November 22, 1996 Pipéirdga had no beneficial interest in any
securities of Michael.

Opinion of NSU's Financial Advisor. NSU retained B3 as its financial advisor in connection with Beorganization. Prior to retaining
GAHS, NSU interviewed two other investment bankiingns. In selecting GAHS as its financial advisd§U considered, among other
factors, (i) the reputation of GAHS, particularlative to advising companies in complex transastiovolving complicated tax and
corporate law issues, (ii) the experience levehefindividuals that would be directly involvedadvising NSU, (iii) the fact that GAHS had
not previously had any relationship with NSU andjimiioffer a new, independent perspective concerntiadransaction proposal that was
then being discussed by NSU and Michael, as wedltasnative transactions and transaction strustued (iv) the proposed fees and fee
structure of the engagement. As a customary pats afvestment banking business, GAHS is engagéldd valuation of businesses and
securities in connection with mergers and acquois#j private placements, and valuations for estatporate, and other purposes. GAHS
not make a market in the NSU Common Stock or MitBaenmon Stock.

GAHS delivered its written opinion to the NSU Boagdated as of December 21, 1995, and as of theofi#ttiés Proxy Statement/Prospectus
that, based upon and subject to the matters gétifoits written opinions, as of each such ddte,Reorganization is fair to NSU's
shareholders from a financial point of view. In gide, in connection with the NSU Board's considiera of the Papetti's Acquisition and the
Reorganization Agreement Amendment, GAHS indic&beckrtain representatives of the NSU Board tisabjitinion that the Reorganization
was fair to the shareholders of NSU from a finahpaant of view would not change as a result of Brapetti's Acquisition or the
Reorganization Agreement Amendment. The full téxhe written opinion of GAHS, dated as of the daft¢his Proxy Statement/Prospectus,
is set forth as Appendix Il to this Proxy StateiE@rospectus and describes the assumptions matteysnaonsidered, and limits on the
review undertaken. NSU shareholders are urgedaib tlee opinion in its entirety. The following sunmpaf the opinion is qualified in its
entirety by reference to the full text of the opmiattached as Appendix Il to this Proxy StatemiRnaspectus. GAHS does not admit that it is
an expert within the meaning of the term "expestiaed in the Securities Act and the rules anda&igns promulgated thereunder, or that its
opinions constitute a report or valuation withie theaning of Section 11 of the Securities Act dedrtiles and regulations promulgated
thereunder.

GAHS's opinion addresses only the fairness of therganization, from a financial point of view, t&N's shareholders, and does not
constitute a recommendation to any NSU sharehalsiéo how such shareholder should vote with respemy of the NSU Proposals. In
connection with its opinion, GAHS was not requegtedpine as to, and its opinion does not addtessrerits of the basic business decision
to proceed with or effect the Reorganization.
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In arriving at its opinion, GAHS undertook suchigvs, analyses, and inquiries as it deemed negeardrappropriate under the
circumstances. Among other things, GAHS reviewedRkorganization Agreement, the Distribution Agreatnand financial and other
information relating to NSU and Michael. GAHS rewvied the reported price and trading activity of N&ul Michael Common Stock. GAHS
compared certain financial and stock market infaromawith respect to NSU and Michael with similafarmation for certain other
companies, securities of which are publicly tradedAHS made inquiries of NSU's management as to Bl§kfncial condition, operating
results, business outlook plans and opportuni@s-S also conducted discussions with members dbsemanagement of Michael, and
reviewed all publicly available information relagito NSU and Michael.

GAHS relied upon and assumed the accuracy, conmgese and fairness of the financial statementotrat information of NSU and
Michael, and did not attempt independently to wesifich information. GAHS further relied upon assees by NSU that the information
provided to GAHS had a reasonable basis, and w#hact to projections and other business outldokrration, reflected the best currently
available estimates, and that NSU was not awaamypinformation or fact that would make such infatimn provided to GAHS incomplete
or misleading.

GAHS's opinion is not based on any specific apptaibthe liquidation value of NSU or Michael oryaof their respective assets, or of
ENStar or any of its assets. GAHS did not actiwalljcit indications of interest or value from ammrd parties for NSU or any of its assets;
did GAHS solicit indications of interest or valuer any third parties for Michael. GAHS is not eegging any opinion as to the price at
which shares of Common Stock of ENStar or New Méthll trade subsequent to the Effective Date, &#&HS expressly disclaims any
opinion as to prices at which shares of NSU or Me&hCommon Stock have traded prior to the datbe@Reorganization. GAHS's opinion is
based on the information made available to it &edfécts and circumstances as they exist as afdteeof such opinion, and is subject to
evaluation on the date thereof. Events occurritgy éifie date of such opinion could materially afthe assumptions used in preparing such
opinion. GAHS was not requested to opine, and i©pming, in any way concerning other transactionagreements entered into in
conjunction with the Reorganization.

GAHS assumed that neither NSU nor Michael was &y parany pending transaction, except for the Répdtcquisition, including external
financings, recapitalizations, acquisitions, or gegrdiscussions, other than the Reorganizatioim tire ordinary course of business. GAHS
also assumed, based on NSU's instructions, th&dbeganization including the Merger and the Disttion, will not result in recognition of
income or loss for federal income tax purposes.

The following is a summary of the primary analysésformed by GAHS in connection with its opiniors the principal element of the
Reorganization with economic consequences to NSltarshareholders is the terms of the effective lbg NSU of a portion of its holdings
of Michael Common Stock in exchange for the assiongiy Michael of the NSU Net Assumed Liabiliti@sdonnection with the Merger,
GAHS focused on the two types of analysis summadrmdow which it deemed most relevant: (i) an ecoicacomparison of NSU's
alternatives for its Michael Common Stock, andditeview of comparable transactions. GAHS didrelyt on other methodologies often u

in determining the fairness of reorganization teati®ns, such as discounted cash flow analysigusecin the context of a transaction that is
effectively a sale by NSU of its Michael Common &tosuch analyses were deemed not to be relevant.

Economic Comparison of NSU's Alternatives for it&cvael Common Stock. Because ENStar will be coméidiso as to represent primarily
the same assets and liabilities currently held BYNwith the exception of the Michael Common Staokl the NSU Net Assumed Liabilities,
ENStar will have the same intrinsic value as NSldrio the Reorganization, modified by the economipact of these two exceptions.
Therefore, as noted above, the net economic ingiabe Reorganization on NSU shareholders is medsoy the financial terms of the
exchange by NSU of the Retired Michael Shares fimhiel's assumption of the NSU Net Assumed Liae#itGAHS's first analysis focused
on a comparison of the economic impact of this ctefaale by NSU to Michael of the Retired Michakh®&s, to other alternatives open to
NSU for disposition of the Michael Shares held N

- Public Sale by NSU. GAHS analyzed and evaludteditternatives available to NSU for registratidit®Michael Common Stock under
applicable federal and state securities laws, atithg
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such shares to the public through a secondaryioffer in an unregistered, piecemeal fashion asiped under applicable laws. GAHS
concluded that such alternative would result iséesfter-tax proceeds and inferior intrinsic valu&SU's shareholders as compared to the
Reorganization, due to the costs and expenseshfauoption, including without limitation, the e taxes payable by NSU in conjunction
with such a sale or sales, as well as other miéskees relating to the impact of such transactiothe trading value of the Michael Common
Stock.

- Private Sale by NSU of its Michael Shares. A&tealysis and evaluation, GAHS concluded that aapeigale by NSU of its Michael shares,
without registration under applicable federal atadessecurities laws, was not practical or appateriMoreover, GAHS concluded that, in
light of the tax impact of such an alternative, itfiteinsic value to NSU's shareholders of suchiegpe sale would be inferior to the
Reorganization.

- The Sale of Michael in its Entirety. After andlyand evaluation and discussions with the manageoiéMichael, including Gregg
Ostrander, its President and Chief Executive Offeoed John Reedy, its Chief Financial Officer, #melmanagement of NSU and the NSU
Board, GAHS concluded that the possible sale ohlslét in its entirety was unlikely and impracticalich a sale, however, might result in a
control premium and, if properly structured as»aftae reorganization with respect to NSU, coulsutein greater value to the NSU
shareholders than that which they would receivénReorganization. Management of Michael confirree@AHS, however, that it had no
present intention to pursue such a transactiondbaisdts belief that it would not be in the begenests of Michael's shareholders. Moreover,
after due consideration and discussions with managéof NSU, GAHS concluded that NSU, despiteigaiicant holdings of Michael
Common Stock, was not in a position to unilaterédlge action that would bring about a sale of Medha its entirety without the support or
initiation of Michael's management. GAHS reachad tonclusion for several reasons. First, as nabeve, a successful sale of Michael ir
entirety would be difficult without cooperation fromanagement, for example, in gaining access twrmtion about Michael that any third
party acquiror would expect to have in entering suich a transaction. Second, a sale without stippdtichael management could present
potentially high transaction costs in the event tthaU sought to unseat the current Michael Boadiraplace management through a proxy
contest. In addition to potentially high costs, #ifect a proxy contest might have on the managéwiedichael, for example, the loss of key
executives, could reduce the ultimate value of srchpproach to selling Michael. Third, althougéréhhave been a number of potential
buyers interested in purchasing discrete produeslof Michael, there likely would be few potenbalyers for Michael as a whole, given the
diversity of its product lines. As a result, maikgtMichael as a whole would be difficult with naarantee of success, and the failure of such
an effort would likely adversely affect Michael'sdiness. Finally, a relevant consideration in GAHSlalysis was the requirement that any
such sale of Michael in its entirety would be regdito be structured as a tax-free reorganizatitim n@spect to NSU also, in order to avoid
recognition of substantial taxable income by NSlasdo achieve an intrinsic value to NSU shareheldqual to or greater than the
Reorganization.

Comparable Transactions. GAHS prepared a compatranisaction analysis to compare the discount tketaised in determining the
number of Retired Michael Shares in the Reorgaioizai he comparable transaction analysis involveevaéw of transactions deemed
comparable to the Merger. GAHS focused on the igHg criteria to determine a group of comparab{gsrivately negotiated transactions
which a public company acquired a minority blockstiick from a shareholder, excluding open marlketsactions; (ii) the market
capitalizations of the acquiring company exceedHeD$nillion; (iii) the percentage of shares repasdd was greater than 10% but less than
50%; and (iv) the transactions occurred betweenalgnl, 1992 and December 21, 1995.

In addition, GAHS considered and evaluated theumiopjectives and requirements confronting buydrsatler in such comparable
transactions, including without limitation, theeaatative opportunities for the seller to dispos¢hefstock and the relevance of tax-free or tax-
advantaged transaction structures.
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GAHS then reviewed the premium or discount paidHtierblock of stock at various points in time ptiorand at the effective date of such
transactions. While actual discounts ranged frominal to 40% or greater, the most comparable ti@iwses involved discounts in the 5% to
15% range. Key factors in determining the appraeriiscount level in such transactions includesthength of the public market for the
shares, the seller's alternatives for divestind sinares, the redeeming company's cost of capitefisancial capability, its expenses incurred
in conjunction with the stock repurchase, the inipd¢he stock repurchase on the company's balsineet and future cost of borrowing, as
well as requirements for prospective secondaryriofis by the redeeming company, and other speic@lrastances, including without
limitation, tax advantages and/or costs to thérgeBhareholder and/or the redeeming company. @icpéar relevance in GAHS's opinion,
was the redemption by E.I. DuPont de Nemours andpgamy of a substantial number of its shares hel@iteySeagram Company Ltd. in
April, 1995. The transaction highlights the mangetcedence for focusing on the after-tax attribofes redemption to the selling company's
shareholders.

ENStar Strategic Considerations. GAHS consideratidtrategic considerations with respect to thepeots of ENStar were not meaningft
relevant to the issue of fairness of the Reorgdioizadue in large measure to the fact that ENffaresents the same assets and liabilities as
NSU prior to the effective date of the Reorganatiwith the exception of the elimination of thetiRel Michael Shares and the M
Indebtedness. Nevertheless, GAHS considered thgeneral, the Reorganization would have a faverabpact on ENStar's strategic
prospects for numerous reasons, including ENStaeased focus and decreased leverage vis-a-\is NS

The foregoing is a summary of the analyses use@A®S in connection with rendering its opinion. Tpreparation of a fairness opinion is a
complex process and is not necessarily suscetitpartial analysis or summary description. Setecportions of the analyses or of the
summary set forth above, without considering thalyaes as a whole, could create an incomplete ofaétve processes underlying GAHS's
opinion. In arriving at its opinion, GAHS considdrhe results of all such analyses. The analyses prepared solely for the purposes of
GAHS providing its opinion as to the fairness af Reorganization to NSU shareholders, from a firdupoint of view, and do not purport to
be appraisals or necessarily reflect the priceghith businesses or securities actually may be dddransaction used in the comparable
transaction analysis summarized above is identiiceile Reorganization. Any analysis of the fairnefsthe Reorganization to NSU
shareholders, from a financial point of view, inued complex considerations and judgments concediffeyences in the potential financial
and operating characteristics of the comparabiesaietions and the companies involved and otheorfaat relation to the trading and
acquisition values of the companies involved inhstiansactions. Analyses based upon forecastsw&fuesults are not necessarily indica
of actual future results, which may be significamtlore or less favorable than those suggested diy analyses. As described above, GAHS's
opinion was one of many factors taken into consitien by the NSU Board in making its determinatiorapprove the Reorganization.

GAHS has been paid $77,500 for its financial adyiservices to date, including $25,000 in connectigth the delivery of its fairness

opinion on December 21, 1995. If the Reorganizasaronsummated, GAHS will receive an additional 000 to $225,000, depending
upon the amount of the Discount Factor, for itaficial advisory services and $75,000 for the isseiaf its fairness opinion. Reasonable out-
of-pocket expenses of GAHS will also be reimbursgdNSU, and NSU has agreed to indemnify GAHS aga&iagain liabilities. As of
November 22, 1996 GAHS had no beneficial intenestny securities of NSU

PROCEDURE FOR EXCHANGE OF CERTIFICATES

General. As soon as practicable after the Effecfimee, The First National Bank of Boston, or anetherson mutually designated by Mich
and NSU, in its capacity as the Exchange Agent,sgild a transmittal letter to each Michael stotdtdioand NSU shareholder. The
transmittal letter will contain instructions withgpect to the surrender of certificates represgmfiithael Common Stock and NSU Common
Stock in exchange for certificates evidencing Neighdel Common Stock.
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Michael. Upon receipt of stock certificates reprasey shares of Michael Common Stock ("Michael Giedtes"), the Exchange Agent will
deliver shares of New Michael Common Stock to tireerdering stockholder in accordance with the $eofithe Reorganization Agreement.

If any issuance of shares of New Michael CommorriSio exchange for shares of Michael Common Stedk be made to a person other
than the Michael stockholder in whose name the EBtiCertificate is registered at the Effective Tinevill be a condition of such exchange
that the certificate so surrendered be properlyesatl or otherwise in proper form for transfer #rat the Michael stockholder requesting
such issuance either pay any transfer or othereigired or establish to the satisfaction of Neveidiel that such tax has been paid or is not
payable.

After the Effective Time, there will be no furthieansfers of Michael Common Stock on the stockdfmnbooks of Michael. If a Michael
Certificate representing Michael Common Stock espnted for transfer, it will be canceled and &fasate representing the same number of
shares of New Michael Common Stock will be issuedxchange therefor.

After the Effective Time and until surrendered, rélsaof Michael Common Stock will be deemed forcaliporate purposes to evidence
ownership of an equal number of shares of New Mit@ammon Stock. New Michael will not be obligatedieliver certificates evidencing
shares of New Michael Common Stock to former shadshs of Michael until the Michael Certificatedating to such shares are surrende
All declared dividends and distributions which $i@ve become payable with respect to such New ditEommon Stock in respect of a
record date after the Effective Time will be paidtie holder of record of the full shares of NewchMiel Common Stock regardless of whe
such holder has surrendered for exchange his ardmficates evidencing Michael Common Stock.

NSU. Upon receipt of stock certificates evidencshgres of NSU Common Stock ("NSU Certificates'®, Bxchange Agent will deliver su
number of full shares of New Michael Common Stoc# aash in lieu of fractional shares of New Mich@emmon Stock, if any, as such
shareholder is entitled to receive after the Rev&teck Split, together with any dividends or ottlistributions of New Michael to which su
shareholder is entitled. No fractional shares ofvM&éichael Common Stock will be issued to NSU shatéérs in connection with the
Reverse Stock Split. In lieu of issuing fractioshares, NSU shareholders will receive cash (withuatest) determined by multiplying (a)
the Average Price of Michael Common Stock by (lg) filactional share interest which such shareholdersdd otherwise be entitled to
receive.

If any issuance of shares of New Michael CommorriSto exchange for shares of NSU Common Stock etmade to a person other than
the NSU shareholder in whose name the certificategistered at the Effective Time, it will be andiion of such exchange that the
certificate so surrendered be properly endorsedtmrwise in proper form for transfer and that & shareholder requesting such issuance
either pay any transfer or other tax required taldish to the satisfaction of New Michael thattstax has been paid or is not payable.

After the Effective Time, there will be no furthieansfers of pre-Reverse Stock Split NSU CommowrelStm the stock transfer books of New
Michael. If a certificate representing pre-Revessack Split NSU Common Stock is presented for fiemé will be canceled and a certificate
representing the appropriate number of full shafééew Michael Common Stock and cash in lieu otfi@nal shares and any dividends and
distributions will be issued in exchange therefor.

After the Effective Time and until surrendered, relseof pre-Reverse Stock Split NSU Common Stockheildeemed for all corporate
purposes, other than the payment of dividends &idhilitions, to evidence ownership of the numifduth shares of New Michael Common
Stock into which such NSU Common Stock was combindgtle Reverse Stock Split. No dividends or oftiistributions, if any, payable to
holders of NSU Common Stock will be paid to thedeos of any NSU Certificates until such certificatge surrendered. Upon surrender of
such NSU Certificates, all such declared dividesmis distributions which shall have become payalitle kespect to such NSU Common
Stock in respect of a record date after the
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Effective Time will be paid to the holder of recarfithe full shares of New Michael Common Stockresgnted by the certificate issued in
exchange therefor, without interest.

DISTRIBUTION OF ENSTAR COMMON STOCK

On or prior to the Effective Date of the Merger, W@ill deliver to its transfer agent certificatespresenting all of the outstanding shares of
ENStar Common Stock. On the Effective Date, immiedijaafter the Effective Time, NSU will deliver such transfer agent an instruction to
distribute as promptly as practicable following t#éective Date to each holder of record of NSU @uom Stock on the record date for the
Distribution stock certificates evidencing one shaf ENStar Common Stock for every three sharé$é3i§ Common Stock held of record by
such shareholder on such record date for the Bigion and cash in lieu of any fractional shareENStar Common Stock. No certificate or
scrip representing fractional shares of ENStar Comtock will be issued as part of the Distributiand in lieu of receiving fractional
shares each holder of NSU Common Stock who wouidratise be entitled to receive a fractional shdfeMNStar Common Stock pursuant to
the Distribution will receive cash for such fracta share. NSU will instruct its transfer agent&ermine the number of whole shares and
fractional shares of ENStar Common Stock allocé&bleach holder of record of NSU Common Stock abefrecord date for Distribution, to
aggregate all such fractional shares into wholeeshand sell the whole shares obtained therelheiopen market, if possible, at then
prevailing prices on behalf of the holders who otlise would be entitled to receive fractional shaterests and to distribute to each such
holder such holder's ratable share of the totatg®ds of such sale. ENStar will bear the costscanimissions incurred in connection with
such sale. If the transfer agent is unable tosselh shares in the open market, ENStar will pasutth holders, in lieu of any fractional share,
an amount of cash determined by multiplying (a)alerage closing price per share of ENStar Comntock®n the Nasdag National Market
during the five days following the Effective Datg {b) the fractional share interest to which suoldér would otherwise be entitled.

LOST, STOLEN OR DESTROYED CERTIFICATES

In the event any Michael Certificates or NSU Ceartifes have been lost, stolen or destroyed, thadhge Agent will issue shares of New
Michael Common Stock, in exchange for such loslestor destroyed certificates upon the makingnoaffidavit of that fact by the owner of
such certificates, provided that New Michael mayits discretion require the holder of such losiles or destroyed certificates to deliver a
bond in a reasonable sum as indemnity againstlam that may be made against New Michael or thehBrge Agent with respect to the
certificates alleged to have been lost, stolenestrdyed.

DETAILED INSTRUCTIONS, INCLUDING A TRANSMITTAL LETTER, WILL BE MAILED TO MICHAEL STOCKHOLDERS AND
NSU SHAREHOLDERS PROMPTLY FOLLOWING THE EFFECTIVHME AS TO THE METHOD OF EXCHANGINC

CERTIFICATES FORMERLY REPRESENTING SHARES OF MICHABRND NSU COMMON STOCK. MICHAEL STOCKHOLDERS
AND NSU SHAREHOLDERS SHOULD NOT SEND CERTIFICATESERRESENTING THEIR SHARES TO THE EXCHANGE AGENT
PRIOR TO RECEIPT OF THE TRANSMITTAL LETTER.

ESCHEAT AND WITHHOLDING

NSU, Merger Co., New Michael and ENStar will notliadle to any holder of NSU Common Stock or Mich@emmon Stock for an
consideration due such holder as a part of thed@airation delivered to a public official pursuéméany applicable abandoned property,
escheat or similar law. New Michael or the ExchaAgent will be entitled to deduct and withhold frauch consideration to any NSU
shareholder such amounts as New Michael or thedbgi Agent is required to deduct and withhold wétspect to the making of such
payment under any provision of federal, state,llocéoreign tax law.

INTEREST OF CERTAIN PERSONS IN THE REORGANIZATION

In considering the respective recommendationseMithael Board and the NSU Board regarding therfaozation Agreement and the
transactions contemplated thereby, stockholdeMictiael and shareholders of NSU should be awartecrdéain members of the managen
of Michael and NSU and the Michael and the NSU Bedrave certain interests in the Reorganizationrtiza be different from, or in
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addition to, the interests of stockholders of Milhand shareholders of NSU generally. In approtirggReorganization Agreement and the
transactions contemplated thereby, all memberseoféspective NSU and Michael Boards, includingaihiside directors thereof, were aware
of the various interests certain Michael and NSUagement and Michael and NSU Board members hdekitrdnsactions contemplated by
the Reorganization. Also, each of NSU and Michaeglagied its respective financial advisor and obthméairness opinion as to the fairness
of the Reorganization from such advisors at the tohapproving the Reorganization Agreement. Thehislél Board, in addition to taking the
precautions noted above, obtained the recusakeé thf its members, Messrs. Michael, Michael arrdrefvho are shareholders and officers
or directors of NSU, from its meeting approving Beorganization Agreement.

Additionally, the NSU Board considered that the Miel Family holds approximately 57% of the outstagdNSU Common Stock; however,
it was the NSU Board's view that the interestshefMichael Family were aligned with the interestthe other shareholders of NSU. In this
regard, the NSU Board noted that all NSU sharehslddl receive equal treatment in the ReorganaratiAlso, the terms of the Orderly
Disposition Agreement, which was required by Midtesea condition to executing the Reorganizatione&gent, were fully disclosed to all
of the members of the NSU Board.

Michael. All of the current directors of Michaekaept James H. Michael and Orville L. Freeman, détome directors of New Michael. In
addition, the executive officers of Michael willdmme executive officers of New Michael. See "THEGRESANIZATION AGREEMENT --
New Michael Management Following the Reorganizati

Pursuant to the Reorganization Agreement, New Mithél assume all existing Michael stock optiommp$ and the stock award portion of
Michael's Executive Incentive Plan. At the Effeetilime, each outstanding right to purchase shdreBahael Common Stock (a "Michael
Option"), will be assumed by New Michael in suchnmer that it is converted into an option to pureht®e same number of shares of New
Michael Common Stock at the same exercise priceh B&ichael Option assumed by New Michael will hdve same terms and conditions as
then are applicable to such Michael Option. As of/@mber 22, 1996, directors and executive offioéidichael held outstanding Michael
Options to purchase 1,025,692 shares of Michaelr@@mStock at exercise prices ranging from $7.141®.88.

NSU. At or prior to the Effective Time, all of titdSU stock options outstanding under the NSU stqatlon plans will be canceled
exercised and all NSU stock option plans will terate.

Concurrently with the execution of the Reorganaathgreement, the Michael Family Shareholders, tvioiwn an aggregate of 5,685,100
shares (or approximately 57%) of the outstanding@on Stock of NSU, entered into the Orderly DisposiAgreement. Under the Orderly
Disposition Agreement, the Michael Family Shareboichave agreed until the Effective Time (i) noséd, offer to sell, hypothecate or
transfer any shares of NSU, unless sold pursuaRtite 144 of the Securities and Exchange Commisgiedged to secure certain surety
bonds or transferred among the Michael Family Siaders, (ii) to cause NSU to vote in favor of ¥erger, the Reverse Stock Split, the
Distribution and the election of directors nomirmbby the New Michael Board of Directors at any riregbdf New Michael shareholders
called for such purpose, and (iii) prepare any sgag/ pre-merger notifications as required undeH8R Act. The Michael Family
Shareholders have also agreed to refrain for agefi two years following the Effective Date fromllgg, pledging or otherwise disposing of
(i) shares of New Michael Common Stock exceedingdb¥he outstanding shares of New Michael Commati§tor (ii) any of their shares
to a purchaser who owns or would own more than s#eoutstanding New Michael Common Stock withgiring an option to New
Michael to purchase such shares, except that tlagyptedge shares to secure certain surety bonas MNehael must exercise its option by
completing the purchase of the shares within twelatys of notification by the Michael Family Sharkless of an intent to sell. The
restrictions do not apply if a tender offer is méateall of the outstanding New Michael Common &tooless management of New Michael
announces opposition to the tender offer. In aolidjtihe Michael Family Shareholders are entitledndusuch two year period to certain
piggyback registration rights under the Act witBpect to the New Michael Common Stock if New Midh@eposes to register common
stock under the Act. The Michael Family Sharehaddso are entitled up to two times, during suoh year period, to request registration of
a minimum of 500,000 shares
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for sale in a public offering. However, New Michaabuld not be obligated to register shares if tegi®n would require a special audit and
New Michael may delay the registration for 120 dagder certain circumstances. Each selling Mickaehily Shareholder will pay Ne
Michael a pro rata share of the registration expgnihe aggregate fees and disbursements of untbesyunderwriting discounts and
commissions and transfer taxes, if any, and fedsd@ibursements of counsel to the Michael Familgr&holders in connection with any
registration.

Finally, for a period of two years following thef&€tive Time, the Michael Family Shareholders \w#l entitled to nominate two directors to

the New Michael Board if they collectively own tparcent or more of the outstanding common stodient Michael and one director to the
Board if their ownership is below ten percent. Trial designees of the Michael Family Sharehadderthe New Michael Board are Jeffrey
J. Michael and Miles E. Efron, both of whom curigrire Michael directors. A copy of the Orderly Pasition Agreement is attached hereto
as Exhibit E to the Reorganization Agreement inetlth Appendix I.

Peter E. Flynn, Executive Vice President, Chiefaitial Officer and Secretary of NSU, is a partahoemployment agreement with NSU and
Transition which terminates December 31, 1997. lRamsto that agreement, if Mr. Flynn's employmerterminated due to a "change in
control" of NSU, Mr. Flynn is entitled to receivesigle lump sum payment of $297,000. Mr. Flynndsabptions to purchase an aggregate of
134,500 shares of NSU Common Stock with exercieepranging from $4.00 per share to $10.125 paresiThe latest grant of such optic
was made on August 3, 1992 for 30,000 shares exanrtise price of $4.63 per share. As of NovemBef1296, the value of such options v
$166,875, assuming a closing price of $7.75 peresbfNSU Common Stock on such date. If Mr. Flystierminated by NSU, all of such
outstanding options immediately become vested.comsummation of the Reorganization will resultucls a change in control under the
terms of that agreement and Mr. Flynn's employmsétiit NSU will be terminated.

ACCOUNTING TREATMENT

The Merger will be accounted for as a business aoation utilizing the reverse acquisition methodhallichael being the acquiror for
accounting purposes under generally accepted atingyprinciples. As such, the Merger will be trehtes an acquisition using the purchase
method of accounting with no change in the recomtedunt of Michael's assets and liabilities. Theetsand liabilities of NSU that are
acquired as a result of the Merger will be recordetheir fair market values. The ENStar assetsliabdities will be recorded at their historic
amounts, as recorded in the books and records of kflowing the Distribution.

CERTAIN FEDERAL INCOME TAX CONSEQUENCES

Consummation of the Reorganization is conditiormdrureceiving the following rulings from the IRStax opinions addressed to both
Michael and NSU by counsel or independent certifiedlic accountants acceptable to both Michaell8d, based on customary reliance
and subject to customary qualifications, to theetfthat for federal income tax purposes:

The Merger. The Merger will qualify as a reorgatimawithin the meaning of Section 368(a)(1)(B)tle¢ Code and NSU and Michael will
each be a party to the reorganization within thamiregy of Section 368(b) of the Code. Accordinglynp income, gain or loss will be
recognized by NSU or Michael as a result of thescommation of the Merger; (ii) no gain or loss Vel recognized by the holders of Michael
Common Stock upon the exchange of Michael CommookStolely for New Michael Common Stock pursuarnthi® Merger; (iii) the basis
the New Michael Common Stock received by a stoakdrobf Michael pursuant to the Merger will be theng as the basis of the Michael
Common Stock surrendered in exchange therefor(ighthe holding period of the New Michael Commaioék received by a stockholder of
Michael pursuant to the Merger will include theipdrduring which the Michael Common Stock surreedaherefor was held, provided the
Michael Common Stock is a capital asset in the barfidhe stockholder of Michael at the time of kerger.

The Reverse Stock Split. The Reverse Stock Spllinet be treated as a stock distribution, or asextion that has the effect of such a
distribution, to which Sections 301, 305(b) or 3)5df the Code apply. Accordingly, no taxable ineowill be recognized under such
Sections by any of the
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shareholders of NSU except for cash paid in liefraxftional shares, which cash payment shall kstdrkas received by the holder of NSU
Common Stock as a distribution in redemption offtaetional share interest and such shareholdéredbgnize gain or loss, subject to the
provisions and limitations of Section 302 of thed€o

The Distribution. The Distribution will qualify astax-free distribution under Sections 355 and 8§&j(D) of the Code. Accordingly:

(i) NSU shareholders will not recognize income ngati loss upon the receipt of ENStar Common St(igkthe tax basis of the shares of
ENStar Common Stock and New Michael Common Stao#l{ding any fractional share interests to whictN&U shareholder is entitled)
held by an NSU shareholder after the Distributidl lve the same as the tax basis of the sharessaf Nommon Stock held by such
shareholder immediately before the Distributiolgadted in proportion to the fair market valuesha shares of ENStar Common Stock and
New Michael Common Stock on the Distribution D4t} the holding period for the shares of ENStam@mon Stock received by the N¢
shareholders will include the holding period of iares of NSU Common Stock with respect to whiehQistribution was made, provided
that the shares of NSU Common Stock are held apigat asset on the Distribution Date; and (iv) veheash is received by a holder of NSU
Common Stock pursuant to the Distribution in liddractional share interests in NSU Common Stolek,¢ash payment will be treated as
received by the holder of NSU Common Stock as tilligion in redemption of the fractional sharecimst and such shareholder will
recognize gain or loss, subject to the provisiars lanitations of Section 302 of the Code.

If such rulings or tax opinions are not receivém, Reorganization will not be consummated unlesstmditions requiring their receipt are
waived and the approvals of Michael stockholdeis 48U shareholders are resolicited by means opdated Proxy Statement/Prospectus.

Treasury regulations governing Section 355 of thdeCrequire that each NSU shareholder who recsivases of ENStar Common Stock
pursuant to the Distribution attach a statemettédederal income tax return that will be filedthg shareholder for the taxable year in wi
such shareholder received the shares of ENStar @on8tock, which statement shows the applicability o

Section 355 of the Code to the Distribution. EN®t@s represented that it will provide each ENStareholder with information necessary to
comply with this requirement.

The rulings described above will be based uporaterepresentations, including representations(thttie holders of Michael Common
Stock do not have any plan or intention to selthenge or otherwise dispose of a number of shdidsw Michael Common Stock received
pursuant to the Merger that would reduce the ovnersf New Michael Common Stock by all of the presfder holders of Michael Common
Stock to a number of shares having a value, aseoflate of the Merger, of less than 50% of theevaliall of the formerly outstanding
Michael Common Stock as of the same date anch@ihblders of ENStar Common Stock do not have #ary @r intention to sell, exchange
or otherwise dispose of any of their ENStar or Ndishael Common Stock following and as part of thstfibution.

Where cash is received by a holder of NSU CommonkSivho exercises dissenters' rights in conneatidim the Distribution, the cash
payment will be treated as received by the hold&S Common Stock as a distribution in redemptésuch shareholder's NSU Common
Stock and such shareholder will recognize gaimss,| subject to the provisions and limitations eftin 302 of the Code.

The foregoing is only a general description of @@ranticipated federal income tax consequenc#iseoflerger, Reverse Stock Split, and
Distribution without regard to the particular faetsd circumstances of the tax situation of eactksimlder of Michael or shareholder of NSU.
It does not discuss all of the consequences thgttaelevant to Michael's stockholders or NSU& sholders entitled to special treatment
under the Code (such as insurance companies, séakecurities, exempt organizations or foreigrs@es) or to shareholders of NSU or
stockholders of Michael who acquired their NSU Camn$tock or Michael Common Stock pursuant to trer@ge of employee stock
options or otherwise as compensation. The sumnwrpeh above does not purport to be a completdyars of all potential tax effects of t
transactions contemplated by the Reorganizatioreément or the Merger itself or the Distribution &gment or the Distribution itself. No
information is provided herein with respect to the consequences, if any, of the Merger, ReversekS$plit or Distribution under state, los
or foreign tax laws.
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THIS FEDERAL INCOME TAX DISCUSSION IS FOR GENERAINFORMATION ONLY AND MAY NOT APPLY TO ALL HOLDERS
OF NSU COMMON STOCK OR TO ALL HOLDERS OF MICHAEL O@WMON STOCK. SUCH HOLDERS ARE URGED TO CONSULT
THEIR OWN TAX ADVISORS AS TO THE SPECIFIC TAX CONSRJENCES OF THE REORGANIZATION.

REGULATORY APPROVALS

Antitrust. Under the HSR Act and the rules and fatipns thereunder, the Reorganization may notdpsummated until notifications have
been given and certain information has been fuetigb the Antitrust Division of the United Statesdartment of Justice (the "Antitrust
Division") and the FTC and specified waiting perieduirements have been satisfied. NSU and Miohaet filed with the Antitrust Division
and the FTC a Notification and Report Form (thetifization and Report Form™) with respect to thergler and the initial waiting period for
each of these filings expired at 11:59 p.m. on 28y1996.

LISTING OF NEW MICHAEL COMMON STOCK; DIVIDENDS

New Michael expects to continue the Nasdaqg Natideket listing of NSU Common Stock, but will useetsymbol MIKL, rather tha
NSRU, and will discontinue the listing of New MiegHa&Common Stock on the Pacific Stock Exchange.@dyment of future dividends ¢
New Michael Common Stock will be a business denisiobe made by the New Michael Board from timérne based upon the results
operations and financial condition of New Michaetlauch other factors as the New Michael Boardidens relevant.

LISTING OF ENSTAR COMMON STOCK; DIVIDENDS

ENStar has applied to have the ENStar Common Stppkoved for quotation on the Nasdaq National Maukeler the symbol "ENSR."
Since ENStar will not have been publicly trade@pto the Distribution, there can be no assurahatean active market will develop or be
sustained after the Distribution, although NSU besn advised that certain market makers in NSU Cam@&tock expect to make a market in
ENStar Common Stock. Management of ENStar curréntgnds to retain any earnings for use in its afi@ns and does not anticipate pay
any cash dividends in the foreseeable future.

EFFECT ON STOCK OPTION PLANS

The 1987 Incentive Stock Option Plan of Michaed 1987 Non-Qualified Stock Option Plan of Michabg 1992 Stock Option Plan for Non-
Employee Directors of Michael, the 1994 Executivedntive Plan, and the 1994 Executive PerformaheeeSAward Plan (the "Michael
Stock Plans") and the Michael Options will be assdrand adopted by New Michael in accordance withtéhms of the Michael Stock Plans
and the Michael Options, and will have the rightsvided in such plans, which will remain unaffectgdthe Merger. New Michael will
reserve a sufficient number of authorized but wesgsshares of New Michael Common Stock for issuamncker the Michael Stock Plans. As
required pursuant to the terms of the Reogranizatigreement, all outstanding NSU stock options bélexercised or canceled by the
Effective Date and all NSU stock option plans Wi terminated.

FEDERAL SECURITIES LAWS CONSEQUENCES

All shares of New Michael Common Stock receivedMighael stockholders and NSU shareholders in thegkte and all shares of ENStar
Common Stock received by NSU shareholders in tisgribution, will be freely transferable, exceptttehares of New Michael Common
Stock received by persons who are deemed to biéidt$" (as such term is defined under the Seesriact), of Michael or NSU prior to the
Merger and shares of ENStar Common Stock receiygiblsons who are deemed to be "affiliates" of NBENStar may be resold by them
only in transactions permitted by the resale piowis of Rule 145 promulgated under the Securities(dr Rule 144 in the case of such
persons who become affiliates of New Michael or ESor as otherwise permitted under the Securitiets Persons who may be deemed to
be affiliates of Michael, NSU, ENStar or New Michgenerally include individuals or entities thantwl, are

43



controlled by, or are under common control withgtsparty and may include certain officers and doecof such party as well as principal
stockholders of such party.

DISSENTERS' RIGHTS

Under the Delaware General Corporation Law (the (DG, holders of Michael Common Stock are not éaditto dissenters' rights in
connection with the Merger because the Michael ComBtock is designated as a national market sysémurity on an interdealer quotation
system by Nasdag, Inc., and the consideration wéuch holders will receive in the Merger consisigly of New Michael Common Stock,
which will also be designated as a national maskstem security on an interdealer quotation syftgmNasdaq, Inc.

Holders of NSU Common Stock who do not vote in fazthe Distribution and who have properly comgligith Sections 302A.471 and
302A.473 of the MBCA will be entitled to dissentaights. Under the Reorganization Agreement, N§bat required to complete the Mer
if holders of 1% or more of the outstanding NSU @uaon Stock effectively elect dissenters' rights.

Shareholders of NSU that follow the proceduredath in Section 302A.473 will be entitled to hateir shares of NSU Common Stock
appraised by a Minnesota court and to receive payofahe "fair value" of such shares as determimgthat court. The shares of NSU
Common Stock with respect to which the holder hex$epted a demand for dissenters' rights in acomelavith

Section 302A.473 and has not effectively withdrawost his rights to such appraisal are referceith this Proxy Statement/Prospectus as
"Dissenting Shares."

Section 302A.473 entitles any holder of the NSU @mn Stock who objects to the Distribution, in l@fureceiving securities to which he or
she would be entitled to under the ReorganizatigreAment and the Distribution Agreement, to disfeertefrom and obtain payment for the
"fair value" of his or her shares of NSU Commonc&tdAny shareholder of NSU contemplating the exaraf these dissenters' rights should
carefully review the provisions of Sections 302/44f the MBCA which has been provided as Appentlixd this Proxy
Statement/Prospectus, particularly the specificgdaral steps to perfect such rights. SUCH RIGHTIEIVBE LOST IF THE
PROCEDURAL REQUIREMENTS OF SECTION 302A.473 ARE NGULLY AND PRECISELY SATISFIED. Subject to the more
complete description below, the procedural requénets for the exercise of dissenters' rights casubpemarized as follows: (i) the dissenting
NSU shareholder must file with NSU before the vartehe Reorganization a written notice of intentiéanand the fair value of his or t
shares of NSU Common Stock; (ii) the shareholdestmat vote in favor of the Reorganization; (ififie Reorganization is approved, the
shareholder must demand payment for his or heeshtidNSU Common Stock and deposit the certificegpsesenting such shares with New
Michael; (iv) New Michael will estimate the fair @ of such shares and pay the shareholder an d@raqual to such value; and (v) if the
NSU dissenting shareholder disagrees with the aestimf such value, the shareholder must demand gratyfitom New Michael of th
difference between the amount claimed to be threvédiie and the amount paid, which, if not agreebyt Michael, will be submitted for
determination by a Minnesota court.

Set forth below (to be read in conjunction with fhk text of Section 302A.473 included with thisdRy Statement/Prospectus) is a brief
description of the procedures relating to the agerof dissenters' rights. The following descriptéoes not purport to be a complete state
of the provisions of

Section 302A.473 and is qualified in its entireyyrbference thereto.

Under Section 302A.473, Subd. 3, a shareholder3id Mho wishes to exercise dissenters' rights (as@iter") must file with NSU at 6479
City West Parkway, Eden Prairie, Minnesota 5534énecthe vote on the NSU Proposals, a written eatitintent to demand the "fair value"
of NSU Common Stock owned by such shareholder.akedtolder of NSU may not assert dissenters' right® less than all of the shares
registered in the name of such shareholder urtedshareholder dissents with respect to all theeshthat are beneficially owned by another
person but registered in the name of such sharehalt discloses the name and address of eachidiaineivner on whose behalf such
shareholder dissents. In that event, the righte@Dissenter shall be determined as if the stesés which such shareholder dissented and
the other
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shares were registered in the names of differearestolders. A beneficial owner of shares of NSU @mm Stock who is not the record
holder may assert dissenters' rights with respeshares held on behalf of the beneficial owned, drall be treated as a Dissenter, if the
beneficial owner submits to NSU a written consdrthe record holder of such shares. IN ADDITION,HISHAREHOLDER MUST NOT
VOTE HIS OR HER SHARES IN FAVOR OF THE DISTRIBUTIOM VOTE AGAINST SUCH PROPOSAL WILL NOT IN ITSELF
CONSTITUTE SUCH A WRITTEN NOTICE AND A FAILURE TO @TE WILL NOT AFFECT THE VALIDITY OF A TIMELY
WRITTEN NOTICE. HOWEVER, THE SUBMISSION OF A BLANRROXY WILL CONSTITUTE A VOTE IN FAVOR OF SUCH
PROPOSAL AND A WAIVER OF STATUTORY DISSENTERS' RIAIS.

If the Distribution is approved by the sharehold&#frdiISU, New Michael will send to all Dissentersanmile the necessary notice of intent to
demand the fair value of their shares and who dtdrote their shares in favor of such proposatsytece containing certain information
required by Section 302A.473, Subd. 4, includinthaut limitation the address to which a Dissentestisend a demand for payment and
certificates representing shares in order to olgaiyment for such shares and the date by whichrthest be received. In order to receive the
fair value of the shares under Section 302A.4Misaenter must demand payment and deposit cetéaapresenting shares of NSU
Common Stock within 30 days after such notice fidew Michael is given. Under Minnesota law, notigenbail is given by New Michael
when deposited in the United States mail. A SHAREBER WHO FAILS TO MAKE DEMAND FOR PAYMENT AND TO DIPOSIT
CERTIFICATES AS REQUIRED BY SECTION 302A.473, SUBH.WILL LOSE THE RIGHT TO RECEIVE THE FAIR VALUE © HIS
OR HER SHARES UNDER SUCH SECTION NOTWITHSTANDING EHTIMELY FILING OF NOTICE OF INTENT TO DEMAND
PAYMENT UNDER

SECTION 302A.473, SUBD. 3.

Except as provided below, if demand for payment@eybsit of stock certificates is duly made by asenter with New Michael as required
by the notice, then after the Effective Time or theeipt of the demand, whichever is later, Newhdi will pay the Dissenter an amount 1
New Michael estimates to be the fair value of tligsBnter's shares of NSU Common Stock, with intgifesny. Under Sections 302A.4

and 302A.473, "fair value" means the value of thares of NSU Common Stock immediately before tHedff/e Time and "interest" means
interest commencing five days after the Effectivaduntil the time of payment, calculated at the povided in Minnesota Statutes

Section 549.09. If the Dissenter believes the paymexeived from New Michael is less than the Yailue of the shares of NSU Common
Stock, with interest, if any, such Dissenter muge gvritten notice to New Michael of his or her owstimate of the fair value of the shares of
NSU Common Stock, with interest, if any, within @@ys after the date of New Michael's remittancéd, mnst demand payment of t
difference between his or her estimate and New b&th remittance. If the Dissenter fails to givétten notice of such estimate to New
Michael within the 30-day time period, such Dissgntill be entitled only to the amount remitted ¥gw Michael.

New Michael may withhold such remittance with regge shares of NSU Common Stock for which the &ig¢sr demanding payment |
persons on whose behalf such Dissenter acts) wahabeneficial owner as of December 21, 1995fiteepublic announcement date of the
Merger (the "Public Announcement Date"). As to eBtssenter who has validly demanded payment, fotigwhe Effective Time or the
receipt of demand, whichever is later, New Michail mail its estimate of the fair market valuesfch Dissenter's shares of NSU Common
Stock and offer to pay this amount with interefsany, to the Dissenter upon receipt of such Diss&nagreement to accept this amount in
satisfaction. If such Dissenter believes that Neighdel's offer is less than the fair value of thares of NSU Common Stock, with interes
any, such Dissenter must give written notice to N&ehael of his or her own estimate of the fairuabf the shares of NSU Common Stock
with interest, if any, and demand payment of ti®ant. This demand must be mailed to New Micha#hiwi30 days after the mailing of
New Michael's offer. If the Dissenter fails to makes demand within such 30 day time period, su@sé&nter shall be entitled only to t
amount offered by New Michael.

If New Michael and the Dissenter cannot reach geseént within 60 days after New Michael receivies Dissenter's estimate of the fair vi
of his or her shares of NSU Common Stock, then Néghael must file a petition in the district cowftHennepin County, Minnesota,
requesting that the court determine the
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statutory fair value of the NSU Common Stock, witterest, if any. All Dissenters whose demandsatesettled within the applicable @y
settlement period will be made parties to this peating.

The court will then determine whether each Disgentguestion has fully complied with the provissoof Section 302A.473, and for all
Dissenters who have fully complied and not forigis¢atutory dissenters' rights, will determinefihie value of the Dissenters' shares, taking
into account any and all factors the court findewent (including, without limitation, the recomntiion of any appraisers that may have
been appointed by the court), computed by any noktiwat the court, in its discretion, sees fit te,ushether or not used by New Michael or a
Dissenter. The fair value of the Dissenters' shasedetermined by the court is binding on all shaleéers and may be less than, equal to or
greater than the consideration to the holderseifRkeorganization is completed. However, under thieite, Dissenters are not liable to New
Michael for the amount, if any, by which paymergmitted to the Dissenters exceed the fair valusioh shares determined by the court,
interest. The costs and expenses of this courepaing will be assessed against New Michael, exbapthe court may assess part or all of
such costs and expenses against a Dissenter wttise ia demanding payment is found to be arbitragxatious or not in good faith.

Under Section 302A.471, Subd. 4, a shareholdersif Has no right at law or equity to set aside tessammation of the Merger, the Reve
Stock Split, the Distribution or the New Articlagjless the adoption thereof is fraudulent with eespo such shareholder or NSU.

FAILURE TO FOLLOW THE STEPS REQUIRED BY SECTION 38273 FOR PERFECTING DISSENTERS' RIGHTS MAY RESULT
IN THE LOSS OF SUCH RIGHTS. IN VIEW OF THE COMPLEKY OF THE PROVISIONS OF SECTION 302A.473, SHAREHCOERS
OF NSU WHO ARE CONSIDERING DISSENTING FROM THE DIBRIBUTION SHOULD CONSULT THEIR OWN LEGAL
ADVISORS.

NSU shareholders considering exercising dissenigtgs should bear in mind that the fair valuehafir NSU Common Stock determin
under Section 302A.473 could be more than, the senwe less than the value of the consideratioy Wik receive pursuant to the
Reorganization Agreement if they do not exercisseliters' rights. In addition, in most cases, Ni&eholders who receive cash for the fair
value of their shares of NSU Common Stock uporettercise of dissenters' rights will realize taxaj@é or loss for federal income tax
purposes. EACH SHAREHOLDER OF NSU IS URGED TO CONSWITH HIS OR HER OWN PERSONAL TAX AND FINANCIAL
ADVISORS CONCERNING FEDERAL INCOME TAX CONSEQUENCE3 THE EXERCISE OF DISSENTERS' RIGHTS, AS WELL
AS ANY APPLICABLE STATE, LOCAL, FOREIGN OR OTHER TA CONSEQUENCES, BASED UPON SUCH SHAREHOLDER'S
OWN PARTICULAR FACTS AND CIRCUMSTANCES.

THE REORGANIZATION AGREEMENT

The following information describes certain aspedtthe Reorganization Agreement. This descriptioas not purport to be complete and is
qualified in its entirety by reference to the Apdees hereto, including the Reorganization Agreetiitee exhibits thereto and the
Reorganization Agreement Amendment, which are la¢tdi¢o this Proxy Statement/Prospectus as Appératig are incorporated herein by
reference. All stockholders are urged to read Appehin its entirety. See also "THE DISTRIBUTIONGREEMENT."

GENERAL

The Reorganization Agreement provides that: (i) d¢eiCo. will be merged with and into Michael ancchiel will become a wholly-owned
subsidiary of NSU;

(i) in the Merger, each stockholder of Michaelh@t than NSU) will receive, in exchange for eacarstof Michael Common Stock held by
such stockholder, one share of New Michael CommntonksS (iii) each share of Michael Common Stock heydNSU will be canceled and
retired; (iv) NSU will change its name to Michaadels, Inc. and will continue the business previpashducted by Michael (Michael will
change its name to Michael Foods of Delaware, i) Jprior to the consummation of the Merger, N®ll have transferred to ENStar all of
its assets and liabilities other than certain indeébess and cash, as determined by NSU and otterdhgpon assets and liabilities; (vi) the
outstanding common stock of ENStar will, conditidngoon the consummation of the Merger, be disteithydro rata to the shareholders of
NSU of record as of a record date just prior toEffective Date; and (vii) immediately prior to tEdfective Time, NSU will effectuate tt
Reverse Stock
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Split so as to cause the shareholders of NSU fwritire Merger to hold fewer shares of common stddkew Michael than the number of
shares of Michael Common Stock held by NSU prigh®Merger, which difference reflects the shafdglichael Common Stock effectively
surrendered in the Merger in exchange for Michassimption of certain indebtedness of NSU. The ddithe Reverse Stock Split will be
determined pursuant to the terms of the Reorgdaizétgreement in the manner described below. Sse"dIHE REORGANIZATION --
Effects of the Reorganization.”

EFFECTS OF THE REORGANIZATION ON THE STOCKHOLDERS O F MICHAEL AND THE SHAREHOLDERS OF NSU

Michael Stockholders. Upon consummation of the Mergach outstanding share of Michael Common Stuitler than the Michael Comm
Stock owned by NSU, will be converted into the titghreceive one share of New Michael Common Stbigdan the consummation of the
Merger, each outstanding share of Michael Commonkstwned by NSU will be canceled and retired withany payment therefor.

On and after the Effective Date, and until surreaddor exchange, each outstanding stock certiedtich immediately prior to the Effecti
Time represented shares of Michael Common Stodkoeitleemed for all purposes to evidence ownershgmd to represent the same
number of whole shares of New Michael Common Stouk the record holder of such outstanding certéiedill, after the Effective Date, be
entitled to vote the shares of New Michael CommtaortiSinto which such shares of Michael Common Stwitkhave been converted on any
matters on which the holders of record of the NeiwhHdel Common Stock, as of any date subsequehtet&ffective Date, are entitled to
vote. In any matters relating to such certificatEMichael Common Stock, New Michael may rely carsively upon the record of
stockholders maintained by Michael or its agentaimmg the names and addresses of the holdeexofd of Michael Common Stock on the
Effective Time.

NSU Shareholders. On the Effective Date, immedigtebr to the Effective Time, but in any event gdb to the consummation of tl
Merger, NSU will effectuate the Reverse Stock Splithe Reverse Stock Split, each outstandingesbBNSU Common Stock will be
converted into a fraction of one share of New Mah@ommon Stock determined by multiplying each ssiudwre by a fraction where the
denominator is the number of outstanding shar@sSt§ Common Stock immediately prior to the Effectivate and the numerator is the
number of shares of Michael Common Stock owned 8t such date less the Retired Michael Sharegufposes of the Reorganization
Agreement, NSU Net Assumed Liabilities is definedeé the amount of outstanding NSU subordinate@mteioes and fixed or extendible
time certificates and the Dissenting Shares Holkllkees cash retained by New Michael. The Disserfiingres Holdback is an amount to be
mutually agreed upon by NSU and Michael based emtimber of Dissenting Shares. NSU has preliminardicated to Michael that the
NSU Net Assumed Liabilities to be retained by Nevelhdel will be between $25 million and $29 milliexcept to the extent that the Cor
Stock Sale is made, in which case the NSU Net Asslulnmbilities may be reduced below $25 millionsBd on the closing price for shares
of CorVel common stock on November 20, 1996, whiels $27.50, NSU estimates that the net after-taggads of the CorVel Stock Sale, if
all 200,000 shares of CorVel common stock were,se@lild be $5.0 million. Pursuant to the ReorgatimzeAgreement, as amended, the
NSU Net Assumed Liabilities must be greater thah gllion. The number of shares of Michael Commaocg effectively retired as a res
of the Reorganization in consideration for the N$&t Assumed Liabilities will be determined by divig the amount of NSU Net Assumed
Liabilities by the Average Price of Michael Comm®tock after applying a certain percentage disctutiie Average Price of Michael
Common Stock. The Discount Factor will be basedube amount of NSU Net Assumed Liabilities, ramggirom 94% at $15 million to 91
beginning at $28.75 million, resulting in an effeetdiscount of between 6% and 9%. The Discountdfas determined pursuant to Exhibi
to the Reorganization Agreement, a copy of whidhdétuded in Appendix | to this Proxy Statement&pectus.

Pursuant to the Distribution Agreement between N84 ENStar, prior to the Merger, NSU will contrib@nd transfer to ENStar, all of
NSU's assets, other than: (i) such amount of ca$SJ may, in its sole discretion, determine taireat the Effective Date; (ii) 7,354,9
shares of Michael Common Stock owned by NSU; ttii@ capital stock of Merger Co.; (iv) the rightsNfBU under the Reorganization
Agreement, the Distribution Agreement and the Qyd@isposition Agreement; and (v) all net operating
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loss carryforwards and other tax attributes prgpaltbcable to NSU following the Effective Datedacordance with the relevant provision
the Code (the "NSU Retained Assets"). ENStar aiiaasume all NSU liabilities other than:

(i) liabilities arising from assertion of disserserights by NSU shareholders, (i) liabilities wndhe Reorganization Agreement, the
Distribution Agreement or the Orderly Dispositiogr&ement; and (iii) the NSU Net Indebtedness. Htitaah, with certain limited exceptior
all intercompany receivables, payables and loaexistence as of the Effective Time between NSUamdNSU subsidiary, will be
eliminated, without the transfer of cash, by divider capital contributions, as appropriate.

On or prior to the Effective Date, NSU will delivier its transfer agent certificates representihgfahe outstanding shares of ENStar
Common Stock. On the Effective Date, immediatetgrathe Effective Time, NSU will deliver to suclaisfer agent an instruction to
distribute as promptly as practicable following t¥éective Date to each holder of record of NSU @uom Stock on the record date for the
Distribution stock certificates evidencing one shaf ENStar Common Stock for every three sharé$é3i§ Common Stock held of record by
such shareholder on such record date for the Bigion and cash in lieu of any fractional shareENStar Common Stock. No certificate or
scrip representing fractional shares of ENStar Comtock will be issued as part of the Distributiand in lieu of receiving fractional
shares each holder of NSU Common Stock who wouidratise be entitled to receive a fractional shdfeMNStar Common Stock pursuant to
the Distribution will receive cash for such fractid share.

NEW MICHAEL MANAGEMENT FOLLOWING THE REORGANIZATION

It is anticipated that the Board of Directors ofviN®lichael (the "New Michael Board") after the Mergell consist of ten members, six of
whom will be designated by the Michael Board. Thassignees are expected to include Gregg A. OstraRichard A. Coonrod, Arvid C.
Knudtson, Joseph D. Marshburn, Richard G. Olsod,Maureen B. Bellantoni. See "ELECTION OF MICHAEURECTORS

- -- Nominees" for further information on the namediwwdlals. Upon completion of the transactions coniated in the Papetti's Agreeme
Stephen J. Papetti and Arthur J. Papetti are aisected to be appointed to the Board. Two additidivactors are expected to be Jeffrey J.
Michael and Miles E. Efron or other substitute noegs of the Michael Family Shareholders, if eittder Michael or Mr. Efron are unable to
serve. Messrs. Michael and Efron currently areatiimes of Michael. NSU and Michael currently contéate that the members of the NSU
Board other than Mr. Efron and Mr. Michael will igis as of the Effective Time and Mr. Efron and Mtichael will name the above-
referenced individuals to the New Michael Boarde New Michael Board will elect the officers of Ml as the officers of New Michael.
The officers of New Michael will be the officers bfichael on the Effective Date.

CONDITIONS

The obligations of NSU and Michael to effect thensactions contemplated by the Reorganization Ageeéeare subject to the fulfillment or
waiver on or prior to the Effective Date of theldoling conditions: (i) no injunction or other ordemtered by a state or federal court of
competent jurisdiction has been issued and renaieect which would prohibit or make illegal teiensummation of the transactions
contemplated in the Reorganization Agreement;

(i) no law, statute, rule or regulation, domestidoreign, has been enacted or promulgated whimlldvprohibit or make illegal the
consummation of the transactions contemplatedarRiborganization Agreement; (iii) the NSU RegistraStatement and the ENStar
Registration Statement have been declared effeatideare not subject to a stop order of the Conianisy any state securities commission,
and ENStar Common Stock has been registered purgutire Exchange Act; (iv) Michael and NSU haveeieed a private letter ruling from
the IRS or a tax opinion addressed to both MichadlNSU by counsel or independent certified acanstmutually acceptable to Michael
and NSU as to certain tax issues (see "THE REORQGANION -- Certain Federal Income Tax Consequencds))New Michael Common
Stock to be issued to holders of Michael CommorlSss a result of the Merger and to the holdefd® Common Stock as a result of the
Reverse Stock Split has been approved for listmthe Nasdaqg National Market; (vi) all material sents and approvals necessary to
consummate the transactions contemplated in thegReization Agreement have been received; (viilglaee no threatened, instituted or
pending actions or proceedings before any cougbwernmental authority or
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agency, domestic or foreign, challenging or seekingnake illegal, or to delay or otherwise diredtyindirectly to restrain or prohibit, the
consummation of the Reorganization or seeking tainbnaterial damages; (viii) no action has be&eraor any statute, rule, regulation,
judgment, order or injunction proposed, enactetered, enforced, promulgated, issued or deemedcapje to the transactions contempla
hereby by any federal, state or other court, gawemnt or governmental authority or agency, whichi¢oeasonably be expected to result,
directly or indirectly, in any of the consequenceferred to in (vii) above; (ix) the conditions peglent to the Distribution have been satisfied
or waived; (x) the representations and warrantiddiohael and NSU in the Reorganization Agreemeatteue and correct as of the Effective
Date, except to the extent such representationsvan@nties are made as of a specified date awcépéxwhere the failure to be true and
correct would not have, or would not reasonablgXgected to have, a material adverse effect on &dilchr NSU; (xi) Michael and NSU ha
performed each obligation and agreement and cochplith each covenant to be performed and compligd by them under the
Reorganization Agreement at or prior to the Effexflime; and

(xii) the parties have exchanged confirming cerdifions and other evidence of satisfaction of atiditions.

The obligations of NSU to effect the transactioostemplated by the Reorganization Agreement argesuto fulfillment or waiver prior to
the Effective Time of the following conditions: (e NSU Proposals have been approved by the reghiSU shareholder vote; and (ii) the
number of shares of NSU Common Stock with respewittich the holders thereof have effectively dissdrdoes not exceed one percent of
the issued and outstanding shares of NSU Commark 8tof the record date for the NSU Annual Meeting

The obligations of Michael to effect the transacti@ontemplated by the Reorganization Agreemensusgct to fulfillment or waiver prior

to the Effective Time of the following condition@) the Reorganization Agreement and the Mergeehsen approved by the requisite
Michael stockholder vote; (ii) no event has occdnnhich, in the reasonable opinion of Michael andaurred in by Grant Thornton LLP,
would prevent the Merger, the Reverse Stock Splittae Distribution from being accounted for asuaibbess combination utilizing the
reverse acquisition method with Michael being tbeoainting acquiror for accounting purposes undeegaly accepted accounting
principles; (iii) NSU has furnished Michael a chctte of the Chief Financial Officer of NSU ceyiifig the amounts of the NSU Assumed
Liabilities, the NSU Indebtedness, the Dissentihgr8s Holdback and the cash held by NSU as a egtaisset; (iv) Michael has received the
executed Orderly Disposition Agreement and DistidouAgreement; and (v) each of the officers of Nisdye tendered resignations, effec
immediately after the Effective Time.

Neither NSU nor Michael has any present intentmmbdify or waive any of the conditions to consuntintathe transactions contemplai
by the Reorganization Agreement; provided, howetheat, depending upon the facts and circumstartabe dime, with prior board approval,
either Michael or NSU may modify or waive any oé ttonditions.

In the event that a material condition to the adtiigns of NSU or Michael to consummate the Reomgitin Agreement is waived by NSU or
Michael, including but not limited to waiver of theceipt of a private letter ruling from the IRSaotax opinion as to certain tax issues (see
"THE REORGANIZATION--Certain Federal Income Tax Gaguences"), NSU and Michael undertake to filest-ptfective amendment to
the Registration Statement and to resolicit the@d of the Reorganization by Michael stockholdems the approval of the NSU Proposals
by NSU shareholders pursuant to an amended PragrSént/Prospectus contained in the amended Re@istStatement, or ENStar
Registration Statement, if such resolicitationeiguired by law or deemed necessary by Michael dJ,N&spectively, after consultation with
counsel.

REPRESENTATIONS AND WARRANTIES

The Reorganization Agreement contains various sgpations and warranties of Michael, in respedtseff and its subsidiaries, and NSU in
respect of NSU and its subsidiaries, relating, aynather things, to the following matters (which negentations and warranties are subject, in
certain cases, to specified exceptions): (i) cafmorganization, standing, qualification and simdorporate matters; (ii) the absence of
violation of provisions of charter documents; (Ggpitalization; (iv) the authorization, executiaielivery and enforceability of the
Reorganization Agreement; (v) the absence of adrili the Reorganization Agreement
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with charter documents, laws or agreements andrezfjoonsents for the execution and delivery ofReerganization Agreement; (vi) the
absence of conflict with, default under or violatiof agreements and laws, and the holding of perngtessary for the conduct of business,
except as could not reasonably be expected todavaterial adverse effect on the business, assétgmacial condition of Michael or NSU,
as the case may be; (vii) reports and other docterfiéed with the Commission, the absence of matenisstatements in the information
contained therein, and the fair presentation ofithencial statements contained therein in accardarvith generally accepted accounting
principles; (viii) conduct of business in the oraip course; (ix) the absence of litigation to preévhe Reorganization; and (x) the absence of
any material untrue statements in the Registré8iatement and this Proxy Statement/Prospectus.

CERTAIN COVENANTS

Conduct of Business by NSU. The Reorganization Agrent provides that until the Effective Date, uslskchael otherwise agrees in writ
or as otherwise expressly contemplated or permiiyeother provisions of the Reorganization AgreetnsiSU will not, directly or indirectly:
(i) amend or propose to amend its Articles or Bydaxcept for the New Articles; (ii) issue, sellgvant any of its equity securities other than
NSU Common Stock, securities convertible into arhengeable for its equity securities other than NRithmon Stock, warrants, options
other rights to acquire its equity securities ottan NSU Common Stock; (iii) reclassify any outslimg shares of capital stock of NSU; (iv)
acquire (by merger, exchange, consolidation, a@qnsof stock or assets or otherwise) any corporatpartnership, joint venture or other
business organization or division or assets themafept by a NSU subsidiary and in a transactiombiich NSU shall not have any liabilities
with respect thereto after the Effective Time; ge)l, transfer, pledge or otherwise encumber thehiskel Common Stock owned by NSU ot
than as collateral for indebtedness under a cecteitit agreement; (vi) purchase or otherwise aecamy additional shares of Michael
Common Stock; (vii) default in its obligations un@my material debt, contract or commitment whiefadlt results in the acceleration of
obligations due thereunder; or (viii) enter intgpoopose to enter into, or modify or propose to ifyp@ny agreement, arrangement, or
understanding with respect to any of the foregonaiters.

Conduct of Business by Michael. The Reorganizatigreement provides that until the Effective Dateless NSU otherwise agrees in writ
or as otherwise expressly contemplated or permiiiyedther provisions of the Reorganization Agreetnktichael will not, directly or
indirectly: (i) amend its charter or bylaws; (ipl$, combine or reclassify any outstanding sharfesapital stock of Michael; (iii) declare, set
aside, make or pay any dividend or distributiomash, stock, property or otherwise with respeth¢ocapital stock of Michael, except for
regular quarterly dividends which are not in exa&s$.05 per share per quarter on the Michael Com8tock, or (iv) default in its
obligations under any material debt, contract engitment which default results in the accelerattbobligations due thereunder, except for
such defaults arising out of the Reorganizationeggrent for which consent, waivers or modificatiaresrequired to be obtained.

Conditions and Undertakings. The ReorganizationeAgrent contains a number of undertakings that bmuisbmpleted by the parties prior to
the Effective Date and other agreements. The gaatieeed to cooperate in the filing of a rulinguest with the IRS and an HSR notification.
NSU also agreed to enter into the Distribution Agnent. In addition, the parties agreed to retaitageinformation in confidence and to ts
appropriate action to complete the Reorganization.

TERMINATION

The Reorganization Agreement may be terminated fwithe Effective Date under the following conalits: (i) by mutual consent of Michael
and NSU, by majority vote of the entire board g&dtors of each; (ii) by either Michael or NSUaify of the conditions to its obligation to
consummate the transactions contemplated by thegRei@aation Agreement have become impossible isfga(iii) by either Michael or
NSU, if (a) the Merger is not duly approved by sheckholders of Michael; or (b) any one of the NBtdposals is not approved by !
shareholders of NSU; (iv) by either Michael or NBthe Effective Date is not on or before the latéMarch 31, 1997 or 90 days after the
earlier of the Michael stockholder or the
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NSU shareholder meetings approving the Reorganiz#greement; or such later date as Michael and K@y mutually agree (unless t
failure to consummate the Merger by such date $lgatlue to the action or failure to act of the ypageking to terminate the Merger in breach
of such party's obligations); (v) by NSU if the Aage Price of Michael Common Stock is less than®1per share;

(vi) by Michael if the Average Price of Michael Carmn Stock is more than $17.00 per share; or (viiMichael or NSU after notice and an
opportunity to cure if a representation or warragityen by the other is updated in such a way tccatd that the party making such update
suffer a material adverse effect or material ligil

EXPENSES

Except as provided below, all costs and expensesred in connection with the Merger will be paidthe party incurring the cost or
expense. NSU and Michael will each pay one-ha(f)ddll filing fees required to be paid under th8RI Act in connection with the Merger
(but excluding any HSR filing in connection withetBistribution), (ii) all cost of filing fees witrespect to the NSU Registration Statement,
and (iii) all costs of qualifying New Michael Comm&tock to be issued in the Reorganization undee $tlue sky laws to the extent such
qualification is necessary.

In the event the Reorganization Agreement is piggerminated: (i) by Michael or NSU due to theldaé of NSU to obtain the requisite
shareholder approval for the NSU Proposals; (iiMighael due to the failure by NSU to satisfy certeonditions or if any of NSU's
warranties and representations are not true andatand the failure to be true and correct woaldeha material adverse effect on NSU; (jii)
by NSU if the Average Price of Michael Common Stécless than $11.00 per share; (iv) by Michaal iépresentation or warranty given by
NSU in the Reorganization Agreement is updatedighs way that the information indicates that N&ld kuffered or will suffer a mater
adverse effect, or in the case of NSU's repredentat the Reorganization Agreement regarding Ndibhslities as of the Effective Time,
Michael determines that NSU has suffered or wilfesua material liability, which has not been cureithin 15 days after notice to NSU of
Michael's intent to terminate because of the ugbermation; or (v) by NSU if holders of in exasesf 1% of the outstanding NSU Comn
Stock effectively exercise dissenters' rights, ftveithin ten days after written demand from Micha¢SU will pay to Michael an amount
equal to the out of pocket expenses incurred byhkBtin connection with the transactions contenepldily the Reorganization Agreement
to an aggregate of $500,000, payable either, appkien of NSU, in cash or in shares of Michael @oom Stock having a fair market value
(determined on the basis of the average closirgs gaice of Michael Common Stock during the twerdging days immediately preceding
such termination) equal to such amount.

In the event the Reorganization Agreement is teaiei (i) by Michael or NSU due to the failure ofddael to obtain the requisite stockhol
approval for the Reorganization Agreement and tleegdr; (ii) by NSU due to the failure of Michaeldatisfy certain conditions or, if any of
Michael's warranties and representations are netand correct, and the failure to be true andecomould have a material adverse effect on
Michael; (iii) by Michael if the Average Price ofithael Common Stock is more than $17.00 per skiaehy NSU after notice to Michael
and an opportunity to cure if a representation arranty given by Michael in the Reorganization Agnent is updated in such a way that the
information indicates that Michael has suffereavil suffer a material adverse effect or materiabllity; or (v) the transactions contemplated
by this Agreement are not consummated solely becklishael has not obtained the necessary modificatio its material debt instruments
or prepaid such debt instruments, then, withindays after written demand from NSU, Michael must fpeNSU an amount equal to the out
of pocket expenses incurred by NSU in connectidh tie transactions contemplated by this Agreemgnto an aggregate of $500,000,
payable either in cash, or in shares of Michael @om Stock having a fair market value (determinedhenbasis of the average closing sales
price of Michael Common Stock during the twentyding days immediately preceding such terminatiapjad to such amount.

The expense reimbursement provisions in the Retrgiion Agreement are the sole and exclusive reasesfi Michael and NSU for any
termination of the Reorganization Agreement.
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THE DISTRIBUTION AGREEMENT

The following information describes certain asp&ttthe Distribution Agreement. This descriptioredaot purport to be complete and is
qualified in its entirety by reference to the Apdexes hereto, including the Reorganization Agrednaed the exhibits thereto, which are
attached to this Proxy Statement/Prospectus asmdppéand are incorporated herein by referencethadistribution Agreement, which is
attached to the Reorganization Agreement as Ex@ibitll Michael stockholders and NSU shareholdeesiaged to read Appendix | in its
entirety. See also "THE REORGANIZATION AGREEMENT."

GENERAL

The Reorganization Agreement provides that NSU, wild will cause ENStar to, execute and deliveittist¢ribution Agreement prior to the
Effective Date. The Distribution Agreement requiSU to contribute and transfer to ENStar or a ElXSubsidiary, as appropriate, all of
NSU's assets (the "NSU Transferred Assets"), eXoephe NSU Retained Assets. In addition, ENStélragsume all liabilities of NSU (i
arising at any time prior to the Merger Effectivatd, other than the NSU Assumed Liabilities, grdfising as a result of the Distribution
other than the NSU Assumed Liabilities (the NSUnBfarred Liabilities"). With certain limited excémts, all intercompany receivables,
payables and loans between NSU and any NSU subsidiaxistence as of the Effective Date will berghated.

The transfers of certain of the NSU Transferredefsand the NSU Transferred Liabilities, includd8U's shares of CorVel common stock
and shares of common stock of Americable and Tiiansifrom NSU to ENStar as contemplated by therikistion have previously been
made. Such transfers were made for the purposenafinencing a self-underwritten, subordinated delveritogram at ENStar similar to the
self-underwritten subordinated debenture and tieréficate programs previously maintained by NSwder such program ENStar may offer
and sell to the public up to $10 million of its sutfinated debentures. In addition, NSU has indic#tat prior to the Distribution it may cat
ENStar to sell up to 200,000 shares of CorVel comistock and to distribute the after-tax proceedmfsuch sale to NSU as a dividend in
order to fund NSU's operating expenses and matimiteptedness prior to the Merger and to reducatheunt of NSU Net Assumed
Liabilities at the time of the Merger. If all 2000 shares are sold, ENStar would own 1,025,00Cst&rCorVel common stock, or
approximately 22% of the outstanding shares of @ba$ of September 30, 1996.

In the Distribution Agreement, ENStar acknowledtiest NSU is not representing or warranting in aray i) as to the value or freedom fr
encumbrance of, or any other matter concerning Ny Transferred Assets or

(i) as to the legal sufficiency to convey titleday such assets or the execution and deliveryeoDistribution Agreement. All such assets are
being transferred as is, where is, and ENStarheidr all economic and legal risks with respech&oNSU Transferred Assets.

CONDITIONS

The Distribution is expressly conditioned on thepconsummation of the Merger. The Distributionlwbt occur (i) if, on the Effective

Date, NSU has not received an opinion of counseidependent certified public accountants or agievetter ruling from the IRS to the
effect that the Distribution will qualify as a tdbee spin-off under Section 355 of the Code, andiiless prior to such time the following
conditions have been satisfied or waived: (a) thedfer of the NSU Transferred Assets to and teemaption of the NSU Transferred
Liabilities by ENStar has been completed, (b) thisSEar Common Stock has been approved for quotatidine Nasdaq National Market or
listing on a national securities exchange, (c)BNStar Board has been elected by NSU, as solelsbidex of ENStar; (d) the ENStar
Registration Statement has been declared effelotithe Commission and the Form 8-A relating toghares of ENStar Common Stock to be
distributed in the Distribution has become effeetiinder the Exchange Act; and (e) all conditiorx@dent to the obligations of NSU and
Michael under the Reorganization Agreement (othantconsummation of the Distribution) will have beatisfied or waived and the Merger
has been consummated.
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THE DISTRIBUTION

On or prior to the Effective Date, NSU will delivier its transfer agent certificates representihgfahe outstanding shares of ENStar
Common Stock. On the Effective Date, immediatetgrathe Effective Time, NSU will deliver to suclamisfer agent an instruction to
distribute as promptly as practicable following tigective Date to each holder of record of NSU @umom Stock on the record date for the
Distribution stock certificates evidencing one ghaf ENStar Common Stock for every three shar@¢3i Common Stock held of record by
such shareholder on such record date for the Bigton and cash in lieu of any fractional shareENStar Common Stock. No certificate or
scrip representing fractional shares of ENStar Comtock will be issued as part of the Distributiand in lieu of receiving fractional
shares each such holder of NSU Common Stock pursmdme Distribution will receive cash for suchdtional share. If the number of
outstanding shares of ENStar Common Stock excéedarmount to be distributed in the Distributiorertthe remaining shares will be
deemed to have been contributed by NSU to thealagfiENStar and retired and canceled. All of thares of ENStar Common Stock issued
in the Distribution will be fully paid, nonasseskabnd free of preemptive rights.

CERTAIN COVENANTS

The Distribution Agreement provides that New Midha# not, nor will it permit Michael to do any dhe following during the two year
period following the Effective Date: (i) liquidadichael; (i) merge Michael with or into anotherrporation, unless Michael is the surviving
corporation and the merger is not treated for tappses as a sale or other disposition of Michaah@on Stock; (iii) sell any shares of
Michael Common Stock or cause Michael to issuesdrayes of Michael Common Stock to any party othen tNSU; or (iv) sell any assets of
New Michael to any third party not otherwise ariliaffe of the foregoing, except for (a) sales ia tirdinary course of business or (b) sale
assets if, after giving effect to such sales, Mélveill retain at least 90% of the fair market valof its gross assets in active trades or
businesses within the meaning of Section 355 ofXhde; provided, however, New Michael or Michaeymadertake any of the actions
listed above if (1) ENStar consents thereto oN@)v Michael obtains either a tax opinion or a falde private letter ruling from the IRS, in
each case reasonably satisfactory to ENStar, tefthet that the actions to be undertaken wouldageersely affect the tax free nature of the
Merger or the Distribution to all of the partiegtbto. The shareholders of record of NSU on thertedate for the Distribution are third party
beneficiaries of the foregoing restrictions.

As contemplated by the Distribution Agreement, EMSind NSU have, as required under the indentuwesrging the outstanding debentu
and outstanding subordinated extendible or fixeektcertificates of NSU, executed and delivered upental indentures evidencing
ENStar's assumption of NSU's obligations with respe such outstanding debentures and subordirxtedible and fixed time certificates.
Notwithstanding such assumption, as between NSLEAifstar, the NSU Indebtedness is not considerédStt Transferred Liability an
New Michael, after the Effective Time, shall bepessible for the payment in full, in accordancehvitie terms thereof of all of the N¢
Indebtedness and shall indemnify ENStar for anyahiiabilities with respect to the NSU Indebtedage

INDEMNIFICATION

From and after the Effective Date, ENStar will indefy New Michael, Michael and all Michael subsidées and Merger Co. against: (i) all
liabilities (other than the NSU Net Assumed Liai®i) of NSU or any NSU subsidiary (other than Miehand its subsidiaries), including ¢
subsidiary owned by NSU prior to the Effective Dat# not owned by NSU on the Merger Effective Datgsing out of: (a) the NSU
Transferred Liabilities, and (b) the transactionetemplated under the Distribution Agreement, idisig the Distribution and any taxes as a
result of the Distribution (other than (X) any lities resulting from any breach by New Michadteathe Effective Date, of the Distribution
Agreement, (Y) any liability of NSU for taxes resng) from a breach by New Michael of the restriniset forth above relating to the two
year period after the Effective Date, and (Z) odifigns, after the Effective Date, expressly assubyeew Michael under the Distributic
Agreement); (ii) all liabilities arising from anyadém made by any shareholder of ENStar on or dfitefEffective Date or by any shareholde
former shareholder of NSU prior to the
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Effective Date relating to any act or omission &Won or prior to the Effective Date in connectwith the Merger or any of the other
transactions as contemplated by the ReorganizAtipeement; (iii) all liabilities assumed by ENShartthe Distribution Agreement relating to
the employee benefit plans of NSU; (iv) all liatids of ENStar or any subsidiary of ENStar arishug of transactions or events entered int
occurring after the Effective Date, or any actisnnaction, including but not limited to, contract®mmitments and litigation, with respect
entered into or based upon transactions or evectgiing after the Effective Date with respect tdFar or any subsidiary of ENStar (other
than the NSU Assumed Liabilities); (v) any breatthe Distribution Agreement by ENStar or any sdizsy of ENStar after the Effective
Date; and (vi) damages, costs, and expenses ingatiorney's fees incurred in defending and settliaims for such liabilities.

From and after the Effective Date, New Michael wiliemnify ENStar and any ENStar subsidiary agaf(sall liabilities of New Michael,
Michael or any subsidiary of New Michael or Michaeising out of transactions or events entereddntoccurring after the Effective Date,
any action or inaction, including but not limitem tontracts, commitments and litigation, with spto, entered into or based upon
transactions or events occurring after the Effeciate with respect to New Michael, Michael, angsidiary of New Michael after the
Effective Date or any subsidiary of Michael, otkigan any liability arising out of the NSU TranstrLiabilities; (ii) all liabilities relating to
the NSU Assumed Liabilities; (iii) all liabilitiesf Michael or any subsidiary of Michael arising b, on or after the Merger Effective Date;
(iv) all liabilities arising from any claim made lany current or former Michael stockholder or shatder of New Michael after the Effective
Date who was a Michael stockholder or NSU sharadrdldmediately prior to the Effective Date relatitogany act or omission of Michael in
connection with the Merger or any of the other s@iions contemplated in the Reorganization Agre¢mmethe Distribution Agreement; (v)
any breach of the Distribution Agreement by New I\iel after the Merger Effective Date; and (vi) dge®s costs and expenses including
attorney's fees incurred in defending and settliagns for such obligations, expenses or liabgitie

The Distribution Agreement provides for certainqgadures for the parties to assert claims for indfcation thereunder, including the
mediation and arbitration of disputes arising urtlerDistribution Agreement. In the event that Ndighael realizes a benefit in the form ¢
reduction in the federal or state income taxes whiew Michael would otherwise be obligated to pas/a result of the net operating loss
carryforwards properly allocable to New Michaelrfrall tax periods prior to or ending on the EffeetDate, ENStar has the right to set-off
the amount of any such tax savings against anjlitipbf ENStar under the Distribution Agreementgluding the indemnification obligations
described above).

In order to provide for the required payments tortaale to satisfy Dissenters' claims, New Michadlinetain cash in an amount to be agreed
upon, in excess of the cash applied to NSU's irditetss. Any cash not used for this purpose witlddvered to ENStar after payment of all
Dissenters' claims. ENStar also is required toqgragause the release of New Michael from certaligations of NSU under certain leases
NSU's guarantee of indebtedness of a subsidial&af within three years after the Effective Datee(tfate of the release of such obligatic
the "Release Date").

In order to further provide that ENStar will be albd meet its indemnification obligations to Newchkiael under the Distribution Agreement,
ENStar has agreed in the Distribution Agreemerttithaill not: (i) pay any dividends, whether instaor in property, or make any other
distribution to its shareholders, or redeem anigsofapital stock for cash or property; (ii) sélgnsfer or dispose of any material amount of its
assets in a single transaction or related serigsue$actions, except in the ordinary course diuisiness or for fair value; or (iii) sell, transfe
or dispose of all or substantially all of its asset engage in any merger, consolidation or reargéion unless (a) in the case of the sale,
transfer or other disposition of all or substatyiall of its assets, the purchaser assumes thgatigins of ENStar (jointly and severally with
ENStar) under the Distribution Agreement,

(b) in the case of a merger, consolidation or rapnization, the surviving entity assumes the obidgest of ENStar under the Distribution
Agreement, or

(c) the Market Value (as defined below) of ENStamediately after giving effect to such dividendstdbution, redemption or other
transaction is at least equal to the following anmiswuring the following periods: (X) $9,000,000ridg the period beginning on the Effect
Date and continuing to the later to occur of (& Release Date
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or (b) the third anniversary of the Effective Dgé) $3,000,000 during the period from the endhaf period referenced in clause (X) above
and continuing to the fifth anniversary of the Etfee Date. The term "Market Value" is defined lire Distribution Agreement as the greater
of: (a) the market capitalization of ENStar's cangling equity securities, if ENStar is a publiglgded company, or (b) the net book value of
ENStar computed in accordance with generally aeckatcounting principles, except that securitiesenhby ENStar which are publicly
traded shall be valued at their market value wittasy adjustment for lack of liquidity or contralgmium, but reduced for any taxes payable
on the disposition of such securities, taking @atgount any and all tax benefits available to EN&tal using ENStar's then applicable
effective tax rate for purposes of such calculation

Under the Distribution Agreement, New Michael iquied to repay in full all of the NSU Indebtedness later than six months after the
Effective Date. All such repayments (excluding @ayments made with respect to any instrumentshidnag matured or otherwise become
due and payable in accordance with their respetgives prior to such repayment date) are to betffieon or about the same date.

RECENT DEVELOPMENTS

On June 28, 1996, Michael entered into an AgreemeditPlan of Reorganization (the "Papetti's Agredevith Papetti's Hygrade Egg
Products, Inc. and certain other related entitefidctively, "Papetti's"), pursuant to which Mighagreed to acquire Papetti's Hygrade Egg
Products, Inc. through a partially tax-free merged the related entities through taxable mergeasset purchases (collectively the "Papetti's
Acquisition"). The Papetti's Acquisition is expette be completed during the fourth quarter of 180€rst quarter of 1997 and is subject to
obtaining the satisfaction of certain conditionkeTparties may terminate the Papetti's Agreemetgrucertain circumstances. The Papetti's
Acquisition will be accounted for as a purchasee €hnsideration to be delivered by Michael con§t$,400,000 shares of Michael
Common Stock, the assumption by Michael of appraxaty $28 million of Papetti's indebtedness andagmately $48 million in cash,
subject to certain adjustments.

Papetti's is a family-owned business based in Bdita New Jersey, and is the largest further-psmzkegg product producer in the United
States with annual sales in excess of $275 milkdter the completion of the Papetti's Acquisitidichael will be the world's largest
producer of further-processed egg products. Pappttiduces and distributes liquid, frozen, andaiggg products, along with other further-
processed egg products, such as hardcooked egppatigs and omelettes for industrial, food serand retail use. Papetti's major
processing facilities are located in New JerseypnBglvania, lowa and Missouri.

Upon completion of the Papetti's Acquisition, Péfsetvill continue to operate as a separate dimisibMichael's subsidiary M.G. Waldbaum
Company ("Waldbaum"). Michael has agreed to emt@ émployment and non-competition agreements @@ttain members of the Papetti
family effective upon completion of the Papetti'sqAisition. In addition, Michael has agreed to g two designees of the Papetti family as
management nominees to the Michael Board for theaes following completion of the acquisition. Step J. Papetti and Arthur J. Papetti
have been designated by the Papetti family to Sertteat capacity.

The completion of the Papetti's Acquisition is citinded upon satisfaction of a number of conditiansluding obtaining third party conser
the continued accuracy of the representation ancawtes made by the various Papetti's entitidhénPapetti's Agreement, execution of the
employment and non-competition agreements descabede, execution of an agreement to settle perahitent litigation between Michael
and North Carolina State University and Papettygrdde Egg Products, Inc., execution by Michael\=adbaum of certain leases of real
property owned by the Papetti family and used é@Rhapetti's business, execution of a shareholdeeagent with the shareholders of Pape
and the absence of any material adverse eventesiiect to either party.

Michael and the Papetti's shareholders have agoeeater into a shareholder agreement upon clasfitige Papetti's Acquisition which, for a
period of three years, will prohibit the Papestareholders from selling Michael Common Stockikeszkin the acquisition or acquiring
additional Michael Common Stock or combining thekiares with others for voting purposes, excepeita limited circumstances. During
such
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three year period, Michael has agreed to regisgeMichael Common Stock received by the Papettaseholders under the Securities Act at
the request of any of the Papetti's shareholders.

COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INF ORMATION

The Michael Common Stock is listed on the Nasdatipal Market under the symbol MIKL. The NSU Comn®iock is listed on the
Nasdaq National Market under the symbol NSRU aedPticific Stock Exchange under the symbol N

The table below sets forth for the calendar quaiiteticated, the reported low and high sales ptédichael Common Stock and NSU
Common Stock as reported on the Nasdaq Nationakétan each case based on published financiatesuand the dividends declared by
Michael on such stock. NSU paid no dividends dufif§3, 1994 or 1995 and has paid no dividends t® idal 996.

NSU
MICHAEL COMMON STOCK COMMON STO CK
LOW HIGH DIVIDENDS LOW HI GH
1993
First Quarter.........cocceeiviieeeenne ... $813 $11.50 $.05 $4.50 ¢$7 13
Second Quarter.......cccceveeeeeeeeeeienn, ... 6.50 9.38 .05 388 5 .50
Third Quarter...........cccccvvvveveeenns ... 863 10.75 .05 475 6 .50
Fourth Quarter..........ccccccvvvveeeenns ... 150 9.75 .05 450 6 .88
1994
First Quarter.........cocceevviieeeenne ... 7.88 11.25 .05 463 5 .63
Second Quarter.......cccccvveeeeeereniennns ... 9.00 12.38 .05 438 6 .00
Third Quarter...........ccoccvvvveveeenns ... 10.13 13.25 .05 488 6 .38
Fourth Quarter..........cccoccveeeeinns ... 9.25 13.00 .05 438 5 .75
1995
First Quarter...........ccccvvvvveevennns ... 9.00 12.38 .05 425 5 .63
Second Quarter......ccccccvveeeeeereeiennns ... 10.25 13.25 .05 500 5 .50
Third Quarter.........coceeevviieeeenne ... 10.63 1450 .05 513 6 13
Fourth Quarter..........cccoccveeeennnes ... 10.75 13.75 .05 563 8 13
1996
First Quarter...........ccccvvvvvevnennns ... 9.88 12.75 .05 713 8 .38
Second Quarter.......cccceeveeeeeeeeeeenn, ... 10.25 11.88 .05 725 8 .75
Third Quarter.........coceeevviieeeenne ... 9.50 13.50 .05 738 8 .63
Fourth Quarter (through November 20, 1996). ... 10.13 12.63 750 8 .00

New Michael expects to continue the Nasdaq Natideket listing of NSU, but will discontinue the ¢&fic Stock Exchange Listing. It
expected that the New Michael Common Stock willlérander the symbol MIKL.

ENStar has applied for quotation of the ENStar Cami8tock on the Nasdaqg National Market under tineb®y ENSR. There currently is no
market for the ENStar Common Stock.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENTS

The following Unaudited Pro Forma Condensed Comblieancial Statements are prepared to give effeitte consummation of the
Reorganization. The Reorganization contemplatetsattiar to the Effective Date, NSU will transferrtan of its assets, including its
investment in CorVel, and certain of its liabilgieother than certain indebtedness, to ENStarcohebined historical net assets and results of
the entities that NSU will contribute to ENStar aomtained in the columns labeled ENStar Historical

The pro forma balance sheet and pro forma stateneémtarnings of NSU give effect to the Distribatias if the Distribution had occurred at
September 30, 1996 and January 1, 1995 and 199&atvely. The unaudited pro forma condensed coeatbbalance sheet and unaudited
condensed combined pro forma statements of earningsw Michael have been prepared as if the Rexizgtion was consummated on
September 30, 1996 and January 1, 1995 and 199&:atvely.

Assumptions underlying the pro forma adjustmengsdascribed in the accompanying notes which shoilcead in conjunction with these
pro forma statements. These statements shouldadaénreonjunction with the historical financial siments of NSU, Michael, ENStar and
CorVel, and the notes thereto, which are incormataly reference herein. The pro forma statementotipurport to be indicative of the
actual results of operations which would have ommihad the Reorganization been consummated aetfianing of the period, or of the
future results of operations which may be obtaimgd&NStar or New Michael.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T

NSU
HISTORICAL
ASSETS
Current Assets
Cash and cash equivalents........... $ 8,068
Accounts receivable, net............ 9,704
INVeNtOries.....cooeeeevieerreennnn. 6,629
Prepaid expenses and other.......... 773

Net assets held for sale............ -

Total current assets................
Property and equipment, net
Investment in Michael Foods.
Investment in CorVel.
Goodwill, net..........
Other assets................

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities

Notes payable...........cccccueene $ 1,115
Current portion of long-term debt... 11,624
Accounts payable.................... 5,829

Accrued liabilities.... 5,522

Total current liabilities........... 24,090
Long-term debt, net of current
maturities................. 22,310

Deferred income taxes................. 26,725
Shareholders' equity..... 41,956
Retired Michael shares................ -

Total shareholders' equity... 41,956

SEPTEMBER 30, 1996
(IN THOUSANDS)

ENSTAR NSU MICHAEL
HISTORICAL PRO FORMA HISTORICAL ADJUSTME

$ 174 $7894 $29%6 $ (7,8

9,704 -- 50,472
6,629 -- 57,875
367 406 3,059 4

16,874 8,300 114,372 (8.3

1,572 - 186,583

—~ 70,269 —~ (70,2
13,199 - -
4,841 -~ 56,550

26 —~ 12,564 6

$36,512 $78,569  $370,069 $(79,2

$1115 $ -- $38700 $
17 11,607 12,709 (7,8
5,829 -- 37,674
5,522 -- 23,009

12,483 11,607 112,092 (7,8

146 22,164 42,910 4
3,490 23,235 29,758 (23,2
20,393 21,563 185,309 (215
- - —- (258
(4
®

20,393 21,563 185,309 (48,5

$36,512 $78,569  $370,069 $(79,2
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35)B
63)B
77)B
00)C
92)D

32)

92)D

50,472
57,875
3,059

114,372
186,583

56,550
11,872

115,805
65,474
29,758

185,309
(26,969 )



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF EARNINGS
NINE MONTHS ENDED SEPTEMBER 30, 1996
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

NEW
NSU ENSTAR NSU PRO  MICHAEL MICHAEL
HISTORICAL HI STORICAL FORMA  HISTORICAL ADJUSTMENTS PRO FORMA

Revenues........cccovveueenennn $49,151 $ 49,151 $ - $455478 $ -- $ 455,478
Operating and product costs...... 36,147 36,147 -- 403,267 -- 403,267

Gross profit.........cceeuee. 13,004 13,004 - 52,211 - 52,211
Selling, general, and

administrative expenses........ 12,744 12,594 150 33,597 (100)E 33,647

Operating income (loss)........ 260 410 (150) 18,614 100 18,564
Interest expense, net............ (2,573) (191) (2,382) (5,474) 400 F (6,836)

620 G

Investment income................ 7,713 -- 7,713 (7,713)E --
Income before income taxes and

equity in earnings of

unconsolidated subsidiaries.... 5,400 219 5,181 13,140 (6,593) 11,728
Income tax expense (benefit)..... 2,240 122 2,118 5,260 (2,687)H 4,691
Income before equity in earnings

of unconsolidated

subsidiaries................... 3,160 97 3,063 7,880 (3,906) 7,037
Equity in earnings of

unconsolidated subsidiaries.... 2,750 956 1,794 -- (1,794)1 --
Income from continuing

operations...........cccee.... $ 5910 $ 1,053 $4,857 $ 7,880 $(5,700) $ 7,037
Net earnings per share --

Continuing Operations.......... $ 041 $ 0.42
Weighted average shares

outstanding.................... 19,379 (2,564)J 16,815

Pro forma income per share --

continuing operations.......... $ 0.32K
Pro forma weighted average shares
outstanding.................... 3,307K
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF EARNINGS

NSU
HISTORICAL HI

ReVeNUes..........ccovrveneene. $54,891 $
Operating and product costs...... 39,525

Gross profit.........ccceeenne 15,366
Selling, general, and

administrative expenses........ 14,882

Operating income (loss)........ 484
Interest expense, net............ (4,120)

Income (loss) before income taxes

and equity in earnings (loss)

of unconsolidated

subsidiaries................... (3,636)
Income tax expense (benefit)..... (1,200)
Income (loss) before equity in

earnings of unconsolidated

subsidiaries................... (2,436)
Equity in earnings of
unconsolidated subsidiaries.... 5,526

Income (loss) from continuing
operations..................... $ 3,00 $

Net earnings per share
Weighted average shares
outstanding...........c........
Pro forma income per share --
continuing operations.......... $
Pro forma weighted average shares
outstanding....................

YEAR ENDED DECEMBER 31, 1995

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

ENSTAR NSU PRO  MICHAEL

STORICAL FORMA

54891 $ -- $536627 $ -
39,525 — 454,652 -
15,366 - 81,975 -
14,333 549 45729  (384)E

1,033 (549)
(247)  (3,873)

36,246 384
(7,635) 400 F
1,662 G

28,611 2,446
11,020 839 H

786 (4,422)
405  (1,605)
381 (2,817)
1,191 4,335

17,591 1,607

~ (4,335

1572 $1,518

$ 17,591  $(2,728)

HISTORICAL ADJUSTMENTS

$ 091

0.49K

3,217K
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NOTES TO THE UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL STATEMENTS

A. To apply the cash and cash equivalents of NSiidaurrent maturities of NSU.

B. To reflect the reacquisition of 2,563,983 RetiMichael Shares and the assumption of NSU Net issluLiabilities of $25,877,000. See
"THE REORGANIZATION -- Effects of the Reorganizatibfor an example of such calculation. This entgoaliminates NSU's current
equity in Michael and the related deferred incomes.

C. To apply fair value purchase accounting to tisJNNet Assumed Liabilities acquired by New Michasgla part of the Merger. The NSU
Net Assumed Liabilities has an effective interese rof approximately 10% and is assumed to bestktind replaced with indebtedness ha
an effective interest rate of approximately 7%raonths after the Merger. See footnotes F and Gabelo

D. To reclassify deferred transaction costs of Malhrelated to the Reorganization as additional abthe Retired Michael Shares.

E. To eliminate NSU's nonrecurring corporate gelramd administrative expenses of $249,000 andfteatereduced compensation levels at
ENStar by $135,000 for the year ended Decembet @35 and by $100,000 for the nine months endedeBdr 30, 1996. NSU's continuing
costs are the costs of administering the NSU Netuised Liabilities retained by New Michael for tlespective periods. Also to eliminate the
non-recurring gain on the sale of the CorVel comrstatk.

F. To record the amortization of the fair marketeaadjustment recorded by Michael related to tB&JNNet Assumed Liabilities retained by
New Michael.
(See footnote C above.)

G. To adjust interest expense related to the NStU/ANsumed Liabilities retained by New Michael asgwgrsuch indebtedness, net of the «
acquired, is retired and replaced with indebtedhastng an effective interest rate of approximai#®ly. A 1/8 percent variance in interest
rates would result in an approximately $32,000 glean interest expense per year.

H. To adjust income tax expense based on the eféeicicome tax rate for Michael for the respectegiods.
I. To eliminate NSU's equity in earnings in uncditited subsidiaries.

J. To reduce the number of shares of Michael Com&took outstanding to reflect the Retired Michdedi®s. The number of Retired
Michael Shares was computed based on the calcodagiet forth herein under "THE REORGANIZATION -f&dt of the Reorganization.”

K. To reflect the pro forma income per share of EiM&tilizing the weighted average number of shafddSU Common Stock outstanding
for the nine months ended September 30, 1996 angettr ended December 31, 1995. The calculatiamessone share of ENStar will be
distributed for every three shares of NSU Commarlist
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DESCRIPTION OF NEW MICHAEL CAPITAL STOCK

Upon adoption of the New Articles by the sharehddd NSU, New Michael's authorized capital stodk @onsist of 50,000,000 shares:
40,000,000 shares of Common Stock, par value $0%hmare, and 10,000,000 shares of undesignatekl Jtoe following description
assumes that the New Articles have been adoptdebghareholders of NSU.

COMMON STOCK

The holders of the Common Stock of New Michaelargtled to receive ratably such dividends, if asymay be declared by the New
Michael Board out of funds legally available foethayment of dividends, after provision for paymainpreferred stock dividends, if any. In
all matters to come before the shareholders, heloethe New Michael Common Stock will be entittecone vote for each share of New
Michael Common Stock held and are not entitledum@late votes, which means that the holders of janitaof the total voting power of
such shares can elect all of the directors entttduk elected by the holders of New Michael Comi@totk. Shareholders will have no
preemptive rights. In the event of the liquidatidissolution or winding up of New Michael, subjéctthe preferential rights, if any, of
preferred shareholders, the holders of New MicRaxhmon Stock are entitled to share ratably insdkts of New Michael remaining after
provision for payment of liabilities. The outstangdishares of NSU Common Stock are, and the shaisvweo Michael Common Stock to be
issued in the Reorganization, when issued as destherein, will be validly issued, fully paid andnassessable.

UNDESIGNATED STOCK

Pursuant to the New Articles, the New Michael Boarduthorized, without shareholder approval, sniésone or more classes or series of
stock with respect to which the New Michael Boaraymdetermine voting, conversion and other right&ctvicould adversely affect the rights
of holders of New Michael Common Stock. The righitshe holders of New Michael Common Stock gengraibuld be subject to the prior
rights of any preferred stock with respect to dévids, liquidation preferences and other mattersogrother things, preferred stock could be
issued by New Michael to raise capital or to firmacquisitions. The issuance of preferred stocleundrtain circumstances could have the
effect of delaying or preventing a change of cdrafdNew Michael.

TRANSFER AGENT AND REGISTRAR

The First National Bank of Boston is the Transfereat for the Michael Common Stock and will be apped as the transfer agent for the
New Michael Common Stoc|

BUSINESS COMBINATION STATUTE AND CONTROL SHARE ACQU ISITION ACT

New Michael will be governed by the provisions ec8ons 301A.671 and 302A.673 of the MBCA, whichyrdany shareholders the rece

of a premium for their stock in the case of certaifriendly acquisitions and which may also hawkepressive effect on the market price of
New Michael's Common Stock. In general, Section3621 provides that the shares of a corporationiged in a "control share acquisitio
have no voting rights unless voting rights are aped in a prescribed manner. A "control share aitjon" is an acquisition, directly or
indirectly, of beneficial ownership of shares thaituld, when added to all other shares benefic@mlyed by the acquiring person, entitle the
acquiring person to have voting power of 20% oreriarthe election of directors. In general, Sec868A.673 prohibits a public Minnesota
corporation from engaging in a "business combimdtigith an "interested shareholder" for a periodonfr years after the date of the
transaction in which the person became an intetedtareholder, unless the business combinatigppisged in a prescribed manner.
"Business combination" includes mergers, asse$ sald other transactions resulting in a financgaldjit to the interested shareholder. An
"interested shareholder" is a person who is thefigal owner, directly or indirectly, of 10% or meoof the corporation's voting stock or who
is an affiliate or associate of the corporation ahdny time within four years prior to the
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date in question was the beneficial owner, direatlindirectly, of 10% or more of the corporatiomging stock.
TAKEOVER OFFERS

Minnesota Statute sec. 80B.01 et seq. (the "Takebdetd) requires registration of any takeover oftéra company which is an issuer of
publicly traded equity securities (i) which (a) hisprincipal place of business or its principateutive office located in Minnesota, or (b)
owns or controls assets located in Minnesota whiole a fair market value of at least $1,000,006,(@nhwhich (a) has more than ten perc
of its beneficial or record equity security holdegsident in Minnesota, (b) has more than ten perieits equity securities owned benefici
or of record by residents in Minnesota, or (c) mase than 1,000 beneficial or record equity seguritiders resident in Minnesota. A
takeover offer is an offer to acquire any equityuséies of the described companies from a residéMinnesota pursuant to a tender offer or
request or invitation for tenders, if after the @isgfion of all securities acquired pursuant to dffer either (i) the offeror would be directly or
indirectly a beneficial owner of more than ten gertcof any class of the outstanding equity seasitif the target company and was direct
indirectly the beneficial owner of less than temceat of any class of the outstanding equity séiesrbf the target company prior to the
commencement of the offer; or (ii) the beneficiain@rship by the offeror of any class of the outdiag equity securities of the target
company would be increased by more than ten peafahtt class and the offeror was directly orindily the beneficial owner of ten perc
or more of any class of the outstanding equity stes of the target company prior to the commeneehof the offer. A takeover offer does
not include: (a) An offer in connection with thegaésition of a security which, together with alhet acquisitions by the offeror of securities
of the same class of equity securities of the issmeuld not result in the offeror having acquiradre than two percent of such class during
the preceding 12-month period; (b) an offer byifiseier to acquire its own equity securities unteesoffer is made during the pendency of a
takeover offer by a person who is not an assooiatdfiliate of the issuer; or (c) an offer in whithe target company is an insurance comj
subject to regulation by the Minnesota Commissiami€€ommerce, a financial institution regulatedthy Minnesota Commissioner of
Commerce, or a public service utility subject tguiation by the public utilities commission. Centdimitations exist which provide that the
offer must be made on substantially the same teraide and outside the state. The offeree hasiceitgts to withdraw securities tendered
and the Takeover Act provides penalties for faikoreomply with any provision of the Takeover A¢tup to $25,000 and/or up to 5 years in
prison. Shares acquired in violation of the Actmoatransferable and are denied voting rights far year after acquisition. New Michael can
call the shares for redemption at the price thattiares were acquired. Any seller who sells toffemor who violates the Takeover Act can
sue, subject to the limitations period, in lawmequity, and may sue for rescission.

COMPARISON OF RIGHTS OF STOCKHOLDERS AND SHAREHOLDE RS

At the Effective Time, the stockholders of Michagll become shareholders of New Michael, which Wwi#l a Minnesota corporation. New
Michael shareholders will be governed by the Newckes and the current Bylaws of NSU. The rightstafckholders of Michael are
presently governed by the DGCL and by the CertiéicH# Incorporation of Michael, as amended, an@wsgl of Michael. NSU shareholders
are presently governed by the MBCA and the exisiegtated Articles of Incorporation and bylaws &N The following summary
describes certain differences between MinnesotalavDelaware law and the Certificate of Incorporatind bylaws of Michael and the
New Articles and bylaws of NSU that will be in effeat the Effective Time, assuming adoption ofltleav Articles by the shareholders
NSU. This summary does not purport to be completeisiqualified in its entirety by reference to tleéevant provisions of Delaware a
Minnesota law.

SPECIAL MEETING OF STOCKHOLDERS AND SHAREHOLDERS

Delaware law provides that special meetings ofldtolders may be called only by the directors oahy other person as may be authorized
by the corporation's certificate of incorporatiarbglaws. The bylaws of Michael allow certain offis and stockholders owning 20% or more
of the voting power of Michael to call a
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special meeting. Minnesota law and the NSU Bylawwipe that special meetings of shareholders magabled by a corporation's chief
executive officer, chief financial officer, two orore directors, any person authorized in the agidr bylaws, or shareholders holding 10% or
more of the voting power of all shares entitleddte (or 25% or more for an action to indirectlydimectly affect a business combination o
change the composition of the Board of Directors).

ACTION BY CONSENT OF STOCKHOLDERS AND SHAREHOLDERS

Under Delaware law, unless the certificate of ipooation provides otherwise, any action to be takestockholders may be taken without a
meeting, without prior notice, and without a vatdhe stockholders having the number of votes thatild be necessary to take such action at
a meeting at which all stockholders were presedtated consent to the action in writing. Under Mégota law, any action to be taken by
shareholders may be taken without a meeting ordlf 8hareholders entitled to vote on the matterseat to the action in writing.

DIVIDENDS AND REPURCHASE OF STOCK

Under Delaware law, a corporation generally is petet to declare and pay dividends out of surplusut of net profits for the current and/or
preceding fiscal year, provided that such dividendsnot reduce capital below the amount of capitgresented by all classes of stock
having a preference upon the distribution of asgdt®, under Delaware law a corporation may gdheradeem or repurchase shares of its
stock if such redemption or repurchase will notainphe capital of the corporation. Under Minnedata, the payment of dividends and the
repurchase of a corporation's stock are generealimigsible if the board determines that after #t@as are taken the corporation can pay its
debts in the ordinary course of business.

REMOVAL OF DIRECTORS

Unlike Minnesota law, which allows directors to m@re other directors named to fill a vacancy, Delataw does not permit directors to
remove other directors under any circumstances.

APPRAISAL AND DISSENTERS' RIGHTS

Under Delaware law, appraisal rights are availablonnection with a statutory merger or consol@atn certain specified situations.
Appraisal rights are not available under Delawave When a corporation is to be the surviving caafion and no vote of its stockholders is
required to approve the merger. In addition, untgkserwise provided in the charter, no appraigfits are available under Delaware law to
holders of shares of any class of stock whichtlseei (i) listed on a national securities exchaagdesignated as a national market system
security on an interdealer quotation system byNatonal Association of Securities Dealers, Inc(idreld of record by more than 2,000
stockholders, unless such stockholders are reghir¢de terms of the Merger to accept anything otthan: (a) shares of stock of the
surviving corporation; (b) shares of stock of aeottorporation which are or will be so listed onadional securities exchange or designated
as a national market system security on an intégdgaotation system by the National Associatioiseturities Dealers, Inc. or held of rec
by more than 2,000 stockholders; (c) cash in lieluaztional shares of such stock; or (d) any camabion thereof. Appraisal rights are not
available under Delaware law in the event of tHe,daase, or exchange of all or substantiallypffi corporation's assets or the adoption ¢
amendment to its certificate of incorporation, gsleuch rights are granted in the corporationtificate of incorporation.

Under Minnesota law, a shareholder of a corporatiay dissent from, and obtain payment for thewfalue of the shareholder's shares in the
event of, any of the following corporate actiorisaf amendment of the articles that materially addersely affects the rights or preferences
of the shares of the dissenting shareholder initlfa} alters or abolishes a preferential righthef shares; (b) creates, alters, or abolishes a
right in respect of the redemption of the shamedpiding a provision respecting a sinking fundtfoe redemption or repurchase of the shares;
(c) alters or abolishes a preemptive right of thielér of the shares to acquire shares, securities than shares, or rights to purchase shares
or securities other than shares; or
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(d) excludes or limits the right of a shareholdevote on a matter, or to cumulate votes, excepit@asight may be excluded or limited throt
the authorization or issuance of securities obastiag or new class or series with similar or éi#fnt voting rights in certain situations; (ii)
certain sale, lease, transfer, or other dispositifaal or substantially all of the property angeis of the corporation; (iii) a plan of mergev)

a plan of exchange which the corporation is a pastthe corporation whose shares will be acquiyeithd acquiring corporation, if the shares
of the shareholders are entitled to be voted omplde; or (v) any other corporate action taken pans to a shareholder vote with respect to
which the articles, the bylaws, or a resolutionragpd by the board directs that dissenting shadeisimay obtain payment for their shares.

INDEMNIFICATION AND LIABILITIES OF DIRECTORS AND OF FICERS

The DGCL authorizes a Delaware corporation to ind§npresent and former directors and officers aglcertain liabilities and expenses
that any of them may incur as a result of beindhaning been, a director or officer of Michael. G® entitled to indemnification, a person
must have acted in good faith and in a manner lsh@reasonably believed to be in, or not opposeithé best interests of the corporation,
and, with respect to any criminal action or progeggdhad no reasonable cause to believe his ordretuct was unlawful with respect to
actions taken by or in the right of the corporatidfith respect to actions by or in the right of tteeporation, court approval is required as a
prerequisite to indemnification of expenses in eespf any claim as to which a person has beerdgdplliable to the corporation. The DG
requires indemnification against expenses actwalty reasonably incurred by any director, officenpyee or agent in connection with a
proceeding against such person for actions in saphcity to the extent that the person has bearessiful on the merits or otherwise.

The Michael Certificate of Incorporation provides indemnification of, and advancement of expensgdirectors and officers to the fullest
extent permitted by the DGCL, as such law curreaxigts or as such law may be amended in the fulilme Michael Certificate of
Incorporation provides that no director will beblia to the corporation or its stockholders for modamages for breach of fiduciary duties,
except for liability for (i) breaches of the direcs duty of loyalty to the corporation or its dtbolders; (ii) acts or omissions not in good faith
or involving intentional misconduct or knowing véions of law; (iii) the payment of unlawful dividds or unlawful stock repurchases or
redemptions; or (iv) transactions in which the dioe received an improper personal benefit.

NSU's bylaws, the New Articles and the provisiohthe MBCA, which govern the actions of New Michgalovide that present and forn
directors and officers of NSU shall be indemnifagghinst certain liabilities and expenses that drifiem may incur as a result of being, or
having been, an officer of NSU. Indemnificatiorcantingent upon certain conditions being met, iditig, that the person: (i) has not been
previously indemnified by another party for the samatter; (ii) has acted in good faith; (iii) haseived no improper personal benefit; (iv)
and in the case of a criminal proceeding, has asa® to believe that the conduct complained of wdawful and reasonably believed that
conduct complained of was in the best interesta@tompany, or in certain circumstances, reasgriaieved that the conduct complained
of was not opposed to the best interests of Nevh&Bt The New Articles further provide that NSU Ishrmlemnify any person who was or is
a party or is threatened to be made a party tdtameatened, pending or completed action, suit ocgeding, including an action brought by
in the right of the company to the full extent péted by the MBCA.

In addition, the New Atrticles provide that a di@ocdf New Michael will not be liable for monetargmiages to the corporation or its
shareholders for a breach of such director's fatyailuty, except for (i) a breach of the duty ofdly; (ii) acts in good faith, acts of
intentional misconduct, or acts in knowing violatiof law; (iii) illegal distribution of shares; (ivactions from which the director derived an
improper personal benefit; (v) any act or omissioourring prior to the date when the provisionhia #rticles of incorporation eliminating or
limiting liability becomes effective.

Insofar as the indemnification of liabilities arigiunder the Act, as amended, may be permitte@eotdrs, officers and controlling persons
Michael or New Michael pursuant to the provisiofisheir charter documents, bylaws and the provisibthe MBCA or DGCL, or otherwis
Michael and NSU have
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been advised that in the opinion of the Commisssoich indemnification is against public policy apressed in the Act as amended, and is,
therefore, unenforceable.

ACTION OF DIRECTORS

Under the MBCA, the act of a majority of direct@rgsent at a meeting at which a quorum is presaeijuired to approve corporate actions,
but a director who will be absent from a meeting/peovide a written vote on a specific proposahitvance of the meeting. The vote will
count towards approval or rejection of the propbselthe director will not be considered as preseetermining whether a quorum exists.
The DGCL contains no comparable provision.

VOTE ON MERGER, CONSOLIDATION OR SALE OF SUBSTANTIA LLY ALL ASSETS

Under the DGCL, the vote of a simple majority af hutstanding shares entitled to vote is requivepprove a merger or consolidation
unless: (i) the merger does not amend the cetifiohincorporation; (ii) each share outstandingiiediately before the merger is an identical
outstanding or treasury share of the company #feemerger; and (iii) the number of shares of stode issued in connection with the
merger does not exceed 20% of the shares outstphdiore the merger.

The MBCA provides that a resolution containing anpbf merger or exchange must be approved by flimafive vote of a majority of the
directors present at a meeting, and submitteddatiareholders and approved by the affirmative @btee holders of a majority of the voting
power of all shares entitled to vote. The MBCA rieggl that any class of shares of a Minnesota catymor must approve the plan if the plan
contains a provision which, if contained in a preed amendment to the corporation's articles ofrparation, would entitle such class to v
as a class. Shareholder approval of a merger @otidation is not required if: (i) the articlesiatorporation will not be amended; (ii) each
shareholder will hold the identical number of sisaréth the same rights after the merger as bef@erterger; (iii) the voting power of
outstanding shares existing before the mergerthkisoting power of the shares issued in conneetitimthe merger will not exceed by more
than 20% of the voting power of outstanding shasesting before the merger; and (iv) the numbesutbtanding shares existing before the
merger plus the number of shares issued in theenerif] not exceed by more than 20% the numberutétanding shares existing before the
merger.

The MBCA contains a provision which restricts cerfausiness combination transactions with an istei shareholder for four years after
such shareholder has acquired 10% of the votingepofva publicly traded corporation having 50 orenshareholders. Delaware law
contains no similar provision.

AMENDMENT OF CERTIFICATE OR ARTICLES OF INCORPORATI ON

of incorporation must be approved by a majorityhaf corporation's outstanding voting shares. The&CBrovides that an amendment to a
corporation's articles may be proposed by the bohdirectors or by a shareholder or shareholdelditng 3% or more of the shares entitled
to vote upon such amendment. Under the MBCA, amendito the articles must be approved by a majofifirectors present at a board
meeting and by the affirmative vote of a majorifyttee voting power of the shares present and edtith vote thereon, except that the articles
may provide for a specified proportion or numbegéa than a majority.

AMENDMENT OF BYLAWS

Under the DGCL and the Michael bylaws, the Michaeard may amend the bylaws by a majority vote eféhtire board. The MBCA and
the NSU Bylaws provide that the power to adopt, manar repeal the bylaws shall be vested in thedyaatcept that the board shall not ad
amend, or repeal a bylaw; (i) fixing a quorum fanaeting of shareholders, (ii) prescribing proceduor removing directors or filling
vacancies in the board, (iii) or fixing the numleédirectors or their classifications, qualificai®) or terms of office except to adopt or amend
a bylaw to increase the number of directors. Ndistanding the above, under the MBCA a shareholdshareholders holding 3% or more
the shares entitled to vote may propose a
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resolution to amend or repeal bylaws adopted, astndrepealed by the board, in which event susbludon must be approved pursuant to
the procedures for amending the articles of incafon.

ANTI-TAKEOVER PROTECTION

Under the DGCL, a public company is restricted fremtering into corporate transactions with a stotkér acquiring 15% or more of the
corporation's shares, subject to certain exceptidnkess an exception is available, for three ya#tes the 15% threshold is exceeded, the
corporation cannot have a merger, sale of subata#sets, loan, substantial issuance of stoch,qfliquidation, or reincorporation involvir
the interested shareholder. The restrictions d@pply if the interested stockholder acquires 8%%more of the target's outstanding stock in
the transaction in which the 15% threshold is esdeddhe target company, with the support of theonitgjof its continuing directors,
proposes a merger or sale or does not oppose ertefidr for at least 50% of its shares.

The MBCA contains a control share acquisition seatvhich requires approval by the disinterestedeti@ders of certain large acquisitions
of stock, excluding cash tender offers for all tartsling shares if the tender offer has been approvadvance by the board of directors of
corporation. See "DESCRIPTION OF NEW MICHAEL CAPITATOCK -- Business Combination Statute and Cor8idre Acquisition
Act." The board of directors of a Minnesota corgiorais authorized to consider the interests ofowes constituencies such as employees,
customers, suppliers, creditors and the communityaking business decisions, including decisiornh wéspect to takeover proposals.

The MBCA also provides that during any tender gféepublicly-held corporation may not enter intcaonend an agreement (whether or not
subject to contingencies) that increases the cuotefuture compensation of any officer or directoraddition, under the MBCA, a publicly-
held corporation is prohibited from purchasing &nying shares owned for less than two years frd&#oashareholder for more than the
market value unless the transaction has been apgitmy the affirmative vote of the holders of a migjoof the voting power of all shares
entitled to vote, or unless the corporation makesraparable offer to all holders of shares of hesor series of stock held by the 5%
shareholder and to all holders of any class oeseénito which such securities may be converted.

The provisions of NSU's Bylaws limiting the rigHtshareholders to call a special meeting of shddehs to consider a business combination
or any action to change or otherwise affect thepusiiion of the board of directors by requiring thguest of holders of at least twenty-five
percent of the outstanding shares (discussed abwler " -- Special Meetings of Stockholders andr&alders"), may make it more difficult
to effect a change in control of New Michael and/rdesscourage or deter a third party from attemptrtgkeover.

ELECTION OF MICHAEL DIRECTORS

Pursuant to the by-laws of Michael, the Michael Boiaas fixed at nine the number of directors teleeted at the Annual Meeting. Unless
otherwise indicated thereon, the proxy holders wate for the election of the nominees listed belowerve until the next annual meeting of
stockholders and until their successors are elentddjualified. All of the nominees, except for Maen B. Bellantoni, are members of the
present Michael Board. If any nominee shall be ailakle for election to the Michael Board, the hesklof proxies will vote for a substitute.
Management has no reason to believe that any afahenees will be unable to serve if elected ticeff
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The Nine nominees who receive the highest numbeotafs will be elected directors of Michael. Thechel Board recommends a vote FOR
the election of each of the nominees listed below.

NOMINEES

The following table sets forth certain informatim@garding the nominees.

NAME AGE BI

James H. Michael......... 76  Chairman of the
Chairman of the
Board since 1988
1981 to 1991. Mr
owner and develo

Gregg A. Ostrander....... 43  President and Ch
since January 19
February 1993 to
Swift-Eckrich Pr
to February 1993
director of Arct

Maureen B. Bellantoni.... 47  Vice President a
Sara Lee Meats,
Corporation, sin
Finance and Chie
Monarch, a divis
1993 to 1994. Ms
positions with E
to 1993.

Richard A. Coonrod....... 65 President of Coo
a food and agrib
firm, since 1985
Inc., a marine e
to 1991. General
Minneapolis-base
specializing in
1990. Mr. Coonro
Orange-co, Inc.

Miles E. Efron........... 69 Chairman of the

Arvid C. Knudtson........ 70 Consultant. Prin
financial servic
market, from 198

Joseph D. Marshburn...... 68  Senior Vice Pres
citrus processin
since November 1
Citrus World, In

Jeffrey J. Michael....... 40 President and Ch
since December 1
director of NSU
James H. Michael

Richard G. Olson......... 62 President and Ch
from 1987 to 199
Inc., a Minnesot
1982.

FIRST BECAME

A DIRECTOR
OGRAPHICAL SUMMARY OF MICHAEL
Michael Board since 1987. 1987

Executive Committee of the NSU

. Chairman of the NSU Board from

. Michael is also a real estate

per.

ief Executive Officer of Michael 1994
94. Chief Operating Officer from
December 1993. President of
epared Foods from December 1990

. Mr. Ostrander is also a

ic Cat, Inc.

nd Chief Financial Officer of --
a division of Sara Lee

ce 1994. Vice President of

f Financial Officer of PYA

ion of Sara Lee Corporation, from

. Bellantoni held various

merson Electric Company from 1974

nrod Agriproduction Corporation, 1993
usiness consulting and investment

. President of St. Louis Ship,

quipment manufacturer, from 1988

Partner of The Food Fund, a

d limited partnership

food-related investments, since

d is also a director of

NSU Board since 1991. 1988
cipal in ACK Financial, a 1987
es firm serving the agricultural

8 to 1993.

ident of Citrus World, Inc., a 1987

g and marketing cooperative,

993. Chief Executive Officer of

c. from 1978 to November 1993.

ief Executive Officer of NSU 1990
990. Mr. Michael is also a

and CorVel, and is the son of Mr.

ief Executive Officer of Michael 1987
3. Chairman of Fil-Mor Express,
a-based trucking company, since
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CERTAIN INFORMATION REGARDING THE BOARD OF DIRECTOR S AND COMMITTEES

Audit Committee. Michael has a standing Audit Corttea@ which currently consists of Mr. Knudtson aai@han, Mr. Marshburn and Mr.
Jeffrey J. Michael. The Audit Committee reviews;ammends and reports to the Michael Board on @)rtiependent auditors, (2) the
quality and effectiveness of internal controls, éBgagement or discharge of the independent asd{@yr professional services provided by
the independent auditors, and (5) the review apdosal of major changes in Michael's accountinggiples and practices. During 1995, the
Audit Committee held three meetings.

Compensation Committee. Michael has a standing @osgtion Committee which currently consists of Efron as Chairman, Mr. Orville
Freeman and Mr. Coonrod. The Compensation Comnutiasiders and recommends to the Michael Boardysstdedules and other
remuneration for Michael's executive officers. Ttdsnmittee also administers Michael's 1987 Incen8tock Option Plan (the "Incentive
Stock Option Plan") and 1987 Non-Qualified Stocki@pPlan (collectively, the "Stock Option Plansl’®94 Executive Incentive Plan and
1994 Executive Performance Stock Award Plan. Duti®g5, the Compensation Committee met twice.

During the year ended December 31, 1995, the Midda&rd held four regular meetings and two speatieétings. All directors, other than
Mr. James H. Michael, attended more than 75% ofithetings of the Board and committees on which Hiey

Directors who are not officers or employees of Miehreceive an annual retainer of $20,000. Direditozurring travel expenses to attend
meetings are reimbursed in full. The total direstfees and travel expense reimbursements in torel@95 was $189,108.

STOCK TRANSACTION REPORTING

The rules of the Commission require disclosureatd Section 16 filings by Michael directors andaiire officers. Based on the information
provided to Michael, Michael is not aware of angedtor or executive officer of Michael who failemtimely file any report required to be
filed.
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EXECUTIVE COMPENSATION
SUMMARY COMPENSATION TABLE

The following table sets forth certain informatimgarding compensation of Michael's Chief Execu@fficer and each of Michael's four
other most highly compensated executive officerndueach of Michael's last three fiscal years.

LONG-TERM
ANNUAL COMPENSATION
COMPENSATION  —-----eeeee-
FISCAL e STOCK ALL OTH ER
NAME AND PRINCIPAL POSITION YEAR SALARY BONUS(1) OPTIONS(2) COMPENSATI ON(3)

Gregg A. Ostrander..................... 1995 $294,000 $201,230 44,500 $ 64 10
President & Chief Executive Officer 1994 280,000 203,000 20,000 7,3 70
1993 224,519 125,000 50,000 100,2 58

Jeffrey M. Shapiro...........cc........ 1995 238,000 162,850 18,000 6,3 16
Executive Vice President & Secretary 1994 226,000 163,850 - 6,6 76
1993 216,000 - 5,000 9,0 55

Norman A. Rodriguez................... 1995 176,000 167,200 3,000 6,2 12
President, Crystal Farms Refrigerated 1994 176,000 140,800 -- 6,2 42
Distribution Co. 1993 176,000 25,819 5,000 7,3 78
Bill L. Goucher(4).......ccccccoueenee 1995 179,000 155,919 23,000 6,3 72
President, M. G. Waldbaum Co. 1994 169,500 84,746 -- 55 68
1993 116,962 75,000 20,000 67,4 18

John D. Reedy........cccceevunennn. 1995 185,000 126,618 30,000 6,2 27
Vice President -- Finance, Chief 1994 176,000 127,595 -- 6,9 71
Financial Officer & Treasurer 1993 161,500 -- 5,000 6,7 42

(1) Amounts for 1995 and 1994 include Michael Comrstock incentive awards paid under the 1994 Exexincentive Plan, as Amended
Effective January 1, 1995 and the 1994 Executigentive Plan as follows (1995/1994): Mr. Ostrar®&r,750/$34,999; Mr. Shapiro
$46,703/$28,246; Mr. Rodriguez $35,211/$22,005; Gucher $35,088/$21,193; Mr. Reedy $36,334/$22 80&rds for 1995 represent
50% of the amount earned for 1995 performance uth@evesting schedule of the 1994 Executive Ingerfilan, as amended effective
January 1, 1995, and 30% of the amount earned®f@4 performance under the vesting schedule of 98¢ Executive Incentive Plan.
Awards for 1994 represent 50% of the amount eaforetio94 performance under the vesting schedutee994 Executive Incentive Plan
(see "Report of Compensation Committee on Exec@iv@pensation”). 1995 awards were valued usingltséng price of the Michael
Common Stock on February 20, 1996 of $11.125 a®d Bvards were valued using the closing price ®Mithael Common Stock on
February 22, 1995 of $11.125, resulting in shararde/as follows (1995/1994): Mr. Ostrander 5,1%Hra$/3,146 shares; Mr. Shapiro
4,198/2,539; Mr. Rodriguez 3,165/1,978; Mr. GoucBds4/1,905; Mr. Reedy 3,266/1,978.

(2) Number of shares of Michael Common Stock pusab& under option grants. Pursuant to the 1994uExe Incentive Plan, as amended
effective January 1, 1995, stock option grants wea€ele to certain executive officers. The numbehaires of Michael Common Stock
purchasable under option awards made to named tivecofficers were: Mr. Ostrander, 4,500 shares, $trapiro, 3,000 shares; Mr.
Rodriguez, 3,000 shares; Mr. Goucher, 3,000 staréddMr. Reedy, 3,000 shares.

(3) Reflects the value of Michael's contributiomgler the Retirement Savings Plan and the valuiéeailsurance premiums paid by Michael.
The 1993 amount for Mr. Ostrander includes reimbomsnt of moving expenses of $98,464 and the beneifit an interest-free loan of
$1,474 provided by Michael to assist in his relarat1993 figure for Mr. Goucher includes reimbumsst of moving expenses of $65,880
and the benefit from an interest-free loan of $4,8fbvided by Michael to assist in his relocation.

(4) Mr. Goucher joined Michael during 1993.

70



OSTRANDER EMPLOYMENT AGREEMENT

Effective January 1, 1994, Michael entered intbrae¢ year employment agreement with Mr. Ostrartther"Ostrander Employment
Agreement") in connection with his appointment essilent and Chief Executive Officer. The agreenpeavided for an annual base salary
of $280,000 and entitles Mr. Ostrander to parti@pa the Michael Foods, Inc. 1994 Executive InaenPlan ("1994 Executive Incentive
Plan") and other fringe benefit plans establishedlizhael for its executive officers. The agreemaisb provided for a non-qualified stock
option to purchase 20,000 shares of Michael Com8tonk at an exercise price of $8.125, which wastgchto Mr. Ostrander on January 3,
1994. The option vests ratably over five yearsexulres January 3, 2004. In the event Mr. Ostrds@danployment is terminated by
incapacity, death or thirty days' written noticeMichael, Mr. Ostrander will receive a terminatipayment equal to the remaining base salary
due under this agreement, but in any event notthesstwo years' base salary, plus 50% of such $&laey amount in lieu of any incentive
compensation or options to purchase Michael Com8took for the remaining term of the agreement, plusincentive compensation ear
for any year prior to the year of termination whistunpaid at the date of termination. In the aafSacapacity or death, or termination by
Michael without cause (which is defined to includemination after a change in control), all optidmpurchase Michael Common Stock
granted to Mr. Ostrander become fully vested.

If Mr. Ostrander's employment is terminated by Mstrander providing Michael with thirty days' weitt notice, he is to receive as a
termination payment one year's base salary, plysnaentive compensation earned for any year padhe year of termination which is
unpaid at the date of termination. If Michael temates Mr. Ostrander without notice for cause, nowmhwill be paid beyond the last day of
service by Mr. Ostrander and he will not be erditie any incentive compensation or options to paselMichael Common Stock for the year
of termination.

Effective January 1, 1995, Michael and Mr. Ostraratgeed to enter into Amendment No. 1 to the @geaEmployment Agreement. The
amendment provides for an annual base salaryle&at $294,000 effective January 1, 1995. The amentalso provides for a non-qualified
stock option to purchase 40,000 shares of Michaehi@on Stock at an exercise price of $10.00, whiak granted to Mr. Ostrander on
January 3, 1995. The option vests ratably overyaers and expires January 3, 2005. The amendmmghérf provided for a non-qualified
stock option to purchase 40,000 shares of Michaehi@on Stock to be granted on January 2, 1996 exartise price equal to the price of
the Michael Common Stock as of the close of busimesthat date, or $10.00 per share, whicheveester. This non-qualified option was
awarded January 2, 1996 at an exercise price a8%%1The option vests ratably over five years exuires on January 2, 2006.

Amendment No. 1 to the Ostrander Employment Agregralso added an additional termination provisidrereby, if Mr. Ostrander's
employment is terminated by Michael without caus# there is a change in control of Michael andrerafter Mr. Ostrander's duties are
substantially reduced or negatively altered withmatprior written consent, Mr. Ostrander will ra@as a termination payment all amounts
due under the agreement as base salary, plus 58telotbase salary in lieu of any incentive compmsand options to purchase Michael
Common Stock for the remaining term of the agredpart in any event not less than two years' bakag plus any incentive compensation
earned for any year prior to the year of termirmatidhich is unpaid at the date of termination.

Effective January 1, 1996, Michael and Mr. Ostraratgeed to enter into Amendment No. 2 to the @geaEmployment Agreement, which
extended the termination date of the agreemenyeaeto December 31, 1997 and established Mr. Adtres annual base salary as being at
least $309,000 from January 1, 1996 through DeceBihel997.

SHAPIRO EMPLOYMENT AGREEMENTS

Effective January 1, 1990, Michael entered intova year employment agreement with Mr. Shapiro. ageement provided for an annual
base salary of $180,000 in 1990, with such amaareasing $10,000 per year for each of the remgifuor years. Mr. Shapiro also
participated in Michael's Annual Incentive CompeitsaPlan and other fringe benefit plans estabtidme Michael for its executive officers.
In addition,
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the agreement provided for a fully-vested non-digalistock option to purchase 15,000 shares of BBtiEommon Stock with an exercise
price of $9.33, which was granted to Mr. ShapiraJanuary 2, 1990.

Effective January 1, 1995, Michael and Mr. Shapintered into a new two year employment agreembkat'§hapiro Employment
Agreement"). The agreement provides for an annase Isalary of at least $238,000 and entitles MapBh to participate in the 1994
Executive Incentive Plan and other fringe bendéihp established by Michael for its executive @ffic In the event Mr. Shapiro's
employment is terminated by incapacity, death,yothirty days' written notice by Michael, Mr. Shepiwvill receive as a termination payment
all amounts due under the agreement as base daildiiy, any event not less than one year's baaeysglus 50% of such base salary amount
in lieu of any incentive compensation and optianpurchase Michael Common Stock for the remainémgntof the agreement, plus any
incentive compensation earned for any year pridhéoyear of termination which is unpaid at theedattermination. In the case of incapacity
or death, or termination by Michael without caus®i¢h is defined to include termination after amga in control), all options to purchase
Michael Common Stock granted to Mr. Shapiro becéutig vested.

If Mr. Shapiro's employment is terminated by Mragho, he will receive no termination payment. Hoee Mr. Shapiro will be entitled to
receive any incentive compensation earned for aay prior to the year of termination which is unpai the date of termination. If Michael
terminates Mr. Shapiro for cause, no amount wilpbil beyond the last day of service by Mr. Shapitd he will not be entitled to any
incentive compensation or options to purchase MitBammon Stock for the year of termination.

If Mr. Shapiro's employment is terminated by Micha#@hout cause or if there is a change in contfdVlichael and thereafter Mr. Shapiro's
duties are substantially reduced or negativelyedtevithout his prior written consent, Mr. Shapivdl receive as a termination payment all
amounts due under the agreement as base sala\g(#bi of such base salary in lieu of any incentmmpensation and options to purchase
Michael Common Stock for the remaining term of diggeement, but in any event not less than twogyéase salary, plus any incentive
compensation earned for any year prior to the gésgrmination which is unpaid at the date of teration.

Effective January 1, 1996, Michael and Mr. Shapigoeed to enter into Amendment No. 1 to the Shdginployment Agreement, which
extended the termination date of the agreemenyeaeto December 31, 1997 and established Mr. 8fig@innual base salary as being at
least $250,000 from January 1, 1996 through DeceBihel997.

RODRIGUEZ EMPLOYMENT AGREEMENT

Effective January 1, 1995, Michael entered intwa year employment agreement with Mr. Rodriguee (fRodriguez Employment
Agreement"). The agreement provided for an annasglsalary of at least $176,000 and entitles Mdrigoez to participate in the Executive
Incentive Compensation Plan and other fringe bepkdns established by Michael for its executiviécefs. In the event Mr. Rodriguez's
employment is terminated by incapacity, death,yothlirty days' written notice by Michael, Mr. Rogdez will receive a termination payment
equal to one year's base salary, plus any inceotisgensation earned for any year prior to the gétrmination which is unpaid at the date
of termination. In the case of incapacity or deathitermination by Michael without cause (whictdéefined to include termination after a
change in control), all options to purchase Michaeimon Stock granted to Mr. Rodriguez become fudisted.

If Mr. Rodriguez's employment is terminated by Rodriquez, he will receive no termination paymétdwever, Mr. Rodriguez will be
entitled to receive any incentive compensation @difor any year prior to the year of terminationahhis unpaid at the date of termination. If
Michael terminates Mr. Rodriguez without notice éause, no amount will be paid beyond the lastadagrvice by Mr. Rodriguez and Mr.
Rodriguez will not be entitled to any incentive qmensation or options to purchase Michael CommonkStar the year of termination.

If Mr. Rodriguez's employment is terminated by Miehwithout cause or if there is a change in comtidlichael and thereafter Mr.
Rodriguez's duties are substantially reduced oatnegly altered without his prior written consell;. Rodriguez will receive as a termination
payment an amount equal to two years' base
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salary, plus any incentive compensation earnedrigryear prior to the year of termination whicluigaid at the date of termination. The
Rodriguez Employment Agreement had no bearing onRddriguez's 1993 or 1994 compensation.

Effective January 1, 1996, Michael and Mr. Rodrigagreed to enter into Amendment No. 1 to the Rz Employment Agreement, wh
extended the termination date of the agreemenyeaeto December 31, 1997 and established Mr. Bodris annual base salary as being at
least $183,000 from January 1, 1996 through DeceBihel997.

GOUCHER EMPLOYMENT AGREEMENT

Effective January 1, 1996, Michael entered intov@ year employment agreement with Mr. Goucher (@aucher Employment Agreemen
The agreement provides for an annual base salatleast $188,000 and entitles Mr. Goucher ta@péte in the Executive Incentive
Compensation Plan and other fringe benefit platebéshed by Michael for its executive officers.the event Mr. Goucher's employment is
terminated by incapacity, death, or by thirty daystten notice by Michael, he will receive as entéhation payment equal to one year's base
salary, plus any incentive compensation earnedrigryear prior to the year of termination whiclurgaid at the date of termination. In the
case of incapacity or death, or termination by Mehwithout cause (which is defined to include tieation after a change in control), all
options to purchase Michael Common Stock grantédrtdsoucher become fully vested.

If Mr. Goucher's employment is terminated by Mr.u8ber, he will receive no termination payment. Hegre Mr. Goucher will be entitled to
receive any incentive compensation earned for @ay prior to the year of termination which is unpai the date of termination. If Michael
terminates Mr. Goucher for cause, no amount wilpaiel beyond the last day of service by Mr. Gougrat he will not be entitled to any
incentive compensation or options to purchase MitBammon Stock for the year of termination.

If Mr. Goucher's employment is terminated by Midhaighout cause or if there is a change in contfdilichael and thereafter Mr. Goucher's
duties are substantially reduced or negativelyedtavithout his prior written consent, Mr. Gouckéll receive as a termination payment an
amount equal to two years' base salary, plus agniive compensation earned for any year priongéoyear of termination which is unpaid at
the date of termination. The Goucher Employmente&grent had no bearing on Mr. Goucher's 1993, 1899%5 compensation.

REEDY EMPLOYMENT AGREEMENT

Effective January 1, 1995, Michael and Mr. Reedgrad in a two year employment agreement (the "R&sadployment Agreement”). The
agreement provided for an annual base salarylefat $185,000 and entitles Mr. Reedy to partieipathe Executive Compensation Plan
and other fringe benefit plans established by Matfiar its executive officers. In the event Mr. Rgs employment is terminated by
incapacity, death, or by thirty days' written netlay Michael, Mr. Reedy will receive as a termioatpayment all amounts due under the
agreement as base salary, but in any event nothassone year's base salary, plus 50% of suchdadaey amount in lieu of any incentive
compensation and options to purchase Michael Conftock for the remaining term of the agreements ploly incentive compensation
earned for any year prior to the year of termirmatidich is unpaid at the date of termination. la tlase of incapacity or death, or termination
by Michael without cause (which is defined to irdgutermination after a change in control), all ops to purchase Michael Common Stock
granted to Mr. Reedy become fully vested.

If Mr. Reedy's employment is terminated by Mr. Rgdtk will receive no termination payment. Howedr, Reedy will be entitled to
receive any incentive compensation earned for @ay prior to the year of termination which is unpai the date of termination. If Michael
terminates Mr. Reedy for cause, no amount will &iel peyond the last day of service by Mr. Reedylaaill not be entitled to any incenti
compensation or options to purchase Michael Com8tonk for the year of termination.

If Mr. Reedy's employment is terminated by Michaéhout cause or if there is a change in contrdiathael and thereafter Mr. Reedy's
duties are substantially reduced or negativelyedtavithout his prior
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written consent, Mr. Reedy will receive as a tefatiion payment all amounts due under the agreensdmse salary, plus 50% of such base
salary in lieu of any incentive compensation antioms to purchase Michael Common Stock for the faimg term of the agreement, but in
any event not less than two years' base salary,guly incentive compensation earned for any year fir the year of termination which is
unpaid at the date of termination. The Reedy Emplayt Agreement had no bearing on Mr. Reedy's 199394 compensation.

Effective January 1, 1996, Michael and Mr. Reedad to enter into Amendment No. 1 to the Reedy|Bympent Agreement, which
extended the termination date of the agreemenyeaeto December 31, 1997 and established Mr. Readyual base salary as being at least
$195,000 from January 1, 1996 through Decembet 397.

1994 EXECUTIVE INCENTIVE PLAN

On January 1, 1994, Michael established the 19%t ke Incentive Plan. The 1994 Executive Incenfan and 1994 Executive Incentive
Plan, as amended effective January 1, 1995 areibeddn the Report of Compensation Committee oaddtve Compensation.

CHANGE IN CONTROL ARRANGEMENTS

Certain key employees of Michael and its subsidgare covered under the Severance Plan for Higibiployees of Michael Foods, Inc. i
its Subsidiaries (the "Severance Plan") should beterminated without cause within 24 months feit@ a change in control. Generally, the
Severance Plan defines a change in control asmeguwrhen a person acquires the power to elecpiappr cause the election or appointn
of at least a majority of the Michael Board or hases all or substantially all of the propertied assets of Michael; provided, however, tt
change in control does not include certain acqaistpursuant to a merger, consolidation or salgaperties and assets. Under the Sevel
Plan, certain key employees would be entitled ¢eire a lump sum payment equal to two times tatabial compensation. Annual
compensation is defined as the employee's hignesizd rate of salary (excluding bonuses, benefitsyances, etc.) within the three caler
year periods prior to the date of termination op&yment; provided, however, that if the employas heen employed by Michael o
predecessor for less than three years, total amongbensation means the highest annualized salairygdthe period of employment.

Michael's severance compensation agreements witisfigleOstrander, Shapiro, Rodriguez, Goucher ardyRa&re contained in their
respective employment agreements (see "-- Ostrdfm@ioyment Agreement,” "-- Shapiro Employment Agnents,” "-- Rodriguez
Employment Agreement," "-- Goucher Employment Agneat" and "-- Reedy Employment Agreement") thatedfective upon termination
of employment without cause, which includes terrigraafter a change in control of Michael. In theeet of a change in control of Michael,
all options to purchase Michael Common Stock bechuihgvested. The Merger will not be considerechange of control as such term is
used in these agreements or the Severance Plan.

DESCRIPTION OF STOCK OPTION PLANS FOR KEY EMPLOYEES

On March 20, 1987, Michael adopted the Stock Opfitams. These plans provide for the grant of ogtiorpurchase shares of Michael
Common Stock to key employees of Michael and ibskliaries as determined by the Compensation Caieenitf Michael's Board (the
"Committee"). The aggregate number of shares ohlBt Common Stock as to which options may be awiandéeer the Stock Option Plans
currently is 2,332,700. The maximum aggregate nurabshares of Michael Common Stock as to whichomst may be granted under the
Stock Option Plans to any one employee is 337,8@0es. The Stock Option Plans play a critical nol®lichael's compensation strategy of
providing performance incentives to attract andiretertain key individuals and to give such induals a direct financial interest in the
future success and profitability of Michael.

The Incentive Stock Option Plan provides for thenging of "incentive stock options" within the meanof Section 422A of the Code.
Among other restrictions, an option granted unberlhcentive Stock
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Option Plan cannot, in general, be exercised duhiedirst 12 months after the date of its grant @ill become exercisable ratably over the
first five years. Options granted under the plapirexnot later than 10 years after grant. The Naadfied Stock Option Plan provides for the
granting of options which do not qualify as "indeatstock options" within the meaning of Sectior2A2f the Code. Although the
Committee has not done so, the Non-Qualified S@pkon Plan permits the Committee to grant, irdiscretion, new options to replace
options surrendered for cancellation, but the nptioa grants must meet all Non-Qualified Stock OptPlan requirements. As with the
Incentive Stock Option Plan, options granted uriderNon-Qualified Stock Option Plan cannot, in gahde exercised during the first 12
months after the date of grant, will become exafdis ratably over the first five years, and expio¢ later than 10 years after the grant. The
option price per share for options granted undeiStock Option Plans is not less than the fair etavklue of a share of Michael Common
Stock on the date of grant. An optionee generallgtpay the full exercise price of an option intcahe Stock Option Plans are subject to
amendment by the Committee subject to the regindtiat, in general, the Committee may not incréase@umber of shares of Michael
Common Stock which may be issued under the Stotlo@pPlans or the class of employees eligible tgtamted options.

DESCRIPTION OF STOCK OPTION PLAN FOR NON-EMPLOYEE D IRECTORS

In 1992, the Michael Board approved a Stock Opitan for Non-Employee Directors (the "Director Plamvhich was subsequently
approved by Michael's stockholders. The purposb@Director Plan is to aid Michael in attractingdaetaining non-employee directors by
enabling the acquisition of a financial interesMithael by non-employee directors through theasse of shares of Michael Common Stock
with respect to his or her services as a diredtdiohael. The Director Plan also memorializes Mielis practice since inception of granting
options to purchase Common Stock to non-employeseidirs upon their election or appointment as ectiar.

The Director Plan provides that non-employee diecivill receive, upon their initial election orggntment, an option to purchase 5,000
shares of Michael Common Stock at the then faitketaralue of the Michael Common Stock. The Dire@®tan also provides for the grant of
an option to purchase an additional 5,000 shardiaiael Common Stock upon each director's subsedivwe year anniversary of
participation on the Michael Board. The optionsdrae exercisable in full one year after the datgraht and expire ten years from the dat
grant. The Michael Board currently has eight norpkaryee directors and 35,000 shares of Michael Com8tock are currently subject to
options granted to non-employee directors undebihector Plan.

The number of shares of Michael Common Stock reimgiavailable for issuance under the Director R$ahl5,000. This number will be
subject to adjustment in the event of stock spléslassifications of shares of Michael Common Ktoecapitalizations, stock dividends or
similar adjustments in the Michael Common Stock.

The Michael Board may amend the Director Plan tofa@an it to securities laws or other laws, or tongy with stock exchange rules or
requirements. However, the Michael Board may natrathe Director Plan to change: (i) the total nemdf shares of Michael Common
Stock as to which options may be granted; (ii)dlass of persons eligible to receive options utideDirector Plan; (iii) the manner of
determining option prices; (iv) the period durinbieh the options may be granted or exercised; oth@ provisions relating to the
administration of the Director Plan by the MichBelard. The Michael Board may terminate the Dire€tian without stockholder approval.
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OPTION GRANTS IN LAST YEAR

POTE NTIAL
REALIZA BLE VALUE
AT ASSUM ED ANNUAL
NUMBER OF % OF TOTAL RATES OF STOCK
SECURITIES OPTIONS EXERCISE OR PRICE AP PRECIATION
UNDERLYING G RANTED TO BASE PRICE FOR OPTI ON TERM(4)
OPTIONS EM PLOYEESIN PER SHARE EXPIRATION - e
NAME GRANTED(1) L AST YEAR ($/SH)(2) DATE(3) 5% ($) 10% ($)
Gregg A. Ostrander.............. 40,000 22.7 10.00 01/03/05 251,558 637,497
Jeffrey M. Shapiro.............. 15,000 8.5 10.00 01/03/05 94,334 239,061
Norman A. Rodriguez............. -- -- -- -- -- --
Bill L. Goucher................. 20,000 11.4 10.00 01/03/05 125,779 318,748
John D. Reedy..........c....... 27,000 15.3 10.00 01/03/05 169,802 430,310

(1) All options granted in 1995 are exercisableumulative 20% installments commencing one yeanfdate of grant, with full vesting
occurring on the fifth anniversary date. Vestingyrba accelerated in certain events relating toaagé in control of Michael.

(2) All options were granted at an exercise pric®1®.00 per share as specified by the Commitigeh price being in excess of the fair
market value of the Michael Common Stock relativéhie last reported price on date of grant. Theatse price and tax withholding
obligations related to exercise may be paid byvde}i of already owned shares or the tax withholdibltigations related to exercises only r
also be paid by offset of the underlying sharebjesu to certain conditions.

(3) All options have a ten year term, subject toniaation of employment.

(4) Potential gains are reported net of the optxercise price, but before taxes associated withoise. These amounts represent certain
assumed rates of appreciation only. Actual gafremy, on stock option exercises are dependerti®@ifuture performance of the Michael
Common Stock, overall stock market conditions, a#f as the optionholder's continued employmentugtothe vesting period. The amounts
reflected in this table may not necessarily beizedll

OPTION EXERCISES IN LAST YEAR AND YEAR END OPTION V ALUES

There were no option exercises by the named execafficers in 1995. The following table providedarmation related to the number and
value of options held at December 31, 1995 by #reed executive officers.

VALUE OF UNEXERC ISED

NUMBER OF UNEXERCISED IN-THE-MONEY
OPTIONS AT YEAR-END OPTIONS AT YEAR-END $)(1)

NAME E XERCISABLE UNEXERCISABLE EXERCISABLE UNEXE RCISABLE

Gregg A. Ostrander............cccccvvvveeeenns 24,000 86,000 69,000 20 3,500
Jeffrey M. Shapiro...........cccccvvvevennenns 81,326 20,017 291,281 2 8,875
Norman A. Rodriguez...........ccccoevuveeenne 65,876 4,906 3,000 4,500
Bill L. Goucher..........ccceeviiiniienne. 8,000 32,000 29,000 7 6,000
John D. Reedy........ccoouvevvveiniieecinnn. 39,518 30,942 35,344 4 8,375

(1) The closing price for the Michael Common StockDecember 29, 1995 was $11.625. The value isileédtl on the basis of the differer
between the option exercise price and $11.625 phieiti by the number of shares of Michael CommortiStmderlying the options.
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REPORT OF COMPENSATION COMMITTEE ON EXECUTIVE COMPE NSATION

Compensation of Michael's executive officers isdolagn four components:

base salary, incentive cash bonus, incentive siookis and stock option awards. Base salary is fiyecbntract in the case of the Chief
Executive Officer, the Executive Vice President ardain other executive officers. The employmemneaments, which specified 1995 base
salary levels, between Michael and Mr. Ostrandet,3fapiro, Mr. Rodriguez and Mr. Reedy were emténéo in early 1995. Mr. Ostrander's
original employment agreement was entered int®®841 The executive officers’ compensation for 1885 determined principally by
reference to those agreements. See "Executive Qmapien -- Ostrander Employment Agreement," "--@ttaEmployment Agreements,
Rodriguez Employment Agreement," and "-- Reedy Ewyplent Agreement.”

Michael has established the base salary for itswgiee officers, including the Chief Executive @#r, by reference to competitive salaries of
executives with similar positions and responsiketit These base salaries are established throgghiaiégons and are not dependent upon
Michael's performance. As part of this process,id@l has referenced national executive compenssiiimties. In the case of Messrs.
Ostrander, Shapiro, Rodriguez and Reedy, the cosapien provided for under their employment agreemar 1995 resulted principally
from arms-length negotiations between Michael dadindividuals. The Compensation Committee belidwiehael should provide the Chief
Executive Officer and other executive officers witise salaries that are competitive with thosaedfféy food companies of comparable <
In late 1993, Michael reviewed a study preparedtfby a national firm specializing in executivenepensation and determined that the
compensation of its executive officers at that tinas generally at, or below, that of persons inlainpositions at U. S. food companies of
comparable size. It is unclear whether any of treasepanies are within the S & P Food Group usdterStock Price Performance Graph
(see "Stock Price Performance Graph"). In 1995¢ctkee officers' annual base salary adjustmentewesade which aggregated
approximately $50,000 as compared to the baseydalzls which prevailed as of December 31, 1994h@ amount, $14,000 was pursuant
to Mr. Ostrander's employment agreement, $12,0@puasuant to Mr. Shapiro's employment agreemesh®8r000 was pursuant to Mr.
Reedy's employment agreement, with the balancetpaither executive officers.

The Committee periodically reviews its compensatigteria and programs to consider changing busiceaditions and Michael's needs. In
recognition of Michael's changing needs, the ingentompensation plan in effect since 1988 wasiteatad as of January 1, 1994 and was
replaced by the 1994 Executive Incentive Plan. T9@4 Executive Incentive Plan provides for thremmive components: cash awards,
Michael Common Stock awards and Michael CommonkSogtion awards. All participants in the 1994 Ext@eiIncentive Plan are eligible
to earn awards under the first two components, vash awards being limited to a maximum of 75%asfebsalary and with Michael
Common Stock awards being limited to a maximum&$62f base salary. Additionally, certain executiiécers qualify for Michael
Common Stock option awards. The 1994 Executiveritiee Plan rewards participants upon the attainméspecific performance goals.
Corporate executives are rewarded based uponttiemaent of Michael's earnings per share growtgetisrand operating company execut
are rewarded partially based upon individual opegatompany growth in profit before taxes and édistibased upon overall corporate
earnings per share growth. Cash awards under 8v E®ecutive Incentive Plan are dependent upomattnt of annually established
guidelines, or targets, determined by Michael'ssCBEixecutive Officer and approved by the Commitieee purpose of the 1994 Executive
Incentive Plan is to incent and reward the senianagement of Michael for delivering or exceedirgjrthnnual operating plan and to
motivate those executives to be planning and focush longterm earnings growth. There is no provision foeimive awards when there i
decrease in earnings year-over-year at the appitedusiness unit level, except at the discretidheChief Executive Officer with the
concurrence of the Committee. In addition, the 182dcutive Incentive Plan attempts to foster lorigem performance by tying Michael
Common Stock awards to year-over-year performarxee athree year period.

As described above, all participants are eligiblesceive cash awards and Michael Common Stockdsaxarder the 1994 Executive Incen
Plan. Cash awards are determined by the relatigeatent of target profit amounts using a scalmofeasing percentages which starts at the
attainment of 94% of the
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target profit amount, with maximum awards achieupdn the attainment of 110% of the target profibant. The calculation of the relative
performance level, in turn, determines the peroéatparticipant's base salary which can be awaundeeér the cash award component of the
1994 Executive Incentive Plan. Maximum incentivelcawards are: 75% of base salary for corporateutive officers and operating
company presidents, 56.3% of base salary for atfiieers and 37.5% of base salary for key employbedanuary, 1995, the Committee
established target levels for 1995 as specifigtien1 994 Executive Incentive Plan. Additionallye timinimum threshold of annual earnings
per share growth for the Michael Common Stock aptjcant component to become effective, which hah#9%, was established at 15%
beginning in 1995. The Committee thus establishad,the Board ratified, the 1994 Executive InceniNan, as amended effective Janual
1995 ("1995 Executive Incentive Plan"). Effectiadary 1, 1996, the Committee established targetddor 1996 and approved the 1994
Executive Incentive Plan, as amended effectiveaignl, 1996 ("1996 Executive Incentive Plan"). Amganodifications made in the 1996
Executive Incentive Plan was an increased weighdfrigichael's earnings per share performance,ivelad the target level, in determining
the cash awards operating company participantachieve and reducing the top of the scale forratiant of maximum corporate incentive
awards to 105% of the target earnings per shareiaino

For 1995, there were $602,731 in cash incentive@svaaid to named executive officers under the 185 utive Incentive Plan, including
$143,480 paid to Mr. Ostrander. These awards weterihined in accordance with the 1995 Executiveritige Plan based upon the achie
1995 profit before bonuses and taxes as compareddet levels at the respective operating comgani¢he case of Messrs. Rodriguez and
Goucher. Relative to Mr. Ostrander's, Mr. Shapiaoild Mr. Reedy's cash incentive awards, the tdeget of corporate profits before bonuses
and taxes for 1995 equated to a 17.1% increas@dh &arnings per share as compared to 1994 eammémghare calculated on the same t
Michael achieved 96.4% of the target earnings paresfigure. Additionally, the Committee approvescdetionary cash awards to
participants within two operating companies duthtofact that the operating companies were nedataféected by unusual factors. The
Committee also considered the pro forma performéinked to these operating companies' discretiomargrds in calculating cash incentive
awards for participants at the sales, distribuéind corporate levels of Michael. Therefore, themive awards made to Mr. Ostrander, Mr.
Shapiro and Mr. Reedy were determined by usingdheltant 103% attainment of the target.

Michael Common Stock awards are triggered by Mith#aining at least 15% year-ovgear earnings per share growth. Earnings per s
computed on the basis of corporate profits beforeubes and taxes. Michael Common Stock incentivag@sare 25% of base salary for
corporate executive officers and operating compaegidents, 18.8% of base salary for other offiesic 12.5% of base salary for key
employees. When the 15% earnings per share gréwghhold is achieved, participants receive a figetentage of their base salary, as
previously described, dependent upon their pagi@p level in the 1995 Executive Incentive PlahisTis an "all or nothing" award. That is,
if the 15% earnings per share growth thresholdtsachieved, the Michael Common Stock incentiverdvegportunity for that year is
forfeited. Fifty percent of the earned Michael Coom&tock award amount vests immediately in the itéarearned, with 30% vesting the
next year if at least 15% earnings per share grismichieved in the second year, and the rema2ig vesting the subsequent year if at |
15% earnings per share growth is achieved in ting year.

For 1995, there were $134,001 in Michael CommoriShocentive awards paid to named executive offieerder the 1995 Executive
Incentive Plan, including $36,746 paid to Mr. Osttar. The amounts paid represent 50% of the amearned for 1995 under the three year
vesting schedule described above. The balancesdflibhael Common Stock incentive earned for 199%opmance has only been earned on
a provisional basis and, therefore, may or maybeqgbaid to the participants, depending upon wheathaot Michael achieves at least 15%
earnings per share growth again in 1996 and 19@ditianally, for 1995 there were $77,085 in Mich@lmmon Stock incentive awards p
to named executive officers under the 1994 Exeeudticentive Plan, including $21,004 paid to Mr.r@stler. These awards represented the
30% portion of the total Michael Common Stock intbemopportunity earned for 1994 performance, whielkame vested and payable to
1994 Executive Incentive Plan participants basexhugdichael achieving at least 15% earnings peresgeswth in 1995. The balance of the
Michael Common Stock incentive earned for 1994 grenfince has only been earned on a provisional badistherefore, may or may not be
paid to the
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participants, depending upon whether or not Miclaabieves at least 15% earnings per share grovetin #8y1996.

For 1995, there were incentive awards in the fofilichael Common Stock option grants under the 18%8cutive Incentive Plan. The
number of Michael Common Stock shares purchasatienthe awards made to named executive officers a&follows: Mr. Ostrander
4,500 shares; Mr. Shapiro 3,000 shares; Mr. Rodda@j000 shares; Mr. Goucher 3,000 shares; an&R&&dy 3,000 shares. These options
were granted under the Non-Qualified Stock OptitanFsee "-- Description of Stock Option PlansKey Employees") and the February 20,
1996 closing price of Michael Common Stock of $Blwlas the specified exercise price.

Michael has no policy with respect to Section 162¢frthe Code, which precludes a deduction by amyiply-held corporation for certain
compensation paid to any covered employee to ttenethat the compensation for the taxable yeaeeds $1,000,000.

The Compensation Committee

Miles E. Efron, Chairman
Richard A. Coonrod
Orville L. Freeman
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STOCK PERFORMANCE GRAPH

The following graph compares the yearly percentdgaige in the cumulative total stockholder returivichael Common Stock during the
five years ended December 31, 1995 with the cuiveladtal return on the S&P 500 Index and the S&Bd-Group Index. The comparison
assumes $100 was invested on December 31, 199&a®d Common Stock and in each of the foregoidices and assumes reinvestment

of dividends.
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SECURITY OWNERSHIP OF MICHAEL

The following table sets forth certain informatias of November 1, 1996 with respect to the berafimldings of each person or entity
known by Michael to own beneficially more than 5%te outstanding Michael Common Stock.

NUMBER OF SHARES PERCENT
NAME AND ADDRESS BENEFICIALLY OWNED(1) OF CLASS
North Star Universal, InC........cccocovvvveee. 7,365,187(2) 38.0%
610 Park National Bank Building
5353 Wayzata Boulevard
Minneapolis, Minnesota 55416

State of Wisconsin Investment Board................ ... 1,795,000 9.3%
P.O. Box 7842

Madison, Wisconsin 53707

Sanford C. Bernstein & Co., InC.....oceveveeeeeee. 1,319,434 6.8%

One State Street Plaza
New York, New York 10004

(1) Owned of record and beneficially, except agptlise noted.

(2) Includes 4,050 shares owned of record or beiadlfi by James H. Michael and 6,187 shares owriedamrd or beneficially by Jeffrey J.
Michael.

The following table sets forth certain informatias of November 1, 1996 with respect to the beradfimldings of each director and nominee,
each named executive officer and all executiveceffi and directors as a group.

NUMBER OF SHARES PERCENT
NAME OF BENEFICIAL OWNER BENEFICIALLY OWNED(1) OF CLASS

Directors and Nominees:

James H. Michael.......cccccccceevvvvivcivcceeee. 7,364,000(2)(4) 38.0%

Gregg A. Ostrander...... R 79,337(3) *

Maureen B. Bellantoni.. 100 *

Richard A. Coonrod.......ccccccovvvveeinnceeee. 6,000(4) *

Miles E. Efron.....ccoovvvveveiiiiieiieeee 5,000(4) *

Orville L. Freeman.... 5,000(4) *

Arvid C. Knudtson........ 6,000(4) *

Joseph D. Marshburn........cccccovviceeneeee. 5,000(4) *

Jeffrey J. Michael........ccccocoveeeeeee. 7,366,137(2)(4) 38.0%

Richard G. OISON......cccccvviviiiiiiieeeeeees 325,928(5) 1.7%
Named Executive Officers:

Jeffrey M. Shapiro.......ccocooveeviiveenne 101,190(6) *

Norman A. ROArQUeZ..........ceeeeeviveeeennes 78,825(7) *

Bill L. Goucher 29,059(8) *

John D. Reedy 68,504(9) *
All Directors and Executive Officers as a Group: (1

PEISONS)..iiiiiieiiiiiie e eiieeeeeee 8,248,762(10) 42.5%

* Less than 1%
(1) Owned of record and beneficially, except agptlise noted.

(2) Includes 7,354,950 shares of Michael CommomrlStavned of record by NSU. Messrs. James H. MichadlJeffrey J. Michael directly
or beneficially own in the aggregate approximat19o of the common stock of NSU. See "NSU Securiggn€rship."”
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(3) Includes 66,000 shares of Michael Common Sazcio which Mr. Ostrander has the right to acgbéreficial ownership within 60 days
by the exercise of options granted.

(4) Includes 5,000 shares of Michael Common Stectoavhich Messrs. Coonrod, Efron, Freeman, Knugtbtarshburn, Michael and
Michael each have the right to acquire beneficiahership within 60 days by the exercise of optigrented to non-employee directors upon
their election or appointment. See "Descriptioistifick Option Plan for Non-Employee Directors."”

(5) Includes 325,928 shares of Michael Common Ssscto which Mr. Olson has the right to acquiredsieral ownership within 60 days by
the exercise of options granted.

(6) Includes 91,343 shares of Michael Common Sazcio which Mr. Shapiro has the right to acquinedfieial ownership within 60 days by
the exercise of options granted.

(7) Includes 69,782 shares of Michael Common S#xcio which Mr. Rodriguez has the right to acqbiaeficial ownership within 60 days
by the exercise of options granted and 505 shdrgBohael Common Stock held in an Individual Retirent Account.

(8) Includes 23,000 shares of Michael Common Sascto which Mr. Goucher has the right to acquineefieial ownership within 60 days by
the exercise of options granted.

(9) Includes 53,260 shares of Michael Common Stxcio which Mr. Reedy has the right to acquire fieiaé ownership within 60 days by
the exercise of options granted and 10,000 shdrgschael Common Stock held for his benefit in amdy Purchase Pension (Keogh)
Account.

(10) Includes 120 shares and 750 shares of MicBagimon Stock held in two executive officers' Indivél Retirement Account, 230 shares
held in a Simplified Employee Plan for an executifiécer, 100 shares held by two minor daughteraroéxecutive officer and 805,885 sh;
of Michael Common Stock as to which certain exeeutfficers and directors have the right to acqbereficial ownership within 60 days
the exercise of options granted.

LEGAL MATTERS

The validity of the ENStar Common Stock to be iskireconnection with the Distribution and the valibf the shares of New Michael
Common Stock to be issued in connection with thegdewill be passed upon for ENStar and NSU, retbgelg, by Dorsey & Whitney LLP.

EXPERTS

The consolidated financial statements and schafllichael as of December 31, 1995 and 1994, anddch of the three years in the period
ended December 31, 1995 appearing in Michael's AlMfRaport on Form 10-K have been audited by Grawotfiton LLP independent
auditors, as set forth in their reports thereotuited therein and incorporated herein by refereBoeh consolidated financial statements are
incorporated herein by reference in reliance upmt seports given upon the authority of said firsreaperts in auditing and accounting.

The consolidated financial statements and schedfll&SU as of December 31, 1995 and 1994, and fan eithe three years in the period
ended December 31, 1995 appearing in NSU's AnnepbR on Form 10-K have been audited by Grant TleorhLP, independent auditors,
as set forth in their reports thereon includedehreand incorporated herein by reference. Suchdlisladed financial statements are
incorporated herein by reference in reliance upmt seports given upon the authority of said firsreaperts in auditing and accounting.

The combined financial statements and scheduléN&t&r (an operating unit of NSU) as of Decemberl®B5 and 1994, and for each of the
three years in the period ended December 31, 198&aging in NSU's annual report on FormKLBave been audited by Grant Thornton L
independent auditors, as set forth in their repieseon included therein and incorporated hergireference. Such combined financial
statements are incorporated herein by referencaiance upon such reports given upon the authofisaid firm as experts in auditing and
accounting.
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The combined financial statements of CorVel as aféh 31, 1995 and 1994, and for each of the theaesyin the period ended March 31,
1995 appearing in NSU's annual report on Form 18skamended have been audited by Ernst & Young independent auditors, as set
forth in their report thereon included therein amcbrporated herein by reference. Such combineghfiral statements are incorporated herein
by reference in reliance upon such reports givemupe authority of said firm as experts in audjitamd accounting.

APPROVAL OF APPOINTMENT OF INDEPENDENT AUDITORS

The Michael Board recommends that the stockholdgify the Michael Board's appointment of Grant ifiton LLP as independent auditors
for Michael for the year ending December 31, 199nt Thornton LLP has served as Michael's prin@pditors since the formation of
Michael in 1987.

Representatives of Grant Thornton LLP will be pnese the Annual Meeting and will have an oppottiyitt make a statement if they desire
to do so. They also will be available to respondppropriate questions.

SHAREHOLDER PROPOSALS FOR THE 1997
ANNUAL MEETING OF SHAREHOLDERS

Any New Michael shareholder who wishes to presguroposal for action at the next Annual Meetingbfreholders and who wishes to h
it set forth in the Proxy Statement and identifiethe form of proxy prepared by New Michael mustify New Michael in such manner so
that such notice is received by New Michael by Haby 1, 1997. Any such proposal must be in the firquired under the rules and
regulations promulgated by the Commission.

OTHER MATTERS

The Michael Board knows of no other matters thatiatended to be brought before the Annual Meetingther matters, of which the
Michael Board is not aware, are presented for actias the intention of the proxies named in éimelosed form of proxy to vote on such
matters in their sole discretion.
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AGREEMENT AND PLAN OF REORGANIZATION

AGREEMENT AND PLAN OF REORGANIZATION dated Decemhit, 1995, by and between MICHAEL FOODS, INC., dabare
corporation ("Michael"), NORTH STAR UNIVERSAL, INCa Minnesota corporation ("NSU"), and NSU MERGER.(a Delaware
corporation and a wholly-owned subsidiary of NSMétger Sub™)

WITNESSETH:

WHEREAS, the Boards of Directors of Michael and Nisdye determined that it is in the best intereSMiohael and NSU and their
respective shareholders to consummate the metgefNterger") of Merger Sub, a newly-formed subsigief NSU, with and into Michael
with Michael as the surviving corporation;

WHEREAS, Michael and NSU desire that the Mergemiagle on the terms and subject to the conditionfosétin this Agreement and
qualify as a reorganization within the meaning ett®n 368(a) of the Internal Revenue Code of 188@&mended;

WHEREAS, as a condition of the Merger, Michael rieggithat NSU distribute and NSU is willing to distite immediately after the Merger
to NSU shareholders of record prior to the Mergé#rof the capital stock of a newly incorporatedoiy owned subsidiary, to which, prior to
the Merger, all of the assets of NSU will be ass@jrcontributed or otherwise transferred other than

(i) the shares of Merger Sub, (ii) the shares afiiel Common Stock (defined below) owned by NSuhendate hereof, (iii) cash held by
NSU, and (iv) certain other assets as the partigsialy agree, and that NSU be released from, duaily acceptable adequate provisions
made for, all liabilities and obligations other thas mutually agreed by the parties, so that, gfténg effect to the Merger and such
distribution, the business and operations of NSerdhe Merger will be the business and operatidridichael;

WHEREAS, the distribution contemplated by the poegi WHEREAS clause will be made in accordance thighDistribution Agreement (as
defined below);

WHEREAS, as a further condition of the Merger, Miehrequires and NSU is willing to reduce the nundfeutstanding shares of NSU
Common Stock (as defined below) to an amount efguile number of shares of Michael Common StockemMoy NSU less a number of
shares determined by formula to reflect the amofittie liabilities retained by NSU at the time bétMerger net of the cash retained by NSU
at the time of the Merger; and

WHEREAS, Michael is requiring such reduction in thember of outstanding shares of NSU Common Stodkat each share of Michael
Common Stock will be exchangeable for one shate@Burviving Corporation Common Stock (as defibelbw) after the Merger.

NOW, THEREFORE, in consideration of the represémtat warranties and covenants contained heredmpaities hereto agree as follo
ARTICLE 1
DEFINITIONS AND PRELIMINARY TRANSACTIONS

1.1 Definitions. As used in this Agreement, thédwing terms shall have the following meanings (soteanings to be equally applicable to
both the singular and plural forms of the termsrobaf):

Affiliate: as defined in Regulation 12b-2 promulgdtunder the Exchange Act, as such Regulationa#fétt on the date hereof.
Anticipated NSU Net Indebtedness: as defined irtiGe6.20.

Average Price of Michael Common Stock: the averdgsing sales price per share of Michael CommouwiSteported on the NASDAQ-
NMS as published by The Wall Street Journal dutirgtwenty (20) trading days ending on the thiedling day immediately preceding t
Effective Date.
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Certificate of Merger: the Certificate of Mergerdnbstantially the form of Exhibit B hereto.
Code: the Internal Revenue Code of 1986, as amendeay successor legislation.
Continuing Options: as defined in Section 2.2(b).

Credit Agreement: the Credit Agreement between M8t First Bank National Association, a nationalkiag association, including any
amendments thereto, and any replacement crediémgm or facility.

Discount Factor: the factor determined in accordamith the table in Exhibit A based on the amourthe NSU Net Assumed Liabilities at
the Effective Time.

Dissenting Shares: as defined in Section 1.5.

Dissenting Shares Holdback: shall be an amountatlytagreed upon by NSU and Michael based on timebeu of Dissenting Shares for
which such Liability has not been paid by the Effex Date plus a reasonable amount to assurettb&udrviving Corporation will not incur
any Liability with respect to such Dissenting Skareexcess of the amount mutually agreed by Michae NSU.

Distribution: the distribution, on the Distributidate, of all of the outstanding shares of Spinoc@on Stock by NSU to the holders of
record of NSU Common Stock on the Distribution Rdddate, which distribution shall be deemed to haeen effected by NSU upon
delivery by NSU to the distribution agent of antiastion directing the distribution agent to efféog¢ distribution of the Spinco Common
Stock in accordance with Section 3.03 of the Dhsttion Agreement and such distribution shall noeffected nor deemed to have been
effected until after the Effective Time.

Distribution Agreement: the Distribution Agreeméetween NSU and Spinco in substantially the forrextiibit C hereto.
Distribution Date: the Effective Date; provided wever, that the Distribution shall not occur uafiler the Effective Time of the Merger.

Distribution Record Date: the close of businesshendate to be determined by the NSU Board asstwrd date for the Distribution, which
date shall be prior to the Effective Date.

DGCL: the Delaware General Corporation Law, as aiedn

Effective Date: as defined in Section 2.1(d).

Effective Time: as defined in Section 2.1(d).

Exchange Act: the Securities Exchange Act of 1834amended.

Exchange Agent: as defined in Section 2.4(a).

Exchange Fund: as defined in Section 2.4(c).

Exchange Ratio: as defined in Section 2.2(a).

GAAP: generally accepted accounting principles.

HSR Act: the Hart-Scott-Rodino Antitrust Improven®Act of 1976, as amended.
IRS: the Internal Revenue Service.

Liabilities: any and all debts, liabilities, accdsipayable, Taxes, claims and other obligationsolalbe or contingent, mature or not mature,
liquidated or unliquidated, accrued or unaccrueavkn or unknown, whenever arising (unless othensgmified in this Agreement),
including all costs and expenses relating thematd,including, without limitation, those debtshiigies and obligations arising under any |
rule, regulation, or any actual or threatened actsit, proceeding or investigation by or befang aourt, any governmental or other
regulatory or administrative agency or commissioamy arbitration tribunal, any order or conserdrdes of any governmental entity or any
award of any arbitrator of any kind, and thoseiagisinder any contract, commitment or undertaking.
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Material Adverse Effect: with respect to an entitgans any condition, event, change or occurreratéhtis had or may reasonably be
expected to have a material adverse effect onubméss, operations, results of operations or fishicondition of such entity on a
consolidated basis.

MBCA: Minnesota Business Corporation Act, as amende

Merger: as defined in the preambles of this Agragme

Michael 10-K Reports: as defined in Section 3.4.

Michael 10-Q Reports: as defined in Section 3.4.

Michael Board: the Board of Directors of Michael.

Michael Common Stock: the common stock, par valo& per share, of Michael.
Michael Stock Plans: as defined in Section 2.2(b).

Michael Subsidiary: as defined in Section 3.5.

NASDAQ-NMS: the NASDAQ National Market System.

New Articles: the amended and restated articlesaafrporation of NSU in substantially the form oftibit D hereto which will be effectiv
on the Effective Date.

NSU 1(-K Reports: as defined in Section 4.4.

NSU 1(-Q Reports: as defined in Section 4.4.

NSU Assumed Liabilities: the NSU Indebtedness &iedNSU Retained Liabilitie:

NSU Board: the Board of Directors of NSU prior he tMerger Effective Datt

NSU Common Stock: the Common Stock, par value $fgedGhare, of NSU, prior to the Merger Effectivat®

NSU Indebtedness: indebtedness (principal and eddnierest) represented by NSU's outstanding slifmied debentures and subordine
extendable and fixed time certificates and the Ni8lg¢btedness (principal and accrued interest) owinguant to the Credit Agreement.

NSU Net Assumed Liabilities: an amount equal tdl{@ NSU Indebtedness as of the Effective Time filasamount of the Dissenting Sha
Holdback, less

(i) the amount of cash included in the NSU RetdiAssets as of the Effective Time, provided thahsamount shall be no less than
$25,000,000 and no more than $38,000,000.

NSU Options: as defined in Section 1

NSU Stock Option Plans: as defined in Section

NSU Subsidiary: as defined in Section ¢

NSU Retained Assets: the following ass

(i) such amount of cash as NSU may, in its solerdison, determine to hold at the Effective Time;

(i) 7,354,950 shares of Michael Common Stock owbgdSU as of the date of this Agreement;

(iii) the capital stock of Merger Sub;

(iv) the rights of NSU under this Agreement, thetbbution Agreement and the Orderly Dispositiod &egistration Rights Agreement; and

(v) any and all net operating loss carryforwardd ather Tax attributes properly allocable to NSUbfwing the Effective Date in accordan



with the relevant provisions of the Code.



NSU Retained Liabilities: the following Liabilitie

(i) any Liability arising from any NSU shareholdevho have effectively dissented from the NSU shaledr action in connection with the
Merger and the Distribution in accordance with ##st 471 and 473 of the MBCA,;

(i) any Liability of NSU (Surviving Corporation)nder the Distribution Agreement arising after tie&ive Date;
(iii) any Liability of NSU (Surviving Corporationynder this Agreement after the Effective Date; and

(iv) any Liability of NSU (Surviving Corporation)nder the Orderly Distribution and Registration RgyAgreement arising after the Effect
Date.

NSU Transferred Assets: all assets of NSU other tha NSU Retained Asse

NSU Transferred Liabilities: all Liabilities of NS{i) arising at any time prior to the Effective Baither than the NSU Assumed Liabiliti
or (ii) arising as a result of the Distributionlfet than any liability of NSU for Taxes resultimrgm a breach of Section 2.07 of the
Distribution Agreement by NSU (Surviving Corporatjafter the Effective Date).

Orderly Disposition and Registration Rights Agreetméhe Orderly Disposition and Registration Rightreement dated the date hereof
between NSU and certain shareholders of NSU irfictive of Exhibit E hereto.

Prospectus/Proxy Statement: as defined in Sectn 6
Registration Statement: as defined in Section 6.4.

Repurchased Michael Common Stock: the number okshaf Michael Common Stock owned by NSU equai)tthé NSU Net Assumed
Liabilities, divided by (ii) the product of the @isunt Factor multiplied by the Average Price of Miel Common Stock.

Requisite Michael Shareholder Vote: as defineddatisn 3.2.

Requisite NSU Shareholder Vote: as defined in Secti2.

Reverse Stock Split: as defined in Section 1.3.

SEC: the Securities and Exchange Commission.

Securities Act: the Securities Act of 1933, as ateeh

Spinco: the wholly owned subsidiary of NSU to whidBU will transfer the NSU Transferred Assets arelXISU Transferred Liabilities.
Spinco Common Stock: the Common Stock, par valdg fier share, of Spinco.

Subsidiary: with respect to any entity shall meaahecorporation in which such entity owns directhyindirectly fifty percent or more of the
voting securities of such corporation and shalless otherwise indicated, be deemed to refer tio thoect and indirect subsidiaries of such
entity.

Surviving Corporation: as defined in Article 2.
Surviving Corporation Common Stock: the commonlstpar value $.01 per share, of the Surviving Coapion.

Taxes: any federal, state, local or foreign incogness receipts, license, payroll, employment, sxceverance, stamp, occupation, premium,
property or windfall profits taxes, environmentaxés, customs duties, capital stock, franchise)@raps' income withholding, foreign or
domestic withholding, social security, unemploymaeiiability, workers' compensation, employmeglited insurance, real property, pers
property, sales, use, transfer, value added, ali@mor add-on minimum or other governmental tax,
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fee, assessment or charge of any kind whatsoewleiding any interest, penalties or additions to &ay or additional amounts in respect of
the foregoing.

1.2 Distribution of Spinco Common Stock.

(a) Provided that this Agreement shall not haventieeminated in accordance with Section 8.1 andtmelitions set forth in Article 7 shall
have been fulfilled or waived,

(i) NSU shall, prior to the Effective Date, contitb to Spinco all of the NSU Transferred Assetadoordance with the Distribution
Agreement;

(i) NSU shall use all reasonable efforts to obta@ileases from, cause Spinco to assume, indemi&fy &hd Merger Sub from or, in
accordance with the terms of the Distribution Agneat, otherwise provide for the payment or recodsrNSU or Merger Sub with respect
to the NSU Transferred Liabilities; and

(iii) NSU shall declare the Distribution to NSU seholders of record on the Distribution Record Dakéch shall be payable conditioned o
upon the Merger on the Distribution Date.

(b) The Distribution will be effected in accordaneigh the terms of the Distribution Agreement, whigill also govern the relative rights and
obligations of Spinco and the Surviving Corporatdter the Merger. NSU shall cause the Distributmibe conducted in accordance with all
applicable federal and state securities laws.

1.3 Reverse Stock Split. Provided that this Agregmball not have been terminated in accordande Sétction 8.1 and the conditions set
forth in Article 7 have been fulfilled or waived SU shall authorize and effect a combination ofdbtstanding NSU Common Stock in the
form of a reverse stock split (the "Reverse Stoght'$ effective on the Effective Date and immedigtprior to the Effective Time so that,
immediately prior to the Effective Time and aftévigg effect to the Reverse Stock Split, the aggteqiumber of shares of NSU Common
Stock outstanding on a fully diluted basis (exahgdany Dissenting Shares) is equal to: (i) the nemalh shares of Michael Common Stock
then owned directly or beneficially by NSU, les¥ fie number of shares of Repurchased Michael Com&tock.

1.4 No Fractional Shares. No fractional sharesi®f3urviving Corporation Common Stock, and no fiesties representing such fractional
shares, shall be issued in connection with the BevBtock Split. In lieu of any fractional shafee Surviving Corporation shall pay to each
holder of NSU Common Stock subject to the ReveteekSSplit who otherwise would be entitled to reeea fractional share of NSU
Common Stock as a result of the Reverse Stock &pltmount of cash (without interest) determinedniojtiplying (a) the Average Price of
Michael Common Stock times (b) the fractional shaterest to which such holder would otherwise btled. The payment for fractional
shares shall be made upon the surrender for exetafnzprtificates representing NSU Common Stockciviwere subject to the Reverse S
Split.

1.5 NSU Dissenters' Rights. Notwithstanding anyghimthis Agreement to the contrary, shares of N®lthmon Stock that are issued and
outstanding on the record date for the meeting®t/shareholders referred to in Section 6.11 andhvhie held by NSU shareholders who
shall have effectively dissented from the NSU shalder action with respect to the Distribution atardance with the MBCA (the
"Dissenting Shares") shall not be converted inerat of the Surviving Corporation, shall not bejscitto the Reverse Stock Split and shall
not be entitled to the Distribution, unless andlwuch holder shall have failed to perfect or §halve effectively withdrawn or lost its, his or
her right to appraisal and payment under the MBU#e Dissenting Shares shall have only those rigtasted to dissenting shares under the
MBCA.

1.6 NSU Stock Option Plans. NSU shall cause albogt(the "NSU Options") outstanding under the 1B®&@ntive Stock Option Plan of
NSU, the 1986 Nc-Qualified Stock Option Plan of NSU, the 1988 Noalified Stock Option Plan of NSU (the "NSU Stocktop Plans")
or otherwise disclosed in Schedule 4.3 to be céettelr exercised prior to the Effective Time. Atpoior to the Effective Time, all of the N¢
Stock Option Plans shall be terminated.
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ARTICLE 2
MERGER

Subject to the satisfaction or waiver of the cdodi set forth in Article 7, on a date mutuallyisfatctory to the parties as soon as practicable
following satisfaction or waiver of such conditiorfi§ Merger Sub will merge with and into Michagl) Michael will become a whollyewnec
subsidiary of NSU, (iii) Michael will change its m& to "Michael Foods of Delaware, Inc.,"

(iv) NSU will complete the Distribution, and (v) NISwill change its nhame to "Michael Foods, Inc." NStlits capacity as the publicly held
entity owning Michael as a wholly-owned subsidiafter giving effect to the Merger, the Reverse Bt8plit and Distribution, is then defined
herein as the "Surviving Corporation." The Mergdr be effected pursuant to the Certificate of Mergnd pursuant to the provisions of, and
with the effect provided in Section 251 of the DGCL

2.1 Effect of Merger.

(a) On the Effective Date, (i) Merger Sub shalhberged with and into Michael and the separate exigt of Merger Sub shall cease, (ii)
Michael will become a wholly-owned subsidiary of MSiii) Michael will change its name to "Michaebbds of Delaware, Inc.," and (iv)
NSU will change its name to "Michael Foods, Incri the Effective Date, effective at the Effectivent, the articles of incorporation of t
Surviving Corporation will be amended and restatethe New Articles. The Board of Directors of $§waviving Corporation immediately
after the Effective Time will consist of nine (9embers of which two (2) directors will be desighbite accordance with Section 8 of the
Orderly Disposition and Registration Rights Agreetrend the remaining directors will be designatedne Michael Board. Immediately
after the Effective Time the Board of Directorgioé Surviving Corporation will elect the officerMichael immediately prior to the
Effective Time as the officers of Surviving Corptioa.

(b) At the Effective Time, Michael shall thereupamd thereafter be responsible and liable for alllidbilities, debts and obligations of each
of Michael and the Merger Sub.

(c) At the Effective Time, Michael shall thereupamd thereafter possess all the rights, privilegesiunities and franchises, of a public as
well as of a private nature, of each of Michael #r@&lMerger Sub; all property, real, personal aixed) and all debts due on whatever
account, and all and every other interest, of ¢orgeng to or due to each of Michael and the Meigeb, shall be taken and deemed to be
transferred to and vested in Michael without furthet or deed; and the title to any real esta@ngrinterest therein, vested in Michael and the
Merger Sub shall not revert or be in any way imgaioy reason of the Merger.

(d) Subject to the provisions of Articles 7 andeBdof, the closing of the transactions contemplatreéby shall take place at such location, on
such date and at such time as Michael and NSU rilyiagree at the earliest practicable time afterghtisfaction or waiver of the conditions
in Article 7, but in no event later than ten (10kkmess days after all such conditions have betesfisd or waived, or on such other date as
may be mutually agreed by the parties hereto. @rtlitsing date, to effect the Merger, the partereto will cause a Certificate of Merger to
be filed with the Delaware Secretary of State icoadance with the DGCL. Also on the Effective Ddbes parties hereto will effect the other
transactions contemplated hereby, including thegibf the New Articles with the Minnesota Secrgtaf State. The Merger shall be effective
when the Certificate of Merger is filed with thelBware Secretary of State (the "Effective Time"$. used herein, the term "Effective Date"
shall mean the date on which the Certificate ofdéeis filed with the Delaware Secretary of State.

2.2 Effect on Michael Capital Stock and Merger Sapital Stock.
To effectuate the Merger, and subject to the teantsconditions of this Agreement, at the Effeclivime:

(a) each issued and outstanding share of Michaein@m Stock (other than shares of Michael CommonrkStip held as treasury stock of
Michael or (ii) held directly or indirectly by NSWhall be converted into and exchangeable for baeeg(the "Exchange Ratio") of the
Surviving Corporation Common Stock (after givingeet to the adoption of the New Articles on thedetive Date as provided in
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Section 2.1(a) above) and the Surviving Corporagioall issue to holders of Michael Common Stockehaf the Surviving Corporation
Common Stock based on the Exchange Ratio in exehfanghe outstanding shares of Michael CommoniStoc

(b) the 1987 Incentive Stock Option Plan of Michdle¢é 1987 Non-Qualified Stock Option Plan of Miehahe 1992 Stock Option Plan for
Non-Employee Directors of Michael and the 1994 Exeeuthcentive Plan (the "Michael Stock Plans") ath@atstanding options (the
"Michael Options") to purchase shares of Michaetn@mwn Stock issued pursuant to the Michael Stock$Phall be assumed and adopted by
the Surviving Corporation in accordance with then of the Michael Stock Plans and the Michael @ystishall have the rights provided in
such plans (the "Continuing Options"). In the caany option to which

Section 421 of the Code applies by reason of iddifigation under Section 422 of the Code, theapprice, the number of shares purchas
pursuant to such option and the terms and conditidrexercise of such options shall be determineatder to comply with Section 424(a) of
the Code; and

(c) each share of Michael Common Stock held astiyastock of Michael or held directly or indirgctly NSU shall be canceled, retired and
cease to exist, and no exchange or payment shaiblde with respect thereof.

(d) all outstanding shares of common stock, $.0lvphie, of the Merger Sub held by the Survivingiwation shall be converted into one
thousand (1,000) shares of Michael Common StotheaEffective Time and will remain outstanding attee Effective Date as capital stock
of Michael held by the Surviving Corporation anbaher outstanding shares of Michael Common Skl be canceled.

2.3 Rights of Holders of Michael Capital Stock.

(a) On and after the Effective Date and until sodexed for exchange, each outstanding stock aatfiwhich immediately prior to the
Effective Date represented shares of Michael Com8took shall be deemed for all purposes, to eviel@wmership of and to represent the
number of whole shares of the Surviving Corpora@mmon Stock into which such shares of Michael @mm Stock shall have been
converted, and the record holder of such outstgncimtificate shall, after the Effective Date, Inditbed to vote the shares of the Surviving
Corporation Common Stock into which such sharddiohael Common Stock shall have been convertedhgmaatters on which the holders
of record of the Surviving Corporation Common Staak of any date subsequent to the Effective Bht| be entitled to vote. In any matters
relating to such certificates of Michael CommoncRidhe Surviving Corporation may rely conclusivalyon the record of shareholders
maintained by Michael containing the names andestdrs of the holders of record of Michael CommarciSon the Effective Date.

(b) On and after the Effective Date, the Surviv@grporation shall reserve a sufficient number dgharized but unissued shares of the
Surviving Corporation Common Stock for issuancednnection with the conversion of Michael Commooc&tinto the Surviving
Corporation Common Stock and the shares of MicBaahmon Stock reserved for issuance under the MiGtaek Plans, including the
shares issuable upon exercise of the Continuingp@gt

2.4 Procedure for Exchange of Stock.

(a) After the Effective Date, holders of certifieattheretofore evidencing outstanding shares ohd&tCommon Stock, upon surrender of
such certificates to an exchange agent appointéditiyael (the "Exchange Agent"), shall be entitledeceive certificates representing the
number of whole shares of the Surviving Corpora@@mmon Stock into which shares of Michael CommtatiStheretofore represented by
the certificates so surrendered shall have beewvectad as provided in Section 2.2(a) hereof. Aqismopracticable after the Effective Date,
the Surviving Corporation shall cause the Exchahgent to mail appropriate and customary transmittaterials (which shall specify that
delivery shall be effected, and risk of loss atlé to the certificates theretofore representirgrst of Michael Common Stock shall pass,
upon proper delivery of such certificates to thelange Agent) to each holder of Michael CommonStdeecord as of the Effective Date
advising such holder of the effectiveness of thegdeand the procedure for surrendering to the Bmgh Agent outstanding certificates
formerly evidencing ownership of the Michael Comn&tock in exchange for new certificates evidenangership of the Surviving
Corporation Common
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Stock. The Surviving Corporation shall not be oafegl to deliver the consideration to which any fermmolder of shares of Michael Common
Stock is entitled as a result of the Merger untdtsholder surrenders the certificate or certiisaepresenting such shares for exchange as
provided in such transmittal materials and thistiac2.4(a). Upon surrender, each certificate eviileg Michael Common Stock shall be
canceled.

(b) After the Effective Date, holders of certifieattheretofore evidencing outstanding shares of B8kmon Stock subject to the Reverse
Stock Split, upon surrender of such certificatetie®oExchange Agent, shall be entitled to receiveeftificates representing the whole
number of shares of the Surviving Corporation Comi8tock into which the shares of NSU Common Stadfext to the Reverse Stock S
so surrendered shall have been combined as a oéshét Reverse Stock Split, and (ii) cash paymanltieu of fractional shares, if any, as
provided in Section 1.4 hereof. As soon as prackicafter the Effective Date, the Surviving Corgiama shall cause the Exchange Agent to
mail appropriate and customary transmittal mateiahich shall specify that delivery shall be efét; and risk of loss and title to the
certificates theretofore representing shares of IL&thmon Stock subject to the Reverse Stock Sdit plass, only upon proper delivery of
such certificates to the Exchange Agent) to eadthen@f NSU Common Stock subject to the ReverselSEplit of record as of the Effective
Date advising such holder of the effectiveneshefMerger, the Reverse Stock Split and the Distidnuand the procedure for surrenderin
the Exchange Agent outstanding certificates forynevidencing ownership of the NSU Common Stock ecitiio the Reverse Stock Split in
exchange for new certificates evidencing ownersfiifhhe Surviving Corporation Common Stock. The 8tng Corporation shall not be
obligated to deliver the consideration to which &myner holder of shares of NSU Common Stock suliethe Reverse Stock Split is
entitled as a result of the Merger and the RevBteek Split until such holder surrenders the degte or certificates representing such shares
for exchange as provided in such transmittal malegind this Section 2.4(b). Notwithstanding thengdiately preceding sentence, as
provided in the Distribution Agreement and in actzorce with the terms thereof, the certificates ewidihg the Spinco Common Stock shall
be mailed on the Distribution Date to the NSU shalgers of record on the Distribution Record Datéer than holders of Dissenting Sha
and the surrender of the certificates evidencieghtBU Common Stock subject to the Reverse Stodk Syl not be a condition to the
delivery, after the Effective Date, of the certifies evidencing the Spinco Common Stock. Upon sdere each certificate evidencing NSU
Common Stock subject to the Reverse Stock Split bbaanceled.

(c) On the Effective Date, the Surviving Corporatghall deposit, or shall cause to be depositetth, the Exchange Agent, for exchange in
accordance with this Section 2.4, certificatesesenting the shares of the Surviving Corporatiom@on Stock and cash in lieu of fractional
shares (such certificates and cash are hereimaftared to as the "Exchange Fund") to be issuqhiot by the Surviving Corporation
pursuant to Articles 1 and 2 in connection with kherger and the Reverse Stock Split. As providetth@nDistribution Agreement, the
certificates evidencing the Spinco Common Stocl $faave been deposited by NSU with the transfenagéNSU on or prior to the Effecti
Date, for distribution on the Distribution Datedncordance with the terms of the Distribution Agneat and the terms hereof. After the
Effective Date, the Surviving Corporation shall,tbe payment or distribution date, tender to theHaxge Agent as an addition to the
Exchange Fund all dividends and other distributiapglicable to certificates held in the Exchangad-or shares of the Surviving
Corporation Common Stock issuable in respect oNB&) Common Stock subject to the Reverse Stock.Spli

(d) Until outstanding certificates representing NSbimmon Stock subject to the Reverse Stock Sgisarrendered as provided in Section
2.4(b) hereof, no dividend or distribution payatdesuch holders of record of NSU Common Stock, pktlee Spinco Common Stock payable
in connection with the Distribution, shall be p&idany holder of such outstanding certificates,updn surrender of such outstanding
certificates by such holder there shall be paisuich holder the amount of any dividends or distiims (without interest) theretofore paid
with respect to the whole shares of the Survivilngp@ration Common Stock into which such sharesarerted as a result of the Reverse
Stock Split, but not paid to such holder, and whishdends or distributions had a record date ategrsubsequent to the Effective Date.
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(e) After the Effective Date, there shall be naHer registration of transfers on the records afiMdel of outstanding certificates formerly
representing shares of Michael Common Stock aEffextive Date (other than the shares of the Me8dr which are converted into Michi
Common Stock pursuant to Section 2.3(c)) and thlea#l be no further registration of transfers aoméicords of the Surviving Corporation of
outstanding certificates representing shares of €8bhmon Stock subject to the Reverse Stock Sphiny such certificate is presented to
Michael or the Surviving Corporation, it shall mfarded to the Exchange Agent for cancellationexahange for certificates representing
shares of the Surviving Corporation Common Stockeasin provided.

(f) All shares of the Surviving Corporation Comm®tock issued upon the surrender for exchange ofiééicCommon Stock in accordance
with the above terms and conditions shall be deeiméave been issued and paid in full satisfaatioall rights pertaining to such shares of
Michael Common Stock. All shares of the Survivingr@ration Common Stock issued upon the surrerateaxchange of NSU Common
Stock subject to the Reverse Stock Split in acaurdavith the above terms and conditions shall leemade to have been issued in full
satisfaction of all rights pertaining to such sisad€ENSU Common Stock.

(9) Any portion of the Exchange Fund (including greceeds of any investments thereof, any shardedburviving Corporation Common
Stock and any dividends or distributions therebia} temains unclaimed by the holders of Michael @mm Stock or NSU Common Stock
subject to the Reverse Stock Split, as the casebmafpr six months after the Effective Date shallreturned or repaid to the Surviving
Corporation. Any holders of Michael Common StoctN8U Common Stock subject to the Reverse Stock ®plb have not theretofore
complied with this Section 2.4 shall thereafterk@mly to the Surviving Corporation for issuancetwdir shares of the Surviving Corporation
Common Stock, cash in lieu of fractional sharesamgdunpaid dividends and distributions on the ®img Corporation Common Stock
deliverable in respect of the shares of NSU ComBimek subject to the Reverse Stock Split that sindtier holds as determined pursuant to
this Agreement, in each case, without any intdteseon. If outstanding certificates for shareMathael Common Stock or NSU Common
Stock subject to the Reverse Stock Split are noesdered or the payment for them not claimed pgadhe date on which such payments
would otherwise escheat to or become the propéryy governmental unit or agency, the unclaimenhd shall, to the extent not prohibited
by abandoned property and any other applicablebaapome the property of the Surviving Corporatiand to the extent not in its possession
shall be paid over to it), free and clear of adlicis or interest of any person previously entittieduch claims. Notwithstanding the foregoing,
none of Surviving Corporation, Michael, NSU, thecBange Agent or any other person shall be liabantoformer holder of Michael
Common Stock or NSU Common Stock subject to theeRsevStock Split for any amount delivered to a joulifficial pursuant to applicable
abandoned property, escheat or similar laws.

(h) In the event any certificate for Michael Comntatiock or NSU Common Stock subject to the RevetsekSSplit shall have been lost,
stolen or destroyed, the Exchange Agent shall iasdepay in exchange for such lost, stolen or dgstt certificate, upon the making of an
affidavit of that fact by the holder thereof, sugttares of the Surviving Corporation Common Stoakeash for fractional shares, if any, as
may be required pursuant to this Agreement; praljitiewever, that the Surviving Corporation, indiscretion and as a condition precedent
to the issuance and payment thereof, may requérewimer of such lost, stolen or destroyed certii¢a deliver a bond in such sum as it may
direct as indemnity against any claim that may elenagainst the Surviving Corporation, Michael, N&8i¢ Exchange Agent or any other
party with respect to the certificate alleged toehbeen lost, stolen or destroyed.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF MICHAEL
Michael hereby represents and warrants to NSU |kssr

3.1 Organization and Qualification. Michael is apmration duly organized, validly existing and ioogl standing under the laws of the State
of Delaware, and has the requisite corporate poovearry on its business as now conducted. Eatthediichael Subsidiaries is a corporat
duly organized, validly existing and in good stargdunder the laws of the state of its incorporatidme copies of the Charter and Bylaws of
Michael which have been made available to NSU pgddhe date of this Agreement are correct and ¢et@pgopies of such documents as in
effect as of the date of this Agreement. As usatiimAgreement, the term "Charter" with respecry corporation shall mean those
instruments that at that time constitute its chiaatefiled or recorded under the general corpanatioother applicable law of the jurisdiction

its incorporation or organization, including théicdes or certificate of incorporation and any atidamendments thereto. Each of Michael and
the Michael Subsidiaries is licensed or qualifiedid business in every jurisdiction in which théuna of its business or its ownership of
property requires it to be licensed or qualifiectept where the failure to be so licensed or gealifvould not have a Material Adverse Effect
on Michael.

3.2 Authority Relative to this Agreement; Non-Cawvention. Michael has the requisite corporate pamerauthority to enter into this
Agreement and the Certificate of Merger and toycatt its obligations hereunder and thereunder.&eeution and delivery of this
Agreement and the Certificate of Merger by Michamdl the consummation by Michael of the transactemméemplated hereby and thereby
have been duly authorized by the Board of Directdrglichael and, except for approval of this Agresrnand the Merger by the requisite
vote of Michael's shareholders, no other corpgoadeeedings on the part of Michael are necessaaytiworize this Agreement and the
consummation of the transactions contemplated efidiis Agreement has been duly executed and deliviey Michael and, assuming it i
valid and binding obligation of NSU, constitutesadid and binding obligation of Michael enforceabieaccordance with its terms except as
enforcement may be limited by general principlesauity whether applied in a court of law or a ¢afrequity and by bankruptcy,
insolvency and similar laws affecting creditorghtis and remedies generally. Except as set fortiredule 3.2, neither Michael nor any of
the Michael Subsidiaries is subject to, or obligateder, any provision of (a) its Charter or Byla@® any agreement, arrangement or
understanding, (c) any license, franchise or peom{tl) subject to obtaining the approvals refeteeth the next sentence, any law, regulat
order, judgment or decree, which would be breaaneadolated, or in respect of which a right of témation or acceleration or any
encumbrance on any of its assets would be crelyetie execution, delivery or performance of thgréement, the Certificate of Merger, or
the consummation of the transactions contemplateelly or thereby, other than any such breachestizios, rights of termination or
acceleration or encumbrances which, in the aggeegatild not reasonably be expected to resultNtaterial Adverse Effect on Michael.
Except for (a) the filing required by the HSR Aatdahe termination of any waiting period thereundiey the filing with the SEC of a joint
proxy statement in definitive form relating to timeetings of Michael's and NSU's shareholders toebetin connection with this Agreement
and the transactions contemplated hereby, (c)ilthg fvith the SEC of the Registration Statemerd affectiveness of the Registration
Statement,

(d) the approval of the Merger, the Certificatevi#rger and this Agreement by the requisite votthefshareholders of Michael (the
"Requisite Michael Shareholder Vote"), (e) apprewaider applicable Blue Sky laws, (f) the filingtbé Certificate of Merger with the
Delaware Secretary of State in accordance witlDiBEL, and (g) such filings, authorizations or apais as may be set forth in Schedule
no authorization, consent or approval of, or filimgh, any public body, court or authority is nes&y on the part of Michael or any of the
Michael Subsidiaries for the consummation by Midledehe transactions contemplated by this Agrediexcept for such authorizations,
consents, approvals and filings as to which theraito obtain or make the same will not, in thgragate, have a Material Adverse Effect on
Michael or adversely affect the consummation oftthasactions contemplated hereby.

3.3 Capitalization. The authorized, issued andtanting shares of capital stock of Michael as efdhate hereof is correctly set forth on
Schedule 3.3. The issued and outstanding shaepdhl stock of
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Michael are duly authorized, validly issued, fyigid and nonassessable and have not been issuietation of any preemptive rights.

3.4 Exchange Act Reports. Prior to the executiothisf Agreement, Michael has delivered or madelabks to NSU complete and accurate
copies of (a) Michael's Annual Reports on Form 1fbkKthe years ended December 31, 1990, 1991, 1983 and 1994 (the "Michael 10-K
Reports") as filed with the SEC,

(b) all Michael proxy statements and annual reprtshareholders used in connection with meetifiddichael shareholders held since
January 1, 1991 and

(c) Michael's Quarterly Reports on Form 10-Q fa tfuarters ended March 31, June 30, and Septerp@d35 (the "Michael 10-Q
Reports") as filed with the SEC. As of their redperdates or as subsequently amended prior tddatehereof, such documents (i) did not
contain any untrue statement of a material factnoit to state a material fact required to be st#tedein or necessary to make the statements
therein, in light of the circumstances under whindly were made, not misleading and (ii) complietba®rm in all material respects with the
applicable rules and regulations of the SEC. Siacmiary 1, 1991, Michael has filed in a timely mearall reports that it was required to file
with the SEC pursuant to the Exchange Act, as asterahd the rules and regulations promulgated tineler. The Michael financial
statements (including any footnotes thereto) coethin the Michael 10-K Reports and the Michael@d &eports were prepared in accorde
with GAAP applied on a consistent basis duringgbgods involved (except as otherwise noted thgmeid fairly present the financial
condition of Michael as of the dates thereof, excepthe case of unaudited interim financial staets, subject to normal year-end
adjustments and the omission of footnotes.

3.5 Subsidiaries. Schedule 3.5 correctly sets fitwttmame and jurisdiction of incorporation of e&elbsidiary of Michael (each a "Michael
Subsidiary" and collectively the "Michael Subsidgat’). Except as disclosed on Schedule 3.5, ah@issued and outstanding shares of
capital stock of each Michael Subsidiary are owdieglctly or indirectly by Michael free and clearaiy lien, pledge, security interest,
encumbrance or charge of any kind.

3.6 Litigation. As of the date hereof, there areantions, suits, proceedings, orders or investigatpending or, to the knowledge of Michael,
threatened against Michael, at law or in equityhefore or by any federal, state or other goverrtelelepartment, commission, board, bur
agency or instrumentality, domestic or foreign vbhihallenges or seeks to make illegal or to detagtlerwise directly or indirectly to
restrain or prohibit the consummation of the tratisas contemplated hereby or seeks to obtain maattamages in connection with the
transactions contemplated hereby. As used in tgieément, the phrase "to the knowledge of," or wafdsimilar import, with respect to an
entity means to the knowledge of management offi@asuch entity having responsibility for the teatn question.

3.7 No Brokers or Finders. Except as disclosedare8ule 3.7, there are no claims for brokerage cissioms, finders' fees, investment
advisory fees or similar compensation in connectitth the transactions contemplated by this Agregrbased on any arrangement,
understanding, commitment or agreement made by debalf of Michael or any of the Michael Subsidiar

3.8 Prospectus/Proxy Statement. At the time thédRagjon Statement becomes effective and at the the Prospectus/Proxy Statement is
mailed to the shareholders of Michael and NSU @eoto obtain approvals referred to in

Section 6.11 and at all times subsequent to sudingap to and including the times of such applsythe Registration Statement and the
Prospectus/Proxy Statement (including any amendsr@rgupplements thereto), with respect to allrmétion furnished to NSU by Michael
as provided in Section 6.4(b) below) for inclusiorthe Prospectus/Proxy Statement or consistemtiwibrmation so furnished by Michael
relating to Michael (including the Michael Subsii#s) and its shareholders, Michael Common StdekMichael Stock Plans, the Continu
Options, this Agreement, the Certificate of Merdbe Merger and all other transactions contemplagdby, will (a) comply in all material
respects with applicable provisions of the Seasifct and the Exchange Act and the rules and adgok promulgated thereunder, and (b)
not contain any untrue statement of material factnit to state a material fact required to beestdherein or necessary to make the
statements contained therein, in light of the ainstances under which they are made, not misleading.
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3.9 Disclosure. The representations and warraofi®dichael contained in this Agreement are true eodect in all material respects, and
such representations and warranties do not omihzatgrial fact necessary to make the statementsioed therein, in light of the
circumstances under which they were made, not adslg. There is no fact known to Michael which hasbeen disclosed to NSU pursuant
to this Agreement, the Schedules hereto, the Mict@& Reports and the Michael 10-Q Reports, &étatogether as a whole, which has had
or could reasonably be expected to have a Matgdaérse Effect on Michael or materially adversdffget the ability of Michael to
consummate in a timely manner the transactionssoapiated hereby.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF NSU
NSU hereby represents and warrants to Michaellbsvs:

4.1 Organization and Qualification. NSU is a cogtimn duly organized, validly existing and in gagtdnding under the laws of the State of
Minnesota, and has the requisite corporate poweaity on its business as now conducted. EacheoR®U Subsidiaries is a corporation d
organized, validly existing and in good standinglemthe laws of the state of its incorporation. Thpies of the Charter and Bylaws of NSU
and Merger Sub which have been made available el on or prior to the date of this Agreementcameect and complete copies of such
documents as in effect as of the date of this Agm#. Each of NSU and the NSU Subsidiaries is §edror qualified to do business in every
jurisdiction in which the nature of its businessterownership of property requires it to be liceth®r qualified, except where the failure tc

so licensed or qualified would not have a Matefidverse Effect on NSU.

4.2 Authority Relative to this Agreement; Non-Canitention. Each of NSU, the Merger Sub and Spinsativa requisite corporate power and
authority to enter into this Agreement, the Certife of Merger and the Distribution Agreement tachtit is or will be a party and to carry «
its obligations hereunder and thereunder. The dgimstand delivery of this Agreement, the Certifecaf Merger and the Distribution
Agreement by NSU, the Merger Sub and Spinco to lvhits or will be a party, and the consummatiofN8U, the Merger Sub and Spincc
the transactions contemplated hereby and therely been duly authorized by the Boards of DirectdSSU, the Merger Sub and Spinco.
Except for approval of this Agreement, the Merdgiee, New Articles, the Reverse Stock Split and teribution by the requisite vote of
NSU's shareholders, no other corporate proceedingise part of NSU, Merger Sub or Spinco are neecggs authorize this Agreement, 1
Certificate of Merger and the Distribution Agreerhand the consummation of the transactions contateghereby and thereby. This
Agreement has been duly executed and delivered3ty &hd Merger Sub and, assuming it is a valid anditg obligation of Michael,
constitutes a valid and binding obligation of NStélavlerger Sub enforceable in accordance with regeexcept as enforcement may be
limited by general principles of equity whether kg in a court of law or a court of equity and timnkruptcy, insolvency and similar laws
affecting creditors' rights and remedies gener&lkcept as set forth in Schedule 4.2, neither NSiany of the NSU Subsidiaries is subject
to, or obligated under, any provision of (a) itsa@hr or Bylaws, (b) any agreement, arrangemenhderstanding, (c) any license, franchise
or permit or (d) subject to obtaining the approvaferred to in the next sentence, any law, regurabrder, judgment or decree, which would
be breached or violated, or in respect of whiclyhtrof termination or acceleration or any encumbgeaon any of its assets would be created,
by the execution, delivery or performance of thggdement, the Certificate of Merger, the DistribntAgreement or the consummation of
transactions contemplated hereby or thereby, dki@er any such breaches, violations, rights of teatidn or acceleration or encumbrances
which, in the aggregate, could not reasonably Ipeeted to have a Material Adverse Effect on NSltdpxk for (a) the filings, notices,
consents and approvals described in Section 3ebher

(b) the filing with the SEC of a registration statnt on Form S-1 registering the shares of Spirmmr@on Stock to be distributed in the
Distribution, if required, (c) approval of the Mergand this Agreement, the New Articles, the Rev&®mck Split and the Distribution by the
requisite vote of the shareholders of NSU (the 'lR&te NSU Shareholder Vote"), (d) the filing okthew Articles with the Minnesota
Secretary of State, and (e) such filings, authtiona or approvals as may
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be set forth in Schedule 4.2, no authorizationseahor approval of, or filing with, any public bgdourt or authority is necessary on the part
of NSU or any of the NSU Subsidiaries for the cansation by NSU or the Merger Sub of the transastimontemplated by this Agreement,
except for such authorizations, consents, appraralsfilings as to which the failure to obtain cake the same will not, in the aggregate,
have a Material Adverse Effect on NSU or adverséigct the consummation of the transactions conkateg hereby.

4.3 Capitalization. The authorized, issued andtanting shares of capital stock of each of NSUMedyer Sub as of the date hereof is
correctly set forth on Schedule 4.3. The issuedautstanding shares of capital stock of each of N@erger Sub and Spinco are duly
authorized, validly issued, fully paid and nonasabte and have not been issued in violation offaagmptive rights. Except as disclosed on
Schedule 4.3, there are no options, warrants, e¢eioreprivileges or other rights, agreements, ayeaments or commitments obligating NSU
or Merger Sub to issue, sell, purchase or redegnslaares of its capital stock or securities orgdtions of any kind convertible into or
exchangeable for any shares of its capital stocke&ule 4.3 contains true and correct copies afugh agreements, arrangements (including
all stock plans, but excluding individual stockioptagreements) or commitments. The outstandingeshaf NSU Common Stock have been
duly listed for trading on the Pacific Stock Excharand the NASDAQ-NMS.

4.4 Exchange Act Reports. Prior to the executiothisf Agreement, NSU has delivered or made avalad®Michael complete and accurate
copies of (a) NSU's Annual Reports on Form 10-Ktlfar years ended December 31, 1990, 1991, 1993, a9 1994 (the "NSU 10-K
Reports") as filed with the SEC, (b) all NSU prestatements and annual reports to shareholdersiusednection with meetings of NSU
shareholders held since January 1, 1991 and (cyNSuharterly Reports on Form 10-Q for the quareded March 31, June 30, and
September 30, 1995 (the "NSU 10-Q Reports") ad fileh the SEC. As of their respective dates osudssequently amended prior to the date
hereof, such documents (i) did not contain anyusstatement of a material fact or omit to stateaterial fact required to be stated therein or
necessary to make the statement therein, in ligthteocircumstances under which they were mademigleading and (ii) complied as to fo

in all material respects with the applicable rides regulations of the SEC. Since January 1, 199U has filed in a timely manner all
reports that it was required to file with the SE@guant to the Exchange Act. The NSU financiakstants (including footnotes thereto)
contained in the NSU 10-K Reports and the NSU 1ReRorts were prepared in accordance with GAAP aegmin a consistent basis during
the periods involved (except as otherwise noterethgand fairly present the financial conditionN$U as of the dates thereof, except in the
case of unaudited interim financial statementsexilip normal year-end adjustments and the omigdié@otnotes.

4.5 Subsidiaries. Schedule 4.5 correctly sets fimname and jurisdiction of incorporation of eaolporation, fifty percent or more of the
voting securities of which is owned directly oriirattly by NSU (each a "NSU Subsidiary" and collesly the "NSU Subsidiaries"). All of
the issued and outstanding shares of capital stbekkch NSU Subsidiary are owned directly or inctiieby NSU free and clear of any lien,
pledge, security interest, encumbrance or chargaykind.

4.6 Absence of Certain Developments. Except agadied in NSU's Quarterly Report on Form 10-Q far guarter ended September 30, 1995
or on Schedule 4.6, unless otherwise expressleoquiated or permitted by this Agreement, since &aper 30, 1995 to the date hereof,
neither NSU nor any of the NSU Subsidiaries has:

(a) issued or sold any of its equity securitieeothan NSU Common Stock, securities convertitie ar exchangeable for its equity
securities other than NSU Common Stock, warramqons or other rights to acquire its equity setesiother than NSU Common Stock;

(b) reclassified any of its outstanding sharesagiital stock; or
(c) agreed to do any of the foregoing.

4.7 Litigation. As of the date hereof, there areantions, suits, proceedings, orders or investigatpending or, to the knowledge of NSU,
threatened against NSU or any of the NSU Subsatiadt law or in equity, or before or by any fetlestate or other governmental
department, commission, board, bureau,
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agency or instrumentality, domestic or foreign vbhihallenges or seeks to make illegal or to detagtlrerwise directly or indirectly to
restrain or prohibit the consummation of the tratisas contemplated hereby or seeks to obtain mahttamages in connection with the
transactions contemplated hereby.

4.8 No Brokers or Finders. Except as disclosedare8ule 4.8, there are no claims for brokerage dssiams, finders' fees, investment
advisory fees or similar compensation in connectith the transactions contemplated by this Agresrbased on any arrangement,
understanding, commitment or agreement made by tebalf of NSU or any of the NSU Subsidiaries.

4.9 Prospectus/Proxy Statement. At the time thadRagjon Statement becomes effective and at the the Prospectus/Proxy Statement is
mailed to the shareholders of NSU and Michael @eoto obtain approvals referred to in

Section 6.11 hereof and at all times subsequesu¢h mailing up to and including the times of sapbrovals, the Registration Statement and
the Prospectus/Proxy Statement (including any aments or supplements thereto), with respect timffrmation set forth therein relating to
NSU (including the NSU Subsidiaries) and its shalaérs, this Agreement, the Certificate of Merdlee, Distribution and all othe

transactions contemplated hereby, will

(a) comply in all material respects with applicaptevisions of the Securities Act and the Exchafige and (b) not contain any untrue
statement of material fact or omit to state a nialtéact required to be stated therein or necesganyake the statements contained therein, in
light of the circumstances under which they are epadt misleading, except that, in each case, oo gpresentations shall apply to any
written information, including financial statementé or provided by Michael for such ProspectuskyrStatement.

4.10 Validity of the Surviving Corporation Commoto&k. The shares of the Surviving Corporation Comr8tock to be issued to holders of
Michael Common Stock pursuant to this Agreemenitlvd| when issued, duly authorized, validly issu'fatly paid and nonassessable.

4.11 Ownership of Michael Common Stock. As of théedchereof, NSU owns good and valid title to 7,358,shares of Michael Common
Stock, free and clear of any liens, claims, encambes or restrictions (other than restrictions isggbby securities laws) except as disclosed
on Schedule 4.11.

4.12 Liabilities. As of the Effective Time, (a) NS3hall have no known Liabilities other than (i) ti8U Assumed Liabilities for which the
Surviving Corporation shall be responsible, angtfie contingent liabilities listed in Schedule2Hereto against which the Surviving
Corporation and its Subsidiaries will be indemmdffgursuant to Section 5.01 of the Distribution Agrent, and (b) Merger Sub shall have no
Liabilities, except its obligations under this Agneent.

4.13 Disclosure. The representations and warraofissSU contained in this Agreement are true armdex in all material respects, and such
representations and warranties do not omit anyniahfact necessary to make the statements comtairezein, in light of the circumstances
under which they were made, not misleading. Thermifact known to NSU and the NSU Subsidiariectvhias not been disclosed to
Michael pursuant to this Agreement, the Schedudestb and the NSU 10-K Reports and the NSWR1Reports, all taken together as a wh
which has had or could reasonably be expectedue AdMaterial Adverse Effect on NSU or materialfiversely affect the ability of NSU to
consummate in a timely manner the transactionssoapiated hereby.
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ARTICLE 5
CONDUCT OF BUSINESS PENDING THE MERGER

5.1 Conduct of Business by NSU. From the dateisfAlgreement to the Effective Date, unless Miclshll otherwise agree in writing or as
otherwise expressly contemplated or permitted bgmoprovisions of this Agreement, including but hmiited to, this Section 5.1, NSU shall
not, directly or indirectly, (a) amend or proposemend its Charter or Bylaws except for the Netichs, (b) issue, sell or grant any of its
equity securities other than NSU Common Stock, siesi convertible into or exchangeable for its iggaecurities other than NSU Common
Stock, warrants, options or other rights to acqitgequity securities other than NSU Common Stéckreclassify any outstanding shares of
capital stock of NSU, (d) acquire (by merger, exadeg consolidation, acquisition of stock or assetstherwise) any corporation, partners|
joint venture or other business organization orsitim or assets thereof, except by a NSU Subsidiadyin a transaction in which NSU sf
not have any Liabilities with respect thereto after Effective Date, (e) sell, transfer, pledg®ihrerwise encumber the Michael Common
Stock owned by NSU other than as collateral foebtddness under the Credit Agreement, (f) purcbastherwise acquire any additional
shares of Michael Common Stock, (g) default iroldégations under any material debt, contract eneitment which default results in the
acceleration of obligations due thereunder, oe(ttgr into or propose to enter into, or modify mpgmse to modify, any agreement,
arrangement, or understanding with respect to &tlyeoforegoing matters.

5.2 Conduct of Business by Michael. From the dathie Agreement to the Effective Date, unless Nsbidll otherwise agree in writing or as
otherwise expressly contemplated or permitted bgmoprovisions of this Agreement, including but hisiited to, this Section 5.2, Michael
shall not, directly or indirectly, (&) amend its&ter or Bylaws, (b) split, combine or reclassifiyyautstanding shares of capital stock of
Michael, (c) declare, set aside, make or pay awgelind or distribution in cash, stock, propertyotiterwise with respect to the capital stoc
Michael, except for regular quarterly dividends @bhare not in excess of $.05 per share per quamtére Michael Common Stock, or (d)
default in its obligations under any material deotitract or commitment which default results ia #tceleration of obligations due
thereunder, except for such defaults arising othisfAgreement for which consents, waivers or rficahions are required to be obtained as
set forth on Schedule 3.2.

ARTICLE 6
ADDITIONAL COVENANTS AND AGREEMENTS

6.1 Governmental Filings. Each party will use alhisonable efforts and will cooperate with the offaaty in the preparation and filing, as
soon as practicable, of all filings, applicatiomsther documents required under applicable lamgduding the Securities Act, the Exchange
Act and the HSR Act, to consummate the transactionsemplated by this Agreement. Prior to subngtgach filing, application, registratis
statement or other document with the applicableleggry authority, each party will, to the extemaqticable, provide the other party with an
opportunity to review and comment on each suchiegupdn, registration statement or other documerthé extent permitted by applicable
law. Each party will use all reasonable efforts milticooperate with the other party in taking asther actions necessary to obtain such
regulatory or other approvals and consents atdhest practicable time, including participatimgany required hearings or proceedings.
Subject to the terms and conditions herein providadh party will use all reasonable efforts t@tak cause to be taken, all actions and t
or cause to be done, all things necessary, prapeivsable to consummate and make effective aspifg as practicable the transactions
contemplated by this Agreement.

6.2 Expenses. Except as otherwise provided inAbigement, all costs and expenses incurred in atiomewith this Agreement and the
transactions contemplated hereby shall be paithéyarty incurring such costs and expenses. Anly sasts or expenses incurred by NSU
shall be paid prior to the Effective Time. Notwittysding the foregoing, NSU and Michael will eacly,paghen due, one-half of (i) all filing
fees required to be paid under the HSR Act by MétHdSU or any shareholder of NSU who may be atitiidite Parent Entity" under the
HSR Act in connection with the Merger (but excluglthe Distribution), (ii) all
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costs of all SEC filing fees with respect to theggR#&ation Statement as those fees relate to teestof Surviving Corporation Common St
issuable to the holders of Michael Common Stoch essult of the Merger, and (iii) all costs of dfyahg the Surviving Corporation securiti
to be issued in connection with the transactiomgeroplated by this Agreement under state blue @k lto the extent necessary.

6.3 Access to Information; Confidentiality.

(a) Each party shall permit and shall cause eadis stibsidiaries to permit the other party futegs on reasonable notice and at reasonable
hours to its properties and shall disclose and naakdable (together with the right to copy) to titeer party and its officers, employees,
attorneys, accountants and other representatildmaks, papers and records relating to the assktsk, properties, operations, obligations
and liabilities of such party and its subsidiariesjuding, without limitation, all books of accaufincluding, without limitation, the general
ledger), tax records, minute books of directord stmareholders' meetings, organizational documbwkaws, contracts and agreements, fili
with any regulatory authority, accountants' work@as, litigation files (including, without limitain, legal research memoranda), documents
relating to assets and title thereto (includinghwiit limitation, abstracts, title insurance pa@gi surveys, environmental reports, opinions of
titte and other information relating to the reatlgrersonal property), plans affecting employeesyisies transfer records and shareholder
lists, and any books, papers and records relatinghter assets or business activities in which @acty may have a reasonable interest;
provided, however, that the foregoing rights grdriteeach party shall, whether or not and regasddéshe extent to which the same are
exercised, in no way affect the nature or scopb®fepresentations, warranties and covenanteaktipective party set forth herein.

(b) Each party shall comply with the provisionstefconfidentiality letter dated December 1, 1998 he other party. This Agreement does
not supersede or modify the terms of such confidbtytletters.

6.4 Registration Statement.

(a) For the purpose (i) of holding meetings of shalders of Michael and NSU to approve the Mergelrthis Agreement and, in the case of
NSU, to approve the New Articles, the Reverse Sfaglit and the Distribution, and (ii) of registegiwith the SEC and with applicable st
securities authorities the securities of the Sumg\vCorporation to be issued as contemplated tsyAQjreement, the parties hereto shall
cooperate in the preparation of an appropriatestegion statement (such registration statemeggther with all and any amendments and
supplements thereto, being herein referred to@¥Registration Statement”), which shall includerespectus/joint proxy statement satisfy
all applicable requirements of the Securities Aot, Exchange Act, applicable state securities Ewesthe rules and regulations thereunder
(such prospectus/joint proxy statement, togethér sy and all amendments or supplements theretiog therein referred to as the
"Prospectus/Proxy Statement").

(b) Michael shall furnish such information concemiMichael and the Michael Subsidiaries as is reargsn order to cause the
Prospectus/Proxy Statement, insofar as it relatdi¢hael, the Michael Subsidiaries and Michaels#ies, to be prepared in accordance
Section 6.4(a). Michael agrees promptly to adviS&Nf at any time prior to the Michael or NSU shakelers' meetings any information
provided by Michael in the Prospectus/Proxy Statgrbecomes incorrect or incomplete in any mateeispect, and to share with NSU the
information needed to correct such inaccuracy assion.

(c) NSU shall furnish Michael with such informatioancerning NSU and the NSU Subsidiaries as isssacg in order to cause the
Prospectus/Proxy Statement, insofar as it relaté&StU, the NSU Subsidiaries and the NSU securitiebe prepared in accordance with
Section 6.4(a). NSU agrees promptly to advise Matifaat any time prior to the Michael or NSU shawkders' meetings any information
provided by NSU in the Prospectus/Proxy Statemeobimes incorrect or incomplete in any material@éeg@nd to provide Michael with the
information needed to correct such inaccuracy assion.

(d) NSU shall use all reasonable efforts to proynptepare and (subject to receipt of audited firerstatements of each of NSU and Michael
for the year ended December 31, 1995) file the Regtion Statement with the SEC and applicable steturities agencies. NSU shall use
reasonable efforts to cause the Registration Stateto become effective under the Securities Adtapplicable state securities laws at
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the earliest practicable date. NSU agrees to peoMithael with reasonable opportunity to review anchment on the Registration Statement
and any amendment thereto before filing with th€ I any other governmental entity and agreesmptake such filing if Michael
reasonably objects to the completeness or accafaanyy information contained therein. Michael autbes NSU to utilize in the Registration
Statement the information concerning Michael, thehdel Subsidiaries and Michael securities provigeNSU for the purpose of inclusion

in the Prospectus/Proxy Statement. NSU shall advishael promptly when the Registration Statemexst become effective and of any
supplements or amendments thereto, and NSU shaisfuMichael with copies of all such documentsoPto the Effective Date or the
termination of this Agreement, each party shallstdinwith the other with respect to any materighéw than the Prospectus/Proxy Statement)
that might constitute a "prospectus” relating t® kherger within the meaning of the Securities Act.

(e) Michael shall use reasonable efforts to candeetdelivered to NSU a letter relating to thefficial statements of Michael included in the
Registration Statement from Grant Thornton LLP, IMiel's independent auditors, dated a date withinbiusiness days before the date on
which the Registration Statement shall become g¥ieand addressed to NSU, in form and substaresorably satisfactory to NSU and
customary in scope and substance for letters deliviey independent public accountants in conneaetitim registration statements similar to
the Registration Statement.

(f) NSU shall use reasonable efforts to cause todiigered to Michael a letter relating to the fical statements of NSU included in the
Registration Statement from Grant Thornton LLP, RsSbidependent auditors, dated a date within twsirtass days before the date on which
the Registration Statement shall become effectivbamldressed to Michael, in form and substancenaddy satisfactory to Michael and
customary in scope and substance for letters deliviey independent public accountants in conneaetitim registration statements similar to
the Registration Statement.

(g) NSU shall bear all printing and mailing costsconnection with the preparation and mailing @& rospectus/Proxy Statement to NSU
shareholders. Michael shall bear all printing arailimy costs in connection with the preparation aralling of the Prospectus/Proxy
Statement to Michael shareholders. Michael and NS4l each bear their own legal and accounting esgein connection with the
Registration Statement.

6.5 Accounting and Tax Treatment. Neither NSU nachdel, nor Surviving Corporation after the EffeetDate, shall, directly or indirectly,
voluntarily take any action which would disqualthe Merger, the Reverse Stock Split and the Distidgim as a business combination utiliz
the reverse acquisition concept with Michael beheyaccounting acquiror for accounting purposesthedvierger as a "reorganization” that
would be tax free to the shareholders of NSU anchisiél pursuant to Section 368(a) of the Code.

6.6 Michael Stock Plans. At or prior to the EffgetiTime, NSU shall take all corporate action neagsto authorize and reserve for issuan
sufficient number of shares of the Surviving Cogimm Common Stock, equal to the number of sharéichael Common Stock reserved
for issuance under the Michael Stock Plans to lopted and assumed by the Surviving Corporatioheatffective Time, including the sha
issuable upon exercise of the Continuing Optiomsicicordance with Section 2.2(b).

6.7 Press Releases. Michael and NSU shall agréesaith other as to the form and substance of asg pelease related to this Agreement or
the transactions contemplated hereby, and shadlutowith each other as to the form and substahother public disclosures which may
relate to the transactions contemplated by thisAgrent, provided, however, that nothing contairezeih shall prohibit either party,

following notification to the other party, from miakg any disclosure which is required by law or dagan.

6.8 Directors and Officers Insurance. Each of N8U Klichael will use its reasonable efforts to obtaiquote for "tail policy" coverage for a
period of three years after the Effective Date uriideofficers and directors liability insurance fdaims asserted after the Effective Date
against any person who was an officer or directdt®U or any NSU Subsidiary prior to the Effectidate which claims relate to the period
prior to the Effective Date. If such coverage iaitable, NSU will, prior to the Effective Date, set which coverage it prefers and purchas
reimburse Michael for the cost of such coverage.
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6.9 Securities Reports. Each of Michael and NSléadp provide to the other party copies of all regpand other documents filed under the
Securities Act or Exchange Act with the SEC byeitvieen the date hereof and the Effective Date withib days after the date such repori
other documents are filed with the SEC. Upon dejiva# any such report or document, the deliveriaghypshall be deemed to have made the
representations to the receiving party with resgiemteto as set forth in Sections 3.4 and 4.4 ecisgely.

6.10 Stock Listing. NSU shall use all reasonablerts to list on the NASDAQ-NMS the shares of theiving Corporation Common Stock
to be issued in connection with the Merger andRbeerse Stock Split, and to change the trading syfob the Surviving Corporation
Common Stock to MIKL on the Effective Date.

6.11 Shareholder Approvals. Each of Michael and d8all call a meeting of its shareholders for thgppse of voting upon this Agreement
and the Merger, and, in the case of NSU, the Neticlas, the Reverse Stock Split and the Distributnd shall hold such meeting on the
later of (a) June 6, 1996, or

(b) such other date(s) as mutually agreed by NSUMichael, but such mutually agreed date(s) shatlbe later than forty-five (45) days
after the effectiveness of the Registration Statenhe Board of Directors of each of Michael ar8UNshall recommend approval of this
Agreement and the Merger, and, in the case of NIB&JNew Articles, the Reverse Stock Split and tieribution, and use all reasonable
efforts (including, without limitation, solicitingroxies for such approvals) to obtain approvalsebgfrom its shareholders, provided,
however, the Board of Directors of either may faimake the recommendation, and/or to seek tohitai shareholder approval referred t
this sentence, or withdraw, modify or change arghsecommendation, if such Board of Directors detees, after consultation with couns
that the making of such recommendation, the sedkimdtain such shareholder approval, or the faitarso withdraw, modify or change its
recommendation, is reasonably likely to constimt#each of the fiduciary or legal obligations ofls Board of Directors.

6.12 No Solicitation.

(@) Unless and until this Agreement shall have lheeminated pursuant to

Section 8.1, neither NSU nor its officers, direstor agents shall, directly or indirectly, encowrasgplicit or initiate discussions or negotiati
with, or engage in negotiations or discussions yatiprovide norpublic information to, any corporation, partnershiprson or other entity
groups concerning any merger or sale of substaamists, except for the sale of NSU assets otherttie Michael Common Stock owned by
NSU; provided that NSU may engage in such discadsioesponse to an unsolicited proposal from aelated party if the Board «

Directors of NSU determines, after consultatiorvabunsel, that the failure to engage in such disions is reasonably likely to constitute a
breach of the fiduciary or legal obligations of Beard of Directors of NSU. NSU will promptly adeid/ichael if it receives a proposal or
inquiry with respect to the matters described above

(b) Unless and until this Agreement shall have leeminated pursuant to

Section 8.1, neither Michael nor its officers, digs or agents shall, directly or indirectly, ea@ge, solicit or initiate discussions or
negotiations with, or engage in negotiations ocusions with, or provide non-public information amy corporation, partnership, person or
other entity or groups concerning any merger ax shsubstantial assets, except if (i) Michaehis $urviving corporation in such transaction,
and (ii) the shareholders of Michael immediatelggading such transaction will own at least 51%hefdutstanding shares of Michael after
giving effect to such transaction; provided thatMiel may engage in such discussion in resporee tmsolicited proposal from an unrels
party if the Board of Directors of Michael determd after consultation with counsel, that the failito engage in such discussions is
reasonably likely to constitute a breach of thedidry or legal obligations of the Board of Direst@f Michael. Michael will promptly advise
NSU if it receives a proposal or inquiry with resp® the matters described abo

6.13 Failure to Fulfill Conditions. In the evenatteither of the parties hereto determines thatnaition to its respective obligations to
consummate the transactions contemplated herelmpthe fulfilled on or prior to the termination this Agreement, it will promptly notify
the other party.
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6.14 Tax Ruling or Opinion. Michael and NSU shaksonably cooperate with each other in submittieg¢quest for private letter ruling by
the IRS contemplated by Section 7.1(d), shall piymmtify the other of any communications withfosm the IRS with respect to the ruling
request, and shall not submit any written matedidhe IRS in connection with the ruling requesthwit consulting with the other.

6.15 Resignations and Election of Directors. AtHfkective Time, NSU shall deliver the voluntansignations of each officer of NSU and
each director of NSU who is not designated to Heector of the Surviving Corporation in accordamgth Section 2.1(a) and shall elect the
other persons who shall be directors of the Sungi@orporation in accordance with Section 2.1(d)dalirectors of the Surviving
Corporation upon the consummation of the Merger.

6.16 Orderly Disposition and Registration Rightsdgment. Contemporaneous with the execution andedglof this Agreement, NSU shall
execute and deliver and shall cause the parties dihn NSU to execute and deliver the Orderly B8#jpn and Registration Rights
Agreement. NSU covenants and agrees that the jwosisf the Orderly Disposition and RegistratioigiRs Agreement will not be amended,
waived, terminated or otherwise modified priorlie Effective Date without the prior written consehiMichael.

6.17 Shareholder Vote. NSU will vote the shareBlmhael Common Stock owned by NSU in favor of therlyer, this Agreement, the
Certificate of Merger and the persons nominatethbyMichael Board of Directors for election as dites of Michael at the meeting of the
Michael shareholders contemplated by

Section 6.11, provided the number of nominees igreater than nine and provided further that Jarhédichael, Miles E. Efron and Jeffrey
J. Michael are nominees of Michael.

6.18 Filing of Reports Necessary for use of Rulg. After the Effective Date, Surviving Corporatishall use reasonable efforts to file all
reports and data with the SEC necessary to peneishareholders of Michael and NSU who may be ddémalerwriters” (within the
meaning of Rule 145 under the Securities Act) ofiMiel Common Stock to sell the Surviving Corporattbmmon Stock received by them
in connection with the Merger pursuant to Rules 4dd 145(d) under the Securities Act if they woatlderwise be so entitled. After the
Effective Date, Surviving Corporation will use reaable efforts to file with the SEC reports, stagets, and other materials required by the
federal securities laws on a timely basis.

6.19 Notification of Certain Matters.

(a) Each party shall give prompt notice to the offeety of (i) the occurrence or failure to occtimay event or the discovery of any
information, which occurrence, failure or discovarguld be likely to cause any representation oraray on its part contained in this
Agreement to be untrue, inaccurate or incomplder #fie date hereof in any material respect ahéncase of any representation or warranty
given as of a specific date, would be likely tosmany such representation or warranty on itsquartained in this Agreement to be untrue,
inaccurate or incomplete in any material respecfasich specific date, and (ii) any material feglof such party to comply with or satisfy
any covenant or agreement to be complied with tsf@d by it hereunder.

(b) From time to time after the date hereof andmpo the Effective Time, each party shall promtljpplement or amend any of its
representations and warranties which apply to éreg after the date hereof by delivering an updi&ehedule to the other party pursuant to
this Section 6.19(b) with respect to any matteehger arising which would render any such repriediem or warranty after the date of this
Agreement materially untrue, inaccurate or incorgpés a result of such matter arising. Such supgteor amendment to a party's
representations and warranties contained in antegd&chedule delivered pursuant to this Sectio(6)Ishall be deemed to have modified
the representations and warranties of the disagsanty, and no such supplement or amendmenteanformation contained in such upda
Schedule, shall constitute a breach of a represemtar warranty of the disclosing party; providibat no such supplement or amendment
cure any breach of a covenant or agreement of arty pnder Articles 5 or 6. Within fifteen (15) dagfter receipt of such supplement or
amendment, the receiving party may terminate tiggeAment pursuant to Section 7.1(g) hereof ih@) information in such supplement or
amendment together with the information in any alhaf the supplements or amendments previouslyigea by the
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disclosing party indicate that the disclosing p#rag suffered or is reasonably likely to suffer atdfial Adverse Effect or, in the case of an
updated Schedule 4.12 is, in Michael's reasonadikrmhination a material liability, and (ii) the dissing party has not cured the matters
giving rise to such termination within fifteen (18ys after the receiving party notifies the distig party that it is exercising its right to
terminate this Agreement under this Section 6.19(b)

6.20 Notification of Anticipated NSU Net IndebtedseNo later than thirty

(30) days after the initial filing of the Regisiat Statement, NSU shall notify Michael of the aiptated amount of the NSU Indebtedness at
the Effective Time, less the amount of cash tonotuded in the Retained Assets at the Effectiveel{the "Anticipated NSU Net
Indebtedness"). NSU covenants that the amounteoRBU Net Assumed Liabilities at the Effective Titass the amount of the Dissenting
Shares Holdback will be an amount within the raofe

(i) the Anticipated NSU Net Indebtedness less 32,000, and (ii) the Anticipated NSU Net Indebtednglsis $2,000,000.

6.21 Distribution Agreement. Prior to the Effectidate, NSU shall and shall cause Spinco to dulgetesand deliver the Distribution
Agreement. NSU shall perform all of its obligatiamsder the Distribution Agreement which are to bégrmed thereunder prior to the
Effective Time and NSU shall cause Spinco to penfail of its obligations under the Distribution Agment which are to be performed
thereunder prior to the Effective Time. NSU covesadhat the Distribution Agreement will not be amed, waived, terminated or otherwise
modified prior to the Effective Time without thei@rwritten consent of Michael.

ARTICLE 7
CONDITIONS

7.1 Conditions to Obligations of Each Party. Thepesetive obligations of each party to effect tlmsactions contemplated hereby shall be
subject to the fulfillment or waiver at or priortize Effective Date of the following conditions:

(&) No Injunction. No injunction or other order ergd by a state or federal court of competentdigi®n shall have been issued and rema
effect which would prohibit or make illegal the ammmation of the transactions contemplated hereby.

(b) No Prohibitive Change of Law. There shall haeen no law, statute, rule or regulation, domestioreign, enacted or promulgated wh
would prohibit or make illegal the consummatiorttoé transactions contemplated hereby.

(c) Registration Statement. The Registration Statdgrand the registration statement relating tdsgpimaco Common Stock to be distributed in
the Distribution, if required, shall have been deetl effective and shall not be subject to a stdproof the SEC, the Spinco Common Stock
shall have been registered pursuant to the Exchaagend, if the offer and sale of the Survivingr@aration securities in the Merger or the
Spinco Common Stock in the Distribution pursuarthie Agreement is required to be registered utiiesecurities laws of any state, the
registration statements shall have been declafedte®e and shall not be subject to a stop ordéhefsecurities commission in such state.

(d) Tax Ruling or Federal Tax Opinion. Michael 248U shall have received a private letter rulingrfrihe IRS or tax opinion addressed to
both Michael and NSU by counsel or independentfiattaccountants mutually acceptable to Michaal BiSU based on customary reliance
and subject to customary qualifications, to theetfthat for federal income tax purposes:

() The formation of Merger Sub and the merger arlyer Sub into Michael will be disregarded for fedéncome tax purposes, and the
transaction will be treated as an acquisition byJNfb the stock of Michael in exchange solely fog 8hares of the Surviving Corporation
Common Stock.

(i) The acquisition by NSU of all of the stock ichael held by stockholders other than NSU soilelgxchange for the Surviving
Corporation Common Stock will qualify as a reorgation under
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Section 368(a)(1)(B) of the Code. NSU and Micha#ll@ach be a party to the reorganization withia theaning of Section 368(b) of the
Code.

(iii) The transfer by NSU of all of the stock ofttNSU Subsidiaries (other than Spinco and the Me®gb) held, directly and indirectly, by
NSU to Spinco will qualify as a reorganization un8ection 368(a)(i)(D) of the Cod

(iv) No gain or loss will be recognized by NSU ugbe distribution of the stock of Spinco to persat® were stockholders of NSU on the
record date for the distribution pursuant to Sec861(c)(1) of the Code.

(v) No gain or loss will be recognized by stocktesklof NSU upon the receipt of the Spinco stockitisted by NSU pursuant to Section 355
(a)(2) of the Code.

(vi) The Reverse Stock Split will not be treatedchastock distribution, or a transaction that hasefiect of such a distribution, to which
Sections 301, 305(b) or 305(c) apply. As a resudttaxable income will be recognized under suchi@ex by any of the stockholders of
Michael or NSU, except for cash paid in lieu ofctianal shares to holders of NSU Common Stock.

(e) Listing. The Surviving Corporation Common Stacke issued to holders of Michael Common Stock eesult of the Merger and to the
holders of NSU Common Stock as a result of the RevBtock Split shall have been approved for istin the NASDAQ-NMS.

(f) Consents and Approvals. All material consemd approvals necessary to consummate the transacimtemplated by this Agreement
shall have been obtained, including those set fantischedules 3.2 and 4.2, but excluding any cassgrapprovals required pursuant to the
Credit Agreement.

(9) Adverse Proceedings. There shall not be thnealteinstituted or pending any action or proceethieipre any court or governmental
authority or agency, domestic or foreign, challeiggdr seeking to make illegal, or to delay or ottiee directly or indirectly to restrain or
prohibit, the consummation of the transactions empiated hereby or seeking to obtain material damagconnection with the transactions
contemplated hereby.

(h) Governmental Action. There shall not be anyoactaken, or any statute, rule, regulation, judgimerder or injunction proposed, enacted,
entered, enforced, promulgated, issued or deem@dtable to the transactions contemplated herebgryyfederal, state or other court,
government or governmental authority or agencyctvigiould reasonably be expected to result, dirextindirectly, in any of the
consequences referred to in Section 7.1(g).

(i) Distribution Agreement Conditions. The condittoprecedent to the Distribution (other than cormsation of the Merger) set forth in
Section 3.02 of the Distribution Agreement shaildnbeen satisfied or waived.

7.2 Additional Conditions to Obligation of NSU. Thbligation of NSU to consummate the transactiamrg@emplated hereby in accordance
with the terms of this Agreement is also subjedhtfulfillment or waiver of the following conddns:

(a) Representations and Compliance. The repregamaind warranties of Michael set forth in ArtiBlshall have been true and correct as of
the date hereof, and, except to the extent sugleseptations and warranties are made as of a iukddte, shall be true and correct as of the
Effective Date as if made at and as of the Effecbate, except where the failure to be true ancecowould not have, or would not
reasonably be expected to have, a Material Adveffeet on Michael. Michael shall in all materiabpects have performed each obligation
and agreement and complied with each covenant petfermed and complied with by it hereunder aprior to the Effective Date.

(b) Officers' Certificate. Michael shall have fushed to NSU a certificate of the Chief Executivéicaf and the Chief Financial Officer of
Michael, dated as of the Effective Date, in whidklsofficers shall certify that, to their best krledge, they have no reason to believe tha
conditions set forth in Section 7.2(a) have notnbiesfilled.
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(c) Secretary's Certificate. Michael shall havenfsined to NSU (i) copies of the text of the resolh by which the corporate action on the
part of Michael necessary to approve this AgreentlntCertificate of Merger and the transactionstemplated hereby and thereby were
taken, (ii) a certificate dated as of the Effectidate executed on behalf of Michael by its corpmsstcretary or one of its assistant corporate
secretaries certifying to NSU that such copiesrare correct and complete copies of such resaiatand that such resolutions were duly
adopted and have not been amended or rescinded and

(i) an incumbency certificate dated as of theeefive Date executed on behalf of Michael by itgpocate secretary or one of its assistant
corporate secretaries certifying the signatureddfide of each officer of Michael executing this regment, the Certificate of Merger or any
other agreement, certificate or other instrumeetaied pursuant hereto by Michael.

(d) Shareholder Approval. This Agreement and thegde the New Articles, the Reverse Stock Split taredDistribution shall have been
approved by the Requisite NSU Shareholder Vote.

(e) Fairness Opinion. Within five days prior to firaj the Prospectus/Proxy Statement to the shadehr®bf NSU, NSU shall have received a
written opinion in a form reasonably acceptabl&l&U from Goldsmith Agio & Company (or another intrasent banking firm reasonably
acceptable to NSU) to the effect that the Mergerthe Distribution, together, are fair from a ficai point of view to the holders of NSU
Common Stock prior to the Effective Date.

(f) Dissenting Shares. The number of shares of IK&bhmon Stock with respect to which the holdersabghave effectively dissented from
the NSU shareholder action contemplated herebypatgo the provisions of the MBCA shall not exceee percent (1%) of the issued and
outstanding shares of NSU Common Stock as of tt@rdedate for the meeting relating to such NSU edhalder action.

7.3 Additional Conditions to Obligation of Michadlhe obligation of Michael to consummate the tratisas contemplated hereby in
accordance with the terms of this Agreement is silggect to the fulfillment or waiver of the follemg conditions:

(a) Representations and Compliance. The repregamand warranties of NSU set forth in Articleialb have been true and correct as of the
date hereof, and, except to the extent such repiagmns and warranties are made as of a spedéitg] shall be true and correct as of the
Effective Date as if made at and as of the Effechate, except where the failure to be true andecowould not have, or would not
reasonably be expected to have, a Material Adveffeet on NSU. NSU shall in all material respecasér performed each obligation and
agreement and complied with each covenant to Hferpeed and complied with by it hereunder at or ptithe Effective Date.

(b) Officers' Certificate. NSU shall have furnistedViichael a certificate of the Chief Executivefiedr and the Chief Financial Officer of
NSU, dated as of the Effective Date, in which sofftters shall certify that, to their best knowlegghey have no reason to believe thai
conditions set forth in Section 7.3(a) have notbiedfilled.

(c) Secretary's Certificate. NSU shall have furatsko Michael (i) copies of the text of the resmns by which the corporate action on the
part of NSU necessary to approve this AgreemeatCirtificate of Merger, the Distribution, the ReseStock Split, the election of the
directors of the Surviving Corporation pursuansgztion 2.1, the Distribution Agreement and thageetions contemplated hereby and
thereby were taken, (i) certificates dated asefEffective Date executed on behalf of NSU bydporate secretary or one of its assistant
corporate secretaries certifying to Michael thathscopies are true, correct and complete copiesidi resolutions and that such resolutions
were duly adopted and have not been amended ondesicand (iii) an incumbency certificate datedbthe Effective Date executed on
behalf of NSU by its corporate secretary or ongsofissistant corporate secretaries certifyingsthpature and office of each officer of NSU
executing this Agreement, the Certificate of Mergeany other agreement, certificate or other umagnt executed pursuant hereto.

(d) Shareholder Approval. This Agreement and thegdeshall have been approved by the Requisite &dicBhareholder Vote.
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(e) Accounting Matters. No event shall have ocaliméich, in the reasonable opinion of Michael andaurred in by Grant Thornton LLP,
would prevent the Merger, the Reverse Stock Splittae Distribution from being accounted as a bessrcombination utilizing the reverse
acquisition concept with Michael being the accaumtcquiror for accounting purposes under geneaaitgpted accounting principles.

(f) Fairness Opinion. Within five days prior to riag the Prospectus/Proxy Statement to the shader®bf Michael, Michael shall have
received a written opinion in a form reasonablyegtable to Michael from Piper Jaffray Inc. (or drestinvestment banking firm reasonably
acceptable to Michael) to the effect that the Meigdair from a financial point of view to Michael

(g) Net Assumed Debt Certificate. NSU shall hawaihed to Michael a certificate of the Chief Finah Officer of NSU certifying the
amounts of the NSU Net Assumed Liabilities, the N8tebtedness, the Dissenting Shares Holdbackirendash held by NSU as a Retained
Asset at the Effective Time.

(h) Other Agreements and Resignations. Michael slaale received the Orderly Disposition and Regt&in Rights Agreement and the
Distribution Agreement duly executed by the partieseto. Each of the officers of NSU immediatelippto the Effective Time shall deliver
duly executed resignations from their positiondwiNiSU effective immediately after the Effective Em

ARTICLE 8
TERMINATION, AMENDMENT AND WAIVER
8.1 Termination. This Agreement may be terminateak po the Effective Date:

(a) by mutual consent of Michael and NSU, if theutabof directors of each so determines by voterobgority of the members of its entire
board;

(b) by either Michael or NSU, if any of the condiis to such party's obligation to consummate #estictions contemplated in this
Agreement shall have become impossible to satisfy;

(c) by either Michael or NSU, if (i) the Merger atids Agreement is not duly approved by the shddke of each of Michael or NSU,
including if a shareholder meeting is not held @stemplated by the first sentence of Section @1t 1jj) the New Articles, the Reverse Stock
Split and the Distribution are not approved byshareholders of NSU, including if a shareholdertmgds not held as contemplated by the
first sentence of Section 6.11;

(d) by either Michael or NSU if the Effective Dagenot on or before September 30, 1996 or such d#tie as Michael and NSU may mutu
agree (unless the failure to consummate the Mdrgsuch date shall be due to the action or failoract of the party seeking to terminate this
Agreement in breach of such party's obligationseurkis Agreement);

(e) by NSU if the Average Price of Michael CommdocX is less than $11.00 per share;

(f) by Michael if the Average Price of Michael CoramStock is more than $17.00 per share; or

(9) by Michael or NSU pursuant to Section 6.19(baccordance with the provisions of Section 6.19(b)

Any party desiring to terminate this Agreement bpade written notice of such termination and tieasons therefor to the other party.
8.2 Effect of Termination.

(@) In the event this Agreement is properly terrtedg(i) by NSU as provided in Section 8.1(b) dughefailure to satisfy the condition under
Section 7.2(d), (ii) by Michael under Section 8)1dbe to the failure of the condition under Secfigd(a), (b) or (c), (iii) by Michael or NSU
pursuant to

Section 8.1(c) due to the failure of the sharehsldé NSU to approve the Merger, this Agreemerg,Mew Articles, the Reverse Stock Split
or the Distribution, (iv) by NSU pursuant to Seati®.1(e), (v) by Michael pursuant to

Section 8.1(qg), or (vi) by NSU as provided in Sect8.1(b) due to the failure to satisfy the comditunder
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Section 7.2(f), then, within ten days after writtgmand from Michael, NSU shall pay to Michael amoant equal to the out of pocket
expenses incurred by Michael in connection withtthasactions contemplated by this Agreement, @inly but not limited to the fees and
expenses of Michael's attorneys, accountants aregtiment banker, up to an aggregate of $500,008qbaither, at the option of NSU, in
immediately available funds or in shares of Mich@emmon Stock having a fair market value (deterchioie the basis of the average closing
sales price of Michael Common Stock during the twé€R0) trading days immediately preceding suchteation) equal to such amount.

(b) In the event this Agreement is properly terrteda(i) by Michael pursuant to Section 8.1(b) duéhie failure to satisfy the condition under
Section 7.3(d), (ii) by NSU under Section 8.1(bgda the failure of the condition under Section@)2(b) or (c), (iii) by Michael or NSU
pursuant to

Section 8.1(c) due to the failure of the sharehsldé Michael to approve the Merger and this Agreet(iv) by Michael pursuant to Section
8.1(f), (v) by NSU pursuant to Section 8.1(g), @) the transactions contemplated by this Agreeraeatnot consummated solely because
Michael shall not have obtained the necessary readibns to its material debt instruments as disetbin Schedule 3.2 or prepaid such debt
instruments, then, within ten days after writtemdad from NSU, Michael shall pay to NSU an amouwiat to the out of pocket expenses
incurred by NSU in connection with the transactioogstemplated by this Agreement, including butlimited to the fees and expenses of
NSU's attorneys, accountants and investment bangen an aggregate of $500,000, payable eithé¢heabption of Michael, in immediate
available funds or in shares of Michael Common Ktwaving a fair market value (determined on thdsbakthe average closing sales prict
Michael Common Stock during the twenty (20) traditays immediately preceding such termination) etpualich amount.

Notwithstanding anything contained in this Agreefrterthe contrary, the expense reimbursement pngsof this Section 8.2(a) or (b), sr
be the sole and exclusive remedies of the padi@isis Agreement for any violation or breach herauod shall be in lieu of any and all claims
that the non-breaching party has, or might havavar in equity.

8.3 Amendment. This Agreement may not be amendeeptby an instrument in writing approved by thdipa to this Agreement and sigr
on behalf of each of the parties hereto.

8.4 Waiver. At any time prior to the Effective Dasamy party hereto may

(a) extend the time for the performance of anyhefdbligations or other acts of the other partyeteeor (b) waive compliance with any of the
agreements of the other party or with any condgitmits own obligations, in each case only togkient such obligations, agreements and
conditions are intended for its benefit. Any sugteasion or waiver shall only be effective if madevriting and duly executed by the party
giving such extension or waiver.

ARTICLE 9
GENERAL PROVISIONS

9.1 Public Statements. Neither Michael nor NSU Ighnake any public announcement or statement withaet to the Merger, this Agreeme
the Reverse Stock Split, the Distribution or arlgtesl transactions without the approval of the offegaty; provided, however, that either
Michael or NSU may, upon reasonable notice to thergparty, make any public announcement or statéthat it believes is required by
federal securities law. To the extent practicabésh of Michael and NSU will consult with the otléth respect to any such public
announcement or statement.

9.2 Notices. All notices and other communicatioaselinder shall be in writing and shall be suffidiegiven if made by hand delivery, by
fax, by telecopier, by overnight delivery servioepy registered or certified
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mail (postage prepaid and return receipt requestettile parties at the following addresses (ouahther address for a party as shall be
specified by it by like notice):

If to Michael:

Michael Foods, Inc.

324 Park National Building
5353 Wayzata Boulevard
Minneapolis, MN 55416

Attn: President and Chief Executive Officer
with copies to:

Maun & Simon, PLC

2900 Norwest Center

90 South Seventh Street
Minneapolis, MN 55402-4133

Attn: Albert A. Woodward
If to NSU:

North Star Universal, Inc

610 Park National Bank Building
5353 Wayzata Boulevard
Minneapolis, MN 55416

Attention: President and Chief Executive Officer
with copies to:

Dorsey & Whitney
Pillsbury Center South
220 South Sixth Street
Minneapolis, MN 55402

Attention: J. Andrew Herring

All such notices and other communications shaliéemed to have been duly given as follows: wheiveteld by hand, if personally
delivered; when received, if delivered by registeoe certified mail (postage prepaid and returreigtcrequested); when receipt
acknowledged, if faxed or telecopied; and the waxt delivery after being timely delivered to a rgeized overnight delivery service.

9.3 Interpretation. The headings contained in Algseement are for reference purposes only and sbakffect in any way the meaning or
interpretation of this Agreement. References tdi6es and Articles refer to Sections and Articléshis Agreement unless otherwise stated.
Words such as "herein," "hereinafter," "hereof &réto," "hereby" and "hereunder,"” and word of likg@ort, unless the context requires
otherwise, refer to this Agreement (including thénibits and Schedules hereto). As used in this Agrent, the masculine, feminine and
neuter genders shall be deemed to include theifidre context requires.

9.4 Severability. If any term, provision, covenantestriction of this Agreement is held by a cafrtompetent jurisdiction to be invalid, vc

or unenforceable, the remainder of the terms, pions, covenants and restrictions of this Agreemaball remain in full force and effect and
shall in no way be affected, impaired or invalidhtend the parties shall negotiate in good faittaalify this Agreement and to preserve each
party's anticipated benefits under this Agreement.

9.5 Miscellaneous. This Agreement (together wittoiler documents and instruments referred to hir@) constitutes the entire agreement,
and supersedes all other prior agreements andtakaegs, both written and oral, among the partia) respect to the subject matter hereof;
(b) shall be governed in all respects, includintidity, interpretation and effect, by the intertalvs of the State of Minnesota, without
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giving effect to the principles of conflict of lawlsereof; and (c) shall be binding upon and inorthe benefit of the parties hereto and their
respective successors and assigns, but shall rastdignable by either party hereto without therpsintten consent of the other party hereto.
This Agreement may be executed in two or more @patts which together shall constitute a singleagent.

9.6 Non-Survival of Representations, Warranties @adenants. The representations and warrantideeqfdrties set forth herein shall not
survive the consummation of the Merger, but coventrat specifically relate to periods, activit®sobligations subsequent to the Merger
shall survive the Merger. In addition, if this Agraent is terminated pursuant to Section 8.1, trertants contained in Section 6.3(b) and 8.2
shall survive such termination.

9.7 Schedules. The Schedules and other disclostered to in this Agreement shall be deliveredfabie date hereof under cover of a letter
from the Chief Executive Officer or Chief Financ@fficer of Michael or NSU, as the case may be.

9.8 Counterparts. This Agreement may be executadymumber of counterparts, and each such cowartesipall be deemed to be an original
instrument, but all such counterparts together slaaistitute but one agreement.

9.9 Third Party Beneficiaries. Except as providethie next following sentence, each party heredeniths that this Agreement shall not ber
or create any right or cause of action in or oraltfedf any person other than the parties herete. diovisions of Section 6.18 are intended for
the benefit of Affiliates of NSU and Michael.

ARTICLE 10
DISPUTE RESOLUTION

10.1 Mediation and Binding Arbitration. If a dispurises between NSU and Michael as to the intextiwa of this Agreement or any other
agreement entered into pursuant hereto, NSU antddlagree to use the following procedures, indieeither party pursuing other availa
remedies and as the sole remedy, to resolve tpetdis

10.2 Initiation. A party seeking to initiate theopedures shall give written notice to the othetypatescribing briefly the nature of the dispt
A meeting shall be held between the parties witlirdays of the receipt of such notice, attendeththiyiduals with decision-making
authority regarding the dispute, to attempt in gtath to negotiate a resolution of the dispute.

10.3 Submission to Mediation. If, within 30 daytealsuch meeting, the parties have not succeedeegotiating a resolution of the dispute,
they agree to submit the dispute to mediation goetance with the Center for Public Resources MadiER Procedure -- Mediation of
Business Disputes, as modified herein, and to égaally the costs of the mediation.

10.4 Selection of Mediator. The parties will joindppoint a mutually acceptable mediator, seekgsjstance in such regard from the Center
for Public Resources or another mutually agreediugrganization if they have been unable to agres goch appointment within 20 days
from the conclusion of the negotiation period.

10.5 Mediation and Arbitration. The parties ag@edrticipate in good faith in the mediation andatéations related thereto for a period o
days following the initial mediation session. IEtharties are not successful in resolving the désghrough the mediation by the end of such
30-day period, then the parties agree to submitrtater to binding arbitration in accordance wite Center for Public Resources Rules for
Non-Administered Arbitration of Business Disputesnasdified herein, by a panel of three arbitratansViinneapolis, Minnesota, selected in
accordance with the provisions of Section 10.6 ¢fefEhe arbitration shall be governed by the Ruoliethe American Arbitration Association
then in effect and as modified herein, and judgnugoin the award rendered by the arbitrator maynibered by any court having jurisdiction
thereof. The arbitrators shall not, under any c¢itstances, have any authority to award punitivemgtary or
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similar damages and may not, in any event, makewamg, finding or award that does not confornthe terms and conditions of this
Agreement. Nothing contained in this Article 10Ishanit or restrict in any way the right or powef a party at anytime to seek injunctive
relief in any court and to litigate the issues val# to such request for injunctive relief befouels court (i) to restrain the other party from
breaching this Agreement or (ii) for specific emfament of this Article 10. The parties agree timgtlagal remedy available to a party with
respect to a breach of this Article 10 will notdmequate and that, in addition to all other legaiedies, each party is entitled to an order
specifically enforcing this Article 10.

10.6 Selection of Arbitrators. The parties shalldh&0 days from the end of the mediation periodgiee upon mutually acceptable neutral
persons not affiliated with either of the partiesitt as arbitrators. If the panel of arbitratas hot been selected within such time, the parties
agree jointly to request the Center for Public Rieses or another mutually agreed-upon organizatieupply within 10 days a list of

potential arbitrators with qualifications as spexfby the parties in the joint request. Withinefidays of receipt of the list, the parties shall
independently rank the proposed candidates, sihalilitneously exchange rankings, and shall seketh@arbitrator the individual receiving
the highest combined ranking who is available tveseNeither party nor the arbitrators may disclibeeexistence or results of any arbitration
under this Agreement or any evidence presentedgltine course of arbitration without the prior cemtsof both parties, except as required to
fulfill applicable disclosure and reporting requirents, or as otherwise required by law.

10.7 Cost of Arbitration. Each party shall beamoign costs incurred in the arbitration. If eitharty refuses to submit to arbitration any
dispute required to be submitted to arbitratiorspant to this Article 10, and instead commencesogimgr proceeding, including litigation,
then the party who seeks enforcement of the olitigad arbitrate shall be entitled to its attorridges and costs incurred in any such
proceeding.

IN WITNESS WHEREOF, NSU and Michael have causesl #greement to be executed on the date first wrdtsove by their respective
officers.

MICHAEL FOODS, INC.

By /s/ GREGG A. OSTRANDER

Gregg A Ostrander
Presi dent and Chi ef Executive
Oficer

NORTH STAR UNIVERSAL, INC.

By /s/ JEFFREY J. M CHAEL

Jeffrey J. M chael
Presi dent and Chi ef Executive
O ficer

NSU MERGER CO.

By /s/ JEFFREY J. M CHAEL

Jeffrey J. M chael
Presi dent and Chi ef Executive
O ficer
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STATE OF MINNESOTA
COUNTY OF HENNEPIN

SS.

The foregoing instrument was acknowledged beforeéhise21st day of December, 1995 by Gregg A. OsleanPresident and Chief
Executive Officer of Michael Foods, Inc., a Delag/aprporation, on behalf of the corporation.

Not ary Public
[ SEAL]

STATE OF MINNESOTA
COUNTY OF HENNEPIN

SS.

The foregoing instrument was acknowledged beforeéhise?1st day of December, 1995 by Jeffrey J. l@thPresident and Chief Executive
Officer of North Star Universal, Inc., a Minnesatporation, on behalf of the corporation.

Not ary Public
[ SEAL]

STATE OF MINNESOTA
COUNTY OF HENNEPIN

SS.

The foregoing instrument was acknowledged beforeéhise21st day of December, 1995 by Jeffrey J. @thPresident and Chief Executive
Officer of NSU Merger Co., a Delaware corporation,behalf of the corporation.

Notary Public
[ SEAL]
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AMENDMENT NO. 1 TO AGREEMENT AND PLAN OF REORGANIZA TION
BY AND BETWEEN
MICHAEL FOODS, INC., NORTH STAR UNIVERSAL, INC.
AND NSU MERGER CO.

This Amendment No. 1 is entered into to be effectg of the 27th day of September, 1996, by antdest MICHAEL FOODS, INC., a
Delaware corporation ("Michael"), NORTH STAR UNIVERL, INC., a Minnesota corporation ("NSU"), and NMERGER CO., a
Delaware corporation (“Merger Sub™).

WHEREAS, under date of December 21, 1995, MicHd48l) and Merger Sub entered into an Agreement aad &fl Reorganization (the
"Reorganization Agreement”); and

WHEREAS, Michael, NSU and Merger Sub now desirartend the Reorganization Agreement in certain mtspe

NOW, THEREFORE, IN CONSIDERATION of the mutual przes and covenants herein set forth and for otbed g@nd valuabl
consideration, the receipt and sufficiency of whighereby acknowledged, the parties agree asifsilo

1. The definition of "Average Price of Michael CommStock" shall be amended in its entirety to r@adbllows: "the average closing sales
price per share of Michael Common Stock reportetherNASDAQNMS as published by The Wall Street Journal dueing consecutive te
(10) trading days beginning nine days prior todh&e of the meeting of stockholders of Michael hiolv the Reorganization Agreement is
approved and ending on March 26, 1997, as desighgt&lSU by written notice to Michael within two)(Business days after the end of the
ten (10) trading day period so designated by NSUh the absence of such designation, the tent(a@)ng days ending on the third trading
day preceding the Closing Date."

2. The definition of "NSU Net Assumed Liabilitieshall be amended in its entirety to read as folldas amount equal to (i) the NSU
Indebtedness as of the Effective Time plus the arhoiithe Dissenting Shares Holdback, less (ii)ah®unt of cash included in the NSU
Retained Assets as of the Effective Time, provithed such amount shall be no less than $15,00@08(Mo more than $29,000,000."

3. The definition "Anticipated NSU Indebtednessalbhe deleted, Section 6.20 shall be deleted,Saation 6.21 shall be renumbered as
Section 6.20.

4. Paragraph 2.1(d) shall be amended by deletimdi$t sentence thereof and replacing it withfti®wing:

"Subject to the provisions of Articles 7 and 8 leéyéhe closing of the transactions contemplate@le shall take place at such location, on
such date and at such time as Michael and NSU rhyiagree at the earliest practicable time afteth@ satisfaction or waiver of the
conditions in Article 7 and (ii) the establishmefthe Average Price of Michael Common Stock by NSlgsuant to the notice described in
the definition of Average Price of Michael Commandk, but in no event later than ten (10) busirdzgs after the conditions set forth in
clauses (i) and (ii) above have been satisfieater fthan March 31, 1997, or on such other dateasbe mutually agreed by the parties
hereto.

5. Paragraph 2.1(a) shall be amended to providehbaBoard of Directors of the Surviving Corpooatimmediately after the Effective Time
will consist of "eleven (11) members."

6. Paragraph 8.1(d) shall be amended in its epticetead as follows:

"(d) by either Michael or NSU if the Effective Datenot on or before the later of (i) March 31, 796r (ii) 90 days following the earlier of
NSU shareholder or Michael stockholder approvahefReorganization Agreement, or such later daMielsael and NSU may mutual

agree (unless the failure to consummate the Mdrgsuch date shall be due to the action or failoract of the party seeking to terminate this
Agreement in breach of such party's obligationseurkis Agreement);"
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7. The last line of Exhibit A shall be deleted ahd following added:

AMOUNT OF NSU NET ASSUMED LIABILITIES DISCOUNT FACTOR

More than $23,750,000 and less than or equal to $25 ,000,000..... 0.9200
More than $22,500,000 and less than or equal to $23 ,750,000..... 0.9225
More than $21,250,000 and less than or equal to $22 ,500,000..... 0.9250
More than $20,000,000 and less than or equal to $21 ,250,000..... 0.9275
More than $18,750,000 and less than or equal to $20 ,000,000..... 0.9300
More than $17,500,000 and less than or equal to $18 ,750,000..... 0.9325
More than $16,250,000 and less than or equal to $17 ,500,000..... 0.9350
More than $15,000,000 and less than or equal to $16 ,250,000..... 0.9375
$15,000,000......ccccmiieiiiiiieeiiiieaeeeeeee e, 0.9400

8. Except as otherwise provided herein, the Redzgtan Agreement shall remain in full force anéeet.
IN WITNESS WHEREOF, the undersigned have executedAmendment the day and year first above written.
MICHAEL FOODS, INC.

By: /'s/ JOHN D. REEDY

John D. Reedy
Chi ef Financial Oficer

NORTH STAR UNIVERSAL, INC.

By: /'s/ JEFFREY J. M CHAEL

Jeffrey J. M chael
Presi dent and Chi ef Executive
Oficer

NSU MERGER CO.

By: /'s/ JEFFREY J. M CHAEL

Jeffrey J. M chael
Presi dent and Chi ef Executive
O ficer
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EXHIBIT A

DISCOUNT FACTOR

AMOUNT OF NSU NET ASSUMED LIABILITIES DISCOUNT FACTOR
More than $33,750,000 and less than

or equal to $38,000,000.......cccccccvvevceeeee e 0.9000
More than $32,500,000 and less than

or equal to $33,750,000......cccccmmvvenccenee e 0.9025
More than $31,250,000 and less than

or equal to $32,500,000.......cccccccvvevcceeee e 0.9050
More than $30,000,000 and less than

or equal to $31,250,000......cccccemvvevccenes e 0.9075
More than $28,750,000 and less than

or equal to $30,000,000.......ccccccvvvvevceeee e 0.9100
More than $27,500,000 and less than

or equal to $28,750,000.......cccccccvvevceeee e 0.9125
More than $26,250,000 and less than

or equal to $27,500,000......ccccccemvvevccenee e 0.9150
More than $25,000,000 and less than

or equal to $26,250,000........ccccccvvevceeee e 0.9175
$25,000,000......cciciiiiiiiiciiie e e 0.9200



EXHIBIT B

CERTIFICATE OF MERGER
OF
NSU MERGER SUB CO.
INTO
MICHAEL FOODS, INC.

Pursuant to Section 251 of the Delaware Genergb@ation Law, the undersigned President and SegrefaICHAEL FOODS, INC., a
Delaware corporation, hereby certify that:

1. The constituent corporations are: NSU Merger Saly a Delaware corporation, and Michael Foods, b Delaware corporation.

2. An Agreement and Plan of Reorganization has bdepted, approved, executed, certified and ackedydd by each of the constituent
corporations in accordance with section 251(chefDelaware General Corporation Law.

3. Michael Foods, Inc. shall be the surviving cogpion.
4. The certificate of incorporation of Michael Feodhc. shall be the certificate of incorporatidritee surviving corporation.

5. The executed Agreement and Plan of Reorganiz&tion file at the principal office of Michael Fid® Inc. at 5353 Wayzata Boulevard, -
Park National Building, Minneapolis, Minnesota 5641

6. A copy of the Agreement and Plan of Reorgarirawill be furnished by Michael Foods, Inc., onuegt and without cost, to any
stockholder of any constituent corporation.

IN WITNESS WHEREOF, Michael Foods, Inc. has causesicertificate to be executed by Gregg A. Osteands President and attested by
Jeffrey M. Shapiro, its Secretary, this day of 969

MICHAEL FOODS, INC.

By
Gregg A. Ostrander, President

ATTEST:

g

Jeffrey M. Shapiro, Secretary
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EXHIBIT C

DISTRIBUTION AGREEMENT

BY AND BETWEEN

NORTH STAR UNIVERSAL, INC.

AND

NEW HOLDING COMPANY, INC.

, 1996
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DISTRIBUTION AGREEMENT

This DISTRIBUTION AGREEMENT, dated as of , 1996i§thAgreement"), is entered into by and between NERSTAR UNIVERSAL,
INC., a Minnesota corporation ("NSU"), and NEW HONG COMPANY, INC., a Minnesota corporation and aol owned subsidiary of
NSU ("Spinco"). This Agreement is intended to suevand continue after the "Merger" and the "Disttibn" (as such terms are hereina
defined), and any reference to NSU in this Agredrsball be deemed to include NSU from and aftercttrssummation of the Merger and the
change of the name of NSU to "Michael Foods, Inc."

WHEREAS, NSU is a party to an Agreement and PlaRadrganization dated December 21, 1995 (the "Mekgeecement"), providing for
the merger (the "Merger") of NSU Merger Co. ("Mar&eaib"), a Delaware corporation and a newly forraed wholly-owned subsidiary of
NSU, with and into Michael Foods, Inc., a Delaweoeporation (“Michael"), with Michael as the surivig corporation

WHEREAS, Michael has required that, as a conditibtihe Merger, the non-food businesses, includsggts and liabilities, be separated
from the food business of NSU represented by theeshof common stock of Michael owned by NSU;

WHEREAS, to satisfy this condition to the Mergée parties hereto have agreed that (i) immedidtdlywing the Merger, NSU will
distribute to NSU shareholders of record priortie Merger, all assets of NSU other than (A) anyedsand outstanding shares of common
stock, $.01 par value, of Merger Sub, (B) the shafecommon stock, $.01 par value, of Michael ("Miel Common Stock") owned by NSU
as of the date of the Merger Agreement, (C) a ceamount of cash held by NSU at the time of thesconmation of the Merger, and (D)
such other assets as to which the parties may thuaigaee, and (i) NSU will be released from, dieguate provisions be made for all
liabilities and obligations of NSU other than astually agreed by the parties, so that after giaffgct to the Merger and such distribution,
the business and operations of NSU after the Memjebe the business and operations of Michaetegt for certain known and specified
NSU indebtedness and certain obligations and iiasilto be retained by NSU subsequent to the consation of the Merger; ar

WHEREAS, NSU and Spinco have determined thatriesessary and desirable to set forth the principadorate transactions required to
effect such distribution and to set forth othereggnents that will govern certain other mattersofelihg such distribution.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained inAfiisement, the parties here
agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01 General. Any term not otherwise definerein shall have the meaning ascribed to hénMerger Agreement. As used in this
Agreement, the following terms shall have the fellog meanings (such meanings to be equally appgédabboth the singular and plural
forms of the terms defined):

Actual Payment: as defined in Section 8.03(b) &f &greement.
Affiliate: as defined in Regulation 12b-2 promulgdtunder the Exchange Act, as such Regulationaffétt on the date hereof.

Agent: the distribution agent for the shareholagnecord of NSU on the Record Date, as appoinjeN$U, to distribute shares of Spinco
Common Stock pursuant to the Distribution (as defibelow).

Code: the Internal Revenue Code of 1986, as amendeay successor legislation.
Commission: the Securities and Exchange Commission.

Contracts: as defined in Section 2.02 of this Agrest.



Conveyancing and Assumption Instruments: collebtivthe various agreements, instruments and otbeunrdents, in form and substance
mutually satisfactory to NSU and Spinco, to be erténto to effect the transfer of assets and sisamption of Liabilities in the manner
contemplated by this Agreement.

Credit Agreement: the Credit Agreement dated ,d&%een NSU and First Bank National Associationational banking association,
including any amendments thereto and any replaceanedit agreement or credit facility.

Dissenting Shares: as defined in Section 1.5 ofvtheger Agreement.
Dissenting Shares Holdback: as defined in Sectidrofithe Merger Agreement.
Dissenting Shares Liability: as defined below urttherdefinition of "NSU Retained Liabilities."

Distribution: the distribution, on the Distributidate, of all of the outstanding shares of Spinoa@on Stock by NSU to the holders of
record of NSU Common Stock on the Record Date, wHistribution shall be deemed to have been effielsyeNSU upon delivery by NSU
the Agent of an instruction directing the Ageneftect the distribution of the Spinco Common Statkccordance with Section 3.03 of this
Agreement and such distribution shall not be efféctor deemed to have been effected until afteEffextive Time.

Distribution Date: the Merger Effective Date; prded, however, that the Distribution shall not ocantil after the Effective Time.

Eagle Guaranty: the obligations of NSU under tleatain Guaranty Agreement dated May 1, 1989 betld and American National Ba
& Trust Company pursuant to which NSU guaranteedpyment of the principal of, premium, if any, amgérest on $1,470,000 City of
Welcome, Minnesota Industrial Development Revenards, Series 1989.

Effective Time: as defined in Section 2.1(d) of Merger Agreement.
Exchange Act: the Securities Exchange Act of 1834amended.

Exchange Ratio: the ratio of one share of Spinca@on Stock for each shares of NSU Common Stoclstauding on the Record Date), or
such other ratio determined by NSU and Spinco tthbewnumber of shares (or fraction of a share)pii@ Common Stock to be distributed
in the Distribution for each share of NSU Commoac&t(outstanding on the Record Date).

IRS: the Internal Revenue Service.

Liabilities: any and all debts, liabilities, accdsipayable, Taxes, claims and other obligationsolalbe or contingent, mature or not mature,
liquidated or unliquidated, accrued or unaccruedyvkn or unknown, whenever arising (unless othersgsified in this Agreement),
including all costs and expenses relating thewatd,including, without limitation, those debtshiiities and obligations arising under any |
rule, regulation, or any actual or threatened actuwit, proceeding or investigation by or befang aourt, any governmental or other
regulatory or administrative agency or commissioany arbitration tribunal, any order or conserdrdes of any governmental entity or any
award of any arbitrator of any kind, and thoseiagisinder any contract, commitment or undertaking.

Merger: as defined in the preambles of this Agragme

Merger Agreement: as defined in the preamblesisfAlyreement.

Merger Effective Date: the date, pursuant to theaseof the Merger Agreement, on which the Mergefisctive.
Michael: as defined in the first paragraph of thggeement.

Michael Common Stock: as defined in Section 1.thefMerger Agreement.

NSU: as defined in the first paragraph of this Agnent.
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NSU Assumed Liabilities: the NSU Indebtedness &iedNSU Retained Liabilitie:
NSU Board: the Board of Directors of NSU prior be tMerger Effective Date
NSU Common Stock: the Common Stock, par value $fgdGhare, of NSU, prior to the Merger Effectivat®

NSU Indebtedness: indebtedness (principal and addnierest) represented by NSU's outstanding deted debentures and subordine
extendable and fixed time certificates and the Ni8l¢btedness owing pursuant to the Credit Agreement

NSU Lon¢-Term Liabilities: the Liability of NSU relating tthe U.K. Leases and the Eagle Guaranty.

NSU Retained Assets: the following ass

(i) such amount of cash as NSU may, in its solerdison, determine to hold at the Merger EffecDate;

(i) 7,354,950 shares of Michael Common Stock owbgdSU as of the date of this Agreement;

(iii) the capital stock of Merger Sub;

(iv) the rights of NSU under this Agreement, therlyer Agreement and the Orderly Disposition and Regfion Rights Agreement; and

(v) any and all net operating loss carryforwardd ather Tax attributes properly allocable to NSUbfwing the Merger Effective Date in
accordance with the relevant provisions of the Code

NSU Retained Liabilities: the following Liabilitie

(i) any Liability arising from any NSU shareholdevho have effectively dissented from the NSU shaledr action in connection with the
Merger and the Distribution in accordance with #ectt71 and 473 of the MBCA ("Dissenting Shareslligy");

(i) any Liability of NSU under this Agreement drig after the Merger Effective Date;
(i) any Liability of NSU under the Merger Agreemtearising after the Merger Effective Date; and
(iv) any Liability of NSU under the Orderly Disptisin and Registration Rights Agreement arisingrafie Merger Effective Date.

NSU Transferred Assets: all assets of NSU other tha NSU Retained Assets, specifically includimpin8o rights under this Agreeme
(including Spinco's rights pursuant to Section &f8 Section 5.04).

NSU Transferred Liabilities: all Liabilities of NS{i) arising at any time prior to the Merger Effeet Date, other than the NSU Assun
Liabilities, or

(i) arising as a result of the Distribution (othtban any liability of NSU for Taxes resulting fraarbreach of Section 2.07 by NSU after the
Merger Effective Date).

Orderly Disposition and Registration Rights Agreetméhe Orderly Disposition and Registration Rightgeement, dated December 21,
1995, between NSU and certain shareholders of MSblei form of Exhibit E to the Merger Agreement.

Record Date: the close of business on the date tletermined by the NSU Board as the record datéoDistribution, which date shall be
prior to the Merger Effective Date.

Registration Statement: that certain registratiatesnent on Form S-1 registering under the Seear#ict the Spinco Common Stock to be
distributed in the Distribution.

Release Date: the date upon which Spinco shall tedes one of the following actions with respeceéeh of the NSU Longerm Liabilities:
(i) obtained a release and discharge of the NSWtTerm Liabilities;

(i) provided evidence to NSU, after the Mergeregtive Date, of the satisfaction of the NSU Longriid.iabilities in a form reasonably
satisfactory to NSU; or
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(iii) obtained an irrevocable stand-by letter ofdit (the "L/C") approved as to issuer, form andteat by NSU (which approval will not be
unreasonably withheld), to be issued in favor ofUNBr an amount at least equal to the present vailaay remaining Liability with respect
to the NSU Long-Term Liabilities, such present eabalculation to be based on a discount rate of 6%.

Securities Act: the Securities Act of 1933, as atleei

Spinco: as defined in the first paragraph of thigeement.

Spinco Board: the Board of Directors of Spinco.

Spinco By-Laws: the By-Laws of Spinco, substangiail the form of Exhibit A to be in effect at theésribution Date.

Spinco Charter: the Restated Articles of Incorgorabf Spinco, substantially in the form of ExhiBit to be in effect at the Distribution Date.
Spinco Common Stock: the Common Stock, par valOg fer share, of Spinco.

Spinco Employee: any individual who, prior to thefger Effective Date, was employed by NSU or anlgsiiiary of NSU and who, on or
after the Merger Effective Date, or otherwise immection with the Distribution, is employed by Sgoror a Subsidiary of Spinco.

Subsidiary: with respect to any entity shall meaahecorporation in which such entity owns directhyindirectly fifty percent or more of the
voting securities of such corporation and shalless otherwise indicated, be deemed to refer th #ioect and indirect subsidiaries of such
entity.

Taxes: any federal, state, local or foreign incogness receipts, license, payroll, employment, @xceverance, stamp, occupation, premium,
property or windfall profits taxes, environmentaxés, customs duties, capital stock, franchise)@raps' income withholding, foreign or
domestic withholding, social security, unemploymaeiigability, workers' compensation, employmeglted insurance, real property, pers
property, sales, use, transfer, value added, aligmor add-on minimum or other tax, fee, assessmecharge of any kind whatsoever
including any interest, penalties or additionsiy &ax or additional amounts in respect of the goiag.

Transfer Effective Date: the date, as determinethbyNSU Board, on which the transfers of assetd®Y to Spinco and the assumption of
liabilities by Spinco, as described in Section Z02ll be effective, which in any case shall bemtd the Merger Effective Date.

U.K. Leases: (i) the Lease of Unit 4 Bracknell Bigsis Centre, Downmill Road, Bracknell, Berkshiraited Kingdom dated August 1, 1984
between Queensgate Developments Limited and Thia®B@roup Public Limited Company and assigned . Services (Europe) Ltd.
(f.k.a. Landmark Communications Services Limitedaugnteed by C.E. Services, Inc. (as the successterest to Landmark
Communications Services, Inc.) pursuant to a LiegnsAssign dated March 15, 1990 and assumed by iN$bnnection with the Stock
Purchase Agreement by and between Amdahl Corparatid NSU dated May 5, 1995 and pursuant to timestef an Assumption Agreeme
dated , 1995 between NSU and Queensgate Developiemited, and (ii) the Lease of Unit 5 Bracknelidiness Centre, Downmill Road,
Bracknell, Berkshire, United Kingdom dated March 2985, between Benton Nominees Limited and Rdbavid Grant and Susan Marga
Grant trading as Grants Electrical Supplies antaed to C.E. Services (Europe) Ltd. (f.k.a. Landir@ommunications Services Limited)
and guaranteed by Richard Charles Jones and Dieaaigard Western pursuant to a License to Assigeddaine 28, 1991 and assumed by
NSU in connection with a Stock Purchase Agreemgrarad between Amdahl Corporation and NSU dated ®a®95 and pursuant to t
terms of an Assumption Agreement dated , 1995 kaEividSU and Benton Nominees Limited.

Section 1.02 Exhibits, etc. References to an "Exkhilp to a "Schedule" are, unless otherwise sjpettifto one of the Exhibits or Schedules
attached to this Agreement, and references to eit®8 or an "Article" are, unless otherwise spietf to one of the Sections or Articles of
this Agreement.
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ARTICLE II
REORGANIZATION AND RELATED TRANSACTIONS

Section 2.01 Sequence of Events. It is the intardicthe parties hereto that the transactions copleted by this Article Il shall, to the extent
practicable, be effected in the order in which swahsactions are set forth in this Article I1.

Section 2.02 Transfers of Assets; Assumption obllitées. (a) Subject to the terms and conditiohth@s Agreement, effective at the start of
business on the Transfer Effective Date:

(i) NSU shall contribute and transfer to Spinca@pinco Subsidiary, as appropriate, all of NSld'sty title and interest in and to all of the
NSU Transferred Asset

(i) NSU shall assign and transfer, and Spincolstsdume, all of NSU's rights, benefits and Ligie#i arising pursuant to and under all
contracts, agreements, real and personal propases, licenses, instruments, arrangements anditmemis (collectively, "Contracts")
entered into or made by NSU prior to the Mergeeéifize Date, other than# the Contracts relatinpéoNSU Assumed Liabilities (the
"Assumed Contracts"); provided, however, that neuksed Contract shall be assigned contrary to latweoterms of such Assumed Contract
and, with respect to the Assumed Contracts thatatame assigned or novated to Spinco on the Trafi$fective Date, the performance
obligations of NSU thereunder shall, unless notrpieed by such Assumed Contract, be subcontraagtedldeased to Spinco until such
Assumed Contract has been fully performed by Sparassigned or novated. NSU and Spinco shallessonable efforts to obtain alll
necessary consents and Spinco shall take all reegesstions to perform and complete all Assumedt@ets in accordance with their terms
even if neither assignment, novation, subcontrgatior subleasing is permitted by the other parg/pfovided in Article V hereof, Spinco
shall indemnify NSU from and against any Liabiktiender the Assumed Contracts. NSU covenants aeésathat it shall promptly pay over
to Spinco any amounts received by NSU after thedfea Effective Date as a result of the performamnc&pinco of any of the Assumed
Contracts.

(iiif) Spinco shall assume and agrees to pay, p@rfardischarge all the NSU Transferred Liabilities.

(b) Whether or not all of the NSU Transferred Assatthe NSU Transferred Liabilities shall haverbigally transferred to Spinco as of the
Transfer Effective Date, NSU and Spinco agree #maf the Transfer Effective Date, Spinco shalkehand shall be deemed to have
acquired, complete and sole beneficial ownersher all the NSU Transferred Assets together witloBNSU's rights, powers and privileges
incident thereto, and shall be deemed to have as$tne NSU Transferred Liabilities and all of NStigies, obligations and responsibilities
incident thereto.

Section 2.03 Elimination of Intercompany Accoum.intercompany receivables, payables and loarexigtence as of the Merger Effective
Date between NSU, on the one hand, and any NSUdaitys on the other hand (other than accountanyf, relating to intercompany
contractual or other obligations which are to sugvthe Distribution as provided herein) shall hie#lated, as of the Merger Effective Date,
without the transfer of cash, by dividend or cdpitatributions, as appropriate.

Section 2.04 Transfers Not Effected At or Priottte Distribution; Transfers Deemed Effective ashef Distribution Date. To the extent that
any transfers and assumptions contemplated byttiide Il shall not have been consummated on @rgo the Transfer Effective Date, the
parties shall cooperate to effect such transfedsaasumptions as promptly following the Transfde&fve Date as shall be practicable, it
nonetheless being agreed and understood by theg#rat no party shall be liable in any mannearip other party for any failure of any of
the transfers contemplated by this Article Il todeesummated prior to the Transfer Effective Daie that this Section 2.04 shall in no way
affect the indemnification obligations of the pastipursuant to Article V. Subject to the provisiof§ection 3.02, nothing herein shall be
deemed to require the transfer of any assets adt@mption of any Liabilities which by their terorsby operation of law cannot be
transferred or assumed; provided that Spinco ghddimnify NSU against all NSU Transferred
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Liabilities pursuant to Section 5.01. In the eviait any such transfer of the NSU Transferred Asgsher than capital stock of corporations
to be transferred hereunder) or assumption of tBe Niransferred Liabilities has not been consummattective as of and after the Transfer
Effective Date (i) NSU shall thereafter hold sussets for the benefit of Spinco (at the expensgpaico) and retain any such Liabilities for
the account of Spinco, and take such other acianay be reasonably requested by Spinco, at Spiagpense, in order to place such party,
insofar as reasonably possible, in the same posisovould have existed had such asset or Lialbiégn transferred as of the Transfer
Effective Date, (ii) NSU shall, at Spinco's expersmtinue to be bound under any agreements rgltdithe NSU Transferred Assets or NSU
Transferred Liabilities that cannot be so trangférand (iii) unless not permitted by law, Spinbalspay, perform and discharge fully all
obligations of NSU thereunder from and after tharEfer Effective Date and indemnify NSU for all @mahifiable losses arising out of such
performance by Spinco pursuant to the provision&rttle V hereto. NSU shall, without further codsration therefor, pay and remit to
Spinco promptly all monies, rights and other coesations received in respect of any such perfor@aN&U shall exercise its rights and
options under any such agreements relating to 8id Wransferred Assets or NSU Transferred Liabditaly as reasonably directed by
Spinco, and at Spinco's expense. As and when afiyagset or liability becomes transferable, suahstier shall be effected forthwith.
Notwithstanding the foregoing, the parties shadl treir best efforts to obtain all consents and@ggls, to enter into all amendatc
agreements and to make all filings and applicatishich may be required for the consummation oftthesactions contemplated by this
Agreement, including, without limitation, all appdible regulatory filings or consents under federatate environmental laws.

Section 2.05 No Representations or Warranties.cépinmderstands and agrees that NSU is not, irAtnisement or in any other agreement or
document contemplated by this Agreement or othenwigpresenting or warranting in any way (i) athtovalue or freedom from
encumbrance of, or any other matter concerning Ny Transferred Assets or (i) as to the legalisieihcy to convey title to any such as:

or the execution, delivery and filing of this Agmeent, including, without limitation, any Conveyangior Assumption Instruments, it being
agreed and understood that all such assets arg toairsferred AS IS, WHERE IS, and that the partyhich such assets are to be transferred
hereunder shall bear the economic and legal reskathy conveyances of such assets shall proveitesb#icient or that Spinco or any of its
Subsidiaries' title to any such assets shall berdttan good and marketable and free from encurnbsarsimilarly, each party hereto
understands and agrees that no party heretotisisil\greement or in any other agreement or doctiim@ntemplated by this Agreement or
otherwise, representing or warranting in any waat the obtaining of any consents or approvalseezution and delivery of any amendat
agreements and the making of any filings or appbioa contemplated by this Agreement will satidfg provisions of any or all applicable
agreements or the requirements of any or all aplpléiclaws or judgments, it being agreed and undedsthat the party to which any assets
transferred shall bear the economic and legalthiakany necessary consents or approvals are taiheld or that any requirements of laws or
judgments are not complied wil

Section 2.06 Conveyancing and Assumption Instrusmiéntconnection with the transfers of the NSU Ffarred Assets other than capital
stock and the assumptions of the NSU Transferratiliies contemplated by this Agreement, the parshall execute or cause to be exec
by the appropriate entities the Conveyancing arsuAgption Instruments in such forms as the partiel agree. The transfer of capital stock
shall be effected by means of delivery of stockifiestes and executed stock powers and notatiotherstock record books of the
corporation.

Section 2.07 Tax Treatment. During the two yearqaefollowing the Merger Effective Date, NSU shadit, nor shall it permit Michael to do
any of the following, and neither of them has atanpr intention to:

(a) liquidate Michael,

(b) merge Michael with or into another corporatianless Michael is the surviving corporation angliterger is not treated for tax purposes
as a sale or other disposition of Michael commoulst
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(c) sell any shares of Michael Common Stock or eavighael to issue any of shares of Michael Comi&tmtk to any party other than NSU;
or

(d) sell any assets of NSU to any third party rtbeowise an affiliate of the foregoing, except @rsales in the ordinary course of business or
(i) sales of assets if, after giving effect to Bsales, Michael will retain at least 90% of thie faarket value of its gross assets in active sade
or businesses within the meaning of Section 33h®fCode.

provided, however, NSU or Michael may undertake @fnyre actions listed above if (i) Spinco conséh&seto or (i) NSU obtains either a
tax opinion or a favorable private letter rulingr the Internal Revenue Service, in each casemahbosatisfactory to Spinco, to the effect
that the actions to be undertaken would not adiyeedtect the tax free nature of the Merger or Bhistribution to all of the parties thereto. 1
shareholders of record of NSU on the Record Datdl bk third party beneficiaries of the provisiaighis

Section 2.07.

ARTICLE 1l
THE DISTRIBUTION
Section 3.01 Cooperation Prior to the DistributiBrior to the Merger Effective Date:

(a) NSU and Spinco shall prepare and shall useationable efforts to cause the Registration Stateto become effective under the
Securities Act. Once declared effective under theusities Act, NSU shall mail to the holders of NEdmmon Stock the prospectus inclu
in the Registration Statement, which shall setifagipropriate disclosure concerning Spinco, théribigion and other matters. NSU and
Spinco shall also prepare, and Spinco shall filh wie Commission, a Form 8 -A, to register then8piCommon Stock under the Exchange
Act. NSU and Spinco shall use all reasonable effiaricause the Form 8-A to become effective unteEixchange Act.

(b) NSU and Spinco shall cooperate in preparidiggfiwith the Commission and causing to becomecsiffe any registration statements or
amendments thereof which are appropriate to refftexcestablishment of, or amendments to, any erspltgnefit and other plans
contemplated by Article VI.

(c) NSU and Spinco shall take all such action ag beanecessary or appropriate under the secuoitibhie sky laws of states or other
political subdivisions of the United States in ceation with the Distribution and the other trangatd contemplated by this Agreement.

(d) NSU and Spinco shall prepare, and Spinco $itatnd pursue, an application to permit listirfghee Spinco Common Stock on the
NASDAQ National Market

Section 3.02 NSU Board Action; Conditions Precederhe Distribution. The NSU Board shall, in iisatetion, establish the Record Date,
the Transfer Effective Date and the Distributiorté@vhich shall be the same as the Merger Effediate) and any appropriate procedure
connection with the Distribution. The Distributi@expressly conditioned on the prior consummatittine Merger. Additionally, in no event
shall the Distribution occur (i) if at the Distrition Date NSU shall not have received an opiniotagfcounsel or a private letter ruling from
the IRS to the effect that the Distribution willajify as a tax-free spin-off under Section 355he#f Code, and (ii) unless prior to such time the
following conditions shall have been satisfied @iwed by the parties hereto:

(a) the transactions contemplated by Sections f2e@2of, shall have been consummated in all matersglects;

(b) the Spinco Common Stock shall have been apgrérequotation on the NASDAQ National Market ating on a national securities
exchange, subject to official notice of issuance;

(c) the Spinco Board, comprised as contemplateSdnfion 8.01, shall have been elected by NSU, lassbareholder of Spinco, and the
Spinco Charter and Spinco ByLaws shall have beeptad and shall be in effect;
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(d) the Registration Statement shall have beeradettleffective by the Commission and the Form &lating to the shares of Spinco
Common Stock to be distributed in the Distributgbrall have become effective under the Exchangeaiut;

(e) all conditions precedent to the obligation&N&U and Michael under the Merger Agreement (othan ttonsummation of the Distribution)
shall have been satisfied or waived and the Mesball have been consummated.

The satisfaction or waiver of such conditions shedate an obligation on the part of NSU to effhetDistribution on the Distribution Date.

Section 3.03 The Distribution. On or prior to thistDibution Date, NSU shall deliver to the Agen¢ ttertificate for all of the outstanding
shares of Spinco Common Stock which are owned by.NB the Distribution Date, after the Effectiverié of the Merger, NSU shall
deliver to the Agent an instruction to distributepomptly as practicable following the DistributiDate to each holder of record of NSU
Common Stock on the Record Date stock certificatégencing such number of shares of Spinco ComntockSqual to the product of the
Exchange Ratio times the number of shares of NStdr@an Stock held of record by such holder on theoREDate and cash in lieu of any
fractional share of Spinco Common Stock obtainetthénmanner provided in Section 3.04 hereof. Ifrthmber of outstanding shares of
Spinco Common Stock exceeds the amount to beldistd in the Distribution, then the remaining skaieall be deemed to have been
contributed by NSU to the capital of Spinco andteettand canceled. Spinco agrees to provide té\geant sufficient certificates in such
denominations as the Agent may request in ordefféet the Distribution. All of the shares of Spin€ommon Stock issued in the
Distribution shall be fully paid, nonassessable fied of preemptive rights. The Distribution shédk, all purposes under this Agreement, be
deemed to have been effected at the time NSU dslteehe Agent the instruction directing the Agendistribute the certificates evidencing
Spinco Common Stock and cash in lieu of fracticalres.

Section 3.04 Fractional Shares. No certificatecoipgepresenting fractional shares of Spinco Comi&tck shall be issued as part of the
Distribution, and in lieu of receiving fractiondlares each holder of NSU Common Stock who wouldretise be entitled to receive a
fractional share of Spinco Common Stock pursuattiedDistribution will receive cash for such fractal share. NSU and Spinco agree that
NSU shall instruct the Agent to determine the numdfevhole shares and fractional shares of Spinmm@on Stock allocable to each hols
of record of NSU Common Stock as of the Record [tataggregate all such fractional shares into wlsblares and sell the whole shares
obtained thereby in the open market pursuant te R86 under the Securities Act, if available, antprevailing prices on behalf of holders
who otherwise would be entitled to receive fracsiloshare interests and to distribute to each sotttehsuch holder's ratable share of the total
proceeds of such sale. Spinco shall bear the obstsmmissions incurred in connection with suclesHlthe Agent is unable to sell such
shares in the open market pursuant to Rule 23@c8piill pay to such holders of NSU Common Stocken of any fractional share or
amount of cash determined by multiplying (a) therage closing price per share of Spinco CommonkSindhe NASDAQ National Market
during the five days following the Distribution 2atimes (b) the fractional share interest to wisiabh holder would otherwise be entitled.

ARTICLE IV
SPINCO ASSUMPTION OF CERTAIN NSU INDEBTEDNESS

Section 4.01 Assumption of Certain NSU Indebtedn8psico and NSU shall, on or prior to the Disttibn Date, to the extent required un
any indenture with respect to any of the outstagdi@bentures or any of the outstanding subordinatezhdable or fixed time certificates,
execute and deliver supplemental indentures or attpeeements or instruments evidencing Spincolestson of NSU's obligations with
respect to such outstanding debentures and sulatediextendable and fixed time certificates; predichowever, that as provided herein,
as contemplated by the Merger Agreement, as bethN&hand Spinco, the NSU Indebtedness is not an Wadsferred Liability and NSU
shall be responsible for the payment in full, ic@dance with the terms thereof of all of the N$ddbtedness and
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shall indemnify, pursuant to Section 5.02 of thgrédement, Spinco for any and all Liabilities widgspect to the NSU Indebtedness.
ARTICLE V
INDEMNIFICATION
Section 5.01 Indemnification by Spinco.

(a) From and after the Merger Effective Date, Spisleall indemnify, defend, assume and hold harni&d, Michael, all Michael
Subsidiaries and Merger Sub and any of them (tegethe "NSU Indemnified Parties") from and agaifi3tall Liabilities (other than the
NSU Assumed Liabilities) of NSU or any NSU Subsidiéother than Michael and its Subsidiaries), idahg any Subsidiary owned by NS
prior to the Merger Effective Date but not owned\MfyU on the Merger Effective Date, arising out(@f) the NSU Transferred Liabilities,
specifically including the Assumed Contracts, aBRjithe transactions contemplated under this Agregniecluding the Distribution and any
Taxes as a result of the Distribution (other théngny liabilities resulting from any breach by NSafter the Merger Effective Date, of this
Agreement, (Y) any liability of NSU for Taxes retng from a breach by NSU, after the Merger EffeetDate, of Section 2.07, and (2)
obligations, after the Merger Effective Date, exgstg assumed by NSU hereunder); (ii) all Liabiiterising from any claim made by any
shareholder of Spinco on or after the Distribufizate or by any shareholder or former sharehold&3 prior to the Merger Effective Date
relating to any act or omission of NSU on or ptmthe Merger Effective Date in connection with Merger or any of the other transactions
as contemplated by the Merger Agreement; (iiiL&bilities assumed by Spinco pursuant to Articlle %) all Liabilities of Spinco or any
Subsidiary of Spinco arising out of transactiongwents entered into or occurring after the Meggféective Date, or any action or inaction,
including but not limited to, contracts, commitme&and litigation, with respect to, entered intdased upon transactions or events occurring
after the Merger Effective Date with respect torfspior any Subsidiary of Spinco (other than the M&dJumed Liabilities); (v) any breach
this Agreement by Spinco or any Subsidiary of Spiafter the Merger Effective Date; and (vi) damagests, and expenses including
attorney's fees incurred in defending and settliagns for such Liabilities.

(b) The obligations to indemnify the NSU Indemndfiarties shall be unconditional and shall notuigest to any claim of setoff,
contribution or waiver, except as provided in Sat.04.

Section 5.02 Indemnification by NSU.

(a) From and after the Merger Effective Date, N®dllsindemnify, defend, assume and hold harmleg&sc8@and any Spinco Subsidiary and
any of them (together, the "Spinco Indemnified ieal) from and against: (i) all Liabilities of NSWichael or any Subsidiary of NSU or
Michael arising out of transactions or events extténto or occurring after the Merger Effective ®atr any action or inaction, including but
not limited to, contracts, commitments and litigatiwith respect to, entered into or based uparstietions or events occurring after the
Merger Effective Date with respect to NSU, Michaly Subsidiary of NSU after the Merger Effectivat®or any Subsidiary of Michael,
other than any Liability arising out of the NSU msferred Liabilities, including the Assumed Contsa¢ii) all Liabilities relating to the NSU
Assumed Liabilities; (iii) all Liabilities of Michal or any Subsidiary of Michael arising before,avrafter the Merger Effective Date;

(iv) all Liabilities arising from any claim made layny current or former Michael shareholder or shalger of NSU after the Merger Effective
Date who was a Michael shareholder immediatelyrgddhe Merger Effective Date relating to any ecomission of Michael in connection
with the Merger or any of the other transactionstemplated in the Merger Agreement or this Agreem@h any breach of this Agreement
by NSU after the Merger Effective Date; and (vijriaes, costs and expenses including attorney'srfeased in defending and settling
claims for such obligations, expenses or Liab#itie

(b) The obligations to indemnify the Spinco Indefienl Parties shall be unconditional and shall reosbbject to any claim of setoff,
contribution or waiver, except as provided herein.
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Section 5.03 Procedure for Indemnification.

(&) The Spinco Indemnified Parties or the NSU Indified Parties (each referred to hereinafter adraastemnified Party"), as the case may
shall promptly give notice to the indemnifying pahereunder (the "Indemnifying Party") after obtaghknowledge of any claim, demand or
request for payment against any Indemnified Pantyahy Liabilities indemnifiable hereunder and §patmit the Indemnifying Party to pay
or assume the defense of such Liability, and drgalion arising from such Liability. Notwithstamdj the foregoing notice requirement, the
right to indemnification hereunder shall not besaféd by the failure of the party seeking indencatiion to give such notice or any delay by
such party in giving such notice unless, and oolthe extent that, the rights and remedies oftdernifying Party shall have been
prejudiced as a result of the failure to give,ta tlelay in giving, such notice. The failure bylademnifying Party to notify the Indemnified
Party of its election to defend any such Liabilitithin ten (10) days after notice thereof shall @&een given to the Indemnifying Party, shall
be deemed a waiver by the Indemnifying Party ofight to defend such Liability.

(b) If an Indemnifying Party assumes the defensangfLiability and any litigation that results frosach Liability, then the obligations of the
Indemnifying Party as to such litigation shall mgé employing counsel reasonably satisfactoryedrdemnified Party, taking all steps
necessary in the defense or settlement of sughatiitin and holding the Indemnified Party harmleesifand against any and all claims and
expenses caused by or arising out of any settleamproved by the Indemnified Party or any judgnemonnection with such litigation.
Without the prior written consent of the IndemrdfiRarty, the Indemnifying Parties shall not, in dedense of any such litigation, consent to
the entry of any judgment or enter into any setfletithat does not include as an unconditional teereof, the giving by the claimant or the
plaintiff to the Indemnified Party of a full relegsn form reasonably satisfactory to the IndenexifiParty, from all liability in respect of such
litigation. The Indemnified Party shall be entitledparticipate in the defense of any litigationtsiown expense. If the defendants in any such
action include both the Indemnified Party and theéeimnifying Party and the Indemnified Party shalldhreasonably concluded that there
may be legal defenses available to it which aredifit from or additional to those available to théemnifying Party, the Indemnified Party
shall have the right, at the expense of the Indfimg Party, to select separate counsel reasorsatigfactory to the Indemnifying Party to
assume such additional legal defenses, and tovateeparticipate in the defense of such actionemalf of the Indemnified Party.

(c) If the Indemnifying Party does not assume tbfedse of any Liability within ten (10) days aftee Indemnified Party gives notice thereof
to the Indemnifying Party, then the IndemnifiedtPanay defend against such Liability and any litiga with respect thereto, in such manner
as it deems appropriate and the Indemnified Paay settle any such litigation on such terms asénds appropriate and the Indemnifying
Party shall, in accordance with the provisions @ft®ns 5.01 or 5.02, as the case may be, reimihesedemnified Party for the amount of
such settlement and for all losses and expensgading attorney's fees, incurred by the IndemdifRarty in connection with the defense of
such Liability.

(d) The Indemnified Party and the Indemnifying Pagree to cooperate with each other in resolvingttempting to resolve any claim as to
which indemnification is sought under this Agreeiremd will permit the other party access to all keand records which might be useful
such purpose during normal business hours ancgtltite where such books and records are normgly Khe Indemnified Party and the
Indemnifying Party further agree to make availabtaeasonable times, such of their respective eyepk, officers and agents who may have
knowledge of matters relating to any claim arising of this agreement for the purpose of providegtimony or assisting in the preparation
or prosecution of a defense to any claim by a thady as to which indemnification is sought untltés Agreement.

(e) Any dispute arising between the parties heastto the obligations under this Article V shallrbeolved pursuant to Article X hereto. If
there is no dispute with respect to any paymeneuttds Article V from an Indemnifying party to &mdemnified Party, then within ten (10)
days after written demand for such payment by mideinnified Party, the Indemnifying Party shall payhe Indemnified Party the amount of
any loss, expense, damage or other payment suffedred or made by the Indemnified Party agawmtsth the Indemnified Party is
indemnified by the Indemnifying Party under thigiéle V. In the event the
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Indemnifying Party fails to pay such undisputed amtawithin said ten (10) day period, or it is detéred pursuant to the provisions of Arti
X that the Indemnifying Party is obligated to payaanount which it had previously disputed, the md#ied Party shall be entitled to collect
the following from the Indemnifying Party: (i) imest from the date of the Indemnified Party's dedfan payment on the amount owing to
the Indemnified Party at the rate equal to theregfee rate as publicly announced from time to fap&irst Bank National Association plus
two (2) percentage points, compounded monthly] thdi full amount owing, including any interestshaeen paid in full with all payments
being applied first against accrued and unpaidésteand (ii) all costs and expenses, includimgoeable attorneys fees, incurred by the
Indemnified Party in collecting the amounts owingni the Indemnifying Party under this Article V.

Section 5.04 Set-Off Rights. If and when, as alteduihe net operating loss carryforwards propetlpcable to NSU from all Tax periods
prior to or ending on the Merger Effective Date,UIN@nconditionally realizes a benefit in the formaofeduction in the federal or state incc
Taxes which NSU would otherwise be obligated to, gpinco may setff the amount of any such Tax savings againstlaalility of Spinco
under this Agreement (including the indemnificatailigations under Section 5.01) or, in the evgrn&o has already made payments
pursuant to its indemnification obligations hereemndNSU will reimburse Spinco for payments previgusade by Spinco to or on behalf of
an NSU Indemnified Party with respect to its olfigias under this Agreement. The benefit shall reofibally and unconditionally determin
for any year until such year is closed for any fatadjustment of federal income Tax liability. Aagount set-off by Spinco or reimbursed to
Spinco by NSU hereunder shall bear interest frothadter the date that such benefit was reflectethertonsolidated Tax return of NSU or
taken into account in an NSU estimated Tax paynwetite date of such off-set or reimbursement atdke of 6% per annum. NSU shall
promptly provide Spinco notice of each and evangetit has filed a Tax report or return whereinastlaimed or used such Tax benefit.

ARTICLE VI
EMPLOYEE BENEFIT PLANS

Section 6.01 The 401(k) Savings Plan. (a) As seopracticable after the date hereof (i) effectiveoithe Merger Effective Date, Spinco sl
assume and be solely responsible for, all Liabsitof NSU under the [NORTH STAR UNIVERSAL 401(K) 8WGS PLAN] (the "Savings
Plan") and (ii) prior to the Merger Effective Dat¢SU agrees to take such actions as may be negéssader for Spinco or a Subsidiary of
Spinco effectively to maintain and administer s8elvings Plan. Spinco and NSU shall each take,usecto be taken, all such actions as may
be necessary or appropriate in order to estabpgics or a Subsidiary of Spinco as successor to BStd all rights, assets, duties and
Liabilities of NSU under, or with respect to, thaev@hgs Plan, including, but not limited to, thehtg, assets, duties and Liabilities of NSU
under, or with respect to, any and all trust agento the extent that they relate solely to ther)s Plan. Any action taken by NSU
pursuant to this Section 6.01 after the Merger d&ife Date shall be at Spinco's expense.

(b) Upon Spinco or a Subsidiary of Spinco becontimgsuccessor employer or successor plan spondi8ltbor any of its subsidiaries under
the Savings Plan, NSU agrees to take such actonsg be necessary to amend any trust agreementag@do be amended in order for
Spinco or a Subsidiary of Spinco effectively tousse and administer the Savings Plan.

(c) Transfers pursuant to this Section 6.01 shabtiected, where practicable, so as to presemie @an participant's investment election.

(d) NSU and Spinco shall, in connection with trensfers described in this Section 6.01, cooperateaking all appropriate filings required
under the Code or ERISA, and the regulations theteuand any applicable securities laws, and tllseieh action as may be necessary and
appropriate to cause such transfers to take pksea@n as practicable after the Distribution Date.

(e) From and after the Merger Effective Date, N3Id #s Subsidiaries thereafter shall cease to haydiability or obligation whatsoever
with respect to the Savings Plan. As provided itiche V, Spinco shall indemnify NSU and such Sulzsigs against any such liability.
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Section 6.02 Welfare Plans.

(a) Except as otherwise specifically provided iis thection 6.02, as of the Merger Effective Daf@n&o shall assume all Liabilities of NSU
in connection with claims brought under any of NStY its Subsidiaries' medical, dental, life inswe, health, accident, disability or other
welfare benefit plans in existence on or priortie Merger Effective Date and from and after the déeiEffective Date, NSU and its
Subsidiaries thereafter shall cease to have arylgllity or obligation. From and after the Merdeffective Date, NSU shall no longer be a
participating employer in such welfare benefit glan

(b) As of the Merger Effective Date, Spinco shabame and shall be solely responsible for, allilites of NSU in connection with claims
for postemployment welfare benefits (including, but notited to, medical, health and life insurance begsgfitade by or in respect of (i) a
Spinco Employee or

(if) any employee of NSU prior to the Merger EffigetDate who shall have retired or whose employno#imtrwise terminates on or before
the Merger Effective Date, regardless of whethehstlaim shall relate to events which occurredrpoiosubsequent to the Merger Effective
Date. Spinco shall also assume all "COBRA" contiimmaliabilities of NSU as of the Merger EffectiBate.

(c) Prior to the Merger Effective Date, NSU andrpi shall take all actions necessary and apprepidagffect the assumption of the NSU
welfare plans by Spinco or a Subsidiary of Spinad ® provide the benefit coverage otherwise necgds assume the Liabilities which are
or shall become the responsibility of Spinco urttier Section 6.02.

Section 6.03 NSU Employees. Effective as of theddeEffective Date, Spinco agrees to assume théogmpnt of all employees of NSU
who have not resigned or been terminated on or fwisuch date. Spinco shall assume and be s@sponsible for all Liabilities in
connection with claims made by or on behalf of SN&U employees in respect of salary, benefits, reene pay, salary continuation and
similar obligations relating to the employment loe termination or alleged termination of the empient of any such person, regardless of
whether such termination or alleged terminatioruoed prior to or subsequent to the Merger Effecidate.

Section 6.04 Other Liabilities and Obligations. #ghe Merger Effective Date, Spinco shall assumet lze solely responsible for all
Liabilities of NSU with respect to claims made rgons who were, prior to the Merger Effective Dataployees of NSU, relating to any
employee liability or obligation not otherwise prd&d for in this Agreement.

Section 6.05 Preservation of Rights To Amend omieate Plans. No provisions of this Agreement shaltonstrued as a limitation on the
right of Spinco or any Spinco Subsidiary to amemchsplan or terminate its participation therein ethEpinco or any Spinco Subsidiary
would otherwise have under the terms of such ptatteerwise, and no provision of this Agreementidb@ construed to create a right in any
employee or beneficiary of such employee undeaa phich such employee or beneficiary would noeotlise have under the terms of the
plan itself.

ARTICLE VII
TAX MATTERS

Section 7.01 Allocation of Items of Income or Detiloie for Reporting Purposes. NSU, in consultatiathvand subject to the approval of
Spinco, shall either (i) cause Spinco to clos@éisnanent books and records (including work paer)f the Distribution Date, in
accordance with Treasury Regulations

Section 1.1502-76(b)(2) in order to permit Spintaisable income for the taxable period ending @nDistribution Date to be reported and
determined on the basis of income shown on its peremt books and records (including work papergi)aallocate items of income or
deduction between tax periods ending on or befueDistribution Date and tax periods beginningrafte Distribution Date in accordance
with Treasury Regulations Section 1.1502-76(b){(R)(i

Section 7.02 Spinco Indemnification for Tax Peri®dir to Distribution Date. Spinco agrees to indé@gnand hold harmless NSU from and
against any liability for Taxes attributable to NSUSpinco
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(specifically including for all purposes of thistite VII, Taxes attributable to all NSU TransfadrAssets and NSU Transferred Liabilities
transferred pursuant to Article Il) for Tax periaatsportions thereof ending on or before the Disttion Date. For purposes of this Section
7.02, "Spinco" shall mean Spinco, itself, as welbl of its Subsidiaries eligible to be includeds consolidated federal income tax return

by Spinco as the common parent, including any Slidryi owned by NSU prior to the Merger Effectivet®aut not then owned by NSU, and
"NSU" shall mean NSU, itself, as well as all of #sbsidiaries eligible to be included in a consatid federal income tax return filed by NSU
as the common parent.

Section 7.03 NSU Liable for Filing and Payment pirf8o’'s Taxes Prior to Distribution Date. NSU, ansultation with and subject to the
approval of Spinco, shall, at Spinco's expense (@it shall cause to be filed) all tax returns piingo for tax periods ending on or before the
Distribution Date. NSU shall, to the extent perntikes include (or cause to be included) the resofithe operations of Spinco in NSU's
consolidated federal tax return and in any othessobdated, unitary, or combined tax return for p@xiods ending on or before the
Distribution Date and shall, subject to the indéfimation obligations under Section 7.02, pay alk&adue for such periods with respect to
Spinco.

Section 7.04 Spinco Liable for Filing and PaymdntoOwn Taxes for Tax Periods Beginning Priobistribution Date and Ending After
Distribution Date. Spinco shall file (or shall caus be filed) all Tax returns of Spinco for anyxTeeriod which begins before the Distribut
Date and ends on or after the Distribution Daten&pshall also file (or shall cause to be fileljTax returns of Spinco for all subsequent
Tax periods. Accordingly, Spinco shall pay all Tesslown as due on such returns or ultimately détedrto be due with respect to such
periods and shall be entitled to keep and retaititgelf any refunds of Taxes or credits paid ohdleof or made available to it. All Tax
returns and any schedules to be included therdwiitthe Tax period which begins before the Disttibi Date and ends after the Distribution
Date shall be prepared on a basis consistent tdthet prepared for prior Tax periods and consistéhtthe method used by NSU to allocate
items of Spinco's income or deduction for the Taxiqd ending on the Distribution Date pursuantéct®n 7.01 hereof, and shall be subject
to the approval of NSU prior to being filed by Sginwhich approval shall not be unreasonably wilthhe

Section 7.05 Spinco's Right to Make Section 173 ection and Qualified Right to Subsequent Réfipinco shall have the right and
option to make an election pursuant to Sectiond){2) of the Code to carry forward any of its npemmating losses incurred in tax periods
beginning after the Distribution Date which, if dad back, would be carried back to a tax periodirggnon or before the Distribution Date.
Notwithstanding the foregoing, whether or not Spintakes such an election, Spinco shall be entitledhy and all tax refunds, whett
received by NSU or Spinco, that result from a daaok of net operating losses or credits of Spincray in a tax period beginning after the
Distribution Date to a tax period ending on or lefthe Distribution Date.

Section 7.06 Scope of NSU's Power to Negotiatde®etint During Audit for Periods after the Mergefegtive Date. In the event that any
Taxing authority conducts an audit to determineatm®unt of any net operating loss carryforwardsl8f) as of the Merger Effective Date
any Tax period beginning after the Distribution ®@atiSU shall notify Spinco and allow Spinco to jzdpaite with NSU in contesting such
issue and each party shall pay its own expensatngito the contesting of such issue. Notwithsitagntéhe foregoing, NSU shall have the
right to finally resolve such issue.

Section 7.07 Rights of Parties With Respect to asefted Tax Liability. Promptly after receipt by BI8f a written notice of any demand,
claim or circumstance, including any Tax audit, ethiafter the lapse of time, would or might giveerto a claim or commencement of any
action, proceeding, or investigation with respeatvhich indemnity may be sought under Section h&2of (an "Asserted Tax Liability"),
NSU shall give written notice thereof to Spincoe(tffax Claim Notice"). The Tax Claim Notice shadintain factual information (to tt
extent known to NSU) describing in reasonable t#tai Asserted Tax Liability and shall include cegpof any notice or other document
received from any taxing authority in respect affsihsserted Tax Liability. If NSU fails to give $io prompt notice of an Asserted Tax
Liability as required by this Section 7.07, anguth failure results in an irrevocable financidrigeent to Spinco, then any amount which
Spinco is otherwise required to pay NSU pursua@dction 7.02 hereof with respect to such Asserted
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Tax Liability shall be reduced by the amount oftsircevocable financial detriment. Spinco may eteadirect, through counsel of its own
choosing reasonably acceptable to NSU and at itseoypense, the compromise or contest, either adtratively or in the courts, of any
Asserted Tax Liability. If Spinco elects to dirélse compromise or contest of any Asserted Tax litgbit shall, either within 30 calendar
days after receiving the Tax Claim Notice with rasto such Asserted Tax Liability (or soonerhi hature of the Asserted Tax Liability so
requires) notify NSU of its intent to do so, andUN&hall cooperate at its own expense in the comj@®or contest of such Asserted Tax
Liability. Spinco, at its discretion, may enterara settlement agreement with respect to, or otkerresolve, any Asserted Tax Liability
without the express consent of NSU, unless sudles®int affects the Tax returns of NSU after thedée Effective Date, in which case the
consent of NSU shall be required and shall notriveasonably withheld. If Spinco (1) within 30 calandays after receiving the Tax Claim
Notice with respect to such Asserted Tax Liabi{ily sooner, if the nature of the Asserted Tax Ligb$o requires) notifies NSU that it h
elected not to direct the compromise or contegh@fAsserted Tax Liability, or (2) fails to properotify NSU within such period of its
election to direct or not to direct the compronoseontest of the Asserted Tax Liability, NSU maypcompromise, or contest at its own
expense and in its sole discretion such Asserted_iEdility. If NSU or Spinco elects to direct tiktempromise or contest of any liability for
Taxes as provided herein, the other party shathptty empower (by power of attorney and such ottemumentation as may be appropriate)
such representative of the empowered party asnippwered party may designate to represent the eemogvparty in any audit, claim for
refund or administrative or judicial proceedingdfeg as such audit, claim for refund or proceedimnglves an asserted liability for Taxes for
which Spinco would be liable under Section 7.02bérFor all purposes of this Section 7.07, thatrtg participate in all proceedings either
administratively or in the courts relating to arsBged Tax Liability shall include the right toeattl and be kept fully informed of all of the
foregoing but shall not include, unless expresshyvigled for herein, the power to compromise, carmesnake any other decisions with
respect to an Asserted Tax Liability.

Section 7.08 Mutual Duty to Cooperate and Act iro@&aith With Respect to Filing or Amending of Resy Claiming Refunds, or
Conducting Audit. NSU and Spinco shall provide eattter with such cooperation and information alseziteasonably may request of the
other in filing any tax return, amended returnglaim for refund, in determining a liability for Xas or a right to a refund of Taxes, or in
conducting any audit or proceeding in respect ofebaSuch cooperation and information shall inclpd®/iding copies of relevant tax retu
or portions thereof, together with accompanyingesicites and related work papers and documentsnglatirulings or other determinations
by tax authorities. Each party shall make its erygds available on a mutually convenient basis déwige explanation of any documents or
information provided hereunder. NSU shall make labé to Spinco, with respect to all tax years mch Spinco was includable in NSU's
affiliated group (as defined in Section 1504 of @me) copies of all work papers and schedulesimglto the preparation of Spinco's pro
forma federal and state income tax returns whictrevrecluded in NSU's federal consolidated and steteme tax returns which are neces:
to reconcile such pro forma returns with the amswaatually included in such consolidated returrS8UNand Spinco shall make available to
each other all other books and records relatinfates of Spinco with respect to all tax years inchISpinco was includable in NSU's
affiliated group (as defined in Section 1504 of @mde). NSU and Spinco agree to maintain and preder a period of eight (8) years after
the period to which such documents relate, andn wyritten request, to provide to the other partichsfactual information as that party
reasonably requires for filing tax returns, taxnpleng, and contesting any tax audit that only N$$pinco, as the case may be, actually
possesses.
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ARTICLE VIl
CERTAIN ADDITIONAL MATTERS

Section 8.01 The Spinco Board. Spinco and NSU shiedl all actions which may be required to eleaitberwise appoint, as of the
Distribution Date, the following [five] persons dsectors of Spinco:

Section 8.02 Spinco Charter and By-Laws. PriohtoNlerger Effective Date, Spinco shall adopt them&pCharter and the Spinco By-Laws
and shall file the Spinco Charter with the SecietdrState of the State of Minnesota.

Section 8.03 NSU Long-Term Liabilities; Minimum V& of Spinco.

(a) Release Date. Prior to the third anniversahefMerger Effective Date, Spinco shall have cduke Release Date to have occurred with
respect to each of the NSU Long-Term Liabilities.

(b) Minimum Value. Spinco shall not (A) pay any idiends, whether in cash or in property, or makeathwgr distribution to its shareholders,
or redeem any of its capital stock for cash or prop (B) sell, transfer or dispose of any mategimlount of its assets in a single transaction or
related series of transactions, except in the arglinourse of its business or for fair value, oy £€ll, transfer or dispose of all or substantially
all of its assets or engage in any merger, coraiitid or reorganization unless (X) in the casenefdale, transfer or other disposition of all or
substantially all of its assets, the purchaserrassuthe obligations of Spinco (jointly and sevgralith Spinco) under this Agreement, (Y) in
the case of a merger, consolidation or reorgamimathe surviving entity assumes the obligationSmhco under this Agreement, or (Z) the
Market Value (as defined below) of Spinco immediatdter giving effect to such dividend, distribori, redemption or other transaction is at
least equal to the following amounts during théofeing periods:

(i) $9,000,000 during the period beginning on thertyer Effective Date and continuing to the lateodour of (x) the Release Date or (y) the
third anniversary of the Merger Effective Date;

(i) $3,000,000 during the period from the endha# period referenced in clause (i) above and coimtinto the fifth anniversary of the Merger
Effective Date.

The term "Market Value" shall mean the greate(®fthe market capitalization of Spinco's outstagdiquity securities, if Spinco is a
publicly traded company, or (b) the net book vati€pinco computed in accordance with generallyptad accounting principles, except
that securities owned by Spinco which are publicdged shall be valued at their market value wittamy adjustment for lack of liquidity or
control premium, but reduced for any taxes payahléhe disposition of such securities, taking imtoount any and all tax benefits (e.g., net
operating loss carryforward, tax credits, deduaionexclusions) available to Spinco and using &paithen applicable effective tax rate for
purposes of such calculations.

Section 8.04 Adjustment for Dissenting Shares ligbif the actual amount paid after the Mergefdefive Date with respect to the
Dissenting Shares (the "Actual Payment”) is leas tiie Dissenting Shares Holdback, then withirdtgys after the date of determination of
the Actual Payment, NSU shall pay to Spinco by wnaasfer of immediately available funds to a deatgd account the amount of such
shortfall. Notwithstanding anything herein or irethlerger Agreement to the contrary, with respet¢h#oDissenting Shares and the Disser
Shares Liability, NSU agrees that it shall prompgfiye notice to Spinco after obtaining knowledgeny threatened or pending claim
regarding the Dissenting Shares or the Dissentiveges Liability and Spinco shall, at its expenssuane and direct the negotiation,
settlement or defense of such claim and any libgadrising from such claim, and NSU agrees to eoaig with Spinco in resolving or
attempting to resolve any such claim or litigatipngvided that Spinco shall not, without NSU's prio
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consent, settle any such claim after the Mergezdfiffe Date if such settlement may result in thesBnting Shares Liability exceeding the
Dissenting Shares Holdback.

Section 8.05 NSU Covenants.

(a) From and after the Merger Effective Date, N®#lisbe solely responsible for the payment, perforoe and discharge of the NSU
Assumed Liabilities and shall pay, perform and lklésge the NSU Assumed Liabilities in accordancé wie governing instruments and
applicable laws related thereto. Subject to therpronsummation of the Merger, NSU covenants amelesgto repay in full all of the NSU
Indebtedness not later than six months after thegbteEffective Date, all such repayments (excluding payments made with respect to any
instruments that have matured or otherwise becareeadd payable in accordance with their respetgivas prior to such repayment date) to
be effected on or about the same date.

ARTICLE IX
ACCESS TO INFORMATION AND SERVICES

Section 9.01 Provision of Corporate Records. NSl stirange as soon as practicable following thetribiution Date for the transportation at
Spinco's cost to Spinco of existing corporate résan its possession relating to the NSU TransfefAssets and the NSU Transferred
Liabilities, including original corporate minute dics, stock ledgers and certificates and corposs of Spinco and the Spinco Subsidiaries,
and all active agreements, active litigation féesl filings with governmental agencies, excephtextent such items are already in the
possession of Spinco or a Spinco Subsidiary. NS also provide to Spinco, unless already in thesgssion of Spinco or a Spinco
Subsidiary and only to the extent that NSU mairgtdiirem, lists of trademarks, patents (design arncharécal) and copyrights included in the
Spinco Assets. Such records shall be the propé®pimco, but shall be available to NSU for reviemd duplication until NSU shall notify
Spinco in writing that such records are no londarse to NSU.

Section 9.02 Access to Information. From and afterDistribution Date, NSU shall afford to Spinewldts authorized accountants, counsel
and other designated representatives reasonaldesa@ncluding using reasonable efforts to giveeasd¢o persons or firms possessing
information) and duplicating rights during normalsiness hours to all records, books, contractsuiments, computer data and other date
information (collectively, "Information") within NS's possession relating to Spinco, the NSU Trareflefssets or the NSU Transferred
Liabilities, insofar as such access is reasonayired by Spinco. Information may be requestectutids Article IX for, without limitation,
audit, accounting, claims, litigation and tax pwses, as well as for purposes of fulfilling disclasand reporting obligations and for
performing this Agreement and the transactionseraptated hereby.

Section 9.03 Provision of Services. In additiomhy services contemplated to be provided follovihmg Distribution Date by this Agreement,
each party, upon written request, shall make abkilto the other party, during normal business @md in a manner that will not
unreasonably interfere with such party's busingséinancial, tax, accounting, legal, employeedfda and similar staff and services
(collectively "Services") whenever and to the exthat they may be reasonably required in conneatiith the preparation of tax returns,
audits, claims, litigation or administration of eloyee benefit plans, and otherwise to assist ieatifig an orderly transition following the
Distribution.

Section 9.04 Production of Witnesses. At all tifresn and after the Distribution Date, each of Spiaad NSU shall use reasonable effort
make available to the other upon written requésand its subsidiaries' officers, directors, epés and agents as witnesses to the exter
such persons may reasonably be required in commesith any legal, administrative or other procegdiin which the requesting party may
from time to time be involved.

Section 9.05 Reimbursement. Except to the extém@ratise contemplated by this Agreement, a partyighog Information or Services to the
other party under this Article I1X shall be entitledreceive from the recipient, upon the presematif invoices therefor, payments for such
amounts, relating to supplies,
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disbursements and other out-of-pocket expensesagdhe reasonably incurred in providing such Infation or Services.

Section 9.06 Retention of Records. Except as otiserrequired by law, or agreed to in writing, ea€iNSU and Spinco shall retain, and shall
cause its Subsidiaries to retain, for a periodt déast eight years following the Distribution Daddi information relating to the other and the
other's subsidiaries.

Section 9.07 Confidentiality. NSU and Spinco shald, and shall cause their respective officerpleyees, agents and consultants and
advisors to hold, in strict confidence, unless celigl to disclose by judicial or administrative pess or, in the opinion of its independent
legal counsel, by other requirements of law, afifential information concerning the other pantyrfished to it by such other party or its
representatives pursuant to this Agreement (exoetpie extent that such information can be showmatee been (i) available to such party on
a non-confidential basis prior to its disclosurettwy other party, (ii) in the public domain through fault of such party or (iii) later lawfully
acquired from other sources by the party to whieteis furnished), and each party shall not releastsclose such information to any other
person, except its auditors, attorneys, finanaalsors, bankers and other consultants and adwsloosshall be bound by the provisions of
this Section 9.07. Each party shall be deemed e batisfied its obligation to hold confidentialarmation concerning or supplied by the
other party if it exercises the same care as é@dd& preserve confidentiality for its own similaformation.

ARTICLE X
DISPUTE RESOLUTION

Section 10.01 Mediation and Binding Arbitrationalflispute arises between NSU and Spinco as totémpretation of this Agreement or any
other agreement entered into pursuant hereto,dimgdywithout limitation, any indemnification ob#tjons pursuant to Article V, NSU and
Spinco agree to use the following procedures gin 6f either party pursuing other available remedied as the sole remedy, to resolve the
dispute.

Section 10.02 Initiation. A party seeking to iniéidhe procedures shall give written notice todtieer party, describing briefly the nature of
the dispute. A meeting shall be held between thigsawvithin 10 days of the receipt of such notattended by individuals with decision-
making authority regarding the dispute, to attemgood faith to negotiate a resolution of the disp

Section 10.03 Submission to Mediation. If, withih @ays after such meeting, the parties have naesded in negotiating a resolution of the
dispute, they agree to submit the dispute to mietidén accordance with the Center for Public ResesiModel ADR Procedure -- Mediation
of Business Disputes, as modified herein, and &w bgqually the costs of the mediation.

Section 10.04 Selection of Mediator. The partiels jaintly appoint a mutually acceptable mediateegking assistance in such regard fron
Center for Public Resources or another mutuallgedrupon organization if they have been unablgteeaupon such appointment within 20
days from the conclusion of the negotiation period.

Section 10.05 Mediation and Arbitration. The partgree to participate in good faith in the medmatind negotiations related thereto for a
period of 30 days following the initial mediatioession. If the parties are not successful in résglthe dispute through the mediation by the
end of such 30-day period, then the parties agrealimit the matter to binding arbitration in actzorce with the Center for Public Resources
Rules for Non-Administered Arbitration of Busind3sputes, as modified herein, by a panel of threérators, in Minneapolis, Minnesota,
selected in accordance with the provisions of $acti0.06 hereof. The arbitration shall be govelnethe Rules of the American Arbitration
Association then in effect and as modified heraid judgment upon the award rendered by the attnitnaay be entered by any court having
jurisdiction thereof. The arbitrators shall notdenany circumstances, have any authority to awanitive, exemplary or similar damages
may not, in any event, make any ruling, findingaarard that does not conform to the terms and ciomdiof this Agreement. Nothing
contained in this Article X shall limit or
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restrict in any way the right or power of a partyaay time to seek injunctive relief in any countio litigate the issues relevant to such
request for injunctive relief before such courtt@iyestrain the other party from breaching thigegnent or (ii) for specific enforcement of
this Article X. The parties agree that any legaheely available to a party with respect to a braschis Article X will not be adequate and
that, in addition to all other legal remedies, epalty is entitled to an order specifically enforgithis Article X.

Section 10.06 Selection of Arbitrators. The parsieall have 10 days from the end of the mediatiniop to agree upon mutually acceptable
neutral persons not affiliated with either of tretfes to act as arbitrators. If the panel of aalbirs has not been selected within such time, the
parties agree jointly to request the Center forlieukesources or another mutually agreed-upon argéon to supply within 10 days a list of
potential arbitrators with qualifications as spexfby the parties in the joint request. Withinefidays of receipt of the list, the parties shall
independently rank the proposed candidates, shalilitaneously exchange rankings, and shall seleth@arbitrator the individual receiving
the highest combined ranking who is available tveseNeither party nor the arbitrators may discliseexistence or results of any arbitration
under this Agreement or any evidence presentedgltine course of arbitration without the prior cemtsof both parties, except as required to
fulfill applicable disclosure and reporting requirents, or as otherwise required by law.

Section 10.07 Cost of Arbitration. Each party shalhr its own costs incurred in the arbitratioreither party refuses to submit to arbitration
any dispute required to be submitted to arbitragiorsuant to this Article X, and instead commeragsother proceeding, including litigatic
then the party who seeks enforcement of the olitigad arbitrate shall be entitled to its attorridges and costs incurred in any such
proceeding.

ARTICLE Xl
MISCELLANEOUS

Section 11.01 Complete Agreement; Constructions Rgreement, including the Schedules and Exhilnits@her agreements and docum:
referred to herein, shall constitute the entireeagrent between the parties with respect to thesuijatter hereof and shall supersede all
previous negotiations, commitments and writingshwéspect to the subject matter.

Section 11.02 Survival of Agreements. Except asmitse contemplated by this Agreement, all covemantl agreements of the parties
contained in this Agreement shall survive the [bsiion Date.

Section 11.03 Expenses. All costs and expensda@gpsor to the Distribution Date (whether or loén payable) in connection with the
preparation, execution, delivery and implementatibthis Agreement and with the consummation oftthasactions contemplated by this
Agreement shall be paid in accordance with Sed@i@rof the Merger Agreement.

Section 11.04 Governing Law. This Agreement shalgbverned by and construed in accordance witkathe of the State of Minnesota,
without regard to the principles of conflicts oiathereof.

Section 11.05 Notices. All notices and other comications hereunder shall be in writing and shaltibivered by hand or mailed by
registered or certified mail (return receipt reqad$to the parties at the
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following addresses (or at such other addresses farty as shall be specified by like notice) ahall be deemed given on the date on which
such notice is received:

To NSU:
with a copy to:
To Spinco:
with a copy to:
Section 11.06 Amendments. This Agreement may nobdeified or amended except by an agreement inngrgigned by the parties.

Section 11.07 Successors and Assigns. This Agreesnenall of the provisions hereof shall be bindippn and inure to the benefit of the
parties and their respective successors and pethatsigns.

Section 11.08 Termination. This Agreement may baitgated and the Distribution abandoned at any tiniar to the Merger Effective Date
by and in the sole discretion of the NSU Board withthe approval of Spinco or NSU's shareholderthé event of such termination, no
party shall have any liability of any kind to anther party.

Section 11.09 Subsidiaries. Each of the partiestbeshall cause to be performed, and hereby gueeatiie performance of, all actions,
agreements and obligations set forth herein todofopned by any subsidiary of such party whichdetemplated to be a subsidiary of such
party on and after the Distribution Date.

Section 11.10 No Third Party Beneficiaries. Exdepthe provisions of Article V relating to Indenfieid Parties and as specified in Section
2.07, this Agreement is solely for the benefitta# parties hereto and their respective subsidiandsAffiliates and should not be deemed to
confer upon third parties any remedy, claim, Lidgpireimbursement, claim of action or other righexcess of those existing without
reference to this Agreement.
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Section 11.11 Titles and Headings. Titles and hmegdio sections herein are inserted for the coevesi of reference only and are not
intended to be part of or to affect the meaninmtarpretation of this Agreement.

Section 11.12 Exhibits and Schedules. The Exh#rits Schedules shall be construed with and as egraitpart of this Agreement to the s:
extent as if the same had been set forth verbagimirn

Section 11.13 Legal Enforceability. Any provisioftlois Agreement which is prohibited or unenfordeah any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagirthe remaining provisions hereof. Any st
prohibition or unenforceability in any jurisdicti@iall not invalidate or render unenforceable surchvision or remedies otherwise availabl
any party hereto. Without prejudice to any rightsemnedies otherwise available to any party heesoh party hereto acknowledges that
damages would be an inadequate remedy for anytba#dabe provisions of this Agreement and agreasttie obligations of the parties
hereunder shall be specifically enforceable.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the day and year first atlvanitten
NORTH STAR UNIVERSAL, INC.
By

Name

Its
NEW HOLDING COMPANY, INC.
By
Name
Its
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EXHIBIT D

AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
NORTH STAR UNIVERSAL, INC.

We, the undersigned, respectively the PresidenSaundetary of North Star Universal, Inc., a corfiorasubject to the provisions of
Minnesota Statutes Chapter 302A., known as the &tata Business Corporation Act, do hereby cettify &t a meeting of the shareholders
of said corporation duly called and held at , at.pon , 1996, pursuant to notice mailed to all shalders entitled to vote thereon, the
following Amended and Restated Articles of Incogian were adopted by a majority vote of all of firares of stock present at such me«
and entitled to vote to supersede and take the ghthe existing articles of incorporation andaatiendments and restatements thereto, tc

ARTICLE I.
NAME
The name of this corporation shall be Michael Fodus
ARTICLE II.
PURPOSE
This corporation shall have general business pepos
ARTICLE lII.

REGISTERED OFFICE

The registered office of this corporation shall324 Park National Bank Building, 5353 Wayzata Beate, Minneapolis, Minnesota, 55416,
County of Hennepin.

ARTICLE IV.
CAPITAL STOCK

This corporation shall have authorized capital lstmansisting of 50,000,000 shares, which shalldreposed of 40,000,000 shares of com
stock having a par value of $.01 per share anddDQ00 undesignated shares. Each share of commdastiall be entitled to one vote on all
matters presented to the shareholders for a vote.

The Board of Directors may, from time to time, é#ith by resolution, different classes or serieshares and may fix the rights and
preferences of said shares in any class or s@iesBoard of Directors shall have the authoritystue shares of a class or series, shares of
which may then be outstanding to holders of shaf@sother class or to effectuate share dividesléts, or conversions of its outstanding
shares.

ARTICLE V.
CERTAIN SHAREHOLDER RIGHTS

Shareholders shall have no preemptive rights tolfase, subscribe for or otherwise acquire any rreadditional securities of the corporati
No shareholder shall be entitled to cumulativengfights.



ARTICLE VL.
DIRECTORS

1. The business of this corporation shall be math&geor under the direction of a board of directwoasisting of not less than three (3)
directors. Directors need not be shareholderseotthporation. The Board of Directors in its disicne may elect honorary directors who shall
serve without voting power.

2. Directors shall be elected for a term of oneyEgr and until their successors are elected aalifigd. If any vacancy occurs in the board of
directors, the remaining directors, by the affirivatote of a majority thereof, shall elect a dicgr directors to fill the vacancy until the
next regular meeting of the shareholders.

3. The directors shall have all of the powers cosfitupon directors by the Minnesota Business Gatjmn Act.

4. An action required or permitted to be takenh®yhoard of directors of this corporation may betaby written action signed by the num
of directors that would be required to take theeaction at a meeting of the board at which a#atwrs are present except as to those matter
which require shareholder approval, in which casevtritten action must be signed by all membethefoard of directors.

5. To the full extent permitted by the MinnesotesBess Corporation Act, as it exists on the datedfeor may hereafter be amended, a

director of this corporation shall not be liabletlhe corporation or its shareholders for monetamages for breach of fiduciary duty as a
director. No amendment to or repeal of this secsiaall apply to or have any effect on the liabibityalleged liability of any director of the
corporation for or with respect to acts or omissiofsuch director occurring prior to such amendnoemepeal.

ARTICLE VII.
INDEMNIFICATION

The corporation shall indemnify any person who w&is a party or is threatened to be made a pariyy threatened, pending or completed
action, suit or proceeding, whether civil, criminaflministrative or investigative (including aniantby or in the right of the corporation) to
the full extent permitted by the Minnesota Busin€ssporation Act.

ARTICLE VIII.
The private property of the shareholders of thipomation shall not be subject to the payment opomate debts to any extent whatsoever.

IN TESTIMONY WHEREOF, we have hereunto set our tsatiis day of , 1996.

GREGG A. OSTRANDER
President

JEFFREY M. SHAPIRO
Secretary
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STATE OF MINNESOTA
COUNTY OF HENNEPIN
SS.

The foregoing instrument was acknowledged beforéhiseday of , 1996, by Gregg A. Ostrander andrdgff. Shapiro, President and
Secretary respectively of North Star Universal,,lacMinnesota corporation, on behalf of the Caagion.

Notary Public
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EXHIBIT E

FORM OF ORDERLY DISPOSITION AND
REGISTRATION RIGHTS AGREEMENT

ORDERLY DISPOSITION AND REGISTRATION RIGHTS AGREEME NT

This Agreement made and entered into this day aeber, 1995, by and between NORTH STAR UNIVERSWIC., a Minnesota
corporation, which, upon the effective date of Merger defined in the first recital hereof, will thee parent corporation to the surviving
corporation resulting from the merger of Merger &b Michael as described in the first recital bé(&Michael Minnesota)”, and 4J2R1C, a
Minnesota limited partnership, 3J2R, a Minnesatatéd partnership, JAMES H. MICHAEL and JEFFREYMICHAEL (such individuals
and partnerships, together with any immediate famiémbers of such individuals or any corporatiartqership of trust in which such
individuals or their immediate family members dre sole shareholders, partners or beneficiarigsdfigto be hereinafter collectively refer
to as the "Michael Shareholders™).

WITNESSETH:

WHEREAS, Michael Minnesota is a party to an Agreetand Plan of Reorganization dated December , {i9@5'Merger Agreement")
providing for the merger (the "Merger") of NSU MergCo. ("Merger Sub"), a newly formed Delaware cogpion and wholly-owned
subsidiary of Michael Minnesota, with and into Méeh Foods, Inc., a Delaware corporation ("Michaed¥ the surviving corporation; and

WHEREAS, under Section 6.16 of the Merger Agreemigithael Minnesota agreed to execute and delimdrta cause the Michael
Shareholders to execute and deliver this Ordergp8sition and Registration Rights Agreement.

NOW THEREFORE, IN CONSIDERATION of the premises aridhe terms and conditions hereinafter set fdftth,parties agree as follow

1. Definitions. Unless the context otherwise regsiior unless otherwise defined in this agreemapitalized terms shall have the meanings
ascribed to them in the Merger Agreement. Any exfees to Michael Minnesota shall include North 8maiversal, Inc. and Michael
Minnesota from and after the consummation of thegdeand the change of its name to Michael Foaotts, |

2. Actions Pending Effective Time. From the date¢his Agreement until the Effective Time, the Mieh&hareholders, individually and
collectively, shall:

a. not sell or offer to sell, hypothecate or transiny shares of Michael Minnesota common stoakggixthat this limitation shall not apply to
sales of Michael Minnesota common stock made puatsoaRule 144 of the Securities and Exchange Casion (the "SEC"), or the pledge
of Michael Minnesota common stock to secure supetyds for Michael-Curry Companies, Inc. or trarsfarMichael Minnesota common
stock among Michael Shareholders;

b. vote in favor of the Merger, the Spinoff, thevRese Stock Split and the election of directors mated by Michael Minnesota management
at any meeting of shareholders duly called and feglduch purposes; and

c. prepare and file any pre-merger notificatiothte Federal Trade Commission required in connegtitimthe Merger under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976 and thkes of the Federal Trade Commission thereunder.

3. Restrictions Upon Disposition. For a periodwéntyfour (24) months following the Effective Date, thichael Shareholders, individual
or collectively, shall not:

a. sell or offer to sell shares of common stockMathael Minnesota exceeding five percent (5%) ef tthen outstanding shares of common
stock of Michael Minnesota to any person or graupny single



transaction or series of transactions without plimg to Michael Minnesota the first right to buychushares as provided in Section 5 below;

b. sell or offer to sell any shares of common stoicklichael Minnesota to any person or group whieims five percent (5%) or more of the
outstanding common stock of Michael Minnesota witharoviding to Michael Minnesota the first riglattbuy such shares as provided in
Section 5 below; or

c. pledge, hypothecate, or encumber any sharesabfddl Minnesota owned by any of the Michael Shalddrs except to secure surety bo
obtained by Michael-Curry Companies, Inc.

For purposes of this agreement, the term "groupll shean any two or more persons who agree toogether for the purpose of acquiring,
holding, voting or disposing of common stock of kel Minnesota.

4. Shares Covered. This agreement shall apply ghates of common stock of Michael Minnesota wlaoh owned by the Michael
Shareholders at the date of this agreement or warielacquired by the Michael Shareholders pridh¢oEffective Date or as a result of the
Merger, but shall not apply to any shares of comstonk of Michael Minnesota which are purchasedtberwise acquired by any of the
Michael Shareholders subsequent to the Effectivie Daless such shares were subject to this agréexngre time they were so acquired k
Michael Shareholder.

5. Option to Purchase. Upon the occurrence of &tlyeoevents described in Section 3(a) or (b) Miichael Shareholders or Shareholder
proposing to sell or offer shares of common stddlichael Minnesota shall provide written noticetbof to Michael Minnesota and shall
offer to Michael Minnesota the right to purchasetssghares. The notice shall state the number oéstudfered and the price per share and
any other conditions of the proposed sale or cfef shall include a copy of any written documettirgg forth the terms of the proposed sale
or offer between the Michael Shareholders and tiielfaser or offeree. Michael Minnesota shall hawenty (20) days from its receipt of st
notice within which to purchase the shares so effem the event Michael Minnesota does not coretet purchase within such twenty (20)
day period, the Michael Shareholders or Sharehaleleding the notice shall be permitted for a peobthirty (30) days thereafter to sell
Michael Minnesota shares equal in number to theeshaifered in such notice free of any restrictiohthis agreement at a price no less than
the purchase price per share set forth in sucle@atid under terms and conditions no more favotalitee purchaser than the terms and
conditions offered to Michael Minnesota in suchiceat

6. Tender Offer. The restrictions set forth in 8#t8 and the option to purchase granted to MicMiehesota in Section 5 shall not apply |
tender offer is made for all or substantially dltlee outstanding Michael Minnesota common stodk thie management of Michael Minnes
does not, within seven (7) days of the commencemfesuich tender offer, announce its oppositiorhttender offer. Notwithstanding the
foregoing, the following additional terms and cdiwdis shall apply in the event of a tender offer:

a. In the event that one or more of the Michaelr&talders has offered shares to Michael Minnesotayant to Section 5 hereof and, prior to
acceptance of such offer by Michael Minnesotandde offer is made for all or substantially alltbé outstanding Michael Minnesota
common stock, Michael Minnesota shall, within twe(20) days of the date such Michael Sharehold&ggg made such offer, have the right
to acquire the shares offered by such Michael Siwdder(s) at the higher of the price offered by Miehael Shareholder(s) or the tender o
price, regardless of whether Michael Minnesota'sagament has announced it opposition to such tevitéar

b. In the event that one or more of the Michaelr€halders has offered shares to Michael Minnesotayant to Section 5 hereof and,
following acceptance of such offer by Michael Miso&a but prior to the closing of such transactether a tender offer is made for all or
substantially all of the outstanding Michael Minaescommon stock or the management of Michael Minteerescinds an earlier opposition
to such a tender offer, Michael Minnesota shallehtie option of (a) rescinding its agreement tepase the shares from such Michael
Shareholder(s) within two (2) days of the commenrmenof such tender offer or its announcement afissindment of its opposition to the
tender offer; or (b) acquiring such shares at igbdr of the price offered by such Michael Shardbd(s) at the tender offer price.

E-2



7. Legend. Each of the Michael Shareholders shetith deliver to the secretary of Michael Mino&sall certificates representing share
common stock of Michael Minnesota which are subjechis agreement for the purpose of placing thetée following legend:

"The shares represented by this certificate argestto certain restrictions on the transfer, sailether disposition of the shares pursuant to an
agreement dated , 1995 between the issuer andgisared owner hereof, a copy of which may beiobthfrom the secretary of the
corporation."

The secretary shall promptly return the legendetificates to the Michael Shareholders.

8. Directors. For a period of twenty-four (24) munfollowing the Effective Date, the Board of Ditexs of Michael Minnesota shall include
representatives of the Michael Shareholders asgedwbelow. The first board of directors of Michdhnesota at the Effective Date shall
include Jeffrey J. Michael and Miles E. Efron dnext substitute nominees of the Michael Shareholdeither of them are unable or
unwilling to serve as representatives of the Mitl&reholders. Within thirty (30) days followingetend of each calendar year after the
Effective Date and within the twenty-four (24) misifollowing the Effective Date, the Michael Shavlelers shall give notice to Michael
Minnesota of their nominee or nominees for Boar®wéctors. If the Michael Shareholders collectiwveivn 10% or more of the outstanding
common stock of Michael Minnesota, they shall bitled to nominate two (2) directors. If the Mich&hareholders own less than 10% of
the outstanding common stock of Michael Minnestitay shall be entitled to nominate one (1) dirediwtice hereunder shall be given by
Jeffrey J. Michael, as representative of all theliel Shareholders.

9. Registration Rights.

a. Piggyback Rights. If at any time within twentyf (24) months following the Effective Date, Migidinnesota proposes to register
common stock under the Securities Act of 1933 masraled (the "Securities Act") in connection withublic offering of common stock for
own account solely for cash (other than a regisimatn form S-4 or S-8 or any successor form thgieca manner that would permit
registration of all or a portion of the Michael Migsota common stock owned by the Michael Sharefmldeavill give prompt notice thereof
to the Michael Shareholders. Upon written noticamy Michael Shareholders to Michael Minnesotaikatkwithin fifteen (15) days after
delivery of notice of the proposed offering by Méeh Minnesota, Michael Minnesota will use its befébrts to effect the registration of the
Michael Minnesota shares covered by such noticewte Securities Act; provided, however, that MiehMinnesota shall have the right to
abandon the registration in its entirety at anyetemnd shall not be required to register shareseoMichael Shareholders if the underwriters in
any underwritten offering reasonably object toitt@usion of such shares in the registration, amdided further, that in any underwritten
offering, the Michael Shareholders participatindhia registration agree to sell their shares taittgerwriters on the same terms and
conditions as apply to Michael Minnesota, with sddferences as customarily apply in combined priyvend secondary offerings.

b. Requested Registration. If, at any time commenon the Effective Date and continuing for a ped twenty-four (24) months thereatfter,
Michael Minnesota shall receive a written requestnf one or more Michael Shareholders that Michaieindsota effect the registration under
the Securities Act of all or a part of such Mich&&lareholder's(’) shares of Michael Minnesota comstock constituting in the aggregate at
least 500,000 shares (such number of shares tdjbsted to reflect any stock split, stock dividedther combination or reclassification of
Michael Minnesota's capital stock after the EffeetDate) and requesting that such shares be saldagistered public offering in accordance
with this Section 9, then Michael Minnesota willitlin ten (10) days after receipt thereof, giveicmto all other Michael Shareholders of the
receipt of such request and each such holder neay sy written notice received by Michael Minneswithin ten (10) days from the date of
the notice by Michael Foods to have all or parisfshares of Michael Minnesota common stock inetlith such registration; provided,
however, that the Michael Shareholders collectiahlgll only have the right to cause Michael Minriago effect a registration pursuant to
this section on two occasions during such twenty-{@4) month period. Upon receipt of such notMéehael Minnesota will, as soon as
practicable, use reasonable efforts to effectéigéstration under the Securities Act of all regibte securities which it has been so requested
to register and provided further, that Michael
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Minnesota: (i) shall not be obligated to cause gpgcial audit to be undertaken in connection with such registration; (ii) shall be entitlec
postpone for a reasonable period of time, butmeixcess of one hundred twenty (120) days, thefitif any registration statement otherwise
required to be prepared pursuant to this sectidticghael Minnesota is, at such time, conductingloout to conduct an underwritten public
offering of equity securities (or securities cortil@e into equity securities) and is advised intimg by its managing underwriter that such
offer would, in its opinion, be adversely effectgdthe registration so requested; and (iii) shalkhtitled to postpone such requested
registration for up to 120 days if Michael Minnesadietermines, in view of the advisability of defiegrpublic disclosure of material corporate
developments or other information, that such regiictn and the disclosure required to be made pmtshereto would not be in the best
interest of Michael Minnesota at such time.

c. Form of Requested Registration. All registragipnoposed to be effected under this Section bleathade on Form S-3 unless the
registration shall be in connection with undeneritpublic offering and the managing underwritedlsidvise Michael Minnesota in writing
that, in its opinion, the use of another form afistration statement is of material importanceht success of such proposed offering. In such
case, the registration shall be effected on sueérdorm. During the term of this agreement, Midhianesota shall take all such reasonable
actions as may be necessary to maintain its diiilbd use such form(s).

d. Expenses. In connection with any registratiatesbent pursuant to this section and whether otheosale of the shares is consummated,
each selling Michael Shareholder will pay: (i) @ pata portion of the aggregate registration expgasd other expenses incurred by Michael
Minnesota in connection with the registration of #ale of the shares and the sale of the sham®dfbased on the number of such Michael
Shareholder's(’) registrable securities includetthénregistration statement at the time the regisin statement is filed with the SEC relativ:
the total number of securities covered by suchstegfion statement at such time, (ii) a pro ratdipo (based on the number of such Michael
Shareholder's registrable securities included érdgistration statement at the time the registnagtatement is filed with the SEC relative to
the total number of securities covered by suctstegfion statement at such time) of the aggregae &nd disbursements of underwriters
customarily paid by issuers or sellers of secugjtiecluding liability insurance if Michael Minnetsoso desires or if the underwriters so
require, and the reasonable fees and expensey spanial experts retained in connection with #epuested registration; (iii) the fees and
disbursements of counsel to Michael Shareholdex(s);(iv) all underwriting discounts and commissiamd transfer taxes, if any, applicable
to shares of registrable securities to be soldedrali of Michael Shareholder(s). All such amouthslisbe due and payable at the request of
Michael Minnesota at the closing of any underwnittdfering, the effective date of the registratsiatement in the case of a non-underwritten
offering or upon abandonment of the registration.

e. Completion. A registration requested pursuatiti®section will not be deemed to have been #ftkanless it has become effective under
the Securities Act, provided that, if within 180ydaafter it has become effective the offering afiseable securities pursuant to such
registration is interfered with by any stop ordejunction or other order or requirement of the S&E@ther governmental agency or court,
such registration will be deemed not to have béfatted.

f. Selection of Underwriter and Investment Manadfea.requested registration pursuant to this sedtivolves an underwritten offering,
Michael Minnesota shall have the exclusive rightétect an investment banker or bankers and mamémadminister the offering. The offer
or sale of Michael Minnesota shares to an undegwitit a registered public offering shall not congé a sale or offer to sell the shares for
purposes of Section 3(a) or 3(b).

g. Registration. If and whenever Michael Minnedeteequired to use its reasonable efforts to cuseegistration of any registrable
securities under the Securities Act as providethimagreement, Michael Minnesota will, as expedtly as reasonably possible: (i) prepare
and file with the SEC a registration statement wétspect to such registrable securities and use#sefforts to cause such registration
statement to become effective and, upon the reqii¢se holders of a majority of the registrablewséies registered by the Michael
Shareholder(s) hereunder, keep such registratamansent effective for one hundred eighty (180) déisprepare and file with the SEC such
amendments and supplements to such
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registration statement and the prospectus useghinection therewith as may be necessary to comiplythe provisions of the Securities Act
with respect to the disposition of all securitiesered by such registration statement; (iii) fuhnis each Michael Shareholder seeking
registration hereunder such number of copies optbspectus included in such registration staterfiraluding each preliminary prospectus
and summary prospectus), and such other documersch such Michael Shareholder may reasonablgsequorder to facilitate the
disposition of the registrable securities by sugles but only while it shall be required under fitevisions hereof to cause the registration
statement to remain current; (iv) use its reasanaffbrts to register or qualify such registratdelgities covered by such registration
statement under such other securities or blueakyg bf such jurisdictions as the sellers shallaeably request, except that Michael
Minnesota shall not, for any purpose, be requicegualify generally to do business as a foreigmpomation in any jurisdiction where, but for
the requirements of this clause, it would not bkgelbed to be so qualified, to subject itself traton in any such jurisdiction, or consent to
general service of process in any such jurisdigtion

(v) use its reasonable efforts to list the se@sibeing registered on the National AssociatioBeamfurities Dealers, Inc. National Market
System ("NASDAQ-NMS"), if such registrable secw#tiare not already so listed.

h. Information. Michael Minnesota may require eaehling Michael Shareholder to furnish it with sunformation regarding such selling
Michael Shareholder and pertinent to the discloseg@irements relating to the registration anddis&ibution of such securities as Michael
Minnesota may from time to time reasonably requrestriting.

i. Underwriting Agreement. The selling Michael Stfaolders shall execute and deliver an underwraigiggement in customary form in
connection with any underwritten offering made par#t to a registration hereunder.

10. Indemnification and Contribution. As a conditito the registration of registrable securitieshef Michael Shareholders pursuant to this
agreement, Michael Minnesota may require the geNinchael Shareholders to enter into an Indemrificeand Contribution Agreement w
respect to claims or liabilities arising under Securities Act or the Securities Exchange Act (841L8s a result of the representations and
warranties made by the selling Michael Sharehafén(connection with their offer or sale of thgistrable securities. Such agreement shall
be in customary form and shall contain mutual cindemnity and contribution provisions.

11. General Provisions.

a. Governing Law. This agreement shall be govehyeand interpreted and enforced in accordance thvéaws of the State of Minnesota
without giving effect to any conflicts of law pr@idns.

b. Remedies. Michael Minnesota, on the one hardittaMichael Shareholders, on the other, acknoyde@nd agrees that the other would
not have an adequate remedy at law for money dasviagke event that any of the covenants or agretmie this agreement of such party
were not performed in accordance with its termd, iaiis therefore agreed that in addition to anthait limiting any other remedy or right
such party may have, any party will have the righain injunction or other equitable relief (inclngispecific performance) in any court of
competent jurisdiction, enjoining any such breacti anforcing specifically the terms and provisibeseof. All rights, powers and remedies
provided under this agreement or otherwise avalabtespect hereof at law or in equity shall bmglative and not alternative.
Notwithstanding the foregoing, Michael Minnesotadisy acknowledges and agrees that, from the dasohentil and including the Effecti
Date, it shall not be entitled hereunder to anintliar money damages against the Michael Sharehdtdgeing the intention of the parties
hereto that any claim for damages arising outfailare of the Merger to become effective shallib@ted to the damages specified in Seci
8.2(a) of the Merger Agreement, which such damaba#i be payable by North Star Universal, Inc.,iasota corporation which is a
constituent party to the proposed Merger.

c. Notices. All notices, demands, requests, cedtifis or other communications under this Agreeraedtall legal processes in regard hereto
shall be in writing and shall be decreed to bedialgiven, made or served when delivered persormlliyeposited in the U.S. mail, postage
prepaid, for delivery by express,
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registered or certified mail, or delivered to aoguized overnight courier service guaranteeing Besiness Day delivery, addressed as
follows:

If to North Star Universal, Inc.: Michael Foods, In C.
5353 Wayzata Boul evard
324 Park National Bank Building
Minneapolis, Minn esota 55416
Attention: Presid ent

If to the Michael Shareholders: Jeffrey J. Michae |
5745 Seven Oaks C ourt
Minnetonka, Minne sota 55345

d. Severability. If any term, provision, covenantestriction of this agreement is held by a cafitompetent jurisdiction to be invalid, void,
or unenforceable, the remainder of the terms, pions, covenants and restrictions shall remainlifdrce and effect and shall in no way be
affected, impaired or invalidated. The parties aghat they will use their best efforts at all tsrie support and defend this agreement.

e. Amendments. This agreement may be amended prap bgreement in writing signed by all of the jgarhereto.

f. Descriptive Headings. Descriptive headings arecbnvenience only and shall not control or afteetmeaning or construction of any
provision of this agreement.

g. Counterparts. This agreement shall become knatren one or more counterparts hereof, indivigualltaken together, bears the
signatures of each of the parties hereto. Thisesgemt may be executed in any number of counterpaath of which shall be an original as
against the party whose signature appears theoeam whose behalf such counterpart is executedalbaf which when taken together shall
be one and the same statement.

h. Successors and Assigns. This agreement shhihdng upon and inure to the benefit of and be@m#able by the successors and assigns
of the parties hereto, provided that a Michael 8halder may not assign any of his rights or obiayet hereunder to any person without the
prior written consent of Michael Minnesota. Notvgitanding the foregoing, the consent of Michael Meota shall not be required in
connection with the assignment of this agreemetfid¢estate of a Michael Shareholder.
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IN WITNESS WHEREOF, the parties hereto intendingpédegally bound have duly executed this agreenadiras of the day and year first
above written.

NORTH STAR UNIVERSAL, INC.

By: /s/ JEFFREY J. M CHAEL

Its: President and Chi ef Executive Oficer

4J2R1C, A LIMITED PARTNERSHIP

By: /s/ JEFFREY J. M CHAEL

A Ceneral Partner

3J2R, A LIMITED PARTNERSHIP

By: /s/ JEFFREY J. M CHAEL

A Ceneral Partner

/sl JAMES H. M CHAEL

JAMES H. M CHAEL
/'s/ JEFFREY J. M CHAEL

JEFFREY J. M CHAEL
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APPENDIX I

OPINION OF PIPER JAFFRAY INC.




PIPER JAFFRAY
COMPANIES

Piper Jaffray Companies
Inc.
222 South Ninth Street
Minneapolis, MN
55402-3804

612 342-6000
November 22, 199

Board of Directors

Michael Foods, Inc.

324 Park National Bank Building
5353 Wayzata Boulevard
Minneapolis, MN 55416

Members of the Board:

This letter relates to the proposed merger of Métl@ods, Inc. ("Michael Foods") and a newly fornmeerger subsidiary ("Merger Sub") of
North Star Universal, Inc. ("NSU") (the "Merger"Jipguant to the Agreement and Plan of Reorganizatiesamended, by and betwe

Michael Foods, NSU and Merger Sub (the "Agreemetipr to the Merger, NSU will transfer to a suliary ("Spinco”) all assets (other
than its shares of Michael Foods and other mutwwgjheed assets) and liabilities (other than $1¥2&million of net debt (the "Debt")) of
NSU and will then spin off the shares of Spinccagpro rata basis to the NSU shareholders beforbidrger. In connection with the Merg:
NSU shareholders will receive their pro rata stwdrglichael Foods stock owned by NSU before the Megfter a portion of those shares
repurchased by Michael Foods. The amount of shhapschased will be equal to the amount of Dehtrassl by Michael Foods in the
Merger divided by the product of the Discount Fa¢ss defined in the Agreement) times the average pf Michael Foods common stock
during the twenty trading days ending the thirdling day immediately preceding the effective ddtthe Merger. It is our understanding, ¢
for purposes of this opinion we have assumed,tigbDebt shall not be less than $15 million nor entbian $29 million and that NSU will
have no liabilities following the Merger other thigabilities assumed from Michael Foods, the NSUdared Liabilities (as defined in the
Agreement) and liabilities which are fully indemad against by Spinco. In connection with the Mergé shares of Michael Foods common
stock held by shareholders other than NSU willxghanged for NSU common stock. You have requestedinion as to the fairness to
Michael Foods, from a financial point of view, bkteffective price per share that Michael Foogsigng NSU in the form of Debt assumed
(the "Consideration") for the shares of Michael #common stock that it is repurchasing from NSudl the exchange of Michael Foods
common stock for NSU common stock.

Piper Jaffray Inc. ("Piper Jaffray"), as a custoyrnaart of its investment banking business, is eaddg the valuation of businesses and their
securities in connection with mergers and acquois#tj underwritings and secondary distributionsecisities, private placements, and
valuations for estate, corporate and other purpddpsr Jaffray makes a market in the Common StédKkichael Foods and also provides
research coverage for Michael Foods. We actedrascager of public offerings of Michael Foods commstatk in 1987, 1988 and 1991 and
an offering of senior notes in 1989. We providethficial advisory services to Michael Foods in rdgarMichael Foods' pending acquisition

of Papetti's Hygrade Egg Products, Inc. and relatgities ("Papetti's”). For our services in refgethis opinion, Michael Foods will pay u:
fee and indemnify us against certain liabilitieeeTee is not contingent upon the consummatioh@Merger



In arriving at our opinion, we have undertaken stehews, analyses and inquiries as we deemed segesnd appropriate under the
circumstances. Among other things, we have:

1. Reviewed the Agreement and Plan of Reorganizdtyoand between Michael Foods, NSU and Mergerdaisd December 21, 1995, as
amended September 27, 1996.

2. Reviewed the annual reports, Form 10-K's andtedifinancial statements for Michael Foods for tthee years ended December 31, 1995.
3. Reviewed the Form 10-Q's for Michael Foods fier quarters ended March 31, June 30 and Septerdp&936.

4. Reviewed the annual reports, Form 10-K's andtedifinancial statements for NSU for the threergemded December 31, 1995.

5. Reviewed the Form 10-Q's for NSU for the quartarded March 31, June 30 and September 30, 1996.

6. Reviewed two-year financial forecasts for Midiaeods furnished by Michael Foods management.

7. Conducted discussions with members of senioragment of Michael Foods, including the President@hief Executive Officer, Chief
Financial Officer and Executive Vice President &sdistant Treasurer. Topics discussed includedweu not limited to, the background
and rationale for the proposed Merger, the findrooadition, operating performance, balance sheatacteristics and prospects of Michael
Foods business independently and the financiabgedating prospects for the combined company aftassummation of the proposed
Merger.

8. Conducted discussions with members of seniorag@ment of NSU, including the Chief Financial GéficTopics discussed included, but
were not limited to, the background and rationdlthe proposed Merger, the financial condition, rapieg performance, and the balance s
characteristics of NSU and the prospects for thelined company after consummation of the proposecybt.

9. Reviewed the historical prices and trading égtifior Michael Foods common stock and NSU commitoicls
10. Reviewed the financial terms, to the extentliplybavailable, of certain comparable transactiaigch we deemed relevant.

11. Considered the proforma effect of the propddecger on Michael Foods earnings per share fotwefiscal years ending December 31,
1998.

12. Compared certain financial and securities datdichael Foods with certain financial and sedasitdata of companies deemed similar to
Michael Foods or representative of the busines@satwhich Michael Foods operates.

13. Reviewed such other financial data, performeth ®ther analyses and considered such other iattomas we deemed necessary and
appropriate under the circumstances.

We have relied upon and assumed the accuracy anple®ness of the financial statements and ottiemration provided by Michael Foor
NSU or otherwise made available to us and havattempted independently to verify such informatire have further relied upon t
assurances of Michael Foods' management that fimeriation provided pertaining to Michael Foods basn prepared on a reasonable basis
and, with respect to financial planning data, ietiehe best currently available estimates andthiggt are not aware of any information or
facts that would make the information provided sancomplete or misleading. In that regard, we tes@imed with your consent that any
projections or forecasts, reflect best currentlgilable estimates and judgments of the Michael Bandnagement, and that such projections
and forecasts will be realized in the amounts arttié time periods currently estimated by the mansnt of Michael Foods. For the purpose
of this opinion, we have assumed that neither MétR@ods nor NSU is a party to any pending tramsagincluding Michael Foods' pending
transactions with Papetti's, any effect of which haen excluded from our analysis and our opinioclyding external financing,
recapitalizations,
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acquisitions or merger discussions, other tharMérger or in the ordinary course of business. Wieetedso assumed, with your consent, that
the Merger will qualify as a tax-free exchange.

In arriving at our opinion, we have not performey appraisals or valuations of specific assets whilel Foods or NSU and express no
opinion regarding the liquidation value of Mich&slods or NSU. Our opinion is necessarily based upimnmation available to us, facts and
circumstances and economic, market and other dondias they exist and are subject to evaluatiothemlate hereof; events occurring after
the date hereof could materially affect the assionptused in preparing this opinion. We have nateutaken to reaffirm or revise this
opinion or otherwise comment upon any events oaayafter the date hereof. We express no opinisaihas to the prices at which share
Michael Foods common stock may trade at any futiore.

This opinion shall not be published or otherwisedysior shall any public references to Piper Jaffijmmade without our written consent,
except for inclusion in the full proxy/prospectodie sent to all stockholders of Michael Foods dB8d) and in any filings or disclosures
required by law. This opinion is not intended toame does not constitute a recommendation to aokisolder as to how such stockholder
should vote with respect to the Merger. In conmectiith this opinion, we were not requested to ems to, and this opinion does not add
the merits of the basic business decision to paeeth or effect the Merger.

Based upon and subject to the foregoing and bgsed such other factors as we consider relevaistoitir opinion that the Consideration for
the repurchase of the Michael Foods common stodklaexchange of Michael Foods common stock fdd M@mmon stock is fair, from a
financial point of view, to Michael Foods.

Sincerely,

/'s/ PI PER JAFFRAY | NC.
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APPENDIX 1l

OPINION OF
GOLDSMITH, AGIO, HELMS SECURITIES INC.



GOLDSMITH, AGIO, HELMS AND COMPANY
Private Investment Bankers

FIRST BANK PLACE THE FORTY-SIXTH FLOOR

TEL 612 339 0500 FAX 612 339 0507
601 Second Avenue South, Minneapolis, Minnesot®854

NOVEMBER 22, 1996
PERSONAL AND CONFIDENTIAL

Board of Directors

NORTH STAR UNIVERSAL, INC.
6479 City West Parkway

Eden Prairie, MN 55344

RE: Fairness Opinion
Gentlemen:

In connection with the proposed transaction (thediiganization"), consisting of the Merger togetivéh the Distribution as defined below,
whereby Michael Foods, Inc. ("Michael") will mer@tbe "Merger") into a newly organized subsidiarnyNafrth Star Universal, Inc. ("NSU"),
immediately before the distribution (the "Distrilmnt") to NSU's shareholders, as constituted podhe merger (the "Current Shareholders™),
of all of the outstanding shares of second newdjanized subsidiary of NSU ("ENStar"), you have exjad our opinion ("Opinion") as to t
fairness, from a financial point of view, of thed®ganization to NSU's Current Shareholders.

As a customary part of its investment banking bessn Goldsmith, Agio, Helms Securities, Inc. ("GAMHIS engaged in the valuation of
businesses and securities in connection with mer@ed acquisitions, private placements, and valnstior estate, corporate, and other
purposes. GAHS does not make a market for NSU'stammstock. GAHS is a party to a separate engageageaement with the Company
whereby GAHS is providing advisory services to NBith respect to the Transaction, pursuant to wiB&HS contingent on consummation
of the Reorganization. In return for GAHS' servigesonnection with providing this Opinion, NSU jlay GAHS a fee of $100,000, twenty-
five percent of which fee is not contingent upoa tonsummation of the Reorganization, with the ti@dgpayable to GAHS upon closing of
the Reorganization. In addition, NSU will indemn®AHS against certain liabilities.

In arriving at our opinion, we have undertaken stghews, analyses and inquiries as we deemed segeand appropriate under the
circumstances. Among other things, we have reviglwvedvlerger Agreement, as amended, the Distribuiigreement, and financial and
other information relating to NSU and Michael. Veiewed the reported price and trading activityhaf common stock of NSU and of
Michael. We compared certain financial and stockkeainformation with respect to NSU and Michaethwéimilar information for certain
other companies, the securities of which are plybliaded. We have made inquiries of NSU's manageeto NSU's financial condition,
operating results, business outlook, plans and roppities.

We have relied upon and assume the accuracy, ctenpks, and fairness of the financial statememto#rer information of NSU, and have
not attempted independently to verify such infoiinratWe have further relied upon assurances by M@tthe information provided to us
has a reasonable basis, and with respect to piajeaind other business outlook information, réflélee best currently available estimates,
and that NSU is not aware of any information ot that would make the information provided to usomplete or misleading. Our Opinion is
not based on any specific appraisal of the liquathatalue of NSU, or any of its assets, or of ENStde are not expressing any Opinion as to
the prices at which shares of common stock of EN&t&ISU or Michael will trade subsequent to théedaf the Reorganization, and we are
not expressing
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any Opinion as to the prices at which shares of N®UMichael's common stock have traded prioh#o t

date of the Reorganization. Our Opinion is baseshuthe information available to us and the fact @éinrcumstances as they exist and are

subject to evaluation on the date hereof; eventaroing after the date hereof could materially eiffthe assumptions used in preparing this
Opinion. We did not actively solicit indications ioterest or value from any third parties for NSthay of its assets, and we did not solicit
indications of interest or value from any third s for Michael. We were not requested to opimel, @0 not opine, in any way concerning

other transactions or agreements entered intorijunotion with the Reorganization.

Based upon and subject to the foregoing, and basewl such other facts as we consider relevargt,atir opinion that, as of the date hereof,
the Reorganization is fair to NSU's Current Shaladdrs from a financial point of view.

Sincerely,

/sl Goldsmth, Agio, Helms Securities
Inc.
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APPENDIX IV

EXCERPT FROM
THE MINNESOTA BUSINESS CORPORATION ACT
REGARDING DISSENTERS' RIGHTS



SECTIONS 302A.471 AND 302A.473 OF THE MINNESOTA BUSNESS CORPORATION ACT- DISSENTERS' RIGHTS
302A.471. RIGHTS OF DISSENTING SHAREHOLDERS

SUBDIVISION 1. ACTIONS CREATING RIGHTS. A shareh@dof a corporation may dissent from, and obtaynpent for the fair value «
the shareholder's shares in the event of, anyedfalfowing corporate actions:

(a) An amendment of the articles that materiallgt adversely affects the rights or preferences @ftiares of the dissenting shareholder in
that it:

(1) alters or abolishes a preferential right of shares;

(2) creates, alters, or abolishes a right in respeihe redemption of the shares, including a {siown respecting a sinking fund for the
redemption or repurchase of the shares;

(3) alters or abolishes a preemptive right of thielér of the shares to acquire shares, securities than shares, or rights to purchase shares
or securities other than shares;

(4) excludes or limits the right of a shareholdevote on a matter, or to cumulate votes, excepit@asight may be excluded or limited throt
the authorization or issuance of securities ofastiag or new class or series with similar or eiffnt voting rights; except that an amendment
to the articles of an issuing public corporatioatthrovides that section 302A.671 does not appdy ¢ontrol share acquisition does not give
rise to the right to obtain payment under thisisact

(b) A sale, lease, transfer, or other dispositiballoor substantially all of the property and assg the corporation, but not including a
transaction permitted without shareholder appravakction 302A.661, subdivision 1, or a dispositiio dissolution described in section
302A.725, subdivision 2, or a disposition pursuardn order of a court, or a disposition for caslierms requiring that all or substantially all
of the net proceeds of disposition be distributethe shareholders in accordance with their regpettterests within one year after the date
of disposition;

(c) A plan of merger, whether under this chapteurater chapter 322B, to which the corporation gy, except as provided in subdivision

(d) A plan of exchange, whether under this chaptemder chapter 322B, to which the corporatioa [grty as the corporation whose shares
will be acquired by the acquiring corporation fiétshares of the shareholder are entitled to behvari the plan; or

(e) Any other corporate action taken pursuantshareholder vote with respect to which the artidles bylaws, or a resolution approved by
the board directs that dissenting shareholdersabtgin payment for their shares.

SUBD. 2. BENEFICIAL OWNERS. (a) A shareholder shadt assert dissenters' rights as to less thaf #ie shares registered in the name
of the shareholder, unless the shareholder dissétitsespect to all the shares that are benefjc@aiined by another person but registered in
the name of the shareholder and discloses the aathaddress of each beneficial owner on whose bidgashareholder dissents. In that
event, the rights of the dissenter shall be detegthas if the shares as to which the shareholdedisaented and the other shares were
registered in the names of different shareholders.

(b) The beneficial owner of shares who is not t@rsholder may assert dissenters' rights with mapeshares held on behalf of the benef
owner, and shall be treated as a dissenting shidexhander the terms of this section and sectid®A3473, if the beneficial owner submits to
the corporation at the time of or before the agmeuf the rights a written consent of the shardanl

SUBD. 3. RIGHTS NOT TO APPLY. Unless the articlds bylaws, or a resolution approved by the bo#ndravise provide, the right to
obtain payment under this section does not appéysbareholder of the surviving corporation in agee if the shares of the shareholder are
not entitled to be voted on the merger.
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SUBD. 4. OTHER RIGHTS. The shareholders of a cafion who have a right under this section to obggipment for their shares do not
have a right at law or in equity to have a corpoeadtion described in subdivision 1 set aside seineled, except when the corporate action is
fraudulent with regard to the complaining sharebolar the corporation.

302A.473. PROCEDURES FOR ASSERTING DISSENTERS' RIGHS
SUBDIVISION 1. DEFINITIONS. (a) For purposes ofdlgection, the terms defined in this subdivisionenhe meanings given them.

(b) "Corporation" means the issuer of the sharé&bnea dissenter before the corporate action mefeto in section 302A.471, subdivision 1
or the successor by merger of that issuer.

(c) "Fair value of the shares" means the valudefshares of a corporation immediately before tfeeiive date of the corporate action
referred to in section 302A.471, subdivision 1.

(d) "Interest" means interest commencing five dayesr the effective date of the corporate actidarred to in section 302A.471, subdivision
1, up to and including the date of payment, catedat the rate provided in section 549.09 forrggeon verdicts and judgments.

SUBD. 2. NOTICE OF ACTION. If a corporation callshareholder meeting at which any action describbagction 302A.471, subdivision
1 is to be voted upon, the notice of the meetiradl $iform each shareholder of the right to disssmd shall include a copy of section
302A.471 and this section and a brief descriptibiine procedure to be followed under these sections

SUBD. 3. NOTICE OF DISSENT. If the proposed actioust be approved by the shareholders, a shareheldewishes to exercise
dissenters' rights must file with the corporati@fdoe the vote on the proposed action a writteicadadf intent to demand the fair value of the
shares owned by the shareholder and must not lvetshtares in favor of the proposed action.

SUBD. 4. NOTICE OF PROCEDURE; DEPOSIT OF SHARES Afier the proposed action has been approved &yptard and, if
necessary, the shareholders, the corporation stadl to all shareholders who have complied witldistigion 3 and to all shareholders entit
to dissent if no shareholder vote was requiredteca that contains:

(1) The address to which a demand for payment artdicates of certificated shares must be sewtriter to obtain payment and the date by
which they must be received;

(2) Any restrictions on transfer of uncertificatathres that will apply after the demand for paynentceived;

(3) A form to be used to certify the date on whilcl shareholder, or the beneficial owner on whedalh the shareholder dissents, acquired
the shares or an interest in them and to demanuhgraty and

(4) A copy of section 302A.471 and this section aratief description of the procedures to be folovwunder these sections.

(b) In order to receive the fair value of the skagedissenting shareholder must demand paymerdepusit certificated shares or comply
with any restrictions on transfer of uncertificatdthres within 30 days after the notice requirepdmagraph (a) was given, but the dissenter
retains all other rights of a shareholder untilpheposed action takes effect.

SUBD. 5. PAYMENT; RETURN OF SHARES. (a) After therporate action takes effect, or after the corponateceives a valid demand for
payment, whichever is later, the corporation stetiit to each dissenting shareholder who has cemhplith subdivisions 3 and 4 the amount
the corporation estimates to be the fair valuéefghares, plus interest, accompanied by:

(1) The corporation's closing balance sheet andratent of income for a fiscal year ending not ntben 16 months before the effective date
of the corporate action, together With the latesilable interim financial statements;
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(2) An estimate by the corporation of the fair \eabf the shares and a brief description of the otktlsed to reach the estimate; and
(3) A copy of section 302A.471 and this sectiord arbrief description of the procedure to be fokoMin demanding supplemental payment.

(b) The corporation may withhold the remittancectdié®d in paragraph (a) from a person who was rsbizaeholder on the date the action
dissented from was first announced to the publiwl is dissenting on behalf of a person who wasartteneficial owner on that date. If the
dissenter has complied with subdivisions 3 andh& corporation shall forward to the dissenter tlatemals described in paragraph (a) a
statement of the reason for withholding the remitta and an offer to pay to the dissenter the air@ted in the materials if the dissenter
agrees to accept that amount in full satisfacfidre dissenter may decline the offer and demand payomder subdivision 6. Failure to do so
entitles the dissenter only to the amount offetethe dissenter makes demand, subdivisions 7 aayup8/.

(c) If the corporation fails to remit payment with60 days of the deposit of certificates or theadsifion of transfer restrictions on
uncertificated shares, it shall return all depasttertificates and cancel all transfer restrictidiewever, the corporation may again give nc
under subdivision 4 and require deposit or restrasisfer at a later time.

SUBD. 6. SUPPLEMENTAL PAYMENT; DEMAND. If a dissesit believes that the amount remitted under sulidivis is less than the fair
value of the shares plus interest, the dissentgrgive written notice to the corporation of thesdister's own estimate of the fair value of the
shares, plus interest, within 30 days after thea@tion mails the remittance under subdivisioarsd demand payment of the difference.
Otherwise, a dissenter is entitled only to the amoemitted by the corporation.

SUBD. 7. PETITION; DETERMINATION. If the corporatioreceives a demand under subdivision 6, it shéthin 60 days after receiving
the demand, either pay to the dissenter the andemanded or agreed to by the dissenter after discuwith the corporation or file in cour
petition requesting that the court determine tleviaue of the shares, plus interest. The petitiball be filed in the county in which the
registered office of the corporation is located;egt that a surviving foreign corporation that rees a demand relating to the shares of a
constituent domestic corporation shall file thatp®t in the county in this state in which the lasgistered office of the constituent corpora
was located. The petition shall name as partiedisdlenters who have demanded payment under ssiotivé and who have not reached
agreement with the corporation. The corporatiorl satter filing the petition, serve all partiesttvia summons and copy of the petition under
the rules of 180 civil procedure. Nonresidentshid state may be served by registered or certifiad or by publication as provided by law.
Except as otherwise provided, the rules of civilggdure apply to this proceeding. The jurisdictibthe court is plenary and exclusive. The
court may appoint appraisers, with powers and aiith® the court deems proper, to receive evidemcand recommend the amount of the
fair value of the shares. The court shall determihether the shareholder or shareholders in quektoe fully complied with the
requirements of this section, and shall deterntieefair value of the shares, taking into accountamd all factors the court finds relevant,
computed by any method or combination of methodsttie court, in its discretion, sees fit to uskethier or not used by the corporation or
by a dissenter. The fair value of the shares ay@ted by the court is binding on all shareholdesserever located. A dissenter is entitles
judgment in cash for the amount by which the failue of the shares as determined by the court,iplesest, exceeds the amount, if a
remitted under subdivision 5, but shall not beléab the corporation for the amount, if any, byieththe amount, if any, remitted to the
dissenter under subdivision 5 exceeds the fairevafithe shares as determined by the court, ptaseist.

SUBD. 8. COSTS; FEES; EXPENSES. (a) The court stetrmine the costs and expenses of a proceeddey subdivision 7, including the
reasonable expenses and compensation of any aggrajgpointed by the court, and shall assess tusde and expenses against the
corporation, except that the court may assesopait of those costs and expenses against a dissghose action in demanding payment
under subdivision 6 is found to be arbitrary, véxad, or not in good faith.
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(b) If the court finds that the corporation hasddito comply substantially with this section, twurt may assess all fees and expenses of any
experts or attorneys as the court deems equitibkse fees and expenses may also be assessed agaErson who has acted arbitrarily,
vexatiously, or not in good faith in bringing theopeeding, and may be awarded to a party injureithdse actions.

(c) The court may award, in its discretion, feed arpenses to an attorney for the dissenters abheaimount awarded to the dissenters, if
any.
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