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3. SEC use only

4, Source of funds
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5. Check box if disclosure of legal proceedings is required
pursuant to items 2(d) or 2(e)

6. Citizenship or place of organization
Delaware
Number of 7. Sole voting power 4,189,298
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Beneficially 8. Shared voting power each -0-
Owned by
Reporting person 9. Sole dispositve power 4,189,298
with
10. Shared dispositve power -0-

11. Aggregate amount beneficially owned by each reporting person
4,189,298

12. Check box if the aggregate amount in row (11) excludes
certain shares

13. Percent of class represented by amount in row (11)
31.0%
14. Type of reporting person
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Item 1. Security and Issuer.

The class of securities to which this statement relates is the Common
Stock, par value $0.01 per share ("Common Stock") of Envirodyne Industries, Inc.
(the "Issuer"), a Delaware corporation. The address of the principal executive
offices of the Issuer is:

Envirodyne Industries, Inc.
701 Harger Road, Suite 198
Oak Brook, Illinois 60521

Item 2. Identity and Background.
Reporting Person

Zapata Corporation ("Zapata") is a Delaware corporation engaged in the
businesses of natural gas compression, gas gathering, processing and marketing,
marine protein operations, and Bolivian oil and gas operations.

Other persons enumerated in Instruction C

The persons enumerated in Instruction C to Schedule 13D and their
respective residence or business addresses, principal occupation or employment
and name, principal business and address in which such employment is conducted
are set forth in Appendix A hereto, which is incorporated herein by reference.
Each such person is a citizen of the United States.

Certain proceedings

Neither Zapata nor, to the knowledge of Zapata, any other person
enumerated in Instruction C to Schedule 13D, during the last five years, (i) has
been convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors) or (ii) was a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding
was or is subject to a judgment, decree or final order enjoining future
violations of, or prohibiting or mandating activities subject to, federal or
state securities laws or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consideration.

The consideration used to purchase the shares of Common Stock of the
Issuer to which this Schedule 13D relates was Zapata's subordinated promissory
note in the principal amount of $18,780,623, payable to the order of Malcolm I.
Glazer, as trustee of the Malcolm I. Glazer trust. The subordinated promissory
note bears interest at the prime rate, payable quarterly, matures on August 7,
1997, and may be prepaid at any time at the option of Zapata without premium or
penalty.



Item 4. Purpose of Transaction.

The purpose of the acquisition by Zapata of securities of the Issuer
is to make an investment in the Issuer, as the first step in a proposed
transformation of Zapata away from the energy business and into food-related
businesses. Zapata intends to evaluate the possibility of acquiring additional
shares of Common Stock or proposing a merger with or acquisition of the Issuer
in the future. Zapata may purchase additional shares of Common Stock from time
to time in the open market or in privately negotiated transactions. 1In
determining whether to purchase additional shares of Common Stock and in
formulating any plan or proposal for a merger or other acquisition transaction,
Zapata intends to consider various factors, including the Issuer's financial
condition, business and prospects, other developments concerning the Issuer, the
market for the Common Stock, the availability of shares of Common Stock for
purchase at particular price levels, the availability to Zapata of funds for
such purpose, the availability and nature of other opportunities available to
Zapata, developments with respect to Zapata's businesses, general economic,
money and stock market conditions, and other future developments. Zapata also
reserves the right to change its current intentions and may determine to dispose
of all or a portion of the shares of Common Stock held by it.

Messrs. Malcolm I. Glazer and Avram A. Glazer are members of the board
of directors of the Issuer. Zapata may seek additional representation on the
board of directors of the Issuer or seek to control or otherwise influence the
management and policies of the Issuer.

Except as described above, neither Zapata nor, to the knowledge of
Zapata, any other person enumerated in Instruction C to Schedule 13D has any
plans or proposals with respect to the Issuer (although Zapata reserves the
right to develop any such plans or proposals) which relate to or would result
in:

(a) The acquisition by any person of additional securities of the
Issuer, or the disposition of securities of the Issuer;

(b) An extraordinary corporate transaction, such as a merger,
reorganization or liquidation, involving the Issuer or any of its subsidiaries;

(c) A sale or transfer of a material amount of assets of the Issuer or
any of its subsidiaries;

(d) Any change in the present board of directors or management of the
Issuer, including any plans or proposals to change the number or term of
directors or to fill any existing vacancies on the board;

(e) Any material change in the present capitalization or dividend
policy of the Issuer;

(f) Any other material change in the Issuer's business or corporate
structure;



(g) Changes in the Issuer's charter, bylaws or instruments
corresponding thereto or other actions which may impede the acquisition of
control of the Issuer by any person;

(h) Causing a class of securities of the Issuer to be delisted from a
national securities exchange or to cease to be authorized to be quoted in an
inter-dealer quotation system of a registered national securities association;

(1) A class of equity securities of the Issuer becoming eligible for
termination of registration pursuant to Section 12(g)(4) of the Securities
Exchange Act or 1934; or

(j) Any action similar to any of those enumerated above.
Item 5. Interest in Securities of the Issuer.

Zapata beneficially owns 4,189,298 shares of Common Stock. Based upon
information contained in the most recently available filing by the Issuer with
the Securities and Exchange Commission, such shares constitute approximately
31.0% of the outstanding shares of Common Stock. Zapata has the sole power to
vote and to dispose of all of such shares. To the knowledge of Zapata, no
shares of Common Stock are beneficially owned by any of the persons enumerated
in Instruction C to Schedule 13D, except that Malcolm I. Glazer may be deemed to
be a beneficial owner of the shares of Common Stock held by Zapata because Mr.
Glazer beneficially owns approximately 35.3% of the outstanding Common Stock of
Zapata and is the Chairman of the Board of Zapata. However, neither the filing
of this Statement nor any of its contents shall be deemed an admission that
Malcolm I. Glazer is the beneficial owner of any of such shares.

On August 7, 1995 Zapata acquired the 4,189,298 shares of Common Stock
the ownership of which is reported on this Statement from the Malcolm I. Glazer
Trust in a private transaction. The purchase price was a subordinated
promissory note of Zapata as described in Item 3. The principal amount of such
promissory note is $18,780,623, or $4.483 per share of Common Stock.

Item 6. Contracts, Arrangements, Understandings and Relationships with Respect
to Securities of the Issuer.

Zapata purchased the shares of Common Stock the ownership of which is
reported on this statement from the Malcolm I. Glazer Trust, a revocable living
trust of which Malcolm I. Glazer is the sole trustee and, during his lifetime,
the sole beneficiary. The Stock Purchase Agreement pursuant to which such
purchase was effected is included as an exhibit to this Statement.

Avram A. Glazer is the son of Malcolm I. Glazer.

Except as described above and in Items 4 and 5, neither Zapata nor, to
the knowledge of Zapata, any of the persons enumerated in Instruction C to
Schedule 13D, has any contracts, arrangements, understandings or relationships
(legal or otherwise) with any person with respect to any securities of Issuer,
including but not limited to transfer or voting of any of the securities,
finder's



fees, joint ventures, loan or option arrangements, puts or calls, guarantees of
profits, division of profits or loss or the giving or withholding of proxies.

Item 7. Material to be filed as Exhibits.

1 - Stock Purchase Agreement dated as of August 7, 1995 between Zapata
Corporation and Malcolm I. Glazer, as trustee of the Malcolm I.

Glazer Trust, including form of Subordinated Promissory Note
attached as Exhibit A.

2 - Press release issued by Zapata on August 8, 1995.



After reasonable inquiry and to the best of the undersigned's
knowledge and belief, the undersigned certifies that the information set forth
in this statement is true, correct and complete.

Dated: August 17, 1995 ZAPATA CORPORATION

By: /s/ JOSEPH L. VON ROSENBERG III

Vice President, General Counsel
and Secretary



Name and Residence
or Business Address

Malcolm I. Glazer
1482 South Ocean Boulevard
Palm Beach, Florida 33480

Avram A. Glazer
18 Stoney Clover Lane
Pittsford, New York 14534

Peter M. Holt

Zapata Corporation

P.0. Box 4240

Houston, Texas 77210-4240

Ronald C. Lassiter

Zapata Protein, Inc.

P.0. Box 4240

Houston, Texas 77210-4240

Robert V. Leffler, Jr.
2607 North Charles Street
Baltimore, Maryland 21218

W. George Loar
4531 Faraon D-3
St. Joseph, Missouri 64506

Lamar C. McIntyre

Zapata Corporation

P.0. Box 4240

Houston, Texas 77210-4240

Robert W. Jackson

Zapata Corporation

P.0. Box 4240

Houston, Texas 77210-4240

Appendix A

Principal Occupation
or Employment and
Position with Zapata

Self-employed, private investor.
Director and Chairman of the Board of
Zapata.

Employed by Malcolm I. Glazer and a
number of entities owned and
controlled by Malcolm I. Glazer.
Director and President and Chief
Executive Officer of Zapata.

Chairman and Chief Executive Officer
of Energy Industries, Inc., a
subsidiary of Zapata and certain
other companies. Director of Zapata.

Chairman and Chief Executive Officer
of Zapata Protein, Inc., a subsidiary
of Zapata. Director of Zapata.

Owner of the Leffler Agency, an
advertising and marketing/public
relations firm based in Baltimore,
Maryland. Director of Zapata.

Retired television station executive.
Director of Zapata.

Vice President, Chief Financial
Officer and Treasurer of Zapata.

President and Chief Executive Officer
of Cimarron Gas Holding Company, a
subsidiary of Zapata



Principal Occupation

Name and Residence or Employment and

or Business Address Position with Zapata

Joseph B. Mokry President and Chief Operating Officer
Zapata Corporation of Energy Industries, Inc., a

P.0. Box 4240 subsidiary of Zapata

Houston, Texas 77210-4240



Exhibit 1 -

Exhibit 2 -

EXHIBIT INDEX

Stock Purchase Agreement dated as of August 7, 1995 between Zapata
Corporation and Malcolm I. Glazer, as trustee of the Malcolm I.
Glazer Trust, including form of Subordinated Promissory Note
attached as Exhibit A.

Press release issued by Zapata on August 8, 1995.



Exhibit 1

STOCK PURCHASE AGREEMENT

THIS AGREEMENT, dated as of August 7, 1995, is between ZAPATA CORPORATION,
a Delaware corporation (the "Buyer"), and MALCOLM I. GLAZER, as trustee of the
Malcolm I. Glazer Trust (the "Seller").

The Seller and the Buyer, each in reliance upon the agreements,
representations, warranties and covenants hereinafter set forth herein, agree as
follows with respect to the sale by the Seller and the purchase by the Buyer of
all the issued and outstanding shares of capital stock of Envirodyne Industries,
Inc., a Delaware corporation (the "Issuer"), owned by the Seller.

1. Purchase and Sale of Securities. (a) The Seller hereby sells to the
Buyer, and the Buyer hereby purchases from the Seller, 4,189,298 shares of the
common stock, par value $0.01 per share ("Common Stock"), of the Issuer (such
shares hereinafter called the "Shares") at a purchase price per share of $4.483,
such amount being hereinafter referred to as the Purchase Price. The aggregate
Purchase Price for the Shares is being paid with Buyer's promissory note in the
form attached hereto as Exhibit A in the principal amount of $18,780,623.00 (the
"Note").

(b) The Buyer acknowledges receipt of the transfer from Seller's brokerage
account holding the Shares to the Buyer's brokerage account maintained at
Schroder Wertheim & Co. Incorporated (Account No. W105793202) of the Shares.

The Seller acknowledges receipt from the Buyer of the Note representing payment
in full for the Shares. The sale, assignment and transfer of the Shares has
been made without recourse, representation or warranty of any kind by the Buyer,
express or implied, except as expressly set forth herein.

2. Representations and Warranties of Seller. The Seller represents and
warrants to, and covenants with, the Buyer as follows:

(a) The Seller is the duly qualified and acting Trustee of the Malcolm I.
Glazer Trust and has all the requisite power and authority to execute and
deliver this Agreement and to carry out all of the terms and provisions hereof
to be carried out by it.

(b) The execution, delivery and performance of this Agreement by the Seller
has been duly authorized by all necessary action. This Agreement has been duly
executed and delivered by the Seller and constitutes the valid and binding
obligation of the Seller enforceable in accordance with its terms.



(c) Neither the execution and delivery of this Agreement by the Seller nor
the consummation of the transactions contemplated hereby in accordance with its
terms (i) will conflict with, result in a breach of, or constitute a default
under, the governing instruments of the Malcolm I. Glazer Trust or any
indenture, mortgage, lease or other agreement to which the Seller or Malcolm I.
Glazer is a party or to which either of them or any of their respective
properties may be subject or (ii) will result in a violation of any order, writ,
injunction, decree or award of any court or governmental authority to which the
Seller or Malcolm I. Glazer or any of their respective properties may be
subject. No action, suit or proceeding is pending or, to the knowledge of the
Seller, threatened against or affecting the Seller or Malcolm I. Glazer that
would prohibit or restrain the transaction contemplated hereby.

(d) The Seller owns beneficially all of the Shares and owns the Shares free
and clear of all liens, claims, options, charges, encumbrances and adverse
claims. The Seller is not a party to or bound by any agreement restricting its
right to sell, assign, transfer or deliver the Shares as contemplated by this
Agreement. Buyer is acquiring the Shares free and clear of all liens,
encumbrances and adverse claims [except for any restrictions which may apply
under applicable securities laws and the impact, if any, of Section 203 of the
Delaware General Corporation Law (8 Del. C. (S) 203)].

(e) There are no restrictions on the voting rights or other incidents of
ownership of the Shares that are applicable to the Seller or that will be
applicable to the Buyer upon purchase of the Shares.

(f) Set forth on Exhibit B is a list of the dates on which trades occurred,
purchase agreements were executed and transactions thereunder were closed with
respect to all the outstanding shares of Common Stock, $.25 par value, of the
Buyer owned by the Seller, and such list is true and accurate.

(g) Set forth on Exhibit C is a list of the dates on which trades occurred,
purchase agreements were executed and transactions thereunder were closed with
respect to all of the Shares owned by the Seller, and such list is true and
accurate.

(h) As of the date hereof, Seller, in his individual capacity as a director
of Issuer or otherwise, is not in possession of any non-public information
relating to the Issuer that a reasonably prudent investor would consider
materially adverse to the financial condition, results of operations, future
prospects or any other aspects of the business, assets or operations of the
Issuer.



3. Representations and Warranties of the Buyer. The Buyer represents and
warrants to the Seller as follows:

(a) The Buyer is a corporation validly existing and in good standing under
the laws of the State of Delaware and has all the requisite corporate power and
authority to execute and deliver this Agreement and the Note and to carry out
all of the terms and provisions hereof and thereof to be carried out by it.

(b) The execution, delivery and performance of this Agreement and the Note
by the Buyer have been duly authorized by all necessary corporate action. This
Agreement and the Note each has been duly executed and delivered by the Buyer
and constitutes the valid and binding obligation of the Buyer enforceable in
accordance with its terms, except to the extent the enforceability of the Note
may be limited by applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance or other law relating to or affecting the enforcement of creditors'
rights generally.

(c) Neither the execution and delivery of this Agreement or the Note by the
Buyer nor the consummation of the transaction contemplated hereby or thereby in
accordance with the terms hereof or thereof (i) will conflict with, result in a
breach of, or constitute a default under, the certificate of incorporation of
bylaws of the Buyer or any indenture, mortgage, lease or other agreement to
which the Buyer is a party or to which it or any of its properties may be
subject, or (ii) will result in a violation of any order, writ, injunction,
decree or award of any court or governmental authority to which the Buyer or any
of its properties may be subject. No action, suit or proceeding is pending or,
to the knowledge of the Buyer, threatened against or affecting the Buyer that
would prohibit or restrain the consummation of the transaction contemplated
hereby or that challenges or questions the validity of the transactions
contemplated hereunder.

(d) The waiting period under the Hart-Scott-Rodino Antitrust Improvements
Act applicable to the purchase of the Shares by the Buyer has expired or been
terminated.

(e) The Buyer understands that the Seller is considered an "affiliate"
under the federal securities laws and the Shares have not been registered under
the Securities Act of 1933, as amended (the "Securities Act") and, as a result,
the Shares have been sold to Buyer pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act.

(f) The Shares may not be offered or sold by the Buyer, except pursuant to
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an effective registration statement or pursuant to an exemption from or in a
transaction not subject to the registration requirements of the Securities Act.
The Buyer agrees that the Seller may instruct the Issuer (or its transfer agent)
to place an appropriate restrictive legend placed on the certificate of
certificates representing the Shares to be issued by the Issuer to the Buyer.

(g) The Buyer has received adequate information concerning the Issuer and
the Shares from sources other than the Seller (or Avram Glazer) to make an
informed decision with respect to its purchase of the Shares.

(h) The Buyer is purchasing the Shares for its own account and not with a
view to the resale, distribution or other disposition thereof.

(i) The Buyer shall, in disposing of the Shares, fully comply with the
applicable requirements of the Securities Act and applicable state securities
laws.

4. Non-Reliance on Seller. The Seller makes no representation or warranty
of any kind in connection with, and shall have no responsibility with respect
to, the financial statements, financial condition, financial performance or
future prospects of the Issuer, or except as expressly set forth herein, the
Shares. The Buyer represents and acknowledges that it has, independently and
without reliance on Seller (or Avram Glazer), and based on such documents and
information as it has deemed appropriate (including the publicly available
registration statements, reports and documents relating to the Issuer filed with
the Securities and Exchange Commission), made its own financial analysis and
decision to purchase the Shares and enter into this Agreement.

5. Brokerage. The Buyer and the Seller each represent and warrant to the
other that each will pay or otherwise discharge any liability incurred by it for
brokerage or finders' fees or agents' commissions or other similar payments in
connection with this Agreement and the transactions contemplated hereby. The
Buyer has not engaged or otherwise dealt with any person or entity in such
manner as might give rise to a claim against the Seller for such commission, fee
or payment and the Seller has not engaged or otherwise dealt with any person or
entity in such manner as might give rise to a claim against the Buyer for such
commission, fee or payment.

6. Expenses. Except as otherwise provided herein, the parties hereto
shall bear their own expenses incurred in connection with this Agreement and the
sale and purchase of Shares, including, without limitation, all fees of their
respective legal counsel, investment advisors and accountants. The Buyer will
bear all the legal, accounting, investment banking
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and other expenses of the Special Committee of its Board of Directors.

7. Notices. All notices, requests, claims, demands and other
communications hereunder shall be communicated in writing, mailed by first class
mail or delivered by hand, or by telephone, if promptly confirmed in writing, at
the following addresses (or to such other address for a party as such party may
specify by written notice given pursuant hereto):

If to the Buyer:

Zapata Corporation

One Riverway, Suite 2200
777 South Post Oak Lane
Houston, Texas 77056

Attn: Joseph L. von Rosenberg III
General Counsel

If to the Seller:

Malcolm I. Glazer

1482 South Ocean Boulevard
Palm Beach, Florida 33480
with a copy to:

Avram Glazer

18 Stoney Clover Lane
Pittsford, New York 14534

8. Entire Agreement. This Agreement contains the entire agreement between
the Buyer and the Seller as to the Shares.

9. Governing Law. This Agreement shall be construed in accordance with,
and be governed by, the laws of the State of New York.
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10. Parties in Interest; Assignability. This Agreement shall inure to the
benefit of, and be binding upon the parties hereto and their respective
successors and assigns and is not intended to confer any rights on any third
party.

IN WITNESS WHEREOF, the undersigned parties hereto have duly executed this
Agreement as of the date first above written.

ZAPATA CORPORATION

By /s/ R. C. LASSITER

Authorized Officer

/s/ MALCOLM I. GLAZER

Malcolm I. Glazer, as trustee of the
Malcolm I. Glazer Trust



Exhibit A

SUBORDINATED PROMISSORY NOTE

$18,780,623.00

FOR VALUE RECEIVED, Zapata Corporation, a Delaware corporation (the
"Company"), hereby promises to pay to the order of Malcolm I. Glazer, as Trustee
of the Malcolm I. Glazer Trust ("Payee"), the principal sum of Eighteen Million
Seven Hundred Eighty Thousand Six Hundred Twenty Three and No/100 Dollars
($18,780,623.00) on August 7, 1997, unless sooner accelerated and to pay
interest on the unpaid balance of such principal sum from time to time
outstanding from the date hereof until paid in full and on the maturity date
hereof at a rate prior to an event of default equal to the rate of interest per
annum publicly announced from time to time by Chemical Bank as its prime rate in
effect at its principal office in New York City, such rate hereunder to change
automatically effective upon each change in such prime rate, such interest to be
payable on the last day of each September, December, March and June in each year
until the principal sum is paid in full. After an event of default the interest
rate that shall accrue on the outstanding principal hereunder shall be increased
by five percent (5%) over the rate which would otherwise apply.

Payments. All payments hereunder shall be made to Malcolm I. Glazer,
as Trustee of the Malcolm I. Glazer Trust at 1482 South Ocean Boulevard, Palm
Beach, Florida 33480.

Prepayment. The Company shall have the right at any time to prepay,
without premium or penalty, the principal sum or any portion thereof, together
with interest on the amount prepaid to date of prepayment.

Subordination. The Company covenants and agrees, and each holder of
this Note by his acceptance hereof likewise covenants and agrees, that the
payment of the principal and interest on this Note is subordinated, to the
extent and in the manner hereinafter set forth, to the prior payment in full of
all Senior Debt. The term "Senior Debt" means the principal of and premium, if
any, and interest on the following, whether currently outstanding or hereafter
created, (i) indebtedness of the Company for money borrowed (including purchase
money obligations) evidenced by notes or other written obligations (other than
this Note), (ii) indebtedness of the Company evidenced by notes (other than this
Note), debentures, bonds or other securities issued under the provisions of an
indenture, fiscal agency agreement or similar



instrument, (iii) obligations of the Company as lessee under capitalized leases
and leases of property made as part of any sale and leaseback transactions, (iv)
indebtedness of others of any of the kinds described in the preceding clauses
(1) through (iii) assumed or guaranteed by the Company and (v) renewals,
extensions and refundings of, and indebtedness and obligations of a successor
corporation issued in exchange for or in replacement of, indebtedness or
obligations of the kinds described in the preceding clauses (i) through (iv).
Notwithstanding the foregoing, Senior Debt will not include: (i) any particular
indebtedness, obligation, renewal, extension or refunding if the instrument
creating or evidencing the same or the assumption or guarantee thereof expressly
provides that such indebtedness, obligation, renewal, extension or refunding is
not superior in right of payment to the Note. As used in the second preceding
sentence, the term "purchase money obligations" shall mean indebtedness or
obligations evidenced by a note, debenture, bond or other instrument (whether or
not secured by any lien or other security interest but excluding indebtedness or
obligations for which recourse is limited to the property purchased) issued or
assumed as all or part of the consideration for the acquisition of property,
whether by purchase, merger, consolidation or otherwise, but shall not include
any trade accounts payable.

These provisions set forth in this paragraph (a) and the following
paragraphs (b), (c), (d), (e) and (f) (the "Subordination Provisions") are made
for the benefit of the holders from time to time of Senior Debt, and such
holders and/or each of them may enforce such provisions.

(b) Upon the maturity of any Senior Debt by lapse of time,
acceleration or otherwise, all principal thereof and interest thereon shall
first be paid in full, or such payment duly provided for in cash or in a manner
satisfactory to the holders of such Senior Debt, before any payment is made on
account of the principal or interest on this Note or to acquire this Note.

Upon the happening of an event of default (or if any event of default
would result upon any payment with respect to this Note) with respect to any
Senior Debt, as such event of default is defined therein or in the instrument
under which it is outstanding, permitting the holders to accelerate the maturity
thereof, and, if the default is other than default in payment of the principal
or interest on such Senior Debt, upon written notice thereof given to the
Company by the holders of such Senior Debt or their representative, then, unless
and until such event of default shall have been cured or waived or shall have
ceased to exist, no payment shall be made by the Company with respect to the
principal or interest on this Note or to acquire this Note.



(c) Upon any distribution of assets of the Company upon any
dissolution, winding up, liquidation or reorganization of the Company (whether
in bankruptcy, insolvency or receivership proceedings or upon an assignment for
the benefit of creditors or otherwise):

(1) the holders of all Senior Debt shall first be entitled to
receive payment in full of the principal and interest due thereon
before the holder of this Note is entitled to receive any payment on
account of the principal or interest on this Note;

(ii) any payment or distribution of assets of the Company of any
kind or character, whether in cash, property or securities, to which
the holder of this Note would be entitled except for the Subordination
Provisions, shall be paid by the liquidating trustee or agent or other
person making such payment or distribution directly to the holders of
Senior Debt or their representative, or to the trustee under any
indenture under which Senior Debt may have been issued, to the extent
necessary to make payment in full of all Senior Debt remaining unpaid,
after giving effect to any concurrent payment or distribution or
provision therefor to the holders of such Senior Debt; and

(iii) in the event that notwithstanding the foregoing provisions
of this paragraph (c), any payment or distribution of assets of the
Company of any kind or character, whether in cash, property or
securities, shall be received by the holder of this Note on account of
principal or interest on this Note before all Senior Debt is paid in
full, or effective provision made for its payment, such payment or
distribution shall be received and held in trust for and shall be paid
over to the holders of the Senior Debt remaining unpaid or unprovided
for or their representative, or to the trustee under any indenture
under which Senior Debt may have been issued, for application to the
payment of such Senior Debt until all such Senior Debt shall have been
paid in full, after giving effect to any concurrent payment or
distribution or provision therefor to the holders of such Senior Debt.

(d) Subject to the payment in full of all Senior Debt, the holder of
this Note shall be subrogated to the rights of the holders of Senior Debt until
all amounts owing on this Note shall be paid in full, and for the purpose of
such subrogation no payments or distributions to the holders of the Senior Debt
by or on behalf of the Company or by or on behalf of the holder of this Note by
virtue of the Subordination Provisions which otherwise would have been made to
the holder of this Note shall, as between the Company and the holder of this
Note be



deemed to be payment by the Company to or on account of the Senior Debt, it
being understood that the Subordination Provisions are and are intended solely
for the purpose of defining the relative rights of the holder of this Note, on
the one hand, and the holders of the Senior Debt, on the other hand.

(e) Nothing contained in the Subordination Provisions or elsewhere in
this Note is intended to or shall impair, as between the Company and the holder
of this Note, the obligation of the Company, which is absolute and
unconditional, to pay to the holder of this Note the principal and interest on
this Note as and when the same shall become due and payable in accordance with
their terms, or is intended to or shall affect the relative rights of the holder
of this Note and creditors of the Company other than the holders of the Senior
Debt, nor shall anything herein or therein prevent the holder of this Note from
exercising all remedies otherwise permitted by applicable law upon default under
this Note, subject to the rights, if any, under the Subordination Provisions of
the holders of Senior Debt in respect of cash, property or securities of the
Company received upon the exercise of any such remedy. Upon any distribution of
assets of the Company referred to in paragraph (c) above, the holder of this
Note shall be entitled to rely upon any order or decree made by any court of
competent jurisdiction in which such dissolution, winding up, liquidation or
reorganization proceedings are pending, or a certificate of the liquidating
trustee or agent or making any distribution to the holder of this Note, for the
purpose of ascertaining the persons entitled to participate in such
distribution, the holders of the Senior Debt and other indebtedness of the
Company, the amount thereof or payable thereon, the amount or amounts paid or
distributed thereon and all other facts pertinent thereto or to the
Subordination Provisions.

(f) No right of any present or future holders of any Senior Debt to
enforce subordination as provided herein shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of the Company
or by any act or failure to act, in good faith, by any such holder, or by any
noncompliance by the Company with the terms hereof, regardless of any knowledge
thereof which any such holder may have or be otherwise charged with.

Defaults and acceleration. 1In the event of any failure to pay any
interest when due hereunder, and the continuance of such failure to pay for a
period of ten (10) days after written notice, by certified or registered mail or
by hand delivery, of such failure from the Payee to the Company or in the event
that all of the indebtedness of the Company to Chemical Bank (or any bank
serving as the Company's primary lender) becomes due and payable as the result
of an event of default with respect thereto, this Note shall be in default and
the entire unpaid principal sum hereof, together with accrued interest, shall at
the option of the Payee,



become immediately due and payable in full.

Compliance with usury laws. It is the intention of the Company and
the Payee to conform strictly to applicable usury laws. Accordingly,
notwithstanding anything to the contrary herein, it is agreed as follows: (1)
the aggregate of all interest and any other charges constituting interest under
applicable law contracted for, chargeable or receivable hereunder shall under no
circumstances exceed the maximum amount of interest permitted by law, and any
excess shall be cancelled automatically and, if theretofore paid, shall, at the
option of the holder hereof, either be refunded to the Company or credited on
the principal amount hereof; and (ii) in the event the entirety of the
indebtedness evidenced hereby is declared due and payable, then earned interest
may never include more than the maximum amount permitted by law, and any
unearned interest shall be cancelled automatically and, if theretofore paid,
shall, at the option of the holder hereof, either be refunded to the Company or
credited on the principal amount hereof.

Governing law. This Note shall be construed and enforced under and in
accordance with and shall be governed by the laws of the State of New York.

Business day. Any payment otherwise due on a day which is not a
business day (a day on which banks are not authorized or required to close in
Houston, Texas) may be made on the next succeeding business day, and such
extension shall be taken into account in computing any interest due in
connection with such payment.

Attorney's fees. 1In the event of any default hereunder and the
placement of this Note in the hands of an attorney for collection, the Company
agrees to pay all the Payee's collection costs and expenses, including
attorneys' fees.

Waivers. The Company hereby waives presentment, demand, protest and
notice of any kind in connection with payments due hereunder.

ZAPATA CORPORATION

By

Authorized Officer



Exhibit

MALCOLM I. GLAZER

ZAPATA CORPORATION SHARES

PURCHASE
NUMBER OF SHARES TRADE  AGREEMENT SETTLEMENT
OF COMMON STOCK DATE DATE DATE

2,862,588 7/10/92 —--- S

578,331 7/13/92 - -
8,424,272 7/13/92 —--- .
1,202,612 7/16/92 S S
3,720,229 7/17/92 S S
32,438,630 7/16/92 7/30/92 9/9/92
2,750,561 7/22/92 8/10/92 9/9/92
51,976,923

ON DECEMBER 9, 1993, ALL SHARES WERE TRANSFERRED TO THE MALCOLM GLAZER TRUST

ON MAY 1, 1994, THERE WAS A ONE-FOR-FIVE REVERSE STOCK SPLIT RESULTING IN THE
NUMBER OF SHARES NOW OWNED BY THE TRUST TO BE 10,395, 384.

EXCEPT AS NOTED HEREIN, NO AFFILIATE OR ASSOCIATE (AS DEFINED IN THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED) OF MALCOLM GLAZER OR THE MALCOLM GLAZER TRUST
HAS ACQUIRED ANY SHARES OF ZAPATA CORPORATION SINCE JULY 10, 1992.



Exhibit C

MALCOLM I. GLAZER

ENVIRODYNE INDUSTRIES, INC. SHARES

PURCHASE

NUMBER OF SHARES TRADE AGREEMENT SETTLEMENT

OF COMMON STOCK DATE DATE DATE
1,746,151 8/4/94 ---- 8/9/94
289,238 8/16/94 8/16/94 11/17/94
995, 698 8/18/94 8/18/94 11/18/94
57,912 9/14/94 ---- 11/18/94
1,100,299 10/12/94 10/12/94 11/18/94

4,189,289



EXHIBIT 2

ZAPATA ACQUIRES 31% OF ENVIRODYNE AUGUST 8, 1995
INITIATING TRANSFORMATION FROM ENERGY AREA
INTO FOOD-RELATED BUSINESSES

ZAPATA
CORPORATION

CORPORATE AFFAIRS
P.0. BOX 4240 . HOUSTON, TEXAS 77210
713/940-6240

HOUSTON, TX-- Zapata Corporation (NYSE:Z0S) said today that it had acquired 31%
of the outstanding common stock of Envirodyne Industries, Inc. (NASDAQ:EDYN).
With close to $600 million in revenues and about $100 million in operating
earnings in 1994, Oak Brook, Ill-based Envirodyne is one of the world's major
suppliers of food packaging products and food service supplies.

Zapata purchased the 31% stake, or 4,189,298 common shares of Envirodyne, from
Malcolm Glazer, Chairman of the Board of Zapata and director of Envirodyne,
paying $4.48 per share, which was the average closing price of the stock during
July. A special committee of Zapata's Board composed of independent directors
approved the transaction. A fairness opinion was rendered by an investment
banking firm.

Avram Glazer, President and Chief Executive Officer of Zapata, said that the
acquisition of the shares is the first major step in the transformation of
Zapata away from the energy business and into food-related businesses. Mr.
Glazer said that Zapata is evaluating acquiring additional shares or proposing a
merger with, or acquisition of, Envirodyne in the future. He also noted that
Zapata was looking at other opportunities in food-related areas.

The company said it also had closed on the previously announced sale of its
remaining U.S. oil and gas holdings.

CONTACTS:
Lamar C. McIntyre, Chief Financial Officer Richard Stern, Stern & Co.
(713) 940-6178  FAX (713) 940-6111 (212) 777-7722



