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ITEM 1.01 Entry Into A Material Definitive Agreement.

     The disclosure set forth in Item 2.01 (Completion of Acquisition or Disposition of Assets) is hereby incorporated by reference into this Item 1.01.

Item 2.01 Completion of Acquisition or Disposition of Assets

     On December 1, 2006, Zapata Corporation, a Nevada corporation (“Zapata” or “the Company”), the 33% stockholder of Omega Protein Corporation, a
Nevada corporation (“Omega”), entered into a Stock Purchase Agreement (the “Purchase Agreement”), with a group of institutional investors to sell its
remaining 5,232,708 shares (the “Shares”) of the common stock, par value $.01 per share (the “Common Stock”), of Omega held by Zapata at a purchase
price of $5.55 per share, and gross proceeds of approximately $29.0 million (the “Purchase Price”). The purchasers were: Special Situations Fund III QP, L.P.,
Special Situations Fund III, L.P., Special Situations Cayman Fund, L.P., Special Situations Private Equity Fund, L.P., Franklin Microcap Value Fund,
Wynnefield Partners Small Cap Value, L.P., Wynnefield Partners Small Cap Value, L.P. I, Channel Partnership II, L.P. (collectively, the “Purchasers”) D.A.
Davidson & Co. acted as the sole placement agent in the transaction. The closing of the transaction was completed December 4, 2006. Omega and the
Purchasers each made customary representations and warranties and covenants in the Purchase Agreement. Zapata agreed to indemnify the Purchasers for
losses to which they may become subject as the result of a breach of any representation, warranty, covenant or agreement by Zapata under the Purchase
Agreement or the other transaction documents. The foregoing description of the Purchase Agreement is qualified in its entirety by reference to the Purchase
Agreement, a copy of which is attached hereto as Exhibit 10.1 and incorporated by reference herein.

     The securities sold by Zapata were not registered under the Securities Act of 1933 and may not be offered or sold in the United States absent registration or
an applicable exemption from the registration requirements of the Securities Act of 1933. In connection with the private placement, Omega entered into a
registration rights agreement with the Purchasers dated December 1, 2006 (the “Registration Rights Agreement”) and agreed to file with the Securities &
Exchange Commission within 30 days after closing a shelf registration statement covering the resale of the Shares and to exercise commercially reasonable
efforts to cause the registration statement to become effective as soon as reasonably practicable.

     In connection with this registration statement, Zapata entered into a letter agreement with Omega, dated December 1, 2006, whereby it agreed, subject to
certain conditions and obligations of Omega, to reimburse Omega for liquidated damages it is required to pay to the Purchasers in the event the registration
statement is not declared and does not remain effective in the agreed upon time periods under the Registration Rights Agreement. The liquidated damages are
equal to 1.0% of the gross purchase price for each 30-day period during which the registration statement is not effective, up to a maximum of 10% of the
gross purchase price. The foregoing description of the Letter Agreement is qualified in its entirety by reference to the Letter Agreement, a copy of which is
attached hereto as Exhibit 10.2 and incorporated by reference herein.

     Zapata and Omega also delivered a Termination, Consent and Waiver dated December 1, 2006 to the Purchasers whereby, inter alia, Zapata and Omega
agreed to terminate the option Zapata granted to Omega to purchase the Shares (the “Option”). The option was granted to Omega in a stock purchase
agreement dated September 8, 2006, in connection with Omega’s repurchase of 9,268,292 shares of Common Stock (the “Repurchase Transaction”), which
closed on November 28, 2006 as previously reported. The Option provided Omega with the right to acquire all of the shares of Common Stock held by Zapata
on the date of the exercise of such option (the “Option Shares”) at a purchase price of $4.50 per Option Share (the “Option Purchase Price”), subject to certain
conditions, from 270 days after the closing of the Repurchase Transaction and ending 390 days after the closing of the Repurchase Transaction. The foregoing
description of the Termination, Consent and Waiver is qualified in its entirety by reference to the Termination, Consent and Waiver, a copy of which is
attached hereto as Exhibit 10.3 and incorporated by reference herein.
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     The sale of the Shares was unanimously approved by Zapata’s Board of Directors and by the written consent of the holder of a majority of the outstanding
shares of Zapata’s common stock, which, in connection with the Repurchase Transaction, had approved the sale at a price of $4.50 or more, prior to expiration
of the Option granted to Omega. Also in connection with the Repurchase Transaction, Zapata’s Board of Directors had received the opinion of Empire
Valuation Consultants, LLC., an independent financial advisor, regarding the fairness, from a financial point of view, to Zapata’s stockholders of, inter alia,
any public or private sales of the Shares at a price equal to or in excess of $4.50 per share during the period from the initial closing under the Repurchase
Agreement until the expiration of Omega’s Option.

Item 9.01 Exhibits

(b) Pro Forma Financial Information

  The pro forma financial information for the transaction is attached hereto as Exhibit 99.1.

(d) Exhibits

10.1 Stock Purchase Agreement dated December 1, 2006 between Zapata Corporation and the Purchasers listed therein.

10.2 Letter Agreement dated December 1, 2006 between Zapata Corporation and Omega Protein Corporation

10.3 Termination, Consent and Waiver of Zapata Corporation and Omega Protein Corporation dated December 1, 2006

99.1 Unaudited Pro Forma Financial Information
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SIGNATURE

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
         
    ZAPATA CORPORATION   
         
Dated: December 7, 2006  By: /s/ Leonard DiSalvo   
    

 
  

    Name: Leonard DiSalvo   
    Title:  VP-Finance and Chief Financial Officer   
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EXHIBIT 10.1

STOCK PURCHASE AGREEMENT

          STOCK PURCHASE AGREEMENT, dated December 1, 2006, by and among Zapata Corporation, a Nevada corporation (the “Seller”), and the
purchasers listed on the signature pages hereto (each, a “Purchaser” and, collectively, the “Purchasers”).

R E C I T A L S:

          WHEREAS, the Seller is the record and beneficial owner of 5,232,708 shares (the “Shares”) of the common stock, par value $.01 per share (the
“Common Stock”), of Omega Protein Corporation, a Nevada corporation (the “Company”);

          WHEREAS, the Seller desires to sell and transfer to the Purchasers, and the Purchasers desire to purchase, severally and not jointly, from the Seller, the
Shares all as more specifically provided herein; and

          WHEREAS, in order to induce the Purchasers to complete the purchase of the Shares, the Company has agreed to make certain representations,
warranties and covenants in the Termination, Consent and Wavier (defined below), and to provide certain registration rights to the Purchasers with respect to
the Shares in accordance with that certain Registration Rights Agreement (defined below);

          NOW, THEREFORE, in consideration of the mutual covenants contained herein, and intending to be legally bound, the parties hereto agree as follows:

ARTICLE I

Certain Definitions

          Section 1.1. Certain Definitions. As used in this Agreement, the following terms have the respective meanings set forth below unless the context
otherwise requires:

          “Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such Person. The term ‘control’ means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlled” and
“controlling” have meanings correlative thereto.

          “Agreement” means this Stock Purchase Agreement.

          “Broker” has the meaning ascribed thereto in Section 2.2.

          “Brokerage Fee” has the meaning ascribed thereto in Section 2.2.

          “Business Day” means a day, other than a Saturday or Sunday, on which banks in New York City are open for the general transaction of business.

          “Citizenship Affidavit” has the meaning ascribed thereto in Section 2.3(a).

          “Closing” has the meaning ascribed thereto in Section 2.4.

          “Closing Date” has the meaning ascribed thereto in Section 2.4.

          “Common Stock” has the meaning ascribed thereto in the recitals to this Agreement.
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          “Company” has the meaning ascribed thereto in the recitals to this Agreement.

          “Drop-Dead Time” has the meaning ascribed thereto in Section 2.5(a)(iii).

          “Encumbrances” means any lien, pledge, adverse claim, restriction on transfer or voting, hypothecation, mortgage, security interest, charge, option,
right of first refusal or any other encumbrance.

          “Exchange Act” means the Securities Exchange Act of 1934, as amended.

          “FRK” has the meaning ascribed thereto in Section 2.3(e).

          “Governmental Authority” means any national, federal, state, provincial, county, municipal or local government, foreign or domestic, or the
government of any political subdivision of any of the foregoing, or any entity, authority, agency, ministry or other similar body exercising executive,
legislative, judicial, regulatory or administrative authority or functions of or pertaining to government, including any authority or other quasi-governmental
entity established to perform any of such functions.

          “Gross Purchase Price” has the meaning ascribed thereto in Section 2.2.

          “Indemnified Person” has the meaning ascribed thereto in Section 5.2(c).

          “Losses” has the meaning ascribed thereto in Section 5.2(b).

          “New Certificates” has the meaning ascribed thereto in Section 2.3(b).

          “Net Purchase Price” has the meaning ascribed thereto in Section 2.2.

          “Non-Public Company Information” has the meaning ascribed thereto in Section 4.13.

          “Person” means an individual, partnership, corporation, limited liability company, unincorporated organization or association, trust or joint venture, or a
governmental agency or political subdivision thereof.

          “Purchasers” has the meaning ascribed thereto in the introductory paragraph to this Agreement.

          “Registration Rights Agreement” has the meaning ascribed thereto in Section 2.3(f).

          “SEC” means the Securities and Exchange Commission.

          “Securities Act” means the Securities Act of 1933, as amended.

          “Seller” has the meaning ascribed thereto in the introductory paragraph to this Agreement.

          “Shares” has the meaning ascribed thereto in the recitals to this Agreement.

          “Termination, Consent and Waiver” has the meaning ascribed thereto in Section 2.2(h).

          “Transaction Documents” means this Agreement, the Registration Rights Agreement, the Transfer Request, the Transfer Agent Instructions and the
Termination, Consent and Waiver.

          “Transfer Agent” means American Stock Transfer & Trust Company, as registrar and transfer agent for the Common Stock.

          “Transfer Agent Instructions” has the meaning ascribed thereto in Section 2.3(b).
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          “Transfer Request” has the meaning ascribed thereto in Section 2.3(b).

          “Transfer Restrictions” has the meaning ascribed thereto in Section 3.5.

          “Undertaking” has the meaning ascribed thereto in Section 2.3(c).

          Section 1.2. Interpretation. Unless otherwise indicated to the contrary herein by the context or use thereof: (i) the words, “herein,” “hereto,” “hereof”
and words of similar import refer to this Agreement as a whole and not to any particular Section or paragraph hereof; (ii) the word “including” shall mean
“including, but not limited to”, (iii) words importing the masculine gender shall also include the feminine and neutral genders, and vice versa; and (iv) words
importing the singular shall also include the plural, and vice versa.

ARTICLE II

Purchase and Sale of Stock;
Additional Covenants

          Section 2.1. Purchase and Sale of Stock. Upon the terms of this Agreement and on the basis of the representations, warranties and agreements contained
herein, at the Closing, the Seller shall sell, assign, transfer, convey and deliver the Shares to the Purchasers, and the Purchasers shall, severally and not jointly,
purchase such Shares from the Seller. The number of Shares being purchased by the respective Purchasers is set forth opposite their names on the signature
pages of this Agreement.

          Section 2.2. Purchase Price. The gross per share purchase price to be paid by Purchasers for the Shares shall be $5.55. The aggregate gross cash
purchase price to be paid by the Purchasers for the Shares shall be Twenty-Nine Million Forty-One Thousand Five Hundred Twenty-Nine Dollars and Forty
Cents ($29,041,529.40) (the “Gross Purchase Price”). Seller hereby authorizes the Purchasers to pay D.A. Davidson & Co. (the “Broker”), as payment in full
for its services to the Seller pursuant to its engagement letter, dated October 18, 2006, as amended on even date herewith, a one-time brokerage fee in respect
of the sale of the Shares as contemplated hereby in an amount equal to $0.1415 per share, or an aggregate fee of Seven Hundred Forty Thousand Four
Hundred Twenty-Eight Dollars and Eighteen Cents ($740,428.18) (the “Brokerage Fee”). The Brokerage Fee shall be payable from the Gross Purchase Price
by wire transfer of immediately available funds to an account for the benefit of, and as directed by, the Broker to the Purchasers in writing. The amount of
$5.4085 per share, or an aggregate of Twenty-Eight Million Three Hundred One Thousand One Hundred One Dollars and Twenty-Two Cents
($28,301,101.22) (representing the aggregate Gross Purchase Price less the Brokerage Fee) (the “Net Purchase Price”) shall be payable by wire transfer of
immediately available funds to an account for the benefit of, and as directed by, the Seller to the Purchasers in writing. The portions of the Gross Purchase
Price, the Brokerage Fee and the Net Purchase Price payable by the respective Purchasers is set forth opposite their names on the signature pages of this
Agreement.

          Section 2.3. Closing and Settlement.

          (a) Simultaneous with the execution and delivery of this Agreement, each Purchaser shall execute and deliver to the Seller and the Company an
Affidavit of U.S. Citizenship in the form of Exhibit A attached hereto (the “Citizenship Affidavit”), and Purchaser shall cause each beneficial owner of
Shares, if any, identified in such Citizenship Affidavit with beneficial ownership of 5% or more of the issued and outstanding Common Stock to submit prior
to Closing a citizenship affidavit in the form required by 46 C.F.R. 356.5, it being understood that such citizenship affidavit(s) may in turn be submitted by the
Company to the Maritime Administration of the United States Department of Transportation to the extent required by applicable law in order to maintain the
fishery endorsements for the vessels owned by the Company and its subsidiaries which are necessary for the conduct of their respective businesses.

          (b) Prior to the consummation of the Closing, the Seller shall deliver or cause to be delivered to the Transfer Agent, (i) the certificate or certificates
representing the Shares accompanied by duly executed stock
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powers endorsed in blank, (ii) an irrevocable request from the Seller in the form of Exhibit B attached hereto (the “Transfer Request”) (copies of which shall
be provided to the Purchasers and the Company) requesting that the Transfer Agent prepare new certificates representing the Shares in the names and in the
denominations set forth therein (the “New Certificates”) for delivery to the Purchasers upon consummation of the sale of the Shares as contemplated hereby
and (iii) an executed irrevocable letter of instruction from the Company to the Transfer Agent in the form of Exhibit C attached hereto (the “Transfer Agent
Instructions”) (copies of which shall be provided to the Purchasers and the Seller) instructing the Transfer Agent to prepare the New Certificates for delivery
to the Purchasers upon consummation of the sale of the Shares as contemplated hereby, such New Certificates to bear the restrictive legends set forth in the
Transfer Agent Instructions.

          (c) Prior to the Closing, the Seller shall cause the Transfer Agent to deliver to Purchasers an undertaking from the Transfer Agent in the form of
Exhibit D attached hereto (the “Undertaking”) pursuant to which the Transfer Agent will agree to issue the New Certificates to the Purchasers upon
notification to it by a representative of the Seller of the consummation of the sale of the Shares as contemplated hereby.

          (d) Prior to the Closing, the Company shall deliver to the Transfer Agent an opinion of counsel (copies of which shall be provided to the Purchasers and
the Sellers), addressed to the Transfer Agent, that the New Certificates may be issued to the Purchasers without compliance with the registration requirements
of the Securities Act.

          (e) On the Closing Date, (i) each Purchaser shall cause wire transfers in same day funds to be sent to the account of (A) the Seller as instructed in
writing by the Seller, in an amount representing such Purchaser’s pro rata portion of the Net Purchase Price as set forth on the signature pages to this
Agreement and (B) the Broker as instructed in writing by the Broker, in an amount representing such Purchaser’s pro rata portion of the Brokerage Fee as set
forth on the signature pages to this Agreement and (ii) the Seller, upon consummation of the sale of the Shares as contemplated hereby, shall instruct the
Transfer Agent to release the New Certificates to the Purchaser; provided, that the Seller agrees that Purchaser Franklin Microcap Value Fund, A Series of
Franklin Value Investors Trust (“FRK”), shall cause a single wire transfer consisting of its pro rata portion of the Gross Purchase Price to be delivered to the
Broker. The Seller agrees that the Broker shall be responsible for delivering FRK’s pro rata portion of the Net Purchase Price to the Seller and shall be entitled
to retain the applicable Brokerage Fee. The Seller further agrees that FRK’s obligation to pay its pro rata share of the Net Purchase Price hereunder and wire
funds shall be satisfied by wiring its pro rata share of the Gross Purchase Price to the Broker as set forth above and that the Broker shall be responsible for
delivery of FRK’s pro rata portion of the Net Purchase Price to the Seller.

          (f) On or prior to the Closing Date, the Seller shall cause the Company to deliver to the Purchasers an executed counterpart of the Registration Rights
Agreement, in the form of Exhibit E attached hereto (the “Registration Rights Agreement”).

          (g) On or prior to the Closing Date, the Purchasers shall deliver to the Company an executed counterpart of the Registration Rights Agreement.

          (h) On or prior to the Closing Date, the Seller shall deliver to the Purchasers a fully executed termination, consent and waiver, in the form of Exhibit F
attached hereto (the “Termination, Consent and Waiver”).

          (i) Each of the parties shall execute and deliver to the other parties hereto such other documents or instruments as any party hereto reasonably requests
to effect the transactions contemplated hereby.

          Section 2.4. Closing. Subject to the terms and conditions set forth herein, the closing of the purchase and sale of the Shares and the other transactions
set forth herein (the “Closing”) shall take place at 10:00 a.m., New York time, on December 1, 2006 (the “Closing Date”) at the offices of Lowenstein Sandler
PC, 1251 Avenue of the Americas, 18th Floor, New York, New York 10020, or at such other location and on such other date as the Seller and the Purchasers
shall mutually agree.

          Section 2.5. Termination.
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          (a) The obligations of the Seller, on the one hand, and the Purchasers, on the other hand, to effect the Closing shall terminate as follows:

               (i) Upon the mutual written consent of the Seller and the Purchasers;

               (ii) By either the Seller or any Purchaser (as to itself only) in the event of a material breach of the terms hereof which is not cured (to the extent
curable) after notice of such breach from the other party and prior to the Drop-Dead Time (as defined below); or

               (iii) By either the Seller or any Purchaser if the Closing has not occurred on or prior to 5:00 p.m., New York time, on December 1, 2006 (the
“Drop-Dead Time”); provided, however, that, except in the case of clause (i) above, the party seeking to terminate its obligation to effect the Closing shall
not then be in breach of any of its representations, warranties, covenants or agreements contained in this Agreement or the other Transaction Documents if
such breach has resulted in the circumstances giving rise to such party’s seeking to terminate its obligation to effect the Closing.

          (b) In the event of termination by any Purchaser of its obligations to effect the Closing pursuant to this Section 2.5, written notice thereof shall
forthwith be given to the other Purchasers and (i) the other Purchasers shall have the right to terminate their obligations to effect the Closing upon written
notice to the Seller and the other Purchasers and (ii) the Seller shall have the right to terminate its obligation to effect the Closing upon written notice to the
Purchasers unless prior to the Drop-Dead Time, the remaining Purchasers agree to purchase all of the Shares purchasable by the terminating Purchaser. Any
such Shares shall be allocated among the remaining Purchasers willing to purchase such additional Shares on a pro rata basis according to the number of
Shares which they were entitled to purchase hereunder prior to any notice of termination.

          (c) Nothing in this Section 2.5 shall be deemed to release any party from any liability for any breach by such party of the terms and provisions of this
Agreement or the other Transaction Documents or to impair the right of any party to compel specific performance by any other party of its obligations under
this Agreement or the other Transaction Documents.

ARTICLE III

Representations and Warranties of the Seller

          The Seller hereby represents and warrants to the Purchasers as follows:

          Section 3.1. Organization and Qualification of the Seller. The Seller is a corporation duly organized, validly existing and in good standing under the
laws of the State of Nevada.

          Section 3.2. Authorization. The Seller has the power and authority (corporate and other) to execute and deliver this Agreement and the other
Transaction Documents to which it is or is intended to become a party and to perform its obligations hereunder and thereunder, all of which have been
(assuming the accuracy of the Purchaser’s representations in Section 4.14) duly authorized by all requisite corporate action. Each of the Transaction
Documents to which it is or is intended to become a party has been duly authorized, executed and delivered by the Seller and constitutes or will, as of the
Closing, constitute, a valid and binding agreement of the Seller, enforceable against the Seller in accordance with its terms, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to general equity
principles.

          Section 3.3. Non-contravention. (a) Neither the execution and delivery of this Agreement or the other Transaction Documents to which it is or is
intended to become a party nor the performance by the Seller of its obligations hereunder and thereunder will (i) contravene any provision contained in the
Seller’s Articles of Incorporation (assuming the accuracy of the Purchaser’s representations in Section 4.14) or by-laws, (ii) violate or
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result in a breach (with or without the lapse of time, the giving of notice or both) of or constitute a default under (A) any material contract, agreement,
commitment, indenture, mortgage, lease, pledge, note, license, permit or other material instrument or material obligation or (B) any judgment, order, decree,
law, rule or regulation or other restriction of any Governmental Authority the violation of which would be of material consequence to the Seller or would
have a material adverse effect on the transactions contemplated hereby, in each case to which the Seller is a party or by which the Seller is bound or to which
the Shares are subject, or (iii) result in the creation or imposition of any Encumbrances on the Shares (assuming the accuracy of the Purchaser’s
representations in Section 4.11).

          Section 3.4. No Consents. No notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is
necessary for the execution, delivery or performance of this Agreement by the Seller or the other Transaction Documents to which Seller is or is intended to
become a party, except for the filing with the SEC of such reports under the Securities Exchange Act as may be required in connection with this Agreement
and the transactions contemplated hereby and thereby..

          Section 3.5. Ownership of the Shares. The Seller owns the Shares beneficially and of record, free and clear of any Encumbrances, other than
(a) restrictions imposed generally by applicable securities laws and (b) the restrictions contained in Article VIII of the Company’s Articles of Incorporation
(such restrictions, the “Transfer Restrictions”). Except for the Transfer Restrictions and except as effectively waived by the Termination, Consent and Waiver,
there are no voting trust arrangements, shareholder agreements or other agreements, arrangements or understandings to which the Seller is a party or to which
the Shares are subject (excluding any stockholder rights plan or other “poison pill” arrangement, anti-takeover, business combination or control share law or
statute binding on the Company or to which the Company or any of its assets and properties may be subject) (i) granting any option, warrant or right of first
refusal with respect to the Shares to any Person, (ii) granting to any Person a proxy or any other right to vote or to cause the voting of the Shares in any
particular matter, (iii) restricting the right of the Seller to sell the Shares to the Purchasers, (iv) restricting any other right of the Seller with respect to the
Shares, or (v) requiring any Purchaser to become a party to or to be bound by the terms of any agreement, arrangement or understanding with respect to the
Shares. The Seller has the right, power and capacity to sell, assign and transfer the Shares to the Purchasers free and clear of any Encumbrances (except for
restrictions imposed generally by applicable securities laws and the Transfer Restrictions). Upon delivery to the Purchasers of the certificate(s) representing
the Shares at the Closing in exchange for the Purchase Price, the Purchasers will acquire good, valid and marketable title to the Shares, free and clear of any
Encumbrances (except for Encumbrances created by the Purchaser and restrictions imposed generally by applicable securities laws and the Transfer
Restrictions).

          Section 3.6. Brokers. Other than the Brokerage Fee payable to the Broker, no Person is or will be entitled to a broker’s, finder’s, investment banker’s,
financial adviser’s or similar fee from the Seller in connection with the Transaction Documents, the sale of the Shares or any of the other transactions
contemplated hereby and thereby.

          Section 3.7. Private Placement. Assuming the accuracy of the representations and warranties made by the Purchasers in Section 4 hereof, and
compliance by the Purchasers with the restrictions on the transfer of the Shares under applicable securities law, the offer and sale of the Shares to the
Purchasers as contemplated hereby is exempt from the registration requirements of the Securities Act.

          Section 3.8. No General Solicitation. Neither the Seller, the Broker or any other Person acting on behalf of the Seller has engaged in any general
advertising or general solicitation with respect to the Shares.

          Section 3.9 No Other Representations and Warranties. The Seller acknowledges that, except as expressly set forth in Article IV, the Purchasers are
making no other representations and warranties of any kind or nature whatsoever.
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ARTICLE IV

Representations and Warranties of the Purchasers

          Each Purchaser hereby severally and not jointly represents and warrants to the Seller as follows:

          Section 4.1. Organization. Such Purchaser is a limited partnership, business trust, corporation, limited liability company or other entity, duly organized,
validly existing and in good standing under the laws of its jurisdiction of organization and has full power and authority to own or lease its property and assets
and to carry on its business as presently conducted.

          Section 4.2. Authorization. Such Purchaser has the full power and authority to execute and deliver this Agreement and the other Transaction Documents
to which it is or is intended to become a party and to perform its obligations hereunder and thereunder. Each of the Transaction Documents to which it is or is
intended to become a party has been duly authorized, executed and delivered by such Purchaser and constitutes, or will, as of the Closing, constitute, a valid
and binding agreement of such Purchaser, enforceable against such Purchaser in accordance with its terms, subject to bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to general equity principles.

          Section 4.3. Non-contravention. Such Purchaser is not subject to any provision of such Purchaser’s partnership certificate or partnership agreement or
any other agreement, instrument, judgment, order, decree, law, rule, regulation or other restriction of any Governmental Authority that would prevent the
purchase of the Shares being purchased by it hereunder.

          Section 4.4. No Consents. No notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is
necessary for the execution, delivery or performance of this Agreement or the other Transaction Documents to which it is or is intended to become a party by
such Purchaser.

          Section 4.5. Brokers. No Person is or will be entitled to a broker’s, finder’s, investment banker’s, financial adviser’s or similar fee from such Purchaser
in connection with this Transaction Documents, the purchase of the Shares being purchased by it hereunder or any of the other transactions contemplated
hereby and thereby.

          Section 4.6. Restricted Securities. Such Purchaser understands and acknowledges that the Seller may be an “affiliate” of the Company under the federal
securities laws and that the Shares are “restricted securities” and therefore they are being offered and sold pursuant to an exemption from registration under
the Securities Act, and the Seller’s reliance upon such exemption is predicated in part on such Purchaser’s representations and warranties contained herein.
Such Purchaser has been advised that the transfer of the Shares is restricted unless the Shares are registered pursuant to the Securities Act and state securities
laws or qualifies for an exemption from such registration.

          Section 4.7. No General Solicitation. Such Purchaser is not purchasing the Shares as a result of any advertisement, article, notice or other
communication regarding the Shares published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any seminar
or through any other general solicitation or general advertisement.

          Section 4.8. Access to Information. Such Purchaser has had an opportunity to review publicly available materials filed by the Company with the SEC
pursuant to the Securities Act and the Exchange Act.

          Section 4.9. Accredited Investor. Such Purchaser is an “Accredited Investor” as such term is defined in Rule 501 of the rules and regulations of the
Commission promulgated under the Securities Act. Such Purchaser was not formed for the purpose of purchasing the Shares.

          Section 4.10. Investment Intent.
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          (a) Such Purchaser is acquiring the Shares hereunder in the ordinary course of its business. Such Purchaser is not a registered broker-dealer under
Section 15 of the Exchange Act.

          (b) Such Purchaser is acquiring the Shares being purchased by it hereunder for its own account for investment only and not for or with a view to resale
or distribution in violation of the Securities Act. The Purchaser has not entered into any contract, undertaking, agreement or arrangement with any person to
sell, transfer or pledge the Shares to such person or anyone else that would violate the Securities Act and such Purchaser has no present plans or intentions to
enter into any such contract, undertaking, agreement or arrangement in violation of the Securities Act, without prejudice, however, to such Purchaser’s right at
all times to sell or otherwise dispose of all or any part of such Shares in compliance with applicable federal and state securities laws. Nothing contained herein
shall be deemed a representation or warranty by such Purchaser to hold the Shares for any period of time.

          (c) Such Purchaser has the financial ability to bear the economic risk of losing its entire investment in the Shares being purchased by it and can afford
to sustain a complete loss of its investment therein.

          Section 4.11. Citizenship. Such Purchaser is a “Citizen” of the United States of America, as that term is defined in and for the purposes of Article VIII
of the Company’s Articles of Incorporation, Section 2 of the Shipping Act, 1916, as amended, and Section 202 of the American Fisheries Act of 1998, as
amended, and has simultaneously herewith executed and delivered to the Seller and the Company a Citizenship Affidavit, the contents of which are true,
accurate and complete in all respects.

          Section 4.12. Restrictions on Transfer to Non-Citizens. Such Purchaser understands that the Transfer Restrictions restrict the ownership of the Shares by
a person who is a Non-Citizen (as such term is defined in the Company’s Articles of Incorporation).

          Section 4.13. Non-Public Information. Such Purchaser (a) is executing, delivering and performing this Agreement and is proceeding with the
transactions contemplated hereby on the basis that the Seller (by virtue of having two representatives serve as directors of the Company until November 28,
2006) may be in possession of material, non-public information concerning the Company and its direct and indirect subsidiaries (“Non-Public Company
Information”) that is not or may not be known to the Purchaser and that the Seller has not disclosed to the Purchaser and that such Non-Public Company
Information may be material to a reasonable investor, such as Purchaser, when making an investment decision, including the decision to enter in this
Agreement and purchase the Shares; (b) is consummating the transactions contemplated hereby and by the other Transaction Documents with full recognition
and acknowledgment that the Seller may be privy to the Non-Public Company Information, and (c) is voluntarily entering into this transaction without the
benefit of the Non-Public Company Information.

          Section 4.14. No Ownership of Seller Common Stock. Since September 8, 2006, neither such Purchaser nor any of its Affiliates has been the beneficial
owner (as such term is defined pursuant to Rule 13d-1 under the Exchange Act) of more than 4.9% of the outstanding shares of Seller’s common stock.

          Section 4.15. No Other Representations and Warranties. Such Purchaser acknowledges that, except as expressly set forth in Article III, neither the
Seller, the Broker nor any other Person acting on the Seller’s behalf has made any other representations and warranties of any kind or nature whatsoever to the
Purchasers in connection with the sale of the Shares hereunder or any of the other transactions hereunder, including without limitation, any representation or
warranty regarding the Company, its business, financial statements, results of operations, financial condition or future prospects.

ARTICLE V

Covenants and Agreements; Survival of Representation and Warranties

          Section 5.1. Further Assurances. In the event that at any time after Closing any further action is necessary or desirable to carry out the purposes of this
Agreement, the Seller or the Purchasers, as the case may be, shall take such actions related thereto as may be reasonably requested by the other party or
parties.
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          Section 5.2. Survival of Representations and Warranties.

          (a) The representations, warranties, covenants and agreements contained in this Agreement or any certificate or other document delivered pursuant
hereto or in connection herewith shall survive the Closing for a period of one year.

          (b) The Seller agrees to indemnify and hold harmless each Purchaser and its Affiliates and their respective directors, officers, employees and agents
from and against any and all losses, claims, damages, liabilities and expenses (including without limitation reasonable attorney fees and disbursements and
other expenses incurred in connection with investigating, preparing or defending any action, claim or proceeding, pending or threatened and the costs of
enforcement thereof) (collectively, “Losses”) to which such Person may become subject as a result of any breach of representation, warranty, covenant or
agreement made by or to be performed on the part of the Seller under the Transaction Documents, and will reimburse any such Person for all such amounts as
they are incurred by such Person; provided, however, that the indemnification obligation of the Seller with respect to any Purchaser hereunder shall be limited
to the Gross Purchase Price paid by each Purchaser plus reasonable out-of-pocket expenses, including reasonable out-of-pocket attorneys’ fees incurred by
such Purchaser.

          (c) Promptly after receipt by any Person (the “Indemnified Person”) of notice of any demand, claim or circumstances which would or might give rise to
a claim or the commencement of any action, proceeding or investigation in respect of which indemnity may be sought pursuant to Section 5.2(b), such
Indemnified Person shall promptly notify the Seller in writing and the Seller shall assume the defense thereof, including the employment of counsel
reasonably satisfactory to such Indemnified Person, and shall assume the payment of all fees and expenses; provided, however, that the failure of any
Indemnified Person so to notify the Seller shall not relieve the Seller of its obligations hereunder except to the extent that the Seller is materially prejudiced
by such failure to notify. In any such proceeding, any Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of such Indemnified Person unless: (i) the Seller and the Indemnified Person shall have mutually agreed to the retention of
such counsel; or (ii) in the reasonable judgment of counsel to such Indemnified Person representation of both parties by the same counsel would be
inappropriate due to actual or potential differing interests between them. The Seller shall not be liable for any settlement of any proceeding effected without
its written consent, which consent shall not be unreasonably withheld, but if settled with such consent, or if there be a final judgment for the plaintiff, the
Seller shall indemnify and hold harmless such Indemnified Person from and against any Loss (to the extent stated above) by reason of such settlement or
judgment. Without the prior written consent of the Indemnified Person, which consent shall not be unreasonably withheld, the Seller shall not effect any
settlement of any pending or threatened proceeding brought by a third party in respect of which any Indemnified Person is or could have been a party and
indemnity could have been sought hereunder by such Indemnified Person, unless such settlement includes an unconditional release of such Indemnified
Person from all liability arising out of such proceeding.

          Section 5.3. Filing of Additional Citizenship Affidavits. Promptly following receipt of a written request from the Company, each Purchaser shall submit
one or more Citizenship Affidavits in the form required by Exhibit A on a periodic basis, but no less frequently than semi-annually, as the Company may
reasonably determine is necessary under applicable law in order for the Company to retain fishery endorsements to the vessels owned by it and its subsidiaries
which are necessary for the conduct of their respective businesses. Each Purchaser acknowledges that such additional Citizenship Affidavits will be submitted
by the Company to the Maritime Administration, United States Department of Transportation, to the extent required by applicable law in order to maintain
such fishery endorsements.

ARTICLE VI

Miscellaneous

          Section 6.1. Notices. Unless otherwise provided, any notice required or permitted under this Agreement shall be given in writing and shall be deemed
effectively given as hereinafter described (i) if given by personal delivery, then such notice shall be deemed given upon such delivery, (ii) if given by telex or
telecopier, then such notice shall be deemed given upon receipt of confirmation of complete transmittal, (iii) if given by mail,
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then such notice shall be deemed given upon the earlier of (A) receipt of such notice by the recipient or (B) three days after such notice is deposited in first
class mail, postage prepaid, or (iv) if given by an internationally recognized overnight air courier, then such notice shall be deemed given one Business Day
after delivery to such carrier. All notices shall be addressed to the party to be notified at the address as follows, or at such other address as such party may
designate by ten days’ advance written notice to the other party:
   
  If to the Seller:
   
  Zapata Corporation
  100 Meridian Centre, Suite 350
  Rochester, New York 14618
  Attn: Avram A. Glazer, President and Chief Executive Officer
  Facsimile: (585) 242-8677
   
  and
   
  Zapata Corporation
  100 Meridian Centre, Suite 350
  Rochester, New York 14618
  Attn: Leonardo DiSalvo, Vice President
  Facsimile: (585) 242-8677
   
  With a copy to:
   
  Woods Oviatt Gilman LLP
  2 State Street
  700 Crossroads Building
  Rochester, New York 14614
  Attn: Gordon Forth
  Facsimile: (585) 987-2901
   
  If to the Purchasers:

to the addresses set forth on the signature pages hereto.

          Section 6.2. Expenses. Each party hereto shall pay its own expenses incident to this Agreement and the transactions contemplated herein.

          Section 6.3. Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall be governed by, and construed in accordance with, the
internal laws of the State of New York without regard to the choice of law principles thereof. Each of the parties hereto irrevocably submits to the exclusive
jurisdiction of the courts of the State of New York located in New York County and the United States District Court for the Southern District of New York for
the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement and the transactions contemplated hereby. Service of
process in connection with any such suit, action or proceeding may be served on each party hereto anywhere in the world by the same methods as are
specified for the giving of notices under this Agreement. Each of the parties hereto irrevocably consents to the jurisdiction of any such court in any such suit,
action or proceeding and to the laying of venue in such court. Each party hereto irrevocably waives any objection to the laying of venue of any such suit,
action or proceeding brought in such courts and irrevocably waives any claim that any such suit, action or proceeding brought in any such court has been
brought in an inconvenient forum. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY
LITIGATION WITH RESPECT TO THIS AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS
TO THIS WAIVER.

          Section 6.4. Successors and Assigns; Third Party Rights. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors, assigns and legal representatives. This

14



 

Agreement shall be for the sole benefit of the parties to this Agreement and their respective successors, assigns and legal representatives and is not intended,
nor shall be construed, to give any Person, other than the parties hereto and their respective successors, assigns and legal representatives, any legal or
equitable right, remedy or claim hereunder.

          Section 6.5. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original agreement, but all of which
together shall constitute one and the same instrument and shall be effective when executed counterparts have been delivered by each of the parties hereto.

          Section 6.6. Titles and Headings. The headings and table of contents in this Agreement are for reference purposes only, and shall not in any way affect
the meaning or interpretation of this Agreement.

          Section 6.7. Entire Agreement. This Agreement constitutes the entire agreement among the parties with respect to the matters covered hereby and
supersedes all previous written, oral or implied understandings among them with respect to such matters.

          Section 6.8. Amendment and Modification. This Agreement may only be amended or modified in writing signed by the party against whom
enforcement of such amendment or modification is sought.

          Section 6.9. Public Announcement. Except as may be required by law or the applicable rules of any stock exchange or securities market, neither the
Seller nor the Purchasers shall issue any press release or otherwise publicly disclose this Agreement or the transactions contemplated hereby or any dealings
between or among the parties in connection with the subject matter hereof without the prior approval of the other parties hereto. In the event that any such
press release or other public disclosure shall be required, the party required to issue such release or other disclosure shall consult in good faith with the other
parties hereto with respect to the form and substance of such release or other disclosure prior to the public dissemination thereof.

          Section 6.10. Waiver. Any of the terms or conditions of this Agreement may be waived at any time by the party or parties entitled to the benefit thereof,
but only by a writing signed by the party or parties waiving such terms or conditions.

          Section 6.11. Severability. The invalidity of any portion hereof shall not affect the validity, force or effect of the remaining portions hereof. If it is ever
held that any restriction hereunder is too broad to permit enforcement of such restriction to its fullest extent, such restriction shall be enforced to the
maximum extent permitted by law.

          Section 6.12 Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under any Transaction Document are
several and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance of the obligations of
any other Purchaser under any Transaction Document. The decision of each Purchaser to purchase Shares pursuant to the Transaction Documents has been
made by such Purchaser independently of any other Purchaser. Nothing contained herein or in any Transaction Document, and no action taken by any
Purchaser pursuant thereto, shall be deemed to constitute the Purchasers as a partnership, an association, a joint venture or any other kind of entity, or create a
presumption that the Purchasers are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by the
Transaction Documents. Each Purchaser acknowledges that no other Purchaser has acted as agent for such Purchaser in connection with making its
investment hereunder and that no Purchaser will be acting as agent of such Purchaser in connection with monitoring its investment in the Shares or enforcing
its rights under the Transaction Documents. Each Purchaser shall be entitled to independently protect and enforce its rights, including, without limitation, the
rights arising out of this Agreement or out of the other Transaction Documents, and it shall not be necessary for any other Purchaser to be joined as an
additional party in any proceeding for such purpose. The Seller acknowledges that each of the Purchasers has been provided with the same Transaction
Documents for the purpose of closing a transaction with multiple Purchasers and not because it was required or requested to do so by any Purchaser.
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          Section 6.13. No Strict Construction. Each of the Purchasers and the Seller acknowledge that this Agreement has been prepared jointly by the parties
hereto, and shall not be strictly construed against either party.

          IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.
       
  ZAPATA CORPORATION   
       
  By: /s/ Leonard DiSalvo

 

  
  Name: Leonard DiSalvo   
  Title: Vice President   
       
  SPECIAL SITUATIONS FUND III QP, L.P.   
       
  By: /s/ David M. Greenhouse

 

  
  Name: David M. Greenhouse   
  Title: General Partner   

Aggregate Gross Purchase Price: $15,166,529.40
Aggregate Net Purchase Price: $14,779,851.22
Aggregate Brokerage Fee: $386,678.18
Number of Shares: 2,732,708

Address for Notice:
   
  527 Madison Avenue
  Suite 2600
  New York, NY 10022
   
  with a copy to:
   
  Lowenstein Sandler PC
  65 Livingston Avenue
  Roseland, NJ 07068
  Attn: John D. Hogoboom, Esq.
  Telephone: 973.597.2500
  Facsimile: 973.597.2400
       
  SPECIAL SITUATIONS FUND III, L.P.   
       
  By: /s/ David M. Greenhouse

 

  
  Name: David M. Greenhouse   
  Title: General Partner   

Aggregate Gross Purchase Price: $555,000
Aggregate Net Purchase Price: $540,850
Aggregate Brokerage Fee: $14,150
Number of Shares: 100,000

Address for Notice:
   
  527 Madison Avenue
  Suite 2600
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  New York, NY 10022
   
  with a copy to:
   
  Lowenstein Sandler PC
  65 Livingston Avenue
  Roseland, NJ 07068
  Attn: John D. Hogoboom, Esq.
  Telephone: 973.597.2500
  Facsimile: 973.597.2400
       
  SPECIAL SITUATIONS CAYMAN FUND, L.P.   
  By: /s/ David M. Greenhouse

 

  
  Name: David M. Greenhouse   
  Title: General Partner   

Aggregate Gross Purchase Price: $2,497,500
Aggregate Net Purchase Price: $2,433,825
Aggregate Brokerage Fee: $63,675
Number of Shares: 450,000
   
  527 Madison Avenue
  Suite 2600
  New York, NY 10022
   
  with a copy to:
   
  Lowenstein Sandler PC
  65 Livingston Avenue
  Roseland, NJ 07068
  Attn: John D. Hogoboom, Esq.
  Telephone: 973.597.2500
  Facsimile: 973.597.2400
       
  SPECIAL SITUATIONS PRIVATE EQUITY FUND, L.P.   
       
  By: /s/ David M. Greenhouse

 

  
  Name: David M. Greenhouse   
  Title: General Partner   

Aggregate Gross Purchase Price: $2,497,500
Aggregate Net Purchase Price: $2,433,825
Aggregate Brokerage Fee: $63,675
Number of Shares: 450,000
   
  527 Madison Avenue
  Suite 2600
  New York, NY 10022
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  with a copy to:
   
  Lowenstein Sandler PC
  65 Livingston Avenue
  Roseland, NJ 07068
  Attn: John D. Hogoboom, Esq.
  Telephone: 973.597.2500
  Facsimile: 973.597.2400
       
 

 
FRANKLIN MICROCAP VALUE FUND,
A Series of Franklin Value Investors Trust  

 

       
  By: /s/ David P. Goss

 

  
  Name: David Goss   
  Title: Vice President   

Aggregate Gross Purchase Price: $5,550,000
Aggregate Net Purchase Price: $5,408,500
Aggregate Brokerage Fee: $141,500
Number of Shares: 1,000,000
   
  One Franklin Parkway
  San Mateo, CA 94403
   
  with a copy to:
   
  Margaret McGee
  Vice President
  Franklin Advisory Services, LLC
  One Parker Plaza, 9th Floor
  Fort Lee, NJ 07024
       
  WYNNEFIELD PARTNERS SMALL CAP VALUE, L.P.   
       
  By: /s/ Joshua H. Landes

 

  
  Name: Joshua H. Landes   
  Title: General Partner   

Aggregate Gross Purchase Price: $1,137,750
Aggregate Net Purchase Price: $1,108,742.50
Aggregate Brokerage Fee: $29,007.50
Number of Shares: 205,000
   
  450 Seventh Avenue, Suite 509
  New York, NY 10123
       
 

 
WYNNEFIELD PARTNERS SMALL CAP
VALUE, L.P. I  

 

       
  By: /s/ Joshua H. Landes

 

  
  Name: Joshua H. Landes   
  Title: General Partner   

Aggregate Gross Purchase Price: $1,554,000
Aggregate Net Purchase Price: $1,514,380
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Aggregate Brokerage Fee: $39,620
Number of Shares: 280,000
   
  450 Seventh Avenue, Suite 509
  New York, NY 10123
       
  CHANNEL PARTNERSHIP II, L.P.   
       
  By: /s/ Paul H. O’Leary

 

  
  Name: Paul H. O’Leary   
  Title: General Partner   

Aggregate Gross Purchase Price: $83,250
Aggregate Net Purchase Price: $81,127.50
Aggregate Brokerage Fee: $2,122,50
Number of Shares: 15,000
   
  450 Seventh Avenue, Suite 509
  New York, NY 10123
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Exhibit A

AFFIDAVIT OF U.S. CITIZENSHIP
     
STATE OF                                          §   
    §
COUNTY OF                                          §   

     I,                                         , of                                          , with an address of                                         , being duly sworn, depose and state that this
Affidavit of U.S. Citizenship is true and correct based upon my best personal knowledge, information and belief:

1. I am the                      of                      (“Company”), a                      duly organized and existing under the laws of the State of                     , with its
principal office at                                                                

 

2. I am authorized by and on behalf of the Company to execute and deliver this Affidavit of U.S. Citizenship.
 

3. The Company is a registered investment adviser to numerous separately managed accounts (together, the “Clients”), which hold Common Stock of Omega
Protein Corporation, a Nevada corporation (“Omega”). As of                     , 2006, such Clients owned in the aggregate                                          shares of
Omega. Not less than 95% of the beneficial owners of shares of units in these entities have registered addresses in the United States. None of the
beneficial owners of the shares of Omega so held own 5% or more of the issued and outstanding Common Stock of Omega.

Dated:                     , 2006
       
  [                                        ]   
 
  By:     
  Name: 

 

  
  Title:  

 

  
    

 

  

     Subscribed and sworn to before me this                      day of                     , 2006.
       
 
  

 
  

  Notary Public   
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Exhibit B

[Zapata Corporation Letterhead]

December 1, 2006

American Stock Transfer & Trust Company
6201 15th Avenue, 2nd floor
Brooklyn, NY 11219
Attention: Kevin Jennings and Geraldine Szarbo

          Re: Omega Protein Corporation

     Ladies and Gentlemen:

          Pursuant to the terms of a Stock Purchase Agreement, dated November ___, 2006 (the “Purchase Agreement”), Zapata Corporation, a Nevada
corporation (“Zapata”), has sold to the purchasers listed on Schedule I attached hereto (collectively, the “Purchasers”) an aggregate of 5,232,708 shares (the
“Shares”) of the common stock, par value $0.01 per share (the “Common Stock”), of Omega Protein Corporation, a Nevada corporation (the “Company”),
represented by certificate number OM-0229 (the “Old Certificate”). Zapata hereby requests that you cancel the Old Certificate and prepare new certificates
(the “New Certificates”). Please hold the New Certificates for delivery upon our written notice to you that the sale of the Shares pursuant to the Purchase
Agreement has been consummated. Once Zapata has provided such notice for you, please issue the New Certificates and deliver them to the Purchasers at
their respective addresses set forth on Schedule I, unless other delivery arrangements have been made by any of the Purchasers.

          We have been advised by the Company that it will be delivering to you (i) an opinion of counsel to the Company to the effect that the sale of the Shares
may take place without registration under the Securities Act of 1933, as amended, and (ii) instructions to prepare and deliver the New Certificates in
accordance with this request. If you have any questions or need further instructions, please contact the undersigned at                     .
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  Very truly yours,   
       
  ZAPATA CORPORATION   
       
  By:     
  Name: 

 

  
  Title:     
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Schedule I
       

Name and Tax ID Number  Address  Number of Shares
Special Situations Fund III QP, L.P.

Tax ID: 13-3737427
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

2,732,708

 
Special Situations Fund III, L.P.

Tax ID: 55-0898321
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

100,000

 
Special Situations Cayman Fund, L.P.

Tax ID: 98-0132442
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

450,000

 
Special Situations Private Equity Fund, L.P.

Tax ID: 13-3916551

Hare & Co.

Tax ID: 94-3233808
Franklin A/C FVIT — FRANKLIN 
MICROCAP VALUE FUND 
A/C #998189  

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly
The Bank of New York
One Wall Street
3rd Floor Window A
New York, NY 10286

 

 450,000

1,000,000

 
 

Wynnefield Partners Small Cap Value, L.P.

Tax ID: 13-3688497  

450 Seventh Avenue
Suite 509
New York, NY 10123   

205,000

 
 

Wynnefield Partners Small Cap Value, L.P. I

Tax ID: 13-3953291  

450 Seventh Avenue
Suite 509
New York, NY 10123   

280,000

 
 

Channel Partnership II, L.P.

Tax ID: 22-3215653  

450 Seventh Avenue
Suite 509
New York, NY 10123   

15,000
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Exhibit C

[Omega Protein Corporation Letterhead]

December 1, 2006

American Stock Transfer & Trust Company
6201 15th Avenue, 2nd floor
Brooklyn, NY 11219
Attention: Kevin Jennings and Geraldine Szarbo

          Re: Omega Protein Corporation

     Ladies and Gentlemen:

          Pursuant to the terms of a Stock Purchase Agreement, dated December 1, 2006 (the “Purchase Agreement”), Zapata Corporation, a Nevada corporation
(“Zapata”), has sold to the purchasers listed on Schedule I attached hereto (collectively, the “Purchasers”) an aggregate of 5,232,708 shares (the “Shares”) of
the Company’s common stock, par value $0.01 per share (the “Common Stock”), represented by certificate number OM-0229 (the “Old Certificate”). Upon
receipt by you of the following materials: (i) the Old Certificate, accompanied by stock powers duly executed on behalf of Zapata, (ii) an opinion of counsel
to the Company to the effect that the sale of the Shares may take place without registration under the Securities Act of 1933, as amended (the “Act”), and (iii)
written notice from Zapata that the transactions contemplated by the Purchase Agreement have been consummated, you are hereby irrevocably instructed to
issue new stock certificates (the “New Certificates”) representing the Shares, to the Purchasers in the names and in the respective denominations set forth in
Schedule I attached hereto and to mail, or make available for pick up on request, the New Certificates to the Purchasers at their respective addresses set forth
in Schedule I. Each New Certificate should bear the restrictive legends set forth in the opinion referred to in (ii) above and on Exhibit A hereto.

C-1



 

       
  Very truly yours,   
       
  OMEGA PROTEIN CORPORATION   
       
  By:     
  Name: 

 

  
  Title:     
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Schedule I
       

Name and Tax ID Number  Address  Number of Shares
Special Situations Fund III QP, L.P.

Tax ID: 13-3737427
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

2,732,708

 
Special Situations Fund III, L.P.

Tax ID: 55-0898321
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

100,000

 
Special Situations Cayman Fund, L.P.

Tax ID: 98-0132442
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

450,000

 
Special Situations Private Equity Fund, L.P.

Tax ID: 13-3916551
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

450,000

 
Hare & Co.

Tax ID: 94-3233808
Franklin A/C FVIT — FRANKLIN 
MICROCAP VALUE FUND
A/C #998189  

The Bank of New York
One Wall Street
3rd Floor Window A
New York, NY 10286

  

1,000,000

 
 

Wynnefield Partners Small Cap Value, L.P.

Tax ID: 13-3688497  

450 Seventh Avenue
Suite 509
New York, NY 10123   

205,000

 
 

Wynnefield Partners Small Cap Value, L.P. I

Tax ID: 13-3953291  

450 Seventh Avenue
Suite 509
New York, NY 10123   

280,000

 
 

Channel Partnership II, L.P.

Tax ID: 22-3215653  

450 Seventh Avenue
Suite 509
New York, NY 10123   

15,000
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Exhibit A

THE SECURITIES REPRESENTED HEREBY MAY NOT BE TRANSFERRED UNLESS (I) SUCH SECURITIES HAVE BEEN REGISTERED
FOR SALE PURSUANT TO THE SECURITIES ACT OF 1933, AS AMENDED, (II) SUCH SECURITIES MAY BE SOLD PURSUANT TO RULE
144(K), OR (III) THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH
TRANSFER MAY LAWFULLY BE MADE WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS.

OMEGA PROTEIN CORPORATION
READ CAREFULLY

          Omega Protein Corporation (the “Corporation”) will furnish to any stockholder, upon request and without charge, a full statement of the designation,
relative rights, preferences and limitations of the shares of each class of stock authorized to be issued and the designation, relative rights, preferences and
limitations of each series of Preferred Stock so far as the same have been fixed, and the authority of the Board of Directors to designate and fix the relative
rights, preferences and limitations of other series. Any such request may be addressed to the Corporation or to the Transfer Agent.

          Because the Corporation’s vessels conduct fishing operations in U.S. territorial waters and the U.S. Economic Exclusive Zone, United States law
requires that said vessels must be documented under United States law with a fishery endorsement pursuant to 46 U.S.C. Sections 12102 and 12108. In order
to remain eligible for such documentation purposes, no more than twenty five percent (25%) of the Corporation’s stock may be owned or controlled by Non-
Citizens as defined in the Application for Transfer of Shares printed below on this Certificate. If this certificate is a CITIZEN SHARE CERTIFICATE, it has
been issued on the representation by the registered owner thereof that it is held by or for the account of a Citizen as defined below. If the holder of a CITIZEN
SHARE CERTIFICATE is a Non-Citizen, or holds for the account of a Non-Citizen, the certificate must be exchanged immediately for a NON-CITIZEN
SHARE CERTIFICATE, subject to the limitations set forth below. Similarly, where the beneficial interest is transferred from a Citizen to a Non-Citizen, the
record holder must likewise exchange the certificate. Should such certificate be sold to a Citizen holding for himself or another Citizen, the transferee should
exchange it for a CITIZEN SHARE CERTIFICATE. Under the Corporation’s Articles of Incorporation, the maximum percentage of the total outstanding
shares of the Corporation that may be owned by Non-Citizens is 24.99%. Any purported sale, transfer or other disposition to Non-Citizens of shares
evidenced by CITIZEN SHARE CERTIFICATES, which at the time of presentation to the Transfer Agent of the Corporation would result in increasing the
ownership of shares by Non-Citizens above such maximum permitted percentages, shall be ineffective as against the Corporation to transfer the shares or any
voting or other rights in respect thereof, and such transfer shall not be recorded on the books of the Corporation in any such case, and neither the Corporation
nor the Transfer Agent shall be required to recognize the transferee or purported transferee thereof as a stockholder of the Corporation for any purpose
whatsoever except to the extent necessary to effect any remedy available to the Corporation. Any shares represented by CITIZEN SHARE CERTIFICATES
held in the name of or for the account of Non-Citizens will have no rights, and the Corporation may regard this Certificate, whether or not validly issued, as
having been invalidly issued. The Corporation will furnish to any stockholder, upon written request and without charge, copies of the applicable provisions of
the Corporation’s Articles of Incorporation. Any such request may be addressed to the Corporation or to the Transfer Agent. The shares represented by this
Certificate will be transferred on the books of the Corporation only if the Application for Transfer of Shares set forth below has been executed by the
transferee.

          For purposes of this Certificate:

          A “Citizen” is:
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          (1) An individual who is a citizen of the United States, by birth, naturalization or as otherwise authorized by law, or an entity that in both form and
substance, at each tier of ownership and in the aggregate, satisfies the requirements of 46 U.S.C. 12102(c) and section 2(c) of the Shipping Act of 1916, as
amended, 46 App. U.S.C. 802(c). In order to satisfy the statutory requirements an entity other than an individual must meet the requirements of paragraph
(2) below and the following criteria:

               (i) The entity must be organized under the laws of the United States or of a State;

               (ii) Seventy five percent (75%) of the ownership and control in the entity must be owned by and vested in Citizens of the United States free from
any trust or fiduciary obligation in favor of any Non-Citizen;

               (iii) No arrangement may exist, whether through contract or any understanding, that would allow more than 25% of the voting power of the entity
to be exercised, directly or indirectly, in behalf of any Non-Citizen; and

               (iv) Control of the entity, by any other means whatsoever, may not be conferred upon or permitted to be exercised by a Non-Citizen.

          (2) Other criteria to qualify as a “Citizen” that must be met by entities other than individuals include:

               (i) In the case of a corporation:

                    (A) The chief executive officer, by whatever title, and chairman of the board of directors and all officers authorized to act in the absence or
disability of such persons must be Citizens of the United States; and

                    (B) No more of its directors than a minority of the number necessary to constitute a quorum are Non-Citizens;

               (ii) In the case of a partnership all general partners are Citizens of the United States;

               (iii) In the case of an association:

                    (A) All of the members are Citizens of the United States;

                    (B) The chief executive officer, by whatever title, and the chairman of the board of directors (or equivalent committee or body) and all officers
authorized to act in their absence or disability are Citizens of the United States; and,

                    (C) No more than a minority of the number of its directors, or equivalent, necessary to constitute a quorum are Non-Citizens;

               (iv) In the case of a joint venture:

                    (A) It is not determined by the Citizenship Approval Officer to be in effect an association or a partnership; and,

                    (B) Each co-venturer is a Citizen of the United States;

               (v) In the case of a Trust:

                    (A) The Trust is domiciled in the United States or a State;
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                    (B) The Trustee is a Citizen of the United States; and

                    (C) All beneficiaries of the trust are persons eligible to document vessels pursuant to the requirements of 46 U.S.C. 12102(c);

               (vi) In the case of a Limited Liability Company (LLC) that is not found to be in effect a general partnership requiring all of the general partners to
be Citizens of the United States:

                    (A) Any Person elected to manage the LLC or who is authorized to bind the LLC, and any Person who holds a position equivalent to a Chief
Executive Officer, by whatever title, and the Chairman of the Board of Directors in a corporation are Citizens of the United States; and,

                    (B) Non-Citizens do not have authority within a management group, whether through veto power, combined voting, or otherwise, to exercise
control over the LLC.

          A “Non-Citizen” is any Person other than a Citizen.

          A “Person” is an individual, corporation, partnership, association, trust, joint venture, limited liability company or other entity.

          A Person shall be deemed to be the “Beneficial Owner” of, or to “Beneficially Own” shares of Common Stock to the extent such Person would be
deemed to be the beneficial owner thereof pursuant to Rule 13d-3 promulgated by the Securities and Exchange Commission under the Securities Exchange
Act of 1934, as such rule may be amended from time to time.

APPLICATION FOR TRANSFER OF COMMON STOCK

          The undersigned (the “Applicant”) makes application for the transfer to the name of the Applicant of the number of shares of common stock indicated
below and hereby certifies to Omega Protein Corporation (the “Corporation”) that (answer (a), (b) and/or (c) as applicable):

          (a) The Applicant will be the beneficial owner of                      shares of the common stock of the Corporation and is ___ is not  ___ a “Citizen” (check
one).

          (b) The Applicant will hold                      shares of the common stock of the Corporation for the benefit of one or more “Persons” who ARE “Citizens.”

          (c) The Applicant will hold                      shares of the common stock of the Corporation for the benefit of one or more “Persons” who ARE NOT
“Citizens.”

          The Applicant agrees that, on the request of the Corporation, he will furnish proof in support of this certificate. The Applicant understands that he has
an ongoing obligation to provide the information set forth herein and agrees to provide a new Citizenship Certificate at any time as the facts affecting his
citizenship or the citizenship of the beneficial owner(s) for whom he holds the Corporation’s common stock change. The Corporation will provide a blank
Citizenship Certificate to the Applicant upon request.

IMPORTANT NOTICE

THIS APPLICATION CONSTITUTES A BASIS FOR OMEGA PROTEIN CORPORATION’S REPRESENTATION TO THE UNITED STATES
GOVERNMENT THAT IT IS ELIGIBLE TO DOCUMENT THE VESSELS WITH A FISHING ENDORSEMENT UNDER UNITED STATES LAW.

          This Certificate is dated                     .
   
  

 

  Signature of Applicant
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KEEP THIS CERTIFICATE IN A SAFE PLACE. IF IT IS LOST, STOLEN, MUTILATED OR DESTROYED THE CORPORATION WILL REQUIRE A
BOND OF INDEMNITY AS A CONDITION TO THE ISSUANCE OF A REPLACEMENT CERTIFICATE.
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Exhibit D

December 1, 2006

To the persons listed on Schedule I attached hereto:

Re: Omega Protein Corporation

Ladies and Gentlemen:

We are the transfer agent for Omega Protein Corporation, a Nevada corporation (the “Company”). The Company has advised us that the persons listed on
Schedule I attached hereto (collectively, the “Purchasers”) are today purchasing from Zapata Corporation, a Nevada corporation (“Zapata”), an aggregate of
5,232,708 shares (the “Shares”) of the Company’s common stock, par value $0.01 per share, represented by certificate number OM-0229 (the “Old
Certificate”). The Company has further advised us that we will receive shortly the following materials: (i) the Old Certificate, accompanied by stock powers
duly executed on behalf of Zapata with a medallion signature guarantee, (ii) an opinion of counsel to the Company to the effect that the sale of the Shares may
take place without registration under the Securities Act of 1933, as amended (the “Act”), and (iii) irrevocable instructions from the Company to transfer the
Shares into the names and denominations set forth therein (the “Instructions”) (collectively, the “Transfer Documents”).

We hereby confirm to you that upon receipt of the Transfer Documents and notification to us by representatives of Zapata that the closing of the sale of the
Shares has taken place, we will promptly issue the New Certificates in the names and denominations specified in the Instructions and will today send the New
Certificates to you as specified in the Instructions. The New Certificates will bear only the restrictive legends set forth in the opinion referred to in (ii) above
and in Exhibit A attached hereto.
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  Very truly yours,   
       
  AMERICAN STOCK TRANSFER & TRUST COMPANY   
       
  By:    
  Name:

 

  
  Title:    

cc: John D. Hogoboom, Esq. (for the Purchasers)
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Schedule I
       

Name and Tax ID Number  Address  Number of Shares
Special Situations Fund III QP, L.P.

Tax ID: 13-3737427
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

2,732,708

 
Special Situations Fund III, L.P. 

Tax ID: 55-0898321
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

100,000

 
Special Situations Cayman Fund, L.P.

Tax ID: 98-0132442
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

450,000

 
Special Situations Private Equity Fund, L.P.

Tax ID: 13-3916551
 

527 Madison Avenue, Suite
2600
New York, NY 10022
Attention: Marianne Kelly   

450,000

 
Hare & Co.

Tax ID: 94-3233808
Franklin A/C FVIT — FRANKLIN
MICROCAP VALUE FUND
A/C #998189  

The Bank of New York
One Wall Street
3rd Floor Window A
New York, NY 10286

  

1,000,000

 
 

Wynnefield Partners Small Cap Value, L.P.

Tax ID: 13-3688497  

450 Seventh Avenue
Suite 509
New York, NY 10123   

205,000

 
 

Wynnefield Partners Small Cap Value, L.P. I

Tax ID: 13-3953291  

450 Seventh Avenue
Suite 509
New York, NY 10123   

280,000

 
 

Channel Partnership II, L.P.

Tax ID: 22-3215653  

450 Seventh Avenue
Suite 509
New York, NY 10123   

15,000
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Exhibit A

THE SECURITIES REPRESENTED HEREBY MAY NOT BE TRANSFERRED UNLESS (I) SUCH SECURITIES HAVE BEEN REGISTERED
FOR SALE PURSUANT TO THE SECURITIES ACT OF 1933, AS AMENDED, (II) SUCH SECURITIES MAY BE SOLD PURSUANT TO RULE
144(K), OR (III) THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH
TRANSFER MAY LAWFULLY BE MADE WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS.

OMEGA PROTEIN CORPORATION
READ CAREFULLY

          Omega Protein Corporation (the “Corporation”) will furnish to any stockholder, upon request and without charge, a full statement of the designation,
relative rights, preferences and limitations of the shares of each class of stock authorized to be issued and the designation, relative rights, preferences and
limitations of each series of Preferred Stock so far as the same have been fixed, and the authority of the Board of Directors to designate and fix the relative
rights, preferences and limitations of other series. Any such request may be addressed to the Corporation or to the Transfer Agent.

          Because the Corporation’s vessels conduct fishing operations in U.S. territorial waters and the U.S. Economic Exclusive Zone, United States law
requires that said vessels must be documented under United States law with a fishery endorsement pursuant to 46 U.S.C. Sections 12102 and 12108. In order
to remain eligible for such documentation purposes, no more than twenty five percent (25%) of the Corporation’s stock may be owned or controlled by Non-
Citizens as defined in the Application for Transfer of Shares printed below on this Certificate. If this certificate is a CITIZEN SHARE CERTIFICATE, it has
been issued on the representation by the registered owner thereof that it is held by or for the account of a Citizen as defined below. If the holder of a CITIZEN
SHARE CERTIFICATE is a Non-Citizen, or holds for the account of a Non-Citizen, the certificate must be exchanged immediately for a NON-CITIZEN
SHARE CERTIFICATE, subject to the limitations set forth below. Similarly, where the beneficial interest is transferred from a Citizen to a Non-Citizen, the
record holder must likewise exchange the certificate. Should such certificate be sold to a Citizen holding for himself or another Citizen, the transferee should
exchange it for a CITIZEN SHARE CERTIFICATE. Under the Corporation’s Articles of Incorporation, the maximum percentage of the total outstanding
shares of the Corporation that may be owned by Non-Citizens is 24.99%. Any purported sale, transfer or other disposition to Non-Citizens of shares
evidenced by CITIZEN SHARE CERTIFICATES, which at the time of presentation to the Transfer Agent of the Corporation would result in increasing the
ownership of shares by Non-Citizens above such maximum permitted percentages, shall be ineffective as against the Corporation to transfer the shares or any
voting or other rights in respect thereof, and such transfer shall not be recorded on the books of the Corporation in any such case, and neither the Corporation
nor the Transfer Agent shall be required to recognize the transferee or purported transferee thereof as a stockholder of the Corporation for any purpose
whatsoever except to the extent necessary to effect any remedy available to the Corporation. Any shares represented by CITIZEN SHARE CERTIFICATES
held in the name of or for the account of Non-Citizens will have no rights, and the Corporation may regard this Certificate, whether or not validly issued, as
having been invalidly issued. The Corporation will furnish to any stockholder, upon written request and without charge, copies of the applicable provisions of
the Corporation’s Articles of Incorporation. Any such request may be addressed to the Corporation or to the Transfer Agent. The shares represented by this
Certificate will be transferred on the books of the Corporation only if the Application for Transfer of Shares set forth below has been executed by the
transferee.

          For purposes of this Certificate:

          A “Citizen” is:
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          (1) An individual who is a citizen of the United States, by birth, naturalization or as otherwise authorized by law, or an entity that in both form and
substance, at each tier of ownership and in the aggregate, satisfies the requirements of 46 U.S.C. 12102(c) and section 2(c) of the Shipping Act of 1916, as
amended, 46 App. U.S.C. 802(c). In order to satisfy the statutory requirements an entity other than an individual must meet the requirements of paragraph
(2) below and the following criteria:

               (i) The entity must be organized under the laws of the United States or of a State;

               (ii) Seventy five percent (75%) of the ownership and control in the entity must be owned by and vested in Citizens of the United States free from
any trust or fiduciary obligation in favor of any Non-Citizen;

               (iii) No arrangement may exist, whether through contract or any understanding, that would allow more than 25% of the voting power of the entity
to be exercised, directly or indirectly, in behalf of any Non-Citizen; and

               (iv) Control of the entity, by any other means whatsoever, may not be conferred upon or permitted to be exercised by a Non-Citizen.

          (2) Other criteria to qualify as a “Citizen” that must be met by entities other than individuals include:

               (i) In the case of a corporation:

                    (A) The chief executive officer, by whatever title, and chairman of the board of directors and all officers authorized to act in the absence or
disability of such persons must be Citizens of the United States; and

                    (B) No more of its directors than a minority of the number necessary to constitute a quorum are Non-Citizens;

               (ii) In the case of a partnership all general partners are Citizens of the United States;

               (iii) In the case of an association:

                    (A) All of the members are Citizens of the United States;

                    (B) The chief executive officer, by whatever title, and the chairman of the board of directors (or equivalent committee or body) and all officers
authorized to act in their absence or disability are Citizens of the United States; and,

                    (C) No more than a minority of the number of its directors, or equivalent, necessary to constitute a quorum are Non-Citizens;

               (iv) In the case of a joint venture:

                    (A) It is not determined by the Citizenship Approval Officer to be in effect an association or a partnership; and,

                    (B) Each co-venturer is a Citizen of the United States;

               (v) In the case of a Trust:

                    (A) The Trust is domiciled in the United States or a State;

                    (B) The Trustee is a Citizen of the United States; and
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                    (C) All beneficiaries of the trust are persons eligible to document vessels pursuant to the requirements of 46 U.S.C. 12102(c);

               (vi) In the case of a Limited Liability Company (LLC) that is not found to be in effect a general partnership requiring all of the general partners to
be Citizens of the United States:

                    (A) Any Person elected to manage the LLC or who is authorized to bind the LLC, and any Person who holds a position equivalent to a Chief
Executive Officer, by whatever title, and the Chairman of the Board of Directors in a corporation are Citizens of the United States; and,

                    (B) Non-Citizens do not have authority within a management group, whether through veto power, combined voting, or otherwise, to exercise
control over the LLC.

          A “Non-Citizen” is any Person other than a Citizen.

          A “Person” is an individual, corporation, partnership, association, trust, joint venture, limited liability company or other entity.

          A Person shall be deemed to be the “Beneficial Owner” of, or to “Beneficially Own” shares of Common Stock to the extent such Person would be
deemed to be the beneficial owner thereof pursuant to Rule 13d-3 promulgated by the Securities and Exchange Commission under the Securities Exchange
Act of 1934, as such rule may be amended from time to time.

APPLICATION FOR TRANSFER OF COMMON STOCK

          The undersigned (the “Applicant”) makes application for the transfer to the name of the Applicant of the number of shares of common stock indicated
below and hereby certifies to Omega Protein Corporation (the “Corporation”) that (answer (a), (b) and/or (c) as applicable):

          (a) The Applicant will be the beneficial owner of                      shares of the common stock of the Corporation and is ___ is not  ___ a “Citizen” (check
one).

          (b) The Applicant will hold                      shares of the common stock of the Corporation for the benefit of one or more “Persons” who ARE “Citizens.”

          (c) The Applicant will hold                      shares of the common stock of the Corporation for the benefit of one or more “Persons” who ARE NOT
“Citizens.”

          The Applicant agrees that, on the request of the Corporation, he will furnish proof in support of this certificate. The Applicant understands that he has
an ongoing obligation to provide the information set forth herein and agrees to provide a new Citizenship Certificate at any time as the facts affecting his
citizenship or the citizenship of the beneficial owner(s) for whom he holds the Corporation’s common stock change. The Corporation will provide a blank
Citizenship Certificate to the Applicant upon request.

IMPORTANT NOTICE

THIS APPLICATION CONSTITUTES A BASIS FOR OMEGA PROTEIN CORPORATION’S REPRESENTATION TO THE UNITED STATES
GOVERNMENT THAT IT IS ELIGIBLE TO DOCUMENT THE VESSELS WITH A FISHING ENDORSEMENT UNDER UNITED STATES LAW.

          This Certificate is dated                     .
   
  

 

  Signature of Applicant
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KEEP THIS CERTIFICATE IN A SAFE PLACE. IF IT IS LOST, STOLEN, MUTILATED OR DESTROYED THE CORPORATION WILL REQUIRE A
BOND OF INDEMNITY AS A CONDITION TO THE ISSUANCE OF A REPLACEMENT CERTIFICATE
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Exhibit E

REGISTRATION RIGHTS AGREEMENT

     This Registration Rights Agreement (the “Agreement”) is made and entered into as of this 1st day of December, 2006 by and among Omega Protein
Corporation, a Nevada corporation (the “Company”), and the “Purchasers” named in that certain Stock Purchase Agreement by and among Zapata
Corporation and the Purchasers (the “Purchase Agreement”). Capitalized terms used herein have the respective meanings ascribed thereto in the Purchase
Agreement unless otherwise defined herein.

     This Agreement is being entered into by the Company as a condition to, and to induce the Purchasers to consummate the transactions contemplated by, the
Purchase Agreement.

     The parties hereby agree as follows:

     1. Certain Definitions.

     As used in this Agreement, the following terms shall have the following meanings:

     “Common Stock” shall mean the Company’s common stock, par value $0.01 per share, and any securities into which such shares may hereinafter be
reclassified.

     “Prospectus” shall mean (i) the prospectus included in any Registration Statement, as amended or supplemented by any prospectus supplement, with
respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and by all other amendments and
supplements to the prospectus, including post-effective amendments and all material incorporated by reference in such prospectus, and (ii) any “free writing
prospectus” as defined in Rule 405 under the 1933 Act.

     “Purchasers” shall mean the Purchasers identified in the Purchase Agreement and any Affiliate or permitted transferee of any Purchaser who is a
subsequent holder of any Registrable Securities.

     “Register,” “registered” and “registration” refer to a registration made by preparing and filing a Registration Statement or similar document in compliance
with the 1933 Act (as defined below), and the declaration or ordering of effectiveness of such Registration Statement or document.

     “Registrable Securities” shall mean (i) the Shares and (ii) any other securities issued or issuable with respect to or in exchange for Registrable Securities;
provided, that, a security shall cease to be a Registrable Security upon (A) sale pursuant to a Registration Statement or Rule 144 under the 1933 Act, or
(B) such security becoming eligible for sale by the Purchasers pursuant to Rule 144(k).

     “Registration Statement” shall mean any registration statement of the Company filed under the 1933 Act that covers the resale of any of the Registrable
Securities pursuant to the provisions of this Agreement, amendments and supplements to such Registration Statement, including post-effective amendments,
all exhibits and all material incorporated by reference in such Registration Statement.

     “Required Purchasers” means the Purchasers holding a majority of the Registrable Securities.

     “SEC” means the U.S. Securities and Exchange Commission.

     “Shares” means the shares of Common Stock purchased by the Purchasers pursuant to the Purchase Agreement.

     “1933 Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
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     “1934 Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

     2. Registration.

          (a) Registration Statements. Promptly following the Closing but no later than thirty (30) days after the Closing Date (the “Filing Deadline”), the
Company shall prepare and file with the SEC one Registration Statement on Form S-3 (or, if Form S-3 is not then available to the Company, on such form of
registration statement as is then available to effect a registration for resale of the Registrable Securities, subject to the Required Purchasers’ consent), covering
the resale of the Registrable Securities. Subject to any SEC comments, such Registration Statement shall include the plan of distribution attached hereto as
Exhibit A. Such Registration Statement also shall cover, to the extent allowable under the 1933 Act and the rules promulgated thereunder (including
Rule 416), such indeterminate number of additional shares of Common Stock resulting from stock splits, stock dividends or similar transactions with respect
to the Registrable Securities. Such Registration Statement shall not include any shares of Common Stock or other securities for the account of any other
holder without the prior written consent of the Required Purchasers. The Registration Statement (and each amendment or supplement thereto, and each
request for acceleration of effectiveness thereof) shall be provided in accordance with Section 3(c) to the Purchasers and their counsel prior to its filing or
other submission. If a Registration Statement covering the Registrable Securities is not filed with the SEC on or prior to the Filing Deadline, other than as a
result of a failure of the Purchasers to comply with their obligations set forth in Section 5 hereof, the Company will make pro rata payments to each
Purchaser, as liquidated damages and not as a penalty, in an amount equal to 1.0% of the aggregate amount invested by such Purchaser pursuant to the
Purchase Agreement for each 30-day period or pro rata for any portion thereof following the Filing Deadline for which no Registration Statement is filed with
respect to the Registrable Securities. Such payments shall constitute the Purchasers’ exclusive monetary remedy for such events, but shall not affect the right
of the Purchasers to seek injunctive relief. Such payments shall be made to each Purchaser in cash.

          (b) Expenses. The Company will pay all expenses associated with each registration, including filing and printing fees, the Company’s counsel and
accounting fees and expenses, costs associated with clearing the Registrable Securities for sale under applicable state securities laws and listing fees, but
excluding discounts, commissions, fees of underwriters, selling brokers, dealer managers or similar securities industry professionals with respect to the
Registrable Securities being sold, transfer taxes, the fees and expenses of counsel to the Purchasers and the Purchasers’ other out-of-pocket expenses in
connection with the registration.

          (c) Effectiveness.

          (i) The Company shall use commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable. The Company
shall notify the Purchasers by facsimile or e-mail as promptly as practicable, and in any event, within twenty-four (24) hours, after any Registration Statement
is declared effective and shall simultaneously provide the Purchasers with copies of any related Prospectus to be used in connection with the sale or other
disposition of the securities covered thereby. So long as the Purchasers are in compliance with their obligations set forth in Section 5 hereof, if (A) a
Registration Statement covering the Registrable Securities is not declared effective by the SEC prior to the earlier of (i) five (5) Business Days after the SEC
shall have informed the Company that no review of the Registration Statement will be made or that the SEC has no further comments on the Registration
Statement or (ii) the 90th day after the Closing Date (the 120th day after the Closing Date in the event that the Registration Statement has not been declared
effective through no fault of the Company), or (B) after a Registration Statement has been declared effective by the SEC, sales cannot be made pursuant to
such Registration Statement for any reason (including without limitation by reason of a stop order, or the Company’s failure to update the Registration
Statement), but excluding the inability of any Purchaser to sell the Registrable Securities covered thereby due to market conditions and except as excused
pursuant to subparagraph (ii) below, then the Company will make pro rata payments to each Purchaser, as liquidated damages and not as a penalty, in an
amount equal to 1.0% of the aggregate amount invested by such Purchaser pursuant to the Purchase

E-2



 

Agreement for each 30- day period or pro rata for any portion thereof following the date by which such Registration Statement should have been effective
(the “Blackout Period”). Such payments shall constitute the Purchasers’ exclusive monetary remedy for such events, but shall not affect the right of the
Purchasers to seek injunctive relief. The amounts payable as liquidated damages pursuant to this paragraph shall be paid monthly within three (3) Business
Days of the last day of each month following the commencement of the Blackout Period until the termination of the Blackout Period. Such payments shall be
made to each Purchaser in cash.

          (ii) For not more than twenty (20) consecutive days or for a total of not more than forty-five (45) days in any twelve (12) month period, the Company
may delay the disclosure of material non-public information concerning the Company, by suspending the use of any Prospectus included in any registration
contemplated by this Section containing such information, the disclosure of which at the time is not, in the good faith opinion of the Company, in the best
interests of the Company (an “Allowed Delay”); provided, that the Company shall promptly (a) notify the Purchasers in writing of the existence of (but in no
event, without the prior written consent of an Purchaser, shall the Company disclose to such Purchaser any of the facts or circumstances regarding) material
non-public information giving rise to an Allowed Delay, (b) advise the Purchasers in writing to cease all sales under the Registration Statement until the end
of the Allowed Delay and (c) use commercially reasonable efforts to terminate an Allowed Delay as promptly as practicable.

          (d) Limitation on Liquidated Damages. Notwithstanding the other provisions of this Section 2, in no event shall the Company be liable for liquidated
damages in excess of an aggregate of 10% of the aggregate purchase price paid by the Purchasers pursuant to the Purchase Agreement.

          3. Company Obligations. The Company will use commercially reasonable efforts to effect the registration of the Registrable Securities in accordance
with the terms hereof, and pursuant thereto the Company will, as expeditiously as possible:

          (a) use commercially reasonable efforts to cause such Registration Statement to become effective and to remain continuously effective for a period that
will terminate upon the earlier of (i) the date on which all Registrable Securities covered by such Registration Statement as amended from time to time, have
been sold, and (ii) the date on which all Registrable Securities covered by such Registration Statement may be sold pursuant to Rule 144(k) (the
“Effectiveness Period”) and advise the Purchasers in writing when the Effectiveness Period has expired;

          (b) prepare and file with the SEC such amendments and post-effective amendments to the Registration Statement and the Prospectus as may be
necessary to keep the Registration Statement effective for the Effectiveness Period and to comply with the provisions of the 1933 Act and the 1934 Act with
respect to the distribution of all of the Registrable Securities covered thereby;

          (c) provide copies to and permit counsel designated by the Purchasers to review each Registration Statement and all amendments and supplements
thereto no fewer than seven (7) days prior to their filing with the SEC and not file any document to which such counsel reasonably objects;

          (d) furnish to the Purchasers and their legal counsel (i) promptly after the same is prepared and publicly distributed, filed with the SEC, or received by
the Company (but not later than two (2) Business Days after the filing date, receipt date or sending date, as the case may be) one (1) copy of any Registration
Statement and any amendment thereto, each preliminary prospectus and Prospectus and each amendment or supplement thereto, and each letter written by or
on behalf of the Company to the SEC or the staff of the SEC, and each item of correspondence from the SEC or the staff of the SEC, in each case relating to
such Registration Statement (other than any portion of any thereof which contains information for which the Company has sought confidential treatment), and
(ii) such number of copies of a Prospectus, including a preliminary prospectus, and all amendments
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and supplements thereto and such other documents as each Purchaser may reasonably request in order to facilitate the disposition of the Registrable Securities
owned by such Purchaser that are covered by the related Registration Statement;

          (e) use commercially reasonable efforts to (i) prevent the issuance of any stop order or other suspension of effectiveness and, (ii) if such order is issued,
obtain the withdrawal of any such order at the earliest possible moment;

          (f) prior to any public offering of Registrable Securities, use commercially reasonable efforts to register or qualify or cooperate with the Purchasers and
their counsel in connection with the registration or qualification of such Registrable Securities for offer and sale under the securities or blue sky laws of such
jurisdictions requested by the Purchasers and do any and all other commercially reasonable acts or things necessary or advisable to enable the distribution in
such jurisdictions of the Registrable Securities covered by the Registration Statement; provided, however, that the Company shall not be required in
connection therewith or as a condition thereto to (i) qualify to do business in any jurisdiction where it would not otherwise be required to qualify but for this
Section 3(f), (ii) subject itself to general taxation in any jurisdiction where it would not otherwise be so subject but for this Section 3(f), or (iii) file a general
consent to service of process in any such jurisdiction;

          (g) use commercially reasonable efforts to cause all Registrable Securities covered by a Registration Statement to be listed on each securities exchange,
interdealer quotation system or other market on which similar securities issued by the Company are then listed;

          (h) immediately notify the Purchasers, at any time prior to the end of the Effectiveness Period, upon discovery that, or upon the happening of any event
as a result of which, the Prospectus includes an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary
to make the statements therein not misleading in light of the circumstances then existing, and promptly prepare, file with the SEC and furnish to such holder a
supplement to or an amendment of such Prospectus as may be necessary so that such Prospectus shall not include an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing;
and

          (i) otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the SEC under the 1933 Act and the 1934 Act,
including, without limitation, Rule 172 under the 1933 Act, file any final Prospectus, including any supplement or amendment thereof, with the SEC pursuant
to Rule 424 under the 1933 Act, promptly inform the Purchasers in writing if, at any time during the Effectiveness Period, the Company does not satisfy the
conditions specified in Rule 172 and, as a result thereof, the Purchasers are required to deliver a Prospectus in connection with any disposition of Registrable
Securities and take such other actions as may be reasonably necessary to facilitate the registration of the Registrable Securities hereunder; and make available
to its security holders, as soon as reasonably practicable, but not later than the Availability Date (as defined below), an earnings statement covering a period of
at least twelve (12) months, beginning after the effective date of each Registration Statement, which earnings statement shall satisfy the provisions of Section
11(a) of the 1933 Act, including Rule 158 promulgated thereunder (for the purpose of this subsection 3(i), “Availability Date” means the 45th day following
the end of the fourth fiscal quarter that includes the effective date of such Registration Statement, except that, if such fourth fiscal quarter is the last quarter of
the Company’s fiscal year, “Availability Date” means the 90th day after the end of such fourth fiscal quarter).

          (j) With a view to making available to the Purchasers the benefits of Rule 144 (or its successor rule) and any other rule or regulation of the SEC that
may at any time permit the Purchasers to sell shares of Common Stock to the public without registration, the Company covenants and agrees to: (i) make and
keep public information available, as those terms are understood and defined in Rule 144, until the earlier of (A) six
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months after such date as all of the Registrable Securities may be resold pursuant to Rule 144(k) or any other rule of similar effect or (B) such date as all of
the Registrable Securities shall have been resold; (ii) file with the SEC in a timely manner all reports and other documents required of the Company under the
1934 Act; and (iii) furnish to each Purchaser upon request, as long as such Purchaser owns any Registrable Securities, (A) a written statement by the
Company that it has complied with the reporting requirements of the 1934 Act, (B) a copy of the Company’s most recent Annual Report on Form 10-K or
Quarterly Report on Form 10-Q, and (C) such other information as may be reasonably requested in order to avail such Purchaser of any rule or regulation of
the SEC that permits the selling of any such Registrable Securities without registration.

     4. Due Diligence Review; Information. The Company shall make available, during normal business hours, for inspection and review by the Purchasers,
advisors to and representatives of the Purchasers (who may or may not be affiliated with the Purchasers and who are reasonably acceptable to the Company),
all financial and other records, all SEC Filings (as defined in the Termination, Consent and Waiver) and other filings with the SEC, and all other corporate
documents and properties of the Company as may be reasonably necessary for the purpose of such review, and cause the Company’s officers, directors and
employees, within a reasonable time period, to supply all such information reasonably requested by the Purchasers or any such representative, advisor or
underwriter in connection with such Registration Statement (including, without limitation, in response to all questions and other inquiries reasonably made or
submitted by any of them), prior to and from time to time after the filing and effectiveness of the Registration Statement for the sole purpose of enabling the
Purchasers and such representatives, advisors and underwriters and their respective accountants and attorneys to conduct initial and ongoing due diligence
with respect to the Company and the accuracy of such Registration Statement.

          The Company shall not disclose material nonpublic information to the Purchasers, or to advisors to or representatives of the Purchasers, unless prior to
disclosure of such information the Company identifies such information as being material nonpublic information and provides the Purchasers, such advisors
and representatives with the opportunity to accept or refuse to accept such material nonpublic information for review and any Purchaser wishing to obtain
such information enters into an appropriate confidentiality agreement with the Company with respect thereto.

5. Obligations of the Purchasers.

          (a) Each Purchaser shall furnish in writing to the Company such information regarding itself, the Registrable Securities held by it and the intended
method of disposition of the Registrable Securities held by it, as shall be reasonably required to effect the registration of such Registrable Securities and shall
execute such documents in connection with such registration as the Company may reasonably request. At least five (5) Business Days prior to the first
anticipated filing date of any Registration Statement, the Company shall notify each Purchaser of the information the Company requires from such Purchaser
if such Purchaser elects to have any of the Registrable Securities included in the Registration Statement. A Purchaser shall provide such information to the
Company at least two (2) Business Days prior to the first anticipated filing date of such Registration Statement if such Purchaser elects to have any of the
Registrable Securities included in the Registration Statement.

          (b) Each Purchaser, by its acceptance of the Registrable Securities agrees to cooperate with the Company as reasonably requested by the Company in
connection with the preparation and filing of a Registration Statement hereunder, unless such Purchaser has notified the Company in writing of its election to
exclude all of its Registrable Securities from such Registration Statement.

          (c) Each Purchaser agrees that, upon receipt of any notice from the Company of either (i) the commencement of an Allowed Delay pursuant to
Section 2(c)(ii) or (ii) the happening of an event pursuant to Section 3(h) hereof, such Purchaser will immediately discontinue disposition of Registrable
Securities pursuant to the Registration Statement covering such Registrable Securities, until the Purchaser is advised by the Company that such dispositions
may again be made.
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     6. Indemnification.

          (a) Indemnification by the Company. The Company will indemnify and hold harmless each Purchaser and its officers, directors, members, employees
and agents, successors and assigns, and each other person, if any, who controls such Purchaser within the meaning of the 1933 Act, against any losses, claims,
damages or liabilities, joint or several, to which they may become subject under the 1933 Act or otherwise, insofar as such losses, claims, damages or
liabilities (or actions in respect thereof) arise out of or are based upon: (i) any untrue statement or alleged untrue statement of any material fact contained in
any Registration Statement, any preliminary Prospectus or final Prospectus, or any amendment or supplement thereof; (ii) any blue sky application or other
document executed by the Company specifically for that purpose or based upon written information furnished by the Company filed in any state or other
jurisdiction in order to qualify any or all of the Registrable Securities under the securities laws thereof (any such application, document or information herein
called a “Blue Sky Application”); (iii) the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading; (iv) any violation by the Company or its agents of any rule or regulation promulgated under the 1933 Act applicable to the
Company or its agents and relating to action or inaction required of the Company in connection with such registration; or (v) any failure to register or qualify
the Registrable Securities included in any such Registration in any state where the Company or its agents has affirmatively undertaken or agreed in writing
that the Company will undertake such registration or qualification on an Purchaser’s behalf and will reimburse such Purchaser, and each such officer, director
or member and each such controlling person for any legal or other expenses reasonably incurred by them in connection with investigating or defending any
such loss, claim, damage, liability or action; provided, however, that the Company will not be liable in any such case if and to the extent that any such loss,
claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission so made in
conformity with information furnished by such Purchaser or any such controlling person in writing specifically for use in such Registration Statement or
Prospectus.

          (b) Indemnification by the Purchasers. Each Purchaser agrees, severally but not jointly, to indemnify and hold harmless, to the fullest extent permitted
by law, the Company, its directors, officers, employees, stockholders and each person who controls the Company (within the meaning of the 1933 Act)
against any losses, claims, damages, liabilities and expense (including reasonable attorney fees) resulting from any untrue statement of a material fact or any
omission of a material fact required to be stated in the Registration Statement or Prospectus or preliminary Prospectus or amendment or supplement thereto or
necessary to make the statements therein not misleading, to the extent, but only to the extent that such untrue statement or omission is contained in any
information furnished in writing by such Purchaser to the Company specifically for inclusion in such Registration Statement or Prospectus or amendment or
supplement thereto. In no event shall the liability of an Purchaser be greater in amount than the dollar amount of the proceeds (net of all expense paid by such
Purchaser in connection with any claim relating to this Section 6 and the amount of any damages such Purchaser has otherwise been required to pay by reason
of such untrue statement or omission) received by such Purchaser upon the sale of the Registrable Securities included in the Registration Statement giving rise
to such indemnification obligation.

          (c) Conduct of Indemnification Proceedings. Any person entitled to indemnification hereunder shall (i) give prompt notice to the indemnifying party of
any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the defense of such claim with counsel reasonably
satisfactory to the indemnified party; provided that any person entitled to indemnification hereunder shall have the right to employ separate counsel and to
participate in the defense of such claim, but the fees and expenses of such counsel shall be at the expense of such person unless (a) the indemnifying party has
agreed to pay such fees or expenses, or (b) the indemnifying party shall have failed to assume the defense of such claim and employ counsel reasonably
satisfactory to such person or (c) in the reasonable judgment of any such person, based upon written advice of its counsel, a conflict of interest exists between
such person and the indemnifying party with respect to such claims (in which case, if the person notifies the indemnifying party in writing that such person
elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right to assume the defense of such
claim on behalf of such person); and provided, further, that the failure of any indemnified party
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to give notice as provided herein shall not relieve the indemnifying party of its obligations hereunder, except to the extent that such failure to give notice shall
materially adversely affect the indemnifying party in the defense of any such claim or litigation. It is understood that the indemnifying party shall not, in
connection with any proceeding in the same jurisdiction, be liable for fees or expenses of more than one separate firm of attorneys at any time for all such
indemnified parties. No indemnifying party will, except with the consent of the indemnified party, consent to entry of any judgment or enter into any
settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability
in respect of such claim or litigation.

          (d) Contribution. If for any reason the indemnification provided for in the preceding paragraphs (a) and (b) is unavailable to an indemnified party or
insufficient to hold it harmless, other than as expressly specified therein, then the indemnifying party shall contribute to the amount paid or payable by the
indemnified party as a result of such loss, claim, damage or liability in such proportion as is appropriate to reflect the relative fault of the indemnified party
and the indemnifying party, as well as any other relevant equitable considerations. No person guilty of fraudulent misrepresentation within the meaning of
Section 11(f) of the 1933 Act shall be entitled to contribution from any person not guilty of such fraudulent misrepresentation. In no event shall the
contribution obligation of a holder of Registrable Securities be greater in amount than the dollar amount of the proceeds (net of all expenses paid by such
holder in connection with any claim relating to this Section 6 and the amount of any damages such holder has otherwise been required to pay by reason of
such untrue or alleged untrue statement or omission or alleged omission) received by it upon the sale of the Registrable Securities giving rise to such
contribution obligation.

     7. Miscellaneous.

          (a) Amendments and Waivers. This Agreement may be amended only by a writing signed by the Company and the Required Purchasers. The Company
may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company shall have obtained the written
consent to such amendment, action or omission to act, of the Required Purchasers.

          (b) Notices. Unless otherwise provided, any notice required or permitted under this Agreement shall be given in writing and shall be deemed effectively
given as hereinafter described (i) if given by personal delivery, then such notice shall be deemed given upon such delivery, (ii) if given by telex or telecopier,
then such notice shall be deemed given upon receipt of confirmation of complete transmittal, (iii) if given by mail, then such notice shall be deemed given
upon the earlier of (A) receipt of such notice by the recipient or (B) three days after such notice is deposited in first class mail, postage prepaid, and (iv) if
given by an internationally recognized overnight air courier, then such notice shall be deemed given one Business Day after delivery to such carrier. All
notices shall be addressed to the party to be notified at the address as follows, or at such other address as such party may designate by ten days’ advance
written notice to the other party:

               If to the Company:

Omega Protein Corporation
2101 City West Blvd., Bldg. 3, Suite 500
Houston, Texas 77042
Attn.: John D. Held
Facsimile: (713) 940-6122

               With a copy to:

Porter & Hedges, L.L.P.
1000 Main Street, 36th Floor
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Houston, Texas 77002
Attn: Robert G. Reedy
Facsimile: (713) 226-6274

               If to the Purchasers:

as provided in Section 6.1 of the Purchase Agreement.

          (c) Assignments and Transfers by Purchasers. The provisions of this Agreement shall be binding upon and inure to the benefit of the Purchasers and
their respective successors and assigns. An Purchaser may transfer or assign, in whole or from time to time in part, to one or more persons its rights hereunder
in connection with the transfer of Registrable Securities by such Purchaser to such person, provided that such Purchaser complies with all laws applicable
thereto and provides written notice of assignment to the Company promptly after such assignment is effected.

          (d) Assignments and Transfers by the Company. This Agreement may not be assigned by the Company (whether by operation of law or otherwise)
without the prior written consent of the Required Purchasers, provided, however, that the Company may assign its rights and delegate its duties hereunder to
any surviving or successor corporation in connection with a merger or consolidation of the Company with another corporation, or a sale, transfer or other
disposition of all or substantially all of the Company’s assets to another corporation, without the prior written consent of the Required Purchasers, after notice
duly given by the Company to each Purchaser.

          (e) Benefits of the Agreement. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective permitted
successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their
respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this
Agreement.

          (f) Counterparts; Faxes. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. This Agreement may also be executed via facsimile, which shall be deemed an original.

          (g) Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or
interpreting this Agreement.

          (h) Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof but shall be interpreted as if it were written so as to be
enforceable to the maximum extent permitted by applicable law, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent permitted by applicable law, the parties hereby waive any provision of law which renders
any provisions hereof prohibited or unenforceable in any respect.

          (i) Further Assurances. The parties shall execute and deliver all such further instruments and documents and take all such other actions as may
reasonably be required to carry out the transactions contemplated hereby and to evidence the fulfillment of the agreements herein contained.

          (j) Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and intended to be a complete and exclusive
statement of the agreement and understanding of the
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parties hereto in respect of the subject matter contained herein. This Agreement supersedes all prior agreements and understandings between the parties with
respect to such subject matter.

          (k) Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall be governed by, and construed in accordance with, the internal
laws of the State of New York without regard to the choice of law principles thereof. Each of the parties hereto irrevocably submits to the exclusive
jurisdiction of the courts of the State of New York located in New York County and the United States District Court for the Southern District of New York for
the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement and the transactions contemplated hereby. Service of
process in connection with any such suit, action or proceeding may be served on each party hereto anywhere in the world by the same methods as are
specified for the giving of notices under this Agreement. Each of the parties hereto irrevocably consents to the jurisdiction of any such court in any such suit,
action or proceeding and to the laying of venue in such court. Each party hereto irrevocably waives any objection to the laying of venue of any such suit,
action or proceeding brought in such courts and irrevocably waives any claim that any such suit, action or proceeding brought in any such court has been
brought in an inconvenient forum.

          EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS
AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.
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          IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the date
first above written.
       
The Company:  OMEGA PROTEIN CORPORATION   
       
  By:    
    

 
  

  Name:   
  Title:   
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The Purchasers: SPECIAL SITUATIONS FUND III QP, L.P.   
       
  By:    
    

 
  

  Name: David M. Greenhouse   
  Title: General Partner   
       
  SPECIAL SITUATIONS FUND III, L.P.   
       
  By:    
    

 
  

  Name: David M. Greenhouse   
  Title: General Partner   
       
  SPECIAL SITUATIONS CAYMAN FUND, L.P.   
       
  By:    
    

 
  

  Name: David M. Greenhouse   
  Title: General Partner   
       
  SPECIAL SITUATIONS PRIVATE EQUITY FUND, L.P.
       
  By:    
    

 
  

  Name: David M. Greenhouse   
  Title: General Partner   

E-11



 

       
  FRANKLIN MICROCAP VALUE FUND,   
  A Series of Franklin Value Investors Trust   
       
  By:    
    

 
  

  Name: David Goss   
  Title: Vice President   
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  WYNNEFIELD PARTNERS SMALL CAP VALUE, L.P.   
       
  By:    
    

 
  

  Name:   
  Title:   
       
  WYNNEFIELD PARTNERS   
  SMALL CAP VALUE, L.P. I   
       
  By:    
    

 
  

  Name:   
  Title:   
       
  CHANNEL PARTNERSHIP II, L.P.   
       
  By:    
    

 
  

  Name:   
  Title:   
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Exhibit A

Plan of Distribution

     The selling stockholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest selling shares of common stock or
interests in shares of common stock received after the date of this prospectus from a selling stockholder as a gift, pledge, partnership distribution or other
transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of common stock or interests in shares of common stock on
any stock exchange, market or trading facility on which the shares are traded or in private transactions. These dispositions may be at fixed prices, at
prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at negotiated
prices.

     The selling stockholders may use any one or more of the following methods when disposing of shares or interests therein:

     - ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

     - block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as principal to facilitate
the transaction;

     - purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

     - an exchange distribution in accordance with the rules of the applicable exchange;

     - privately negotiated transactions;

     - short sales effected after the date the registration statement of which this Prospectus is a part is declared effective by the SEC;

     - through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

     - broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share; and

     - a combination of any such methods of sale.

     The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock owned by them and, if
they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common stock, from time to time,
under this prospectus, or under an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending the list of
selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under this prospectus. The selling stockholders
also may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other successors in interest will be the selling
beneficial owners for purposes of this prospectus.

     In connection with the sale of our common stock or interests therein, the selling stockholders may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they assume. The selling
stockholders may also sell shares of our common stock short and deliver these securities to close out their short positions, or loan or pledge the common stock
to broker-dealers that in turn may sell these securities. The selling stockholders may also enter into option or other transactions with broker-dealers or other
financial institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of
shares offered by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or
amended to reflect such transaction).
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     The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the purchase price of the common stock less
discounts or commissions, if any. Each of the selling stockholders reserves the right to accept and, together with their agents from time to time, to reject, in
whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not receive any of the proceeds from this offering.

     The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities Act of
1933, provided that they meet the criteria and conform to the requirements of that rule.

     The selling stockholders and any underwriters, broker-dealers or agents that participate in the sale of the common stock or interests therein may be
“underwriters” within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the
shares may be underwriting discounts and commissions under the Securities Act. Selling stockholders who are “underwriters” within the meaning of
Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

     To the extent required, the shares of our common stock to be sold, the names of the selling stockholders, the respective purchase prices and public offering
prices, the names of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.

     In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these jurisdictions only through registered or
licensed brokers or dealers. In addition, in some states the common stock may not be sold unless it has been registered or qualified for sale or an exemption
from registration or qualification requirements is available and is complied with.

     We have advised the selling stockholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in the
market and to the activities of the selling stockholders and their affiliates. In addition, to the extent applicable we will make copies of this prospectus (as it
may be supplemented or amended from time to time) available to the selling stockholders for the purpose of satisfying the prospectus delivery requirements
of the Securities Act. The selling stockholders may indemnify any broker-dealer that participates in transactions involving the sale of the shares against
certain liabilities, including liabilities arising under the Securities Act.

     We have agreed to indemnify the selling stockholders against liabilities, including liabilities under the Securities Act and state securities laws, relating to
the registration of the shares offered by this prospectus.

     We have agreed with the selling stockholders to keep the registration statement of which this prospectus constitutes a part effective until the earlier of
(1) such time as all of the shares covered by this prospectus have been disposed of pursuant to and in accordance with the registration statement or (2) the date
on which the shares may be sold pursuant to Rule 144(k) of the Securities Act.
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Exhibit F

TERMINATION, CONSENT AND WAIVER

December 1, 2006

To the Purchasers party to
the Stock Purchase Agreement
relating to the purchase of shares
of Omega Protein Corporation:

Dear Sirs:

     Reference is hereby made to the Stock Purchase Agreement, dated of even date herewith (the “Stock Purchase Agreement”), among Zapata Corporation, a
Nevada corporation (“Zapata”), and the purchasers party thereto (the “Purchasers”). Capitalized terms used herein have the respective meanings ascribed
thereto in the Stock Purchase Agreement unless otherwise defined herein. Pursuant to the terms of the Stock Purchase Agreement, Zapata proposes to sell to
the Purchasers and the Purchasers, severally and not jointly, propose to purchase from Zapata 5,232,708 shares (the “Shares”) of the common stock, par value
$0.01 per share (the “Common Stock”) of Omega Protein Corporation, a Nevada corporation (the “Company”). To induce the Purchasers to acquire the
Shares from Zapata, the Company has agreed to provide the Purchasers with certain registration rights as set forth in a Registration Rights Agreement among
the Company and the Purchasers.

     The Company and Zapata have previously entered into a Stock Purchase Agreement, dated as of September 8, 2006 (the “Company Purchase
Agreement”), pursuant to which, among other things, Zapata granted to the Company a Call Option (as defined in the Company Purchase Agreement) to
purchase the Shares.

     To induce the Purchasers to acquire the Shares from Zapata, the Company and Zapata hereby irrevocably terminate the Company Purchase Agreement, to
the extent and only to the extent, relating to the Call Option and/or the Shares.

     To further induce the Purchasers to acquire the Shares from Zapata, the Company hereby agrees to the following provisions:

     1. The Company hereby irrevocably consents to the purchase of the Shares by the Purchasers in accordance with the terms of the Stock Purchase
Agreement and the other Transaction Documents.

     2. The Company hereby irrevocably waives any rights it has to acquire the Shares or any portion thereof, whether pursuant to the terms of the Company
Purchase Agreement or otherwise.

     3. The Company shall take the actions required to be taken by it pursuant to the terms of the Stock Purchase Agreement and shall deliver the deliveries
required to be delivered by it pursuant to the terms of the Stock Purchase Agreement, including, without limitation, the delivery of the Transfer Agent
Instructions to the Transfer Agent.

     4. The Company hereby represents and warrants to the Purchasers that:

          (a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada.

          (b) The Company has the power and authority (corporate and other) to execute and deliver this Termination, Consent and Waiver and the other
Transaction Documents to which it is or is intended to become a

 



 

party and to perform its obligations hereunder and thereunder, all of which have been duly authorized by all requisite corporate action. Each of the
Transaction Documents to which it is or is intended to become a party has been duly authorized, executed and delivered by the Company and constitutes or
will, as of the Closing, constitute, a valid and binding agreement of the Company, enforceable against the Company in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and
to general equity principles.

          (c) Assuming the accuracy of the Purchasers’ representations in Section 4.11 of the Stock Purchase Agreement and in their respective Citizen
Affidavits, neither the execution and delivery of this Termination, Consent and Waiver or the other Transaction Documents to which it is or is intended to
become a party nor the performance by the Company of its obligations hereunder and thereunder will (i) contravene any provision contained in the
Company’s Articles of Incorporation or by-laws, (ii) violate or result in a breach (with or without the lapse of time, the giving of notice or both) of or
constitute a default under (A) any material contract, agreement, commitment, indenture, mortgage, lease, pledge, note, license, permit or other material
instrument or material obligation or (B) any judgment, order, decree, law, rule or regulation or other restriction of any Governmental Authority the violation
of which would be of material consequence to the Company or would have a material adverse effect on the transactions contemplated hereby, in each case to
which the Company is a party or by which the Company is bound or to which the Shares are subject, or (iii) result in the creation or imposition of any
Encumbrances on the Shares.

          (d) No notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is necessary for the
execution, delivery or performance of this Termination, Consent and Waiver or the other Transaction Documents to which it is or is intended to become a
party by the Company, except for (i) the filing with the SEC of such reports under the Exchange Act as may be required in connection with the transactions
contemplated by the Transaction Documents and (ii) notice within 30 days of the Closing Date of any changes in information with respect to the company’s
officers, directors and stockholders, including 5% or more stockholders to the Citizenship Approval Officer of the Maritime Administration of the United
States Department of Transportation pursuant to 46 CFR 356.5(9).

          (e) The Shares are duly authorized, validly issued, fully paid and non-assessable and owned of record and, to the Company’s knowledge, beneficially
by Zapata. The Shares contain no restrictive or other legend, other than a customary Securities Act legend and a legend summarizing the Transfer
Restrictions, and, except for the Transfer Restrictions, are not subject to any Encumbrances created by the Company’s Articles of Incorporation, by-laws or
any agreement, understanding or other arrangement to which the Company is a party or by which it is bound, other than those that have been effectively
waived pursuant to the terms of this Termination, Consent and Waiver. The Company knows of no reason why the New Certificates should not be issued to
the Purchasers in the ordinary course.

          (f) There is not applicable to the Company, or the Company has taken all actions to exempt the sale and transfer of the Shares contemplated by the
Purchase Agreement from the provisions of any stockholder rights plan or other “poison pill” arrangement, any anti-takeover, business combination or control
share law or statute binding on the Company or to which the Company or any of its assets and properties may be subject and any provision of the Company’s
Articles of Incorporation or by-laws that is or could reasonably be expected to become applicable to the Purchasers as a result of the transactions
contemplated hereby, including without limitation, the purchase of the Shares and the ownership, disposition or voting of the Shares by the Purchasers or the
exercise of any right granted to the Purchasers pursuant to this Agreement or the other Transaction Documents.

          (g) At the time of filing thereof, the SEC Filings complied as to form in all material respects with the requirements of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and did not contain any untrue statement of a material fact or omit to state any material fact necessary in order to
make the statements made therein, in the light of the circumstances under which they were made, not misleading.

          (h) The Company is eligible to use Form S-3 to register the Registrable Securities (as such term is defined in the Registration Rights Agreement) for
resale by the Purchasers as contemplated by the Registration Rights Agreement.

 



 

          (i) The financial statements included in each SEC Filing present fairly, in all material respects, the consolidated financial position of the Company as of
the dates shown and its consolidated results of operations and cash flows for the periods shown, and such financial statements have been prepared in
conformity with United States generally accepted accounting principles applied on a consistent basis (“GAAP”) (except as may be disclosed therein or in the
notes thereto, and, in the case of quarterly financial statements, as permitted by Form 10-Q under the 1934 Act).

          (j) The Shares are listed on the New York Stock Exchange and the Company is in compliance with applicable New York Stock Exchange continued
listing requirements. There are no proceedings pending or, to the Company’s knowledge, threatened against the Company relating to the continued listing of
the Common Stock on the New York Stock Exchange and the Company has not received any notice of, nor to the Company’s knowledge is there any basis
for, the delisting of the Common Stock from the New York Stock Exchange.

          (k) Except for the Brokerage Fee payable to the Broker, no Person is or will be entitled to a broker’s, finder’s, investment banker’s, financial adviser’s
or similar fee from the Company in connection with the Transaction Documents, the sale of the Shares or any of the other transactions contemplated hereby
and thereby.

          (l) Neither the Company nor any Person acting on its behalf has conducted any general solicitation or general advertising (as those terms are used in
Regulation D) in connection with the offer or sale of any of the Shares. For the avoidance of doubt, the Company is not making any representation or
warranty with respect to the actions of Zapata or the Broker.

          (m) Neither the Company nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers or sales of any
Company security or solicited any offers to buy any security, under circumstances that would adversely affect reliance by the Company and the Seller on any
exemption from registration for the transactions contemplated hereby or would require registration of the Shares under the 1933 Act. For the avoidance of
doubt, the Company is not making any representation or warranty with respect to the actions of Zapata or the Broker.

     For the avoidance of doubt, except as otherwise expressly agreed to by the Company and Zapata, Zapata has no obligation, liability or responsibility for
any of the representations, warranties, obligations, covenants or undertakings of the Company hereunder or in any of the other Transaction Documents.

     This Termination, Consent and Waiver shall be null and void and of no further force and effect upon the termination of the Stock Purchase Agreement in
accordance with its terms.

 



 

     This Termination, Consent and Waiver may be executed in counterparts, each of which shall be deemed and original and all of which shall together
represent one and the same instrument. This Termination, Consent and Waiver shall be governed by, and construed in accordance with, the laws of the State of
New York, without reference to the choice of law provisions thereof.
       
  Very truly yours,   
       
  OMEGA PROTEIN CORPORATION   
       
  By:    
    

 
  

  Name:   
  Title:   
       
  ZAPATA CORPORATION   
       
  By:    
    

 
  

  Name:   
  Title:   

 



 

EXHIBIT 10.2

LETTER AGREEMENT
   
Omega Protein Corporation  Zapata Corporation
2101 CityWest Boulevard  100 Meridian Centre
Building 3, Suite 500  Suite 350
Houston, Texas 77042  Rochester, New York 14618

December 1, 2006

Gentlemen:

     Reference is made to a Stock Purchase Agreement dated as of December 1, 2006 (the “Purchase Agreement”), between Zapata Corporation, a Nevada
corporation (the “Zapata”) and certain purchasers (the “Purchasers”) pursuant to which Zapata has agreed to sell to the Purchasers, and the Purchasers have
agreed to purchase from Zapata, 5,232,708 shares of the common stock, par value $.01 per share, of Omega Protein Corporation, a Nevada corporation (the
“Omega”). In order to induce the Purchasers to complete such purchase, Omega has agreed to provide certain registration rights to the Purchasers with respect
to such shares pursuant to a Registration Rights Agreement dated as of December 1, 2006 (the “Registration Rights Agreement”), entered into by Omega and
the Purchasers in satisfaction of a condition to closing under the Purchase Agreement. Terms not otherwise defined herein shall have the meanings given to
them in the Registration Rights Agreement.

     Pursuant to Section 2 of the Registration Rights Agreement, Omega is required to file a Registration Statement with the SEC covering the Registrable
Securities within 30 days after the Closing Date and to use commercially reasonable efforts to have it declared effective as soon as practicable. Under Section
2(c) of the Registration Rights Agreement, Omega is liable for the payment of liquidated damages to the Purchasers under the following circumstances (each
a “Section 2(c) Default Event”) (i) if the Registration Statement does not become effective prior to the 90th day after the Closing Date (the 120th day after the
Closing Date in the event that the Registration Statement has not been declared effective through no fault of Omega) or (ii) if, after the Registration Statement
has been declared effective by the SEC, sales cannot be made pursuant to such Registration Statement for any reason (including without limitation by reason
of a stop order, or Omega’s failure to update the Registration Statement), but excluding the inability of any Purchaser to sell the Registrable Securities
covered thereby due to market conditions and except as excused pursuant to Section 2(c)(ii) of the Registration Rights Agreement. Upon the occurrence of a
Section 2(c) Default Event, Omega must make pro rata liquidated damages payments to each Purchaser in an amount equal to 1.0% of the aggregate amount
invested by such Purchaser pursuant to the Purchase Agreement for each 30-day period or pro rata for any portion thereof following the date by which such
Registration Statement should have been effective. Section 2(d) of the Registration Rights Agreement limits Omega’s liability for liquidated damages under
the Registration Rights Agreement (including any liquidated damages paid pursuant to Section 2(a) of the Registration Rights Agreement for failure to file the
Registration Statement within 30 days of the Closing Date) to an aggregate of 10% of the aggregate purchase price paid by the Purchasers pursuant to the
Purchase Agreement.

     Subject to terms and conditions herein, Zapata hereby agrees that if the Registration Statement has been filed with the SEC and a Section 2(c) Default
Event Occurs which requires a liquidated damages payment to the Purchasers under the terms of the Registration Rights Agreement, Zapata shall reimburse
Omega in an amount equal to such liquidated damages paid by Omega to the Purchasers. Omega shall provide Zapata with written notice of any payment by
Omega to the Purchasers of liquidated damages and the amount thereof. Within three Business Days after delivery of such notice, Zapata will pay Omega the
amount of such liquidated damages in cash by wire transfer of immediately available funds to such account(s) as Omega may designate in writing to Zapata.

 



 

     Within five Business Days after the written request of Zapata, Omega will provide Zapata with information and documents to ascertain whether Omega
has fulfilled the following conditions: (i) Omega has not breached the Registration Rights Agreement, (ii) Omega has responded promptly to the extent
commercially reasonable to all SEC comment letters, questions and requests involving the Registration Rights Agreement, (iii) Omega promptly files to the
extent commercially reasonable all required pre-effective and post-effective amendments to the Registration Statements and prepares and provides the
Purchasers with any necessary supplements to the prospectus included in the Registration Statement in each case in a commercially reasonably manner,
(iv) Omega files with the SEC a request for acceleration in accordance with Rule 461 promulgated under the 1933 Act, within five Business Days of the date
that Omega is notified by the SEC that a Registration Statement will not be “reviewed,” or is not subject to further review, and (v) Omega does not
intentionally take an action or omit to take an action that would result in a Section 2(c) Default Event to exist or not be removed. Omega hereby covenants
and agrees to fulfill each of the foregoing conditions.

     If Zapata and Omega agree that Omega has not fulfilled any of the foregoing conditions, Omega shall, on the next Business Day after such agreement,
repay any amounts paid by Zapata to Omega pursuant to the immediately preceding paragraph plus interest thereon calculated using the prime rate of interest
as in effect from time to time as published in the Wall Street Journal plus four percent (the “Default Rate”), in cash by wire transfer of immediately available
funds to such account(s) as Zapata may designate in writing to Omega. In addition, if any arbitrator or court of law determines by way of decision, order or
judgment that Omega was not entitled to a payment made by Zapata to Omega hereunder, then in addition to repaying to Zapata such amount Omega shall
also pay Zapata interest on such amount from the date that Zapata made the payment until the date it is repaid to Zapata at the Default Rate.

     If Zapata and Omega cannot agree within 15 days after payment is made that Omega has not fulfilled any of the foregoing conditions, then either party
may submit the matter to binding arbitration by giving written notice to the other party hereto provided, however, that either party may seek injunctive relief
or other equitable relief to preserve the status quo pending arbitration. Within 30 days after receipt of such notice by such party, the American Arbitration
Association shall select an arbitrator experienced in the securities laws. The arbitrator shall be impartial and unrelated, directly or indirectly, so far as
rendering of services is concerned to either of the parties or any of their respective Affiliates. The arbitration shall be conducted in Chicago, Illinois in
accordance with the Commercial Arbitration Rules of the American Arbitration Association, as then in effect, except as otherwise provided herein, and the
arbitrator shall be paid on an hourly basis, except as otherwise mutually agreed. The arbitrator shall investigate the facts and may, in his or her discretion, hold
hearings, at which the parties hereto may present evidence and arguments, be represented by counsel and conduct cross-examination. The arbitrator shall
render a written decision on the matter presented as soon as practicable after his or her appointment and in any event not more than 90 days after such
appointment. The decision of the arbitrator, which may include equitable relief, shall be final and binding on the parties hereto, and judgment upon the
decision may be entered in any court having jurisdiction thereof. If the arbitrator shall fail to render a decision within such 90-day period, either party may
institute such action or proceeding in such court as shall be appropriate in the circumstances and upon the institution of such action, the arbitration proceeding
shall be terminated and shall be of no further force and effect.

     In resolving any dispute, the arbitrator shall apply the provisions of this letter agreement and applicable law, without varying therefrom in any respect. The
arbitrator shall not have the power to add to, modify or change any of the provisions of this letter agreement.

     Omega will not consent to any amendment, change or modification to the Registration Rights Agreement which would in any way affect Omega’s liability
under Section 2(c) of the Registration Rights Agreement without Zapata’s prior written consent unless Omega first fully and completely terminates this letter
agreement and releases Zapata from any and all liability or obligations with respect the matters described herein.

     Unless otherwise provided in this letter agreement, any notice, request, instruction or other communication to be given hereunder by either party to the
other shall be in writing and (a) delivered personally, (b) mailed by first-class mail, postage prepaid, (such mailed notice to be effective four days after the
date it is mailed) or (c) sent by facsimile transmission, with a confirmation sent by way of one of the above methods, as follows:

 



 

If to Zapata, addressed to:

Zapata Corporation
100 Meridian Centre, Suite 350
Rochester, New York 14618
Attn: Avram A. Glazer, President and Chief Executive Officer
Facsimile: (585) 242-8677

And

Zapata Corporation
100 Meridian Centre, Suite 350
Rochester, New York 14618
Attn: Leonard DiSalvo, Vice President
Facsimile: (585) 242-8677

With a copy to:

Woods Oviatt Gilman LLP
2 State Street
700 Crossroads Building
Rochester, New York 14614
Attn: Gordon Forth
Facsimile: (585) 987-2901

If to Omega, addressed to:

Omega Protein Corporation
2101 City West Blvd., Bldg. 3, Suite 500
Houston, Texas 77042
Attn: John D. Held
Facsimile: (713) 940-6122

With a copy to:

Porter & Hedges, L.L.P.
1000 Main Street, 36th Floor
Houston, Texas 77002
Attn: Robert G. Reedy
Facsimile: (713) 226-6274

Either party may designate in a writing to the other party any other address or facsimile number to which, and any other person to whom or which, a copy of
any such notice, request, instruction or other communication should be sent.

     This letter agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same letter agreement. A facsimile or photocopy of any signature shall have the same force and effect as an original.

     This letter agreement constitutes the entire agreement between Zapata and Omega with respect to the subject matter hereof and may not be amended or
modified except pursuant to a written instrument signed by the party to be charged.

     It is further understood and agreed that money damages would not be a sufficient remedy for any breach of this letter agreement and that either party shall
be entitled, without being required to post a bond or other security, to equitable relief, including injunction and specific performance, as a remedy for any such
breach. Such remedies

 



 

shall not be deemed to be the exclusive remedies for a breach by a party of this letter agreement but shall be in addition to all other remedies available at law
or equity to the non-breaching party. In the event of litigation relating to this letter agreement, if a court of competent jurisdiction determines that either party
has breached this letter agreement, then the breaching party shall be liable and pay to the non-breaching party the reasonable legal fees and out-of-pocket
costs incurred by the non-breaching party in connection with such litigation, including any appeal therefrom.

     This letter agreement shall be governed by, and construed in accordance with, the internal laws of the State of New York without regard to the choice of
law principles thereof.

[Signature Page Follows]

 



 

       
  OMEGA PROTEIN CORPORATION, a Nevada corporation
       
  By: /s/ John D. Held   
    

 
  

  John D. Held
  Executive Vice President, General Counsel
       
  ZAPATA CORPORATION, a Nevada corporation
       
  By: /s/ Leonard DiSalvo   
    

 
  

  Leonard DiSalvo
  Vice President — Finance, Chief Financial Officer  

 



 

EXHIBIT 10.3

TERMINATION, CONSENT AND WAIVER

December 1, 2006

To the Purchasers party to
the Stock Purchase Agreement
relating to the purchase of shares
of Omega Protein Corporation:

Dear Sirs:

     Reference is hereby made to the Stock Purchase Agreement, dated of even date herewith (the “Stock Purchase Agreement”), among Zapata Corporation, a
Nevada corporation (“Zapata”), and the purchasers party thereto (the “Purchasers”). Capitalized terms used herein have the respective meanings ascribed
thereto in the Stock Purchase Agreement unless otherwise defined herein. Pursuant to the terms of the Stock Purchase Agreement, Zapata proposes to sell to
the Purchasers and the Purchasers, severally and not jointly, propose to purchase from Zapata 5,232,708 shares (the “Shares”) of the common stock, par value
$0.01 per share (the “Common Stock”) of Omega Protein Corporation, a Nevada corporation (the “Company”). To induce the Purchasers to acquire the
Shares from Zapata, the Company has agreed to provide the Purchasers with certain registration rights as set forth in a Registration Rights Agreement among
the Company and the Purchasers.

     The Company and Zapata have previously entered into a Stock Purchase Agreement, dated as of September 8, 2006 (the “Company Purchase
Agreement”), pursuant to which, among other things, Zapata granted to the Company a Call Option (as defined in the Company Purchase Agreement) to
purchase the Shares.

     To induce the Purchasers to acquire the Shares from Zapata, the Company and Zapata hereby irrevocably terminate the Company Purchase Agreement, to
the extent and only to the extent, relating to the Call Option and/or the Shares.

     To further induce the Purchasers to acquire the Shares from Zapata, the Company hereby agrees to the following provisions:

     1. The Company hereby irrevocably consents to the purchase of the Shares by the Purchasers in accordance with the terms of the Stock Purchase
Agreement and the other Transaction Documents.

     2. The Company hereby irrevocably waives any rights it has to acquire the Shares or any portion thereof, whether pursuant to the terms of the Company
Purchase Agreement or otherwise.

     3. The Company shall take the actions required to be taken by it pursuant to the terms of the Stock Purchase Agreement and shall deliver the deliveries
required to be delivered by it pursuant to the terms of the Stock Purchase Agreement, including, without limitation, the delivery of the Transfer Agent
Instructions to the Transfer Agent.

     4. The Company hereby represents and warrants to the Purchasers that:

          (a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada.

          (b) The Company has the power and authority (corporate and other) to execute and deliver this Termination, Consent and Waiver and the other
Transaction Documents to which it is or is intended to become a party and to perform its obligations hereunder and thereunder, all of which have been duly
authorized by all

 



 

requisite corporate action. Each of the Transaction Documents to which it is or is intended to become a party has been duly authorized, executed and
delivered by the Company and constitutes or will, as of the Closing, constitute, a valid and binding agreement of the Company, enforceable against the
Company in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights and to general equity principles.

          (c) Assuming the accuracy of the Purchasers’ representations in Section 4.11 of the Stock Purchase Agreement and in their respective Citizen
Affidavits, neither the execution and delivery of this Termination, Consent and Waiver or the other Transaction Documents to which it is or is intended to
become a party nor the performance by the Company of its obligations hereunder and thereunder will (i) contravene any provision contained in the
Company’s Articles of Incorporation or by-laws, (ii) violate or result in a breach (with or without the lapse of time, the giving of notice or both) of or
constitute a default under (A) any material contract, agreement, commitment, indenture, mortgage, lease, pledge, note, license, permit or other material
instrument or material obligation or (B) any judgment, order, decree, law, rule or regulation or other restriction of any Governmental Authority the violation
of which would be of material consequence to the Company or would have a material adverse effect on the transactions contemplated hereby, in each case to
which the Company is a party or by which the Company is bound or to which the Shares are subject, or (iii) result in the creation or imposition of any
Encumbrances on the Shares.

          (d) No notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is necessary for the
execution, delivery or performance of this Termination, Consent and Waiver or the other Transaction Documents to which it is or is intended to become a
party by the Company, except for (i) the filing with the SEC of such reports under the Exchange Act as may be required in connection with the transactions
contemplated by the Transaction Documents and (ii) notice within 30 days of the Closing Date of any changes in information with respect to the company’s
officers, directors and stockholders, including 5% or more stockholders to the Citizenship Approval Officer of the Maritime Administration of the United
States Department of Transportation pursuant to 46 CFR 356.5(9).

          (e) The Shares are duly authorized, validly issued, fully paid and non-assessable and owned of record and, to the Company’s knowledge, beneficially
by Zapata. The Shares contain no restrictive or other legend, other than a customary Securities Act legend and a legend summarizing the Transfer
Restrictions, and, except for the Transfer Restrictions, are not subject to any Encumbrances created by the Company’s Articles of Incorporation, by-laws or
any agreement, understanding or other arrangement to which the Company is a party or by which it is bound, other than those that have been effectively
waived pursuant to the terms of this Termination, Consent and Waiver. The Company knows of no reason why the New Certificates should not be issued to
the Purchasers in the ordinary course.

          (f) There is not applicable to the Company, or the Company has taken all actions to exempt the sale and transfer of the Shares contemplated by the
Purchase Agreement from the provisions of any stockholder rights plan or other “poison pill” arrangement, any anti-takeover, business combination or control
share law or statute binding on the Company or to which the Company or any of its assets and properties may be subject and any provision of the Company’s
Articles of Incorporation or by-laws that is or could reasonably be expected to become applicable to the Purchasers as a result of the transactions
contemplated hereby, including without limitation, the purchase of the Shares and the ownership, disposition or voting of the Shares by the Purchasers or the
exercise of any right granted to the Purchasers pursuant to this Agreement or the other Transaction Documents.

          (g) At the time of filing thereof, the SEC Filings complied as to form in all material respects with the requirements of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and did not contain any untrue statement of a material fact or omit to state any material fact necessary in order to
make the statements made therein, in the light of the circumstances under which they were made, not misleading.

          (h) The Company is eligible to use Form S-3 to register the Registrable Securities (as such term is defined in the Registration Rights Agreement) for
resale by the Purchasers as contemplated by the Registration Rights Agreement.

 



 

          (i) The financial statements included in each SEC Filing present fairly, in all material respects, the consolidated financial position of the Company as of
the dates shown and its consolidated results of operations and cash flows for the periods shown, and such financial statements have been prepared in
conformity with United States generally accepted accounting principles applied on a consistent basis (“GAAP”) (except as may be disclosed therein or in the
notes thereto, and, in the case of quarterly financial statements, as permitted by Form 10-Q under the 1934 Act).

          (j) The Shares are listed on the New York Stock Exchange and the Company is in compliance with applicable New York Stock Exchange continued
listing requirements. There are no proceedings pending or, to the Company’s knowledge, threatened against the Company relating to the continued listing of
the Common Stock on the New York Stock Exchange and the Company has not received any notice of, nor to the Company’s knowledge is there any basis
for, the delisting of the Common Stock from the New York Stock Exchange.

          (k) Except for the Brokerage Fee payable to the Broker, no Person is or will be entitled to a broker’s, finder’s, investment banker’s, financial adviser’s
or similar fee from the Company in connection with the Transaction Documents, the sale of the Shares or any of the other transactions contemplated hereby
and thereby.

          (l) Neither the Company nor any Person acting on its behalf has conducted any general solicitation or general advertising (as those terms are used in
Regulation D) in connection with the offer or sale of any of the Shares. For the avoidance of doubt, the Company is not making any representation or
warranty with respect to the actions of Zapata or the Broker.

          (m) Neither the Company nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers or sales of any
Company security or solicited any offers to buy any security, under circumstances that would adversely affect reliance by the Company and the Seller on any
exemption from registration for the transactions contemplated hereby or would require registration of the Shares under the 1933 Act. For the avoidance of
doubt, the Company is not making any representation or warranty with respect to the actions of Zapata or the Broker.

     For the avoidance of doubt, except as otherwise expressly agreed to by the Company and Zapata, Zapata has no obligation, liability or responsibility for
any of the representations, warranties, obligations, covenants or undertakings of the Company hereunder or in any of the other Transaction Documents.

     This Termination, Consent and Waiver shall be null and void and of no further force and effect upon the termination of the Stock Purchase Agreement in
accordance with its terms.

 



 

     This Termination, Consent and Waiver may be executed in counterparts, each of which shall be deemed and original and all of which shall together
represent one and the same instrument. This Termination, Consent and Waiver shall be governed by, and construed in accordance with, the laws of the State of
New York, without reference to the choice of law provisions thereof.
       
  Very truly yours,   
       
  OMEGA PROTEIN CORPORATION   
       
  By: /s/ John D. Held   
    

 
  

  Name: John D. Held   
  Title: Executive Vice President and General Counsel   
       
  ZAPATA CORPORATION   
       
  By: /s/ Leonard DiSalvo   
    

 
  

  Name: Leonard DiSalvo   
  Title: Chief Financial Officer   

 



 

EXHIBIT 99.1

Unaudited Pro Forma Consolidated Financial Information

     The following unaudited pro forma condensed consolidated financial information reflects our pro forma financial position as of September 30, 2006, and
our pro forma results of operations for the nine months ended September 30, 2006 and for the fiscal years ended December 31, 2005, 2004 and 2003, giving
effect to the sale of 14,501,000 shares of Omega Protein Corporation (“Omega”) common stock. This sale was consummated in two transactions. The first
transaction was completed on November 28, 2006, through the sale of 9,268,292 shares back to Omega for a gross purchase price of $47.5 million. The
second transaction was completed on December 4, 2006, through the private resale of 5,232,708 shares to a group of institutional investors for a gross
purchase price of approximately $29.0 million.

     Historical financial data used to prepare the pro forma financial statements were derived from the audited financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2005, and the unaudited financial statements in our Quarterly Report on Form 10-Q for the quarter
ended September 30, 2006. This unaudited pro forma condensed consolidated financial information should be read in conjunction with our historical
consolidated financial statements and the notes thereto. The unaudited pro forma condensed consolidated financial information set forth below is not
necessarily indicative of what the actual results of operations would have been had these events occurred as of the dates indicated and is not intended to be a
projection of future results.

     The unaudited pro forma condensed consolidated balance sheet and unaudited pro forma condensed consolidated statements of operations are based on
assumptions and approximations that our management believes are reasonable. They do not reflect in precise numerical terms the impact of the transactions
on the historical financial statements, and are subject to change. Such pro forma financial information should not be used as a basis for forecasting the future
operations of Zapata. The pro forma financial information is presented for illustrative purposes only, and is not necessarily indicative of any future results of
operations, or the results that might have occurred if the sale of 14,501,000 shares of Omega Protein common stock had actually occurred on the indicated
dates.

 



 

ZAPATA CORPORATION
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

September 30, 2006
                 
      Pro Forma Adjustments    
  Zapata           
  Corporation  Omega Protein  Other Pro Forma  Pro Forma  
  (Note 1)   (Note 2)   Adjustments   (Note 3)  
  (In thousands, except per share amounts)  

ASSETS                 
Current assets:                 

Cash and cash equivalents  $ 90,072  $ 13,542  $ 75,541(a)  $ 152,071 
Accounts receivable, net   21,484   21,300   —   184 
Inventories, net   59,734   59,734   —   — 
Prepaid expenses and other current assets   3,553   2,614   —   939 

  
 
  

 
  

 
  

 
 

Total current assets   174,843   97,190   75,541   153,194 
  

 
  

 
  

 
  

 
 

                 
Other assets, net   34,088   15,541   184(b)   18,731 
Property, plant and equipment, net   89,993   101,071   11,082(c)   4 

  
 
  

 
  

 
  

 
 

Total assets  $ 298,294  $ 213,802  $ 86,807  $ 171,929 
  

 

  

 

  

 

  

 

 

                 
LIABILITIES AND STOCKHOLDERS’ EQUITY                 

Current liabilities:                 
Current maturities of long-term debt  $ 2,426  $ 2,426  $ —  $ — 
Accounts payable   2,396   2,303   519(d)   613 
Accrued and other current liabilities   28,242   25,421   —   2,821 

  
 
  

 
  

 
  

 
 

Total current liabilities   33,064   30,150   519   3,434 
  

 
  

 
  

 
  

 
 

Long-term debt   25,823   25,823   —   — 
Pension liabilities   10,341   9,492   —   849 
Other liabilities and deferred taxes   395   —   —   395 

  
 
  

 
  

 
  

 
 

Total liabilities   69,623   65,465   519   4,678 
  

 
  

 
  

 
  

 
 

Commitments and contingencies                 
Minority interest   63,198   —   (63,163) (e)  35 
Stockholders’ equity:                 

Preferred stock, $.01 par; 1,600,000 shares authorized; none issued or
outstanding   —   —   —   — 

Preference stock, $.01 par; 14,400,000 shares authorized; none issued
or outstanding   —   —   —   — 

Common stock, $0.01 par, 132,000,000 shares authorized; 24,614,536
shares issued; and 19,182,456 shares outstanding   246   257   257(f)   246 

Capital in excess of par value   164,902   117,517   117,036(g)   164,421 
Retained earnings   37,377   40,221   37,306(h)   34,462 
Treasury stock, at cost, 5,432,080 shares   (31,668)   (2,035)   (2,035) (f)   (31,668)
Accumulated other comprehensive loss   (4,754)   (7,623)   (3,113) (f)   (244)

  
 
  

 
  

 
  

 
 

Total stockholders’ equity   166,103   148,337   149,451   167,217 
  

 
  

 
  

 
  

 
 

Total liabilities and stockholders’ equity  $ 298,294  $ 213,802  $ 86,807  $ 171,929 
  

 

  

 

  

 

  

 

 

 

Note 1: Represents Zapata Corporation’s reported unaudited condensed consolidated balance sheet, which includes Zapata’s 57% ownership of Omega
Protein.

 

Note 2: Represents Omega Protein’s unaudited condensed consolidated balance sheet.

 



 

Note 3:   Represents Zapata Corporation’s unaudited pro forma condensed consolidated balance sheet assuming Zapata sold 14,501,000 shares of Omega
Protein on September 30, 2006.
 

(a)   Reflects the net proceeds received for all of Zapata Corporation’s 14,501,000 shares of Omega Protein.
 

(b)  Reflects a net adjustment to deferred tax assets. Deferred tax liabilities were reduced to reflect the elimination of the book vs. tax basis difference
related to Omega Protein. Deferred tax assets were reduced to reflect the utilization of net operating losses which would be used to offset the majority
of taxes payable on the sale of Omega Protein.

 

(c)   Represents an impairment charge recognized in the third quarter of 2006 to reduce the carrying value of Zapata Corporation’s investment in Omega
protein to fair value, through a reduction of Omega’s long-lived assets.

 

(d)  Reflects the estimated alternative minimum taxes and general and administrative costs to dispose of Omega Protein.
 

(e)   Reflects the elimination of Minority Interest related to Omega Protein.
 

(f)   Reflects Omega pro forma adjustments in equity which are eliminated in consolidation.
 

(g)   Reflects the elimination of the investment in Omega Protein.
 

(h)  Reflects the change in net income resulting from the pro forma adjustments to the September 30, 2006 unaudited pro forma condensed consolidated
balance sheet.

 



 

ZAPATA CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Nine Months Ended September 30, 2006
                 
      Pro Forma Adjustments    
  Zapata   Omega   Other Pro     
  Corporation  Protein   Forma   Pro Forma 
  (Note 1)   (Note 2)   Adjustments  (Note 3)  
  (In thousands, except per share amounts)  
Revenues  $ 113,730  $113,730  $ —  $ — 
Cost of revenues   94,061   94,061   —   — 
  

 
  

 
  

 
  

 
 

Gross profit   19,669   19,669   —   — 
                 
Operating expenses:                 

Selling, general and administrative   14,633   10,473   —   4,160 
Loss resulting from natural disaster   1,351   1,351   —   — 
Impairment of long-lived assets   11,082   —   11,082(a)  — 

  
 
  

 
  

 
  

 
 

Total operating expenses   27,066   11,824   11,082   4,160 
  

 
  

 
  

 
  

 
 

Operating income (loss)   (7,397)   7,845   (11,082)   (4,160)
  

 
  

 
  

 
  

 
 

                 
Other income (expense):                 

Interest income   3,250   507   —   2,743 
Interest expense   (1,550)   (1,550)   —   — 
Other, net   80   (159)   —   239 

  
 
  

 
  

 
  

 
 

   1,780   (1,202)   —   2,982 
                 
Income (loss) before income taxes and minority interest   (5,617)   6,643   (11,082)   (1,178)
                 
(Provision) benefit for income taxes   (1,991)   (1,675)   3,255(b)  411 
Minority interest in net income of consolidated subsidiaries   (2,090)   (2,091)   —   1 
  

 
  

 
  

 
  

 
 

                 
(Loss) income from continuing operations  $ (5,716)  $ 2,877  $ (7,827)  $ (766)
  

 

  

 

  

 

  

 

 

                 
Loss from continuing operations per share – basic and diluted (Note 4)  $ (0.30)          $ (0.04)
                 
Weighted average common shares outstanding:                 

Basic   19,182           19,182 
  

 

          

 

 

Diluted   19,182           19,182 
  

 

          

 

 

 

Note 1: Represents Zapata Corporation’s reported unaudited condensed consolidated statements of operations which includes Zapata’s ownership of Omega
Protein.

 

Note 2: Represents the unaudited condensed consolidated statement of operations of Omega Protein, including minority interest which represents the
minority stockholders’ interest in the net income of Omega Protein.

 

Note 3: Represents Zapata Corporation’s unaudited pro forma condensed consolidated statement of operations assuming Zapata sold 14,501,000 shares of
Omega on January 1, 2003.

 

Note 4: Basic loss from continuing operations per share was computed by dividing the loss from continuing operations by the weighted average common
shares outstanding during the period. Diluted loss from continuing operations per share excluded options that had an exercise price greater than the
average market price of the common shares for the period, or options that would be antidilutive to the loss.

 



 

(a)  Represents an impairment charge recognized in the third quarter of 2006 to reduce the carrying value of Zapata Corporation’s investment in Omega
Protein to fair value, through a reduction of Omega’s long-lived assets.

 

(b)  Represents an adjustment for amounts recorded by Zapata Corporation for the adjusted post-transaction book vs. tax basis difference related to Omega
Protein in accordance with SFAS No. 109.

 



 

ZAPATA CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year Ended December 31, 2005
                 
      Pro Forma Adjustments    
  Zapata   Omega   Other Pro     
  Corporation  Protein   Forma   Pro Forma 
  (Note 1)   (Note 2)   Adjustments  (Note 3)  
  (In thousands, except per share amounts)  
Revenues  $ 109,896  $ 109,896  $ —  $ — 
Cost of revenues   91,985   91,985   —   — 
  

 
  

 
  

 
  

 
 

Gross profit   17,911   17,911   —   — 
                 
Operating expenses:                 

Selling, general and administrative   18,572   13,055   —   5,517 
Loss resulting from natural disaster   15,743   15,743   —   — 

  
 
  

 
  

 
  

 
 

Total operating expenses   34,315   28,798   —   5,517 
  

 
  

 
  

 
  

 
 

Operating loss   (16,404)   (10,887)   —   (5,517)
  

 
  

 
  

 
  

 
 

                 
Other income (expense):                 

Interest income   1,911   615   —   1,296 
Interest expense   (1,255)   (1,255)   —   — 
Other, net   199   73   —   126 

  
 
  

 
  

 
  

 
 

   855   (567)   —   1,422 
                 
Loss before income taxes and minority interest   (15,549)   (11,454)   —   (4,095)
                 
Benefit for income taxes   6,748   4,268   1,498(a)  982 
Minority interest in net loss of consolidated subsidiaries   3,027   3,026   —   1 
  

 
  

 
  

 
  

 
 

                 
Loss from continuing operations  $ (5,774)  $ (4,160)  $ (1,498)  $ (3,112)
  

 

  

 

  

 

  

 

 

                 
Loss from continuing operations per share – basic and diluted (Note 4)  $ (0.30)          $ (0.16)
  

 

          

 

 

                 
Weighted average common shares outstanding:                 

Basic   19,136           19,136 
  

 

          

 

 

Diluted   19,136           19,136 
  

 

          

 

 

 

Note 1: Represents Zapata Corporation’s reported unaudited condensed consolidated statements of operations which includes Zapata’s ownership of Omega
Protein.

 

Note 2: Represents the unaudited condensed consolidated statement of operations of Omega Protein, including minority interest which represents the
minority stockholders’ interest in the net loss of Omega Protein.

 

Note 3: Represents Zapata Corporation’s unaudited pro forma condensed consolidated statement of operations assuming Zapata sold 14,501,000 shares of
Omega on January 1, 2003.

 

Note 4: Basic loss from continuing operations per share was computed by dividing the loss from continuing operations by the weighted average common
shares outstanding during the year. Diluted loss

 



 

  from continuing operations per share excluded options that had an exercise price greater than the average market price of the common shares for the
period, or options that would be antidilutive to the loss.

 

(a)  Represents an adjustment for amounts recorded by Zapata Corporation of the adjusted book vs. tax basis difference related to Omega Protein in
accordance with SFAS No. 109.

 



 

ZAPATA CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year Ended December 31, 2004
                 
      Pro Forma Adjustments    
  Zapata   Omega   Other Pro     
  Corporation  Protein   Forma   Pro Forma 
  (Note 1)   (Note 2)   Adjustments  (Note 3)  
  (in thousands, except per share amounts)  
Revenues  $ 119,645  $ 119,645  $ —  $ — 
Cost of revenues   104,237   104,237   —   — 
  

 
  

 
  

 
  

 
 

Gross profit   15,408   15,408   —   — 
                 
Operating expenses:                 

Selling, general and administrative   14,496   10,120   —   4,376 
  

 
  

 
  

 
  

 
 

Total operating expenses   14,496   10,120   —   4,376 
  

 
  

 
  

 
  

 
 

Operating income (loss)   912   5,288   —   (4,376)
  

 
  

 
  

 
  

 
 

                 
Other income (expense):                 
Interest income   992   594   —   398 
Interest expense   (965)   (965)   —   — 
Other, net   (221)   (221)   —   — 
  

 
  

 
  

 
  

 
 

   (194)   (592)   —   398 
                 
Income (loss) before income taxes and minority interest   718   4,696   —   (3,978)
                 
(Provision) benefit for income taxes   (955)   (1,494)   (148)(a)  687 
Minority interest in net income of consolidated subsidiaries   (1,283)   (1,287)   —   4 
  

 
  

 
  

 
  

 
 

(Loss) income from continuing operations  $ (1,520)  $ 1,915  $ (148)  $ (3,287)
  

 

  

 

  

 

  

 

 

                 
Loss from continuing operations per share – basic and diluted (Note 4)  $ (0.07)          $ (0.17)
  

 

          

 

 

                 
Weighted average common shares outstanding:                 

Basic   19,131           19,131 
  

 

          

 

 

Diluted   19,131           19,131 
  

 

          

 

 

 

Note 1: Represents Zapata Corporation’s reported unaudited condensed consolidated statements of operations which includes Zapata’s ownership of Omega
Protein.

 

Note 2: Represents the unaudited condensed consolidated statement of operations of Omega Protein, including minority interest which represents the
minority stockholders’ interest in the net income of Omega Protein.

 

Note 3: Represents Zapata Corporation’s unaudited pro forma condensed consolidated statement of operations assuming Zapata sold 14,501,000 shares of
Omega on January 1, 2003.

 

Note 4: Basic loss from continuing operations per share was computed by dividing the loss from continuing operations by the weighted average common
shares outstanding during the year. Diluted loss from continuing operations per share excluded options that had an exercise price greater than the
average market price of the common shares for the period, or options that would be antidilutive to the loss.

 

(a)  Represents an adjustment for amounts recorded by Zapata Corporation of the adjusted book vs. tax basis difference related to Omega Protein in
accordance with SFAS No. 109.

 



 

ZAPATA CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year Ended December 31, 2003
                 
      Pro Forma Adjustments    
  Zapata       Other Pro     
  Corporation   Omega Protein   Forma   Pro Forma  
  (Note 1)   (Note 2)   Adjustments   (Note 3)  
  (in thousands, except per share amounts)  
Revenues  $ 117,926  $ 117,926  $ —  $ — 
Cost of revenues   99,028   99,028   —   — 
  

 
  

 
  

 
  

 
 

Gross profit   18,898   18,898   —   — 
                 
Operating expenses:                 

Selling, general and administrative   13,068   9,369   —   3,699 
  

 
  

 
  

 
  

 
 

Total operating expenses   13,068   9,369   —   3,699 
  

 
  

 
  

 
  

 
 

Operating income (loss)   5,830   9,529   —   (3,699)
  

 
  

 
  

 
  

 
 

                 
Other income (expense):                 
Interest income   1,214   443   —   771 
Interest expense   (1,134)   (1,134)   —   — 
Other, net   (234)   (234)   —   — 
  

 
  

 
  

 
  

 
 

   (154)   (925)   —   771 
                 
Income (loss) before income taxes and minority interest   5,676   8,604   —   (2,928)
                 
(Provision) benefit for income taxes   (3,017)   (2,806)   (4,514)(a)   4,303 
Minority interest in net income of consolidated subsidiaries   (2,305)   (2,307)   —   2 
  

 
  

 
  

 
  

 
 

                 
Income (loss) from continuing operations  $ 354  $ 3,491  $ (4,514)  $ 1,377 
  

 

  

 

  

 

  

 

 

Income from continuing operations per share – basic and diluted
(Note 4)  $ 0.02          $ 0.07 

  

 

          

 

 

                 
Weighted average common shares outstanding:                 

Basic   19,128           19,128 
  

 

          

 

 

Diluted   19,244           19,244 
  

 

          

 

 

 

Note 1: Represents Zapata Corporation’s reported unaudited condensed consolidated statements of operations which includes Zapata’s ownership of Omega
Protein.

 

Note 2: Represents the unaudited condensed consolidated statement of operations of Omega Protein, including minority interest which represents the
minority stockholders’ interest in the net income of Omega Protein.

 

Note 3: Represents Zapata Corporation’s unaudited pro forma condensed consolidated statement of operations assuming Zapata sold 14,501,000 shares of
Omega on January 1, 2003.

 

Note 4: Basic income from continuing operations per share was computed by dividing the income from continuing operations by the weighted average
common shares outstanding during the year. Diluted income from continuing operations per share excluded options that had an exercise price greater
than the average market price of the common shares for the period.

 

(a)  Represents an adjustment for amounts recorded by Zapata Corporation for the adjusted book vs. tax basis difference related to Omega Protein in
accordance with SFAS No. 109.

 


