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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE OF THE SECURITIES TO THE
PUBLIC: As soon as practicable after this Registration Statement becomes
effective.

If the securities being registered on this Form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box: / /

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION SHALL BECOME EFFECTIVE ON
SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY
DETERMINE.
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* THIS PRELIMINARY OFFICIAL STATEMENT AND THE INFORMATION CONTAINED *
* HEREIN ARE SUBJECT TO COMPLETION OR AMENDMENT. THESE SECURITIES MAY *
* NOT BE SOLD NOR MAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE *
* OFFICIAL STATEMENT IS DELIVERED IN FINAL FORM. UNDER NO CIRCUMSTANCES *
* SHALL THIS PRELIMINARY OFFICIAL STATEMENT CONSTITUTE AN OFFER TO SELL *
* OR THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF *
* THESE SECURITIES IN ANY JURISDICTION IN WHICH SUCH OFFER, SOLICITATION *
* OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER *
* THE SECURITIES LAWS OF ANY SUCH JURISDICTION. *
* *
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SUBJECT TO COMPLETION, DATED AUGUST 15, 1996
[ZAPATA CORPORATION LOGO]
August , 1996
To Our Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders (the
"Annual Meeting") of Zapata Corporation, a Delaware corporation ("zapata"), to
be held on September 27, 1996, at 10:00 a.m., New York time, at the offices of
Bloomberg Financial Markets Commodity News, 499 Park Avenue, New York, New York.

At the Annual Meeting, you will be asked to consider and vote upon the
issuance of shares of Zapata common stock, $0.25 par value, in connection with
the merger (the "Merger") of Houlihan's Restaurant Group, Inc., a Delaware
corporation ("Houlihan's"), with and into Zapata Acquisition Corp., a Delaware
corporation and wholly owned subsidiary of Zapata, which will then change its
name to Houlihan's Restaurant Group, Inc. (the "Merger Proposal"). In addition,
you will be asked to vote upon three other proposals (the "Additional
Proposals") relating to the (i) election of members of the Zapata Board of
Directors, (ii) approval of the 1996 Long-Term Incentive Plan of Zapata and
(iii) a stockholder proposal to request the Zapata Board of Directors to take
the steps necessary to provide for cumulative voting of Zapata Common Stock (the
"Stockholder Proposal).

The Merger Proposal and the Additional Proposals are more fully described
in the accompanying Joint Proxy Statement/Prospectus and the appendices thereto,
including discussions therein concerning Zapata's reasons for the Merger and
factors which should be considered in connection with your vote on the Merger
Proposal. Please review this information carefully.

Malcolm I. Glazer and his affiliates own 10,395,384 shares of Zapata Common
Stock (approximately 35.2% of the outstanding shares) and 7,325,815 shares of
the common stock of Houlihan's (approximately 73.3% of the outstanding shares).
Malcolm I. Glazer and members of his family occupy two of the five positions on
the Zapata Board of Directors and five of the seven positions on the Board of
Directors of Houlihan's. See "Risk Factors" and "Approval of the Merger and
Related Transactions--Interests of Certain Persons in the Merger."

AFTER CAREFUL CONSIDERATION, A SPECIAL COMMITTEE OF THE ZAPATA BOARD OF
DIRECTORS CONSISTING OF MESSRS. R. C. LASSITER, CHAIRMAN, ROBERT V. LEFFLER, JR.
AND W. GEORGE LOAR (THE "ZAPATA SPECIAL COMMITTEE") HAS UNANIMOUSLY APPROVED THE
MERGER AGREEMENT AND THE MERGER PROPOSAL AND UNANIMOUSLY RECOMMENDS THAT YOU
VOTE FOR THE MERGER PROPOSAL. THE ZAPATA SPECIAL COMMITTEE HAS RECEIVED THE
OPINION OF ITS FINANCIAL ADVISER, CS FIRST BOSTON CORPORATION, THAT, AS OF THE
DATE OF SUCH OPINION AND BASED UPON AND SUBJECT TO CERTAIN MATTERS STATED
THEREIN, THE CONSIDERATION TO BE PAID BY ZAPATA IN THE MERGER IS FAIR, FROM A
FINANCIAL POINT OF VIEW, TO ZAPATA. IN ADDITION, THE ZAPATA BOARD OF DIRECTORS
RECOMMENDS A VOTE FOR THE ELECTION OF EACH NOMINEE TO THE BOARD OF DIRECTORS
NAMED IN THE ACCOMPANYING JOINT PROXY STATEMENT/PROSPECTUS AND A VOTE FOR THE
ADOPTION OF THE 1996 LONG-TERM INCENTIVE PLAN OF ZAPATA. THE ZAPATA BOARD OF
DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE AGAINST THE STOCKHOLDER PROPOSAL.

The members of the Zapata Special Committee have been granted a proxy to
vote the approximately 35.2% of the outstanding shares of Zapata Common Stock
beneficially owned by Malcolm I. Glazer on the Merger Proposal, and have
determined to vote such shares pursuant to the proxy on the Merger Proposal in
the same manner as the votes cast on the matter by holders of a majority of the
shares of Zapata Common Stock not beneficially owned by Malcolm I. Glazer
present and voting on the matter.

Whether or not you plan to attend the Annual Meeting, we ask that you
indicate the manner in which you wish your shares to be voted and sign and
return your proxy as promptly as possible in the enclosed envelope so that your
vote may be recorded. You may vote your shares in person if you attend the
Annual Meeting, even if you send in your proxy.

We appreciate your continued interest in Zapata.

Sincerely,



Avram A. Glazer
President and Chief Executive
officer



ZAPATA CORPORATION
1717 ST. JAMES PLACE, SUITE 550
HOUSTON, TEXAS 77056
(713) 940-6100

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON SEPTEMBER 27, 1996

To the Stockholders of Zapata Corporation:

Notice is hereby given that the Annual Meeting of Stockholders (the "Annual
Meeting") of Zapata Corporation, a Delaware corporation ("Zapata"), will be held
at the offices of Bloomberg Financial Markets Commodity News, 499 Park Avenue,
New York, New York, on September 27, 1996, at 10:00 a.m., New York time, for the
following purposes:

1. To consider and vote upon a proposal to approve the issuance of
shares of Zapata common stock, $0.25 par value ("Zapata Common Stock"),
pursuant to the Agreement and Plan of Merger dated as of June 4, 1996, as
amended (the "Merger Agreement"), by and among Zapata, Zapata Acquisition
Corp., a Delaware corporation and wholly owned subsidiary of Zapata
("Sub"), and Houlihan's Restaurant Group, Inc., a Delaware corporation
("Houlihan's"), providing for the merger (the "Merger") of Houlihan's with
and into Sub. The Merger and Merger Agreement and the transactions
contemplated thereby are described in detail in the attached Joint Proxy
Statement/Prospectus.

2. The election of two directors as members of Class I of the Zapata
Board of Directors.

3. To consider and vote upon the proposed 1996 Long-Term Incentive
Plan of Zapata covering 5,000,000 shares of Zapata Common Stock.

4. To consider and vote upon a stockholder proposal to request the
Zapata Board of Directors to take the steps necessary to provide for
cumulative voting of Zapata Common Stock.

5. Such other business as may properly come before the Annual Meeting
or any adjournment or postponement thereof.

only stockholders of record at the close of business on August 19, 1996 are
entitled to notice of and to vote at the Annual Meeting and any adjournment or
postponement thereof. A list of such stockholders will be available for
inspection at least ten days prior to the Annual Meeting during normal business
hours at the offices of Zapata.

Stockholders are cordially invited to attend the Annual Meeting in person.
Those who do not plan to attend and who wish their shares voted are requested to
sign, date and mail promptly the enclosed proxy, for which a return envelope is
provided.

By Order of the Board of Directors,
[SIG]

Joseph L. von Rosenberg III
Executive Vice President, General
Counsel

and Corporate Secretary

Houston, Texas

August , 1996
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* *
* WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE *
* COMPLETE THE ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE ENCLOSED *
* RETURN ENVELOPE. *
* *
* *

LR R R R

HOULIHAN'S RESTAURANT GROUP, INC.
TWO BRUSH CREEK BOULEVARD
KANSAS CITY, MISSOURI 64112

AUGUST , 1996
To Our Stockholders:

You are cordially invited to attend a Special Meeting of Stockholders (the
"Special Meeting") of Houlihan's Restaurant Group, Inc., a Delaware corporation
("Houlihan's"), to be held on September 26, 1996, at 10:00 a.m. (local time) at
Houlihan's offices located at Two Brush Creek Boulevard, Kansas City, Missouri.

At the Special Meeting, you will be asked to consider and vote upon an
Agreement and Plan of Merger dated as of June 4, 1996, as amended (the "Merger
Agreement") by and among Zapata Corporation ("Zapata"), Zapata Acquisition
Corp., a Delaware corporation and a wholly owned subsidiary of Zapata ("Sub"),
and Houlihan's and the transactions contemplated thereby. Pursuant to the Merger
Agreement, Houlihan's will be merged with and into Sub (the "Merger") which will
then change its name to Houlihan's Restaurant Group, Inc., and stockholders of
Houlihan's will receive a combination of cash and Zapata common stock valued at
$8.00 per share, as more fully set forth in the Merger Agreement.

Attached is a Notice of Special Meeting and Joint Proxy
Statement/Prospectus which serves as a joint proxy statement for Houlihan's and
Zapata and also serves as a prospectus of Zapata for the shares of Zapata common
stock to be issued in connection with the Merger. The Merger Agreement and the
Merger are more fully described in the Joint Proxy Statement/Prospectus and the
appendices thereto, including discussions therein concerning Houlihan's reasons
for the Merger, the consideration to be received in the Merger, and other
information about the parties to the Merger and other factors which should be
considered in connection with your vote on the Merger. Please review this
information carefully.

Malcolm I. Glazer and his affiliates own 10,395,384 shares of Zapata Common
Stock (approximately 35.2% of the outstanding shares) and 7,325,815 shares of
the common stock of Houlihan's (approximately 73.3% of the outstanding shares).
Malcolm I. Glazer and members of his family occupy two of the five positions on
the Zapata Board of Directors and five of the seven positions on the Board of
Directors of Houlihan's. See "Risk Factors" and "Approval of the Merger and
Related Transactions--Interests of Certain Persons in the Merger."

Stockholders of Zapata will consider the Merger proposal at a meeting on
September 27, 1996. A special committee of the Zapata Board of Directors (the
"Zapata Special Committee") has unanimously approved the Merger Agreement and
has recommended that Zapata's stockholders vote to approve the issuance of the
shares of Zapata common stock issuable in connection with the Merger (the
"Merger Proposal"). The members of the Zapata Special Committee have been
granted a proxy to vote the approximately 35.2% of the outstanding shares of
Zapata common stock beneficially owned by Malcolm I. Glazer on the Merger
Proposal at the Zapata stockholders meeting, and have determined to vote such
shares pursuant to the proxy on the Merger Proposal in the same manner as the
votes cast on the matter by holders of a majority of the shares of Zapata common
stock not beneficially owned by Malcolm I. Glazer present and voting on the
matter.

Your Board of Directors has carefully reviewed and considered the terms and
conditions of the Merger Agreement, and, based solely on the recommendation of a
special committee of your Board of Directors (the "Houlihan's Special
Committee"), has approved the proposed Merger. The Houlihan's Special Committee
has unanimously approved the Merger Agreement and unanimously recommends that
you vote in favor of it. In addition, the Houlihan's Special Committee has
received the opinion of its financial advisers, Donaldson, Lufkin & Jenrette
Securities Corporation, that the consideration to be received by the
stockholders of Houlihan's pursuant to the Merger (other than Malcolm I. Glazer
and his affiliates) is fair to such stockholders from a financial point of view.

Consummation of the Merger is subject to certain conditions, including
approval by the affirmative vote at the meeting of the holders of a majority of
Houlihan's outstanding common stock. The 7,325,815 shares of Houlihan's Common
Stock beneficially owned by Malcolm I. Glazer are sufficient to approve and
adopt the Merger Agreement and approve the Merger. Malcolm I. Glazer has
indicated that, subject to obtaining appropriate consents from banks to which



certain of those shares are pledged, those shares will be voted in favor of the
approval and adoption of the Merger Agreement and the approval of the Merger.
Your vote is important regardless of the number of shares that you own. Whether
or not you are planning to attend the meeting, it is important that your shares
be represented. Please complete, sign and date the enclosed proxy and mail it at
your earliest convenience in the return envelope provided.

Sincerely,
Frederick R. Hipp

President and Chief Executive
officer



HOULIHAN'S RESTAURANT GROUP, INC.
TWO BRUSH CREEK BOULEVARD
KANSAS CITY, MISSOURI 64112

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD SEPTEMBER 26, 1996

To the Stockholders of Houlihan's Restaurant Group, Inc.:

NOTICE IS HEREBY GIVEN that a Special Meeting of Stockholders (the "Special
Meeting") of Houlihan's Restaurant Group, Inc., a Delaware corporation
("Houlihan's"), will be held on September 26, 1996, at 10:00 a.m. (local time)
at Houlihan's offices located at Two Brush Creek Boulevard, Kansas City,
Missouri, for the purpose of considering and voting upon the following matters:

1. A proposal to approve an Agreement and Plan of Merger dated as of June
4, 1996, as amended (the "Merger Agreement") by and among Zapata Corporation, a
Delaware corporation ("Zapata"), Zapata Acquisition Corp., a Delaware
corporation and wholly owned subsidiary of Zapata ("Sub") and Houlihan's,
providing for the merger of Houlihan's with and into Sub (the "Merger"),
pursuant to which stockholders of Houlihan's will receive a combination of cash
and Zapata common stock valued at $8.00 per share, as more fully set forth in
the Merger Agreement. The Merger Agreement and the Merger are more fully
described in the Joint Proxy Statement/Prospectus and appendices.

2. Such other business as may properly be brought before the Special
Meeting or any adjournment or postponement thereof.

only stockholders of record as of the close of business on August 19, 1996
will be entitled to notice of, and to vote at, the Special Meeting, and any
adjournment or postponement thereof. For a period of at least ten days prior to
the Special Meeting, a complete list of stockholders entitled to vote at the
Special Meeting will be available for inspection during ordinary business hours
at Houlihan's principal executive offices.

Consummation of the Merger is subject to certain conditions, including
approval by the affirmative vote at the meeting of the holders of a majority of
the outstanding shares of Houlihan's common stock entitled to vote thereon. Your
vote is important regardless of the number of shares that you own. Whether or
not you are planning to attend the Special Meeting, please mark, sign and date
the enclosed proxy and return it as soon as possible in the enclosed stamped
envelope. You may revoke the proxy at any time prior to its exercise at the
meeting, but only by delivering written notice of revocation or a duly executed
proxy bearing a later date to the Corporate Secretary of Houlihan's at
Houlihan's principal executive offices prior to the Special Meeting or to the
Secretary of the Special Meeting while the meeting is in progress, or by
appearing at the Special Meeting and voting in person.

By Order of the Board of Directors

wWilliam W. Moreton
Executive Vice President/Secretary

Kansas City, Missouri

August , 1996
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* *
* INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A *
* REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED *
* WITH THE SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT *
* BE SOLD NOR MAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE *
* REGISTRATION STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT *
* CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY *
* NOR SHALL THERE BE ANY SALE OF THESE SECURITIES IN ANY STATE IN WHICH *
* SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO *
* REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH *
* STATE. *
* *
* *
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SUBJECT TO COMPLETION, DATED AUGUST 15, 1996

ZAPATA CORPORATION
AND
HOULIHAN'S RESTAURANT GROUP, INC.

JOINT PROXY STATEMENT

ZAPATA CORPORATION

PROSPECTUS

This Joint Proxy Statement/Prospectus is being furnished to the
stockholders of Zapata Corporation, a Delaware corporation ("zapata"), in
connection with the solicitation of proxies by the Board of Directors of Zapata
(the "Zapata Board of Directors") for use at the Annual Meeting of Stockholders
of Zapata (the "Zapata Annual Meeting") to be held on September 27, 1996, at
10:00 a.m., New York time, at the offices of Bloomberg Financial Markets
Commodity News, 499 Park Avenue, New York, New York, and at any adjournment or
postponement thereof.

This Joint Proxy Statement/Prospectus also is being furnished to the
stockholders of Houlihan's Restaurant Group, Inc., a Delaware corporation
("Houlihan's"), in connection with the solicitation of proxies by the Houlihan's
Board of Directors for use at the Special Meeting of Stockholders of Houlihan's
(the "Houlihan's Special Meeting") to be held on September 26, 1996, at 10:00
a.m., local time, at Houlihan's offices located at Two Brush Creek Boulevard,
Kansas City, Missouri, and at any adjournment or postponement thereof.

This Joint Proxy Statement/Prospectus constitutes the prospectus of Zapata
with respect to shares of Zapata common stock, $0.25 par value ("Zapata Common
Stock"), to be issued in connection with the merger (the "Merger") of Houlihan's
with and into Zapata Acquisition Corp., a Delaware corporation and wholly owned
subsidiary of Zapata ("Sub"), pursuant to the Agreement and Plan of Merger dated
as of June 4, 1996, as amended, by and among Zapata, Sub and Houlihan's attached
hereto as Appendix A (the "Merger Agreement").

Malcolm I. Glazer and his affiliates own 10,395,384 shares of Zapata Common
Stock (approximately 35.2% of the outstanding shares) and 7,325,815 shares of
the common stock of Houlihan's (approximately 73.3% of the outstanding shares).
Malcolm I. Glazer and members of his family occupy two of the five positions on
the Zapata Board of Directors and five of the seven positions on the Board of
Directors of Houlihan's. See "Risk Factors" and "Approval of the Merger and
Related Transactions--Interests of Certain Persons in the Merger."

THE ABOVE MATTERS ARE DISCUSSED IN DETAIL IN THIS JOINT PROXY
STATEMENT/PROSPECTUS. STOCKHOLDERS ARE URGED TO READ AND CONSIDER CAREFULLY THIS
JOINT PROXY STATEMENT/PROSPECTUS IN ITS ENTIRETY, INCLUDING THE MATTERS REFERRED
TO BEGINNING ON PAGE 21 UNDER "RISK FACTORS."

THE SECURITIES ISSUABLE PURSUANT TO THIS JOINT PROXY STATEMENT/PROSPECTUS
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
JOINT PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.



This Joint Proxy Statement/Prospectus and the accompanying proxy cards are
first being mailed or delivered to the stockholders of Zapata and Houlihan's on
or about August , 1996.

THE DATE OF THIS JOINT PROXY STATEMENT/PROSPECTUS IS AUGUST , 1996.



AVAILABLE INFORMATION

Zapata and Houlihan's are subject to the informational requirements of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), and in
accordance therewith Zapata files reports, proxy statements and other
information with the Securities and Exchange Commission (the "Commission") and
Houlihan's files reports and other information with the Commission. Such
reports, proxy statements and other information filed with the Commission can be
inspected and copied at the Commission's Public Reference Room, Judiciary Plaza,
450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549, and at the public
reference facilities maintained by the Commission at its regional offices
located at Northwestern Atrium Center, 500 West Madison Street, Suite 1400,
Chicago, Illinois 60661, and 7 World Trade Center, Suite 1300, New York, New
York 10048. Copies of such materials can be obtained from the Commission at
prescribed rates from the Public Reference Section of the Commission at 450
Fifth Street, N.W., Washington, D.C. 20549. Copies of certain of such
information may be accessed through the Commission's Internet web site at
http://www.sec.gov. Additionally, material filed by Zapata can be inspected at
the offices of The New York Stock Exchange, Inc. (the "NYSE"), 20 Broad Street,
New York, New York 10005.

Zapata has filed with the Commission a Registration Statement (the
"Registration Statement") on Form S-4 under the Securities Act of 1933, as
amended (the "Securities Act"), with respect to the shares of Zapata Common
Stock to be issued pursuant to the Merger Agreement. As permitted by the rules
and regulations of the Commission, this Prospectus, which constitutes a part of
the Registration Statement, does not contain all information set forth in the
Registration Statement. Copies of the Registration Statement, including the
exhibits thereto, may be inspected, without charge, at the offices of the
Commission referred to above, or obtained at prescribed rates from the Public
Reference Section of the Commission at the address set forth above. Statements
contained in this Joint Proxy Statement/Prospectus relating to the contents of
any contract or other document referred to herein are not necessarily complete,
and reference is made to the copy of such contract or other document filed as an
exhibit to the Registration Statement or such other document, each such
statement being qualified in all respects by such reference.

ALL INFORMATION CONCERNING ZAPATA CONTAINED IN THIS JOINT PROXY
STATEMENT/PROSPECTUS HAS BEEN FURNISHED BY ZAPATA AND ALL INFORMATION CONCERNING
HOULIHAN'S CONTAINED IN THIS JOINT PROXY STATEMENT/PROSPECTUS HAS BEEN FURNISHED
BY HOULIHAN'S. NO PERSON IS AUTHORIZED TO MAKE ANY REPRESENTATION WITH RESPECT
TO THE MATTERS DESCRIBED IN THIS JOINT PROXY STATEMENT/PROSPECTUS OTHER THAN
THOSE CONTAINED HEREIN AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION
MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY ZAPATA, HOULIHAN'S OR ANY
OTHER PERSON. THIS JOINT PROXY STATEMENT/PROSPECTUS DOES NOT CONSTITUTE AN OFFER
TO SELL, OR A SOLICITATION OF AN OFFER TO PURCHASE, ANY SECURITIES, OR MAKE A
SOLICITATION OF A PROXY, IN ANY JURISDICTION IN WHICH, OR TO OR FROM ANY PERSON
TO OR FROM WHOM, IT IS UNLAWFUL TO MAKE SUCH AN OFFER OR SOLICITATION. NEITHER
THE DELIVERY OF THIS JOINT PROXY STATEMENT/PROSPECTUS NOR ANY DISTRIBUTION OF
SECURITIES HEREUNDER SHALL UNDER ANY CIRCUMSTANCES BE DEEMED TO IMPLY THAT THERE
HAS BEEN NO CHANGE IN THE ASSETS, PROPERTIES OR AFFAIRS OF ZAPATA OR HOULIHAN'S
SINCE THE DATE HEREOF OR THAT THE INFORMATION SET FORTH HEREIN IS CORRECT AS OF
ANY TIME SUBSEQUENT TO THE DATE HEREOF.



INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed with the Commission by Zapata and by
Houlihan's are incorporated by reference in this Joint Proxy
Statement/Prospectus:

(a) zapata's Annual Report on Form 10-K, as amended by Form 10-K/A,
for the fiscal year ended September 30, 1995;

(b) zapata's Quarterly Reports on Form 10-Q for the quarters ended
December 31, 1995, March 31, 1996 and June 30, 1996;

(c) zapata's Current Reports on Form 8-K dated November 17, 1995,
December 15, 1995, April 9, 1996, April 30, 1996, June 4, 1996 and June 19,
1996;

(d) Houlihan's Annual Report on Form 10-K for the fiscal year ended
December 25, 1995;

(e) Houlihan's Quarterly Report on Form 10-Q for the quarters ended
March 25, 1996 and June 24, 1996; and

(f) Houlihan's Current Reports on Form 8-K dated May 9, 1996 and June
4, 1996.

ZAPATA DOCUMENTS DELIVERED HEREWITH

Accompanying this Joint Proxy Statement/Prospectus are copies of Zapata's
(i) Annual Report on Form 10-K, as amended by Form 10-K/A, for the fiscal year
ended September 30, 1995, (ii) Quarterly Report on Form 10-Q for the quarter
ended June 30, 1996 and (iii) Current Report on Form 8-K dated June 19, 1996.

HOULIHAN'S DOCUMENTS DELIVERED HEREWITH

Accompanying this Joint Proxy Statement/Prospectus are copies of Houlihan's
(1) Annual Report on Form 10-K for the fiscal year ended December 25, 1995 and
(ii) Quarterly Report on Form 10-Q for the quarter ended June 24, 1996.

THIS JOINT PROXY STATEMENT/PROSPECTUS INCORPORATES BY REFERENCE DOCUMENTS
THAT ARE NOT PRESENTED HEREIN OR DELIVERED HEREWITH. THESE DOCUMENTS (OTHER THAN
EXHIBITS TO SUCH DOCUMENTS UNLESS SUCH EXHIBITS ARE SPECIFICALLY INCORPORATED BY
REFERENCE) ARE AVAILABLE WITHOUT CHARGE TO ANY PERSON, INCLUDING ANY BENEFICIAL
OWNER, TO WHOM THIS JOINT PROXY STATEMENT/PROSPECTUS IS DELIVERED, UPON REQUEST.
REQUESTS FOR ZAPATA DOCUMENTS SHOULD BE DIRECTED TO ZAPATA CORPORATION,
ATTENTION: CORPORATE SECRETARY, 1717 ST. JAMES PLACE, SUITE 550, HOUSTON, TEXAS
77056 (TELEPHONE: 713-940-6100). REQUESTS FOR HOULIHAN'S DOCUMENTS SHOULD BE
DIRECTED TO HOULIHAN'S RESTAURANT GROUP, INC., ATTENTION: CORPORATE SECRETARY,
P.0. BOX 16000, KANSAS CITY, MISSOURI 64112 (TELEPHONE: 816-756-2200). TO ENSURE
TIMELY DELIVERY OF THE DOCUMENTS, REQUESTS SHOULD BE RECEIVED BY SEPTEMBER ,
1996.
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SUMMARY

The following includes a summary of certain information contained elsewhere
in this Joint Proxy Statement/Prospectus and in the Appendices and Annexes
hereto. For a more complete description of the information summarized below,
stockholders are urged to read this Joint Proxy Statement/Prospectus and its
Appendices and Annexes in their entirety. This Joint Proxy Statement/Prospectus
contains forward-looking statements that involve risks and uncertainties. Actual
results may differ significantly from the results discussed in the
forward-looking statements. Factors that might cause such a difference include,
but are not limited to, those discussed in "Risk Factors."

THE COMPANIES

Zapata Corporation

Zapata is in the process of implementing a plan to reposition Zapata into
the food packaging, food and food service equipment and supply businesses
(collectively, the "food services business"), from the natural gas services and
other energy businesses in which it formerly was engaged. To date, the companies
in the food services business which Zapata's Board of Directors or a special
committee thereof has evaluated or in which Zapata has made investments have
been companies in which Malcolm I. Glazer has had a substantial ownership
position. Zapata currently conducts marine protein operations involving the
production and sale of a variety of protein and oil products from menhaden. In
addition, in August 1995, Zapata acquired 4,189,298 shares (or 28.9%) of the
outstanding common stock of Envirodyne Industries, Inc. ("Envirodyne"), a major
supplier of food packaging products and food service supplies, from the Malcolm
Glazer Trust established U/A dated as of March 23, 1990 (the "Malcolm Glazer
Trust") at a price of approximately $4.48 per share ($18.8 million in the
aggregate). In June and July 1996, Zapata purchased an additional 1,688,006
shares of Envirodyne Common Stock in brokerage and privately negotiated
transactions for aggregate consideration of approximately $7.0 million (%$4.144
per share). As a result of these transactions, Zapata currently owns
approximately 40.6% of the outstanding shares of Envirodyne common stock. In
1996, Zapata completed the disposition of its natural gas compression operations
and its natural gas gathering, processing and marketing operations. Zapata
retains an interest in natural gas production operations in Bolivia.

Zapata is a Delaware corporation organized in 1954. As used herein, the
term "Zapata" refers to Zapata Corporation or to Zapata Corporation and its
consolidated subsidiaries, as applicable. Zapata's principal executive offices
are located at 1717 St. James Place, Suite 550, Houston, Texas 77056, and its
telephone number is (713) 940-6100. See the accompanying Annual Report on Form
10-K of Zapata, as amended by Form 10-K/A, for the fiscal year ended September
30, 1995 and the accompanying Quarterly Report on Form 10-Q of Zapata for the
quarter ended June 30, 1996 for additional information relating to Zapata.

Zapata Acquisition Corp.

Sub is a Delaware corporation recently organized by Zapata for the purpose
of effecting the Merger. It has no material assets and has not engaged in any
activities except those required to effect the proposed Merger. Sub's executive
offices are located at 1717 St. James Place, Suite 550, Houston, Texas 77056,
and its telephone number is (713) 940-6100.

Houlihan's Restaurant Group, Inc.

Houlihan's operates full service casual dining restaurants in 23 states. At
July 22, 1996, it operated 99 restaurants, including 61 Houlihan's, 28 Darryl's,
four upscale Seafood Grills and six specialty restaurants comprised of four
dinnerhouses, one upscale steakhouse and the Buena Vista Cafe. At that date,
Houlihan's also franchised 25 Houlihan's restaurants in ten states and the
Commonwealth of Puerto Rico.

Houlihan's is a Delaware corporation that has succeeded to a business
started in 1962. As used herein, the term "Houlihan's" refers to Houlihan's
Restaurant Group, Inc. or to Houlihan's Restaurant Group, Inc. and its
consolidated subsidiaries, as applicable. Houlihan's principal executive offices
are located at Two Brush Creek Boulevard, Kansas City, Missouri 64112 and its
telephone number is (816) 756-2200. See the
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accompanying Annual Report on Form 10-K of Houlihan's for the fiscal year ended
December 25, 1995 and the accompanying Quarterly Report on Form 10-Q of
Houlihan's for the quarter ended June 24, 1996 for additional information
relating to Houlihan's.

INTERESTS OF GLAZER FAMILY IN BOTH ZAPATA AND HOULIHAN'S

Malcolm I. Glazer and his affiliates own 10,395,384 shares of Zapata Common
Stock (approximately 35.2% of the outstanding shares) and 7,325,815 shares of
common stock of Houlihan's (approximately 73.3% of the outstanding shares).
Malcolm I. Glazer and members of his family occupy two of the five positions on
the Zapata Board of Directors and five of the seven positions on the Board of
Directors of Houlihan's. Malcolm I. Glazer acquired 7,154,918 shares of
Houlihan's common stock upon the consummation of the bankruptcy plan of
reorganization of a predecessor of Houlihan's in exchange for approximately
$69,975,000 in aggregate principal amount of subordinated notes of the
predecessor held by Malcolm I. Glazer. The remainder of the shares of Houlihan's
Common Stock held by Mr. Glazer were acquired in market transactions. See "Risk
Factors" and "Approval of the Merger and Related Transactions--Interests of
Certain Persons in the Merger."

THE ZAPATA ANNUAL MEETING

The Zapata Annual Meeting will be held on September 27, 1996 at 10:00 a.m.,
New York time, at the offices of Bloomberg Financial Markets Commodity News, 499
Park Avenue, New York, New York.

At the Zapata Annual Meeting, including any adjournment or postponement
thereof, the stockholders of Zapata will be asked to consider and vote upon the
approval of the issuance of shares of Zapata Common Stock pursuant to the Merger
Agreement (the "Merger Proposal"). In addition, at the Zapata Annual Meeting,
the stockholders of Zapata will consider and vote upon the following three
additional proposals (the "Additional Proposals"): (i) election of members of
Class I of the Zapata Board of Directors; (ii) approval of the proposed 1996
Long-Term Incentive Plan of Zapata; and (iii) a stockholder proposal to request
the Zapata Board of Directors to take the steps necessary to provide for
cumulative voting of Zapata Common Stock (the "Stockholder Proposal"). THE
APPROVAL OF ANY OF THE ADDITIONAL PROPOSALS IS NOT CONDITIONED UPON THE APPROVAL
OF ANY OTHER ADDITIONAL PROPOSAL OR THE MERGER PROPOSAL.

The close of business on August 19, 1996 has been fixed as the record date
(the "Zzapata Record Date") for the determination of the stockholders of Zapata
entitled to notice of and to vote at the Zapata Annual Meeting. Holders of
Zapata Common Stock are entitled to one vote for each share of Zapata Common
Stock held by them. Holders of Zapata $2 noncumulative convertible preference
stock ("Zapata $2 Preference Stock") are entitled to one vote for each share of
Zapata $2 Preference Stock held by them. The holders of a majority of the
combined outstanding shares of Zapata Common Stock and Zapata $2 Preference
Stock, present either in person or by properly executed proxies, will constitute
a quorum at the Zapata Annual Meeting. See "The Zapata Annual Meeting."

The approval of the Merger Proposal requires the affirmative vote of a
majority of the combined votes of the outstanding shares of Zapata Common Stock
and Zapata $2 Preference Stock entitled to vote, voting together as a single
class, which are present in person or by proxy at the Zapata Annual Meeting. The
election of members of Class I of the Zapata Board of Directors will be by a
plurality of the votes cast by the holders of ZzZapata Common Stock and Zapata $2
Preference Stock. See "The Zapata Annual Meeting--Vote Required; Abstentions and
Non-Votes." As of the Zapata Record Date, shares of Zapata Common Stock
were issued and outstanding, of which approximately 35.4% were beneficially
owned by directors, executive officers and affiliates of Zapata (excluding

shares that may be acquired upon exercise of options exercisable within
60 days of the Zapata Record Date).

In September 1995, Zapata's Board of Directors established a special
committee (the "Zapata Special Committee") for the purpose of investigating
merger and acquisition transactions involving Zapata and Houlihan's and
Specialty Equipment Companies, Inc. ("Specialty"). The Zapata Special Committee
was appointed in view of the ownership by Malcolm I. Glazer, Chairman of
Zapata's Board of Directors, as trustee of the Malcolm Glazer Trust, of an
aggregate of 10,395,384 shares, or approximately 35.2%, of the outstanding
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Zapata Common Stock, and the beneficial ownership by Malcolm I. Glazer of a
substantial ownership interest in Houlihan's and Specialty as described below.
Malcolm I. Glazer, individually and as trustee of the Malcolm Glazer Trust, has
granted an irrevocable proxy to the members of the Zapata Special Committee to
vote all such shares of Zapata Common Stock in connection with the Merger
Proposal. THE MEMBERS OF THE ZAPATA SPECIAL COMMITTEE HAVE DETERMINED TO VOTE
SUCH SHARES PURSUANT TO THE PROXY ON THE MERGER PROPOSAL IN THE SAME MANNER AS
THE VOTES CAST ON THE MATTER BY HOLDERS OF A MAJORITY OF THE SHARES OF ZAPATA
COMMON STOCK NOT BENEFICIALLY OWNED BY MALCOLM I. GLAZER PRESENT AND VOTING ON
THE MATTER. See "Approval of the Merger and Related Transactions--Interests of
Certain Persons in the Merger," "--Irrevocable Proxy and Standstill Agreement"
and "Security Ownership of Certain Beneficial Owners and Management of Zapata."

Oon April 30, 1996, Zapata and Malcolm I. Glazer, individually and as
trustee of the Malcolm Glazer Trust, entered into an agreement (the "Standstill
Agreement") providing for certain restrictions on the acquisition, disposition
and voting of, and other matters relating to, Zapata Common Stock by Malcolm I.
Glazer and any corporation (excluding Zapata), person, partnership, trust or
other entity controlled, directly or indirectly, by Malcolm I. Glazer (the
"Glazer Group") during the term of the Standstill Agreement. See "Approval of
the Merger and Related Transactions--Irrevocable Proxy and Standstill
Agreement."

THE HOULIHAN'S SPECIAL MEETING

The Houlihan's Special Meeting will be held on September 26, 1996 at 10:00
a.m., local time, at Houlihan's offices located at Two Brush Creek Boulevard,
Kansas City, Missouri.

At the Houlihan's Special Meeting, including any adjournment or
postponement thereof, the stockholders of Houlihan's will be asked to consider
and vote upon the approval and adoption of the Merger Agreement and the approval
of the Merger.

The close of business on August 19, 1996 has been fixed as the record date
(the "Houlihan's Record Date") for the determination of the stockholders of
Houlihan's entitled to notice of and to vote at the Houlihan's Special Meeting.
Holders of Houlihan's common stock, $0.01 par value ("Houlihan's Common Stock"),
are entitled to one vote for each share of Houlihan's Common Stock held by them.
The holders of a majority of the outstanding shares of Houlihan's Common Stock,
present either in person or by properly executed proxies, will constitute a
quorum at the Houlihan's Special Meeting. See "The Houlihan's Special Meeting."

The approval and adoption of the Merger Agreement and approval of the
Merger require the affirmative vote of holders of a majority of the outstanding
shares of Houlihan's Common Stock. As of the Houlihan's Record Date, [9,998,012]
shares of Houlihan's Common Stock were issued and outstanding, of which 73.8%
were beneficially owned by directors, executive officers and affiliates of
Houlihan's (excluding 1,044,000 shares that may be acquired upon exercise of
options exercisable within 60 days of the Houlihan's Record Date). The Malcolm
Glazer Trust beneficially owns an aggregate of 7,325,815 shares, or
approximately 73.3%, of the outstanding Houlihan's Common Stock, which is
sufficient to approve and adopt the Merger Agreement and approve the Merger.
Malcolm I. Glazer has indicated that, subject to obtaining appropriate consents
from banks to which certain of those shares are pledged, the Malcolm Glazer
Trust will vote its shares of Houlihan's Common Stock in favor of the approval
and adoption of the Merger Agreement and the approval of the Merger. See "The
Houlihan's Special Meeting--Vote Required; Abstentions and Non-Votes" and
"Security Ownership of Certain Beneficial Owners and Management of Zapata."

THE MERGER

Merger Consideration. Under the Merger Agreement, the merger consideration
to be provided to holders of Houlihan's Common Stock will be valued at $8.00 per
share of Houlihan's Common Stock. Fifty percent of the total consideration
payable to all Houlihan's stockholders as a group will be cash and the balance
will be Zapata Common Stock valued at its Market Value. For purposes of valuing
the Zapata Common Stock to be issued as merger consideration, "Market Value"
means the average closing price of Zapata Common Stock as reported on the New
York Stock Exchange Composite Tape for the 20 trading days immediately preceding
the fifth trading day prior to the date of the Houlihan's Special Meeting.
Houlihan's
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stockholders will be afforded several election alternatives as to the allocation
of the cash and Zapata Common Stock among themselves, including, among others,
an election to receive all cash and an election to receive all shares of Zapata
Common Stock. The elections will affect the consideration received by particular
holders, but not the total amount of cash and Market Value of Zapata Common
Stock issuable in the Merger. The ability of Zapata to satisfy requests to
receive the merger consideration entirely in cash is dependent upon several
factors, including the number of stockholders electing that option and the
Market Value of the Zapata Common Stock. In addition, as discussed below,
stockholders exercising the election to receive all cash may nevertheless be
required to accept a portion of their consideration in Market Value of Zapata
Common Stock to the extent required to assure that the Glazer Group does not own
more than 49.9% of the outstanding Zapata Common Stock following the Merger.

Absent the timely exercise of an election to receive a different mix of
consideration in the Merger, each holder of Houlihan's Common Stock will receive
$4.00 in cash, without interest, and $4.00 in Market Value of Zapata Common
Stock (the "Default Consideration"). Under the Merger Agreement and in lieu of
receiving the Default Consideration, holders of Houlihan's Common Stock may
elect to receive (i) $8.00 in Market Value of Zapata Common Stock (the "Stock
Election"), (ii) $8.00 in cash, without interest, subject to adjustment as
discussed below (the "Cash Election") or (iii) a residual combination of cash
and Market Value of Zapata Common Stock (totaling $8.00) determined so that the
aggregate merger consideration to all Houlihan's stockholders is equally divided
between cash and (on a Market Value basis) Zapata Common Stock (the "Residual
Election"). The equal division of the aggregate merger consideration between
stock and Market Value of Zapata Common Stock that is the basis for determining
the consideration payable to holders making the Residual Election assumes that
any Houlihan's stockholders who exercise their right to dissent from the Merger
under the Delaware General Corporation Law (the "DGCL") receive $8.00 per share
in cash.

Malcolm I. Glazer has agreed to exercise, and to the extent within his
actual control cause all other members of the Glazer Group to exercise, the
Residual Election with respect to shares of Houlihan's Common Stock owned by him
and other members of the Glazer Group. If, as a result of Cash Elections made by
others, members of the Glazer Group would own more than 49.9% of the outstanding
Zapata Common Stock following the Merger, the cash received by holders making
Cash Elections will be reduced on a pro rata basis (and Zapata Common Stock
having a Market Value equal to the amount of the reduction will be delivered to
them in lieu thereof) so that the amount of Zapata Common Stock deliverable
under the Residual Election is reduced to the extent necessary to prevent the
49.9% ownership threshold applicable to the Glazer Group from being exceeded.

Holders of Houlihan's Common Stock making the Stock Election will receive
$8.00 in Market Value of Zapata Common Stock without regard to the elections
made by other holders. Likewise, holders of Houlihan's Common Stock exercising
no election will receive $4.00 in cash and $4.00 in Market Value of Zapata
Common Stock without regard to the elections made by other holders.

Holders of Houlihan's Common Stock making the Cash Election would receive
$8.00 per share in cash only if no reduction in the cash to be received by them
(and corresponding reallocation to them of Zapata Common Stock) is necessary to
prevent the Glazer Group from owning more than 49.9% of the outstanding Zapata
Common Stock following the Merger. If all holders of Houlihan's Common Stock
other than members of the Glazer Group exercise the Cash Election, the full
$8.00 per share cash amount would be received only if the Market Value of the
Zapata Common Stock exceeds approximately $4.61 per share, which is
substantially in excess of current market prices. To the extent that less than
all holders of Houlihan's Common Stock other than members of the Glazer Group
exercise the Cash Election, the minimum Market Value of the Zapata Common Stock
that would be required to avoid a proration of cash would be reduced. For
example, if the holders of 75% of the shares of Houlihan's Common Stock other
than members of the Glazer Group exercise the Cash Election and the remaining
25% exercise no election and therefore are entitled to receive the Default
Consideration, the Market Value of the Zapata Common Stock above which no
proration would be required would be $3.99 per share. If the Market Value were
equal to $3.625 per share (the closing sales price of the Zapata Common Stock on
the NYSE on August 9, 1996), and if all holders of Houlihan's Common Stock other
than members of the Glazer Group exercised Cash Elections, such holders would

10
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receive approximately $6.40 per share in cash and $1.60 per share in Market
Value of Zapata Common Stock by reason of proration under the 49.9% ownership
limitation. The following table illustrates the per share consideration that
would be received in the Merger if all holders of Houlihan's Common Stock other
than members of the Glazer Group made the Cash Election, at differing Market
Value amounts for the Zapata Common Stock.

Market Value of Zapata Common Stock

$3.00 $3.25 $3.50 $3.75
Non-Glazer Holders
{072 = o $5.39 $5.79 $6.20 $6.61
Market Value of Zapata Common Stock...... 2.61 2.21 1.80 1.39
Glazer Group
CaSN . vt e e 3.49 3.35 3.20 3.05
Market Value of Zapata Common Stock...... 4.51 4.65 4.80 4.95

Members of the Glazer Group and any other holders of Houlihan's Common
Stock exercising the Residual Election will receive a combination of cash and
Zapata Common Stock (totaling $8.00 in value with Zapata Common Stock valued on
a Market Value basis) determined so that the aggregate merger consideration to
all Houlihan's stockholders is equally divided between cash and (on a Market
Value basis) Zapata Common Stock. The minimum cash deliverable under the
Residual Election would result if all holders of Houlihan's Common Stock other
than members of the Glazer Group made the Cash Election and the Market Value of
the Zapata Common Stock was sufficiently high so that no proration under the
49.9% ownership limitation applicable to members of the Glazer Group applied. In
that case, holders exercising the Residual Election would receive $2.54 per
share in cash and $5.46 per share in Market Value of Zapata Common Stock. The
maximum cash deliverable under the Residual Election would result if all holders
of Houlihan's Common Stock other than members of the Glazer Group made the Stock
Election, in which case holders making the Residual Election would receive $5.46
per share in cash and $2.54 per share in Market Value of Zapata Common Stock.
See "The Merger Agreement--Merger Consideration."

Zapata and Houlihan's anticipate that the final Market Value will be
determined as of the close of business on September , 1996. Not later than the
next business day, Zapata and Houlihan's will issue a joint press release to
notify stockholders of the final Market Value. In addition, stockholders may
contact Houlihan's Investor Relations at (816) 756-2200 Ext. 1285 for
information concerning the Market Value. See "The Houlihan's Special
Meeting--Notification of Market Value."

On May 1, 1996, the last full trading day before the public announcement of
Zapata's and Houlihan's intention to effect the Merger, the closing sales price
per share of Houlihan's Common Stock was $5.31 on the over-the-counter market
("OoTC"). On August , 1996, the latest practicable trading day before printing
of this Joint Proxy Statement/Prospectus, the closing sales price per share of
Houlihan's Common Stock was $ on the OTC. See "-- Comparative Market
Price Data and Dividend Policy--Market Price
Data" for other recent market prices for Houlihan's Common Stock.

Effective Time of the Merger. As promptly as practicable after the
satisfaction or waiver of the conditions set forth in the Merger Agreement, the
parties thereto will file a certificate of merger (the "Certificate of Merger")
with the Delaware Secretary of State. The Merger will become effective upon the
close of business on the date of such filing (the "Effective Time"), which,
assuming all conditions are met, is anticipated to occur promptly after the
conclusion of the Zapata Annual Meeting and the Houlihan's Special Meeting. See
"The Merger Agreement--Conditions to the Merger."

Conditions to the Merger; Termination. The obligations of Zapata and
Houlihan's to consummate the Merger are subject to the satisfaction of certain
conditions, including, among others: (i) obtaining requisite Zapata and
Houlihan's stockholder approvals; (ii) the absence of any restraining order or
injunction prohibiting consummation of the Merger; (iii) the approval for
listing on the NYSE of the shares of Zapata
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Common Stock to be issued in the Merger; (iv) the receipt of certain legal
opinions with respect to the tax consequences of the Merger; and (v) the
refinancing of Houlihan's credit facility. Further, the obligation of Houlihan's
to consummate the Merger is subject to Zapata's having taken action to appoint
two designees of Houlihan's to the Zapata Board of Directors, effective
immediately following consummation of the Merger, and Zapata's having offered
employment to William W. Moreton as Executive Vice President and Chief Financial
Officer. See "The Merger Agreement--Conditions to the Merger."

The Merger Agreement may be terminated and the Merger may be abandoned
prior to the Effective Time notwithstanding approval by the stockholders of
Zapata and Houlihan's under the circumstances specified in the Merger Agreement,
including, without limitation: (i) by mutual consent of Zapata and Houlihan's by
action of their respective Boards of Directors or special committees thereof;
(ii) by either Zapata or Houlihan's if the Merger is not consummated before
October 1, 1996, despite the good faith effort of such party to effect such
consummation (unless the failure to so consummate the Merger by such date is due
to a breach of the Merger Agreement by the party seeking to terminate it); (iii)
by either Zapata or Houlihan's if a court of competent jurisdiction shall have
issued a non-appealable final order, decree or ruling having the effect of
permanently restraining, enjoining or otherwise prohibiting the Merger; (iv) by
Houlihan's if it accepts an acquisition proposal from another person and pays
Zapata's reasonable expenses incurred in connection with the Merger; (v) by
Zapata if Houlihan's Board of Directors or the special committee thereof
consisting of the two directors of Houlihan's not affiliated with Malcolm I.
Glazer (the "Houlihan's Special Committee") shall have withdrawn or modified, in
a manner adverse to Zapata, its recommendation for approval of the Merger
Agreement and the Merger; (vi) by Houlihan's if the Zapata Special Committee
shall have withdrawn or modified, in a manner adverse to Houlihan's, its
recommendation for approval of the issuance of Zapata Common Stock pursuant to
the Merger Agreement; (vii) by either Zapata or Houlihan's if one of the
conditions to its obligation to consummate the Merger has not been satisfied; or
(viii) by zapata if holders of an aggregate of more than 1,000,000 shares of
Houlihan's Common Stock have provided notice of intent to dissent from, and have
not voted in favor of, the Merger as of the Closing Date. See "The Merger
Agreement--Amendment, Waiver and Termination."

Treatment of Stock Options

At the Effective Time, Houlihan's obligations with respect to each
outstanding option to purchase shares of Houlihan's Common Stock (each a
"Houlihan's Option") under its 1994 Stock Option Plan for Outside Directors and
1994 Executive Stock Option Plan (the "Houlihan's Stock Option Plans"), whether
vested or unvested, will be assumed by Zapata. Each Houlihan's Option so assumed
by Zapata shall continue to have, and be subject to, the same terms and
conditions set forth in the Houlihan's Stock Option Plans and agreements
pursuant to which such Houlihan's Option was issued as in effect immediately
prior to the Effective Time, except that (i) each Houlihan's Option shall be
exercisable for that number of whole shares of Zapata Common Stock equal to the
product of the number of shares of Houlihan's Common Stock covered by the
Houlihan's Option immediately prior to the Effective Time multiplied by the
ratio of $8.00 to the Market Value (the "Exchange Ratio"), rounded up to the
nearest whole number of shares of Zapata Common Stock and (ii) the per share
exercise price for the shares of Zapata Common Stock issuable upon the exercise
of such Houlihan's Option shall be equal to the quotient determined by dividing
the exercise price per share of Houlihan's Common Stock specified for such
Houlihan's Option under the applicable Houlihan's Stock Option Plan or agreement
immediately prior to the Effective Time by the Exchange Ratio, rounding the
resulting exercise price down to the nearest whole cent.

Certain Federal Income Tax Consequences

The Merger is intended to qualify as a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the "Code").
Baker & Botts, L.L.P., counsel for Zapata, is of the opinion that (subject to
the qualifications stated under the caption "Approval of the Merger and Related
Transactions--Certain Federal Income Tax Consequences" and based upon certain
customary factual representations made by both Zapata and Houlihan's) the Merger
will qualify as a reorganization within the meaning of Section 368(a) of the
Code and that the material federal income tax effects of the Merger to
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Houlihan's stockholders will be as described herein. A Houlihan's stockholder
who receives only Zapata Common Stock pursuant to the Merger will (i) not
recognize gain or loss on the exchange, (ii) have a basis in the Zapata Common
Stock equal to such stockholder's basis in the Houlihan's Common Stock exchanged
therefor, and (iii) have a holding period for the Zapata Common Stock that
includes such stockholder's holding period for the Houlihan's Common Stock
exchanged therefor. A Houlihan's stockholder who receives only cash pursuant to
the exchange and who does not own, actually or constructively, stock of Zapata
after the exchange will generally recognize capital gain or loss on the
exchange. A Houlihan's stockholder who receives both Zapata Common Stock and
cash pursuant to the Merger, or who receives only cash but actually or
constructively owns stock of Zapata after the exchange, will (i) generally have
the consequences with respect to shares of Zapata Common Stock received that are
described above in the case of a Houlihan's stockholder who receives only Zapata
Common Stock, (ii) not be permitted to recognize any loss realized on the
exchange, and (iii) be required to recognize any gain realized on the exchange
up to the amount of cash received, some or all of which may under certain
circumstances be taxable as dividend income. See "Approval of the Merger and
Related Transactions--Certain Federal Income Tax Consequences."

Dissenters' Appraisal Rights

Under Delaware law, Houlihan's stockholders may exercise appraisal rights
with respect to the Merger. In order to perfect appraisal rights, Houlihan's
stockholders must comply with certain statutorily prescribed procedures within
specified time periods. A vote against approval and adoption of the Merger
Agreement will not fulfill such statutory requirements without other action. A
Houlihan's stockholder who fails to perfect or who withdraws or otherwise loses
rights to an appraisal of its shares after the vote of Houlihan's stockholders
on the Merger and Merger Agreement will, as a result of the Merger, receive
$4.00 in cash, without interest, and $4.00 in Market Value of Zapata Common
Stock for each share of Houlihan's Common Stock held by such stockholder. See
"The Merger Agreement--Appraisal Rights." A copy of Section 262 of the Delaware
General Corporation Law regarding appraisal rights is attached as Appendix D to
this Joint Proxy Statement/Prospectus. Zapata stockholders will not have
appraisal rights in connection with the Merger.

Resales of Zapata Common Stock

The shares of Zapata Common Stock to be issued pursuant to the Merger will
be registered under the Securities Act, and therefore may be resold without
restriction by persons who are not deemed to be "affiliates" (as such term is
defined under the Securities Act) of either Zapata or Houlihan's. See "Approval
of the Merger and Related Transactions--Restrictions on Sales of Stock."

The Zapata Special Committee

The members of the Zapata Special Committee are Messrs. R. C. Lassiter,
Chairman, Robert V. Leffler, Jr. and W. George Loar. See "Additional Proposals
for a Vote of Zapata Stockholders--Continuing Directors" for information on the
background of the committee members. The members of the Zapata Special Committee
previously served as members of a special committee of the Zapata Board of
Directors formed to evaluate and act in connection with Zapata's acquisition
from the Malcolm Glazer Trust of stock of Envirodyne.

The compensation paid by Zapata to the members of the Zapata Special
Committee for their service on that committee in connection with the transaction
with Houlihan's was $20,000 in the case of Mr. Lassiter, the chairman of the
committee, and $15,000 in the case of each of Messrs. Leffler and Loar. Zapata
has also entered into indemnification agreements with the members of the Zapata
Special Committee containing provisions for comprehensive indemnification and
advancement of expenses to the fullest extent permitted by applicable law.

Messrs. Lassiter, Leffler and Loar have been named as defendants in actions
alleging breaches of fiduciary duty by them and other directors of Zapata in
connection with Zapata's investment in Envirodyne and in connection with its
proposed acquisition of Houlihan's in the Merger. Among other things, the
complaints in these actions allege that the members of the Zapata Special
Committee lack independence from
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Malcolm I. Glazer. Zapata denies the substantive allegations of these
complaints. See "Risk Factors--Litigation."

Recommendation of the Zapata Special Committee

The Zapata Special Committee has unanimously approved the Merger Agreement
and the Merger Proposal and unanimously recommends that Zapata stockholders vote
FOR approval of the Merger Proposal. See "Approval of the Merger and Related
Transactions--Zapata's Reasons for the Merger; Recommendation." See also "Risk
Factors" for a discussion of factors that should be considered carefully by
Zapata stockholders in connection with evaluating and voting on the Merger
Proposal.

Recommendation of the Houlihan's Special Committee

The Board of Directors of Houlihan's has, based solely on the
recommendation of the Houlihan's Special Committee, approved the Merger
Agreement and the Merger. The Houlihan's Special Committee unanimously
recommends a vote FOR approval and adoption of the Merger Agreement and approval
of the Merger by the stockholders of Houlihan's. See "Approval of the Merger and
Related Transactions--Houlihan's Reasons for the Merger." See also "Risk
Factors" for a discussion of factors that should be considered carefully by
Houlihan's stockholders in connection with evaluating and voting on the approval
and adoption of the Merger Agreement and approval of the Merger.

Opinion of CS First Boston

CS First Boston Corporation ("CS First Boston"), financial adviser to the
Zapata Special Committee, has rendered its written opinion, dated June 4, 1996,
to the Zapata Special Committee to the effect that, as of such date and based
upon and subject to certain matters stated in such opinion, the consideration to
be paid by Zapata in the Merger pursuant to the Merger Agreement (the "Merger
Consideration") is fair, from a financial point of view, to Zapata. A copy of
the written opinion of CS First Boston dated June 4, 1996 is attached hereto as
Appendix B and should be read carefully in its entirety with respect to the
assumptions made, matters considered and limitations on the review undertaken in
connection with such opinion. The opinion of CS First Boston is directed only to
the fairness of the Merger Consideration from a financial point of view to
Zapata, does not address any other aspect of the proposed Merger or any related
transaction and does not constitute a recommendation to any stockholder as to
how such stockholder should vote at the Zapata Special Meeting. See "Approval of
the Merger and Related Transactions--Opinion of CS First Boston."

Opinion of DLJ

Donaldson, Lufkin & Jenrette Securities Corporation ("DLJ"), financial
adviser to the Houlihan's Special Committee, has rendered a written opinion,
dated June 4, 1996, to the Houlihan's Special Committee to the effect that, as
of such date and based upon and subject to certain matters stated in such
opinion, the Merger Consideration to be received by Houlihan's stockholders
(other than Malcolm I. Glazer or his affiliates) in the Merger is fair to such
stockholders from a financial point of view. See "Approval of the Merger and
Related Transactions--Opinion of DLJ." The full text of the written opinion of
DLJ, which sets forth certain assumptions made, matters considered and
limitations on the review undertaken by DLJ, is attached as Appendix C hereto.
Houlihan's stockholders are urged to read the opinion carefully in its entirety.
The opinion of DLJ is directed only to the fairness of the Merger Consideration
from a financial point of view to Houlihan's stockholders, does not address any
other aspect of the proposed Merger or any related transaction and does not
constitute a recommendation to any stockholder of Houlihan's as to how such
stockholder should vote at the Houlihan's Special Meeting. See "Approval of the
Merger and Related Transactions--Opinion of DLJ."

Sub Operations After the Merger
Sub will be the surviving corporation following the Merger and will be
renamed "Houlihan's Restaurant Group, Inc." Zapata expects that, following the

Merger, Houlihan's Restaurant Group, Inc. will be operated
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as a subsidiary managed substantially independently of Zapata's other
operations. Its headquarters are expected to remain in Kansas City, Missouri.
See "Approval of the Merger and Related Transactions--Operations Following the
Merger."

The Houlihan's officers immediately prior to the Effective Time will serve
as the officers of Sub following the Effective Time, each to hold office from
the Effective Time until his or her successor is duly appointed and qualified.
The directors of the Sub following the Effective Time shall be Frederick R. Hipp
and such other person or persons as shall be designated by Zapata, each to hold
office from the Effective Time until his or her successor is duly elected or
appointed and qualified.

Interests of Certain Persons in the Merger

Malcolm I. Glazer and other members of the Glazer Group currently
beneficially own approximately 35.2% of the outstanding shares of Zapata Common
Stock and approximately 73.3% of the outstanding shares of Houlihan's Common
Stock. Although the Boards of Directors of Zapata and Houlihan's have each
formed a special committee to negotiate and otherwise act in connection with the
Merger, stockholders should be aware that, by virtue of such ownership, Malcolm
I. Glazer and other members of the Glazer Group have interests different from
stockholders of the respective companies generally. Because of the greater
percentage ownership of the Glazer Group in the Houlihan's Common Stock than in
the Zapata Common Stock, the Glazer Group would derive greater benefit from
terms of the Merger (including the consideration to be paid in exchange for
Houlihan's Common Stock) considered to favor Houlihan's than from such terms
considered to favor Zapata. The Standstill Agreement provides for certain
restrictions on the acquisition, disposition and voting of, and other matters
relating to, Zapata Common Stock by Malcolm I. Glazer and other members of the
Glazer Group, which restrictions are not applicable to other holders of Zapata
Common Stock.

In considering the recommendation of the Houlihan's Special Committee with
respect to the Merger Agreement and the transactions contemplated thereby,
stockholders should also be aware that certain members of the Board of Directors
of Houlihan's (including members of the Houlihan's Special Committee) and the
management of Houlihan's may have interests in the Merger that are in addition
to the interests of stockholders of Houlihan's generally (including, without
limitation, accelerated vesting of options and, in the case of certain officers,
termination benefits triggered by the Merger and, in the case of one officer, an
employment agreement to be entered into with Zapata as a condition to
consummation of the Merger). The Houlihan's Special Committee was aware of these
interests and considered them, among other factors, in approving the Merger. See
"Approval of the Merger and Related Transactions--Interests of Certain Persons
in the Merger."

Regulatory Matters

In connection with the Merger, Zapata and Malcolm I. Glazer each filed a
pre-merger notification form with the Federal Trade Commission and the Antitrust
Division of the Department of Justice under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "HSR Act"). The Federal Trade
Commission has granted Zapata's request for early termination of the waiting
period under the HSR Act. Except for the approvals of liquor licensing
authorities in certain jurisdictions in which Houlihan's operates, no other
material federal or state regulatory approvals must be obtained in order to
consummate the Merger. See "Approval of the Merger and Related
Transactions--Regulatory Approvals."

Accounting Treatment
For accounting and financial reporting purposes, the Merger will be
accounted for using the purchase method under generally accepted accounting
principles.
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ZAPATA SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following summary financial information has been derived from the
historical consolidated financial statements of Zapata as restated to reflect
Zapata's natural gas compression and natural gas gathering, processing and
marketing operations as discontinued operations. The summary unaudited financial
data for the nine months ended June 30, 1996 and 1995 include all adjustments
(consisting only of normally recurring adjustments) that Zapata considers
necessary for a fair presentation of consolidated operating results for such
interim periods. Results for the interim periods are not necessarily indicative
of results for the full year. The financial information set forth below should
be read in conjunction with Zapata's consolidated financial statements, related
notes and other financial information incorporated by reference in this Joint
Proxy Statement/Prospectus.

ZAPATA CORPORATION
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

NINE MONTHS

$ 93,410
3,063

2,087

25,579

ENDED JUNE 30, FISCAL YEAR ENDED SEPTEMBER 30,
1996 1995 1995 1994 1993 1992
(Unaudited)
Statement of Operations Data:
REVENUES . & e vttt ettt ettt ie et eeeinanas $60,273 $ 68,793 $103, 068 $109,163 $78,754 $106, 413
Operating income (1l0SS).........covvunn 7,263 (11,020) (1) (9,220)(1) (31,607)(2) 3,559 10,901
Income (loss) from continuing
Operations. ... .c.ovveiiiiiinii, 2,393 (4,558) (5,844) (857)(3)  10,458(4) 2,431
Per share income (loss) from
continuing operations............... 0.08 (0.15) (0.19) (0.04) 0.37 0.08
Cash dividends paid on common and
preferred stock..................... -- 1,153 1,153 1,566 2,933 --
Common stock, dividends declared, per
share. ... -- -- -- 0.07 -- --
Weighted average common and common
equivalent shares................... 29,562 31,120 30,706 31,377 27,325 25,723
Other Financial Data:
Capital expenditures (excluding
ACQUISIEIONS) . vt vvrrnnnns $ 4,411 $ 5,153 $ 7,341 $ 15,530 $ 2,812 $ 11,595

SEPTEMBER 30,
JUNE B0,  mmmmmmmmmmm e

1996 1995 1994
(Unaudited)
Balance Sheet Data:
Working capital.............. .oy $ 105,654 $113,536 $139,526
Total aSSetS. . ittt 234,807 239,391 254,788
Total debt....vuineeriiineernn., 40, 885 53,616 53,112
Stockholders' equity.........covvvvnnn 156, 760 145,290 154,542

(1) Includes a $12.6 million provision for the nine months ended June 30, 1995
that was subsequently reduced to $12.3 million at September 30, 1995 for
asset impairment to reduce certain assets to their fair market values as a
result of adopting Statement of Financial Accounting Standards ("SFAS") No.
121.

Includes a $29.2 million oil and gas valuation provision.

Includes a $37.5 million pretax gain from the sale of 4.1 million shares of
Tidewater, Inc. ("Tidewater") common stock and expenses of $7.4 million
related to the prepayment of indebtedness.

—~
w N
——

(4) Includes a $32.9 million pretax gain from the sale of 3.5 million shares of
Tidewater common stock, a $6.4 million prepayment penalty in connection with
the refinancing of senior debt and a $5.7 million pretax loss resulting from
the disposition of Zapata's investment in Arethusa (Offshore) Limited.

(5) Includes $75.1 million of restricted cash primarily generated from the sale
of Tidewater common stock in June 1993, which was subsequently used to fund
the cash portion of the purchase price for the acquisition of Energy
Industries, Inc.

16

$136,493(5)
322,073
135, 989
146, 264

$ 30,281
304, 339
139, 950
124, 880

$ 8,730

$ 48,054
318,021
150, 622
122,853
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HOULIHAN'S SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following selected financial information is derived from the historical
consolidated financial statements of Houlihan's. The selected unaudited
financial data for the twenty-six weeks ended June 24, 1996 and June 26, 1995
include all adjustments (consisting only of normally recurring adjustments) that
Houlihan's considers necessary for a fair presentation of consolidated operating
results for such interim periods. Results for the interim periods are not
necessarily indicative of results for the full year. The financial information
set forth below should be read in conjunction with Houlihan's consolidated
financial statements, related notes and other financial information incorporated
by reference in this Joint Proxy Statement/Prospectus.

HOULIHAN'S RESTAURANT GROUP, INC.
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)
TWENTY-SIX
WEEKS ENDED

FISCAL YEAR ENDED(1)(2)

JUNE 24,  JUNE 26, DEC. 25, DEC. 26, DEC. 27, DEC. 28, DEC. 30,
1996 1995 1995 1994 1993 1992 1991
(Unaudited) (PREDECESSOR)  (PREDECESSOR)
Statement of Operations Data:
Net sales. ..., $ 135,198 $ 134,419 $ 267,622 $ 259,367 $ 257,225 $ 266,532 $ 287,060
Cost of sales, including operating

expenses exclusive of depreciation

and amortization shown

separately.......uuiinieiiiiiaa 113,591 111,608 222,375 215,562 208,532 228,926 245,580

Gross profit......oovveevuninnennnn 21,607 22,811 45,247 43,805 48,693 37,606 41,480
Depreciation and amortization........ 7,644 7,293 14,865 16,245 19,610 18,428 19,829
General and administrative

EXPENSES . v vttt ettt 8,559 8,079 16,938 17,176 17,736 15,038 14,646
Loss on disposition of properties,

S 204 389 605 847 624 601 587
Interest expense...............oo0un. 3,510 4,439 8,189 6,562 6,428 10,242(3) 24,637(3)
Other (income), net..............u... (2,441) (1,828) (3,531) (2,883) (2,700) (3,606) (3,712)
Reorganization items and

restructuring costs................ -- -- -- -- -- 3,612 13,913
MErger EeXPeNSES. . ...uuvvuernrrnernnns 584 -- -- -- -- -- --
Income tax provision (benefit)....... 1,839 2,023 3,916 2,900 4,026 (1,173) (6,206)

Income (loss) before
extraordinary item............. 1,708 2,416 4,265 2,958 2,969 (5,536) (22,214)
Extraordinary gain on discharge of

prepetition liabilities............ -- -- -- -- -- 31,031 --

Net income (10SS).......vvuvuivvnnnn $ 1,708 $ 2,416 $ 4,265 $ 2,958 $ 2,969 $ 25,495 $ (22,214)
Earnings per common and common

equivalent share(4).........covvvnnn $ 0.17 $ 0.24 % 0.43 $ 0.30 $ 0.30 -- --
Weighted average common and common

equivalent shares(4)...........c.v.. 10,021,307 9,998,012 10,032,254 10,012,928 9,998,012 -- --

Other Financial Data:
Capital expenditures................. $ 7,464 $ 6,625 $ 14,626 $ 17,814 $ 10,521 $ 7,978 $ 5,240
JUNE 24, DEC. 25, DEC. 26, DEC. 27, DEC. 28, DEC. 30,
1996 1995 1994 1993 1992 1991
(Unaudited) (PREDECESSOR)
Balance Sheet Data:
Working capital surplus

(defAiCit)(5) e evree it iieennnns $ (59,306) $ (15,494) $ (12,270) $ (9,220) $ (8,947) $ 5,512
Total aSSetsS. ..ttt 190,328 191,016 192,508 204,235 197,301 235,627
Total debt, including capitalized

LASES e vt 83,384 83,981 89,553 99,997 103,276 202,033
Stockholders' equity (deficit)........ 71,900 70,192 65,927 62,969 60,000 (17,951)

(1) Unless otherwise indicated,

references herein to years pertain to Houlihan's

52- or 53-week fiscal years ending the last Monday in December. All fiscal

years presented were 52-week fiscal years.

(2)

"Predecessor" refers to Houlihan's prior to December 28, 1992, when the

Predecessor and certain related entities emerged from bankruptcy proceedings

under Chapter 11 of the U.S. Bankruptcy Code.

(3) From November 1991 to December 1992, interest expense attributable to the



(4)

(5)

senior subordinated notes was stayed, resulting in a decrease in interest
expense of $11,767 for 1992 and $1,260 for 1991.

Earnings per common share for fiscal years 1992 and 1991 are not meaningful
due to reorganization and revaluation entries and the significant changes in
Houlihan's capital structure upon its reorganization, which was completed
December 28, 1992.

Houlihan's ability to operate with working capital deficiencies is due to
the nature of the restaurant business, which does not require significant
investments in accounts receivable or inventories and which generally
permits the procurement of food and supplies on trade credit. The increase
in the deficiency at June 24, 1996 is a result of an increase in the current
portion of Houlihan's long-term debt under its bank credit facility.
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ZAPATA AND HOULIHAN'S SUMMARY UNAUDITED PRO FORMA
COMBINED CONDENSED FINANCIAL DATA

The following summary unaudited pro forma combined condensed financial data
present pro forma selected statement of operations data for the twelve months
ended September 30, 1995 and nine months ended June 30, 1996 and 1995, after
giving effect to (i) the Merger and (ii) the acquisition of (a) 4,189,298 shares
of common stock of Envirodyne in August 1995 (the "Initial Envirodyne Stock
Purchase"), (b) 818,006 additional shares of common stock of Envirodyne in June
1996 (the "Second Envirodyne Stock Purchase") and (c) 870,000 additional shares
of Envirodyne common stock in July 1996 (the "Third Envirodyne Stock Purchase"
and, together with the Initial Envirodyne Stock Purchase and the Second
Envirodyne Stock Purchase, the "Envirodyne Stock Purchases"), as if such
transactions were consummated on October 1, 1994, and unaudited pro forma
selected balance sheet data at June 30, 1996, giving effect to the Merger and
the Third Envirodyne Stock Purchase, as if such transactions were consummated on
that date. The Merger will be accounted for using the purchase method of
accounting. The summary pro forma combined condensed statement of operations
data for the fiscal year ended September 30, 1995 combine the results of
operations for Zapata's fiscal year ended September 30, 1995 with results of
operations for Houlihan's twelve months ended September 25, 1995, after giving
effect to pro forma adjustments. The summary pro forma combined condensed
statement of operations data for the nine months ended June 30, 1996 combine the
results of Zapata for the nine months ended June 30, 1996 and Houlihan's for the
nine months ended June 24, 1996 after giving effect to pro forma adjustments.
The summary pro forma combined condensed statement of operations data for the
nine months ended June 30, 1995 combine the results of Zapata for the nine
months ended June 30, 1995 and Houlihan's for the nine months ended June 26,
1995 after giving effect to pro forma adjustments. The summary pro forma
combined condensed balance sheet data as of June 30, 1996 combine the financial
position for Zapata as of June 30, 1996 with the financial position of
Houlihan's as of June 24, 1996, after giving effect to pro forma adjustments.

The following summary unaudited pro forma combined condensed financial data
are provided for comparative purposes only and should be read in conjunction
with the unaudited pro forma combined condensed financial statements and notes
thereto (which are included elsewhere in this Joint Proxy Statement/Prospectus)
and the separate audited consolidated financial statements and related notes of
Zapata and Houlihan's (which are incorporated by reference in this Joint Proxy
Statement/Prospectus). The following summary unaudited pro forma combined
condensed financial data have been prepared based on assumptions deemed
appropriate by Zzapata and Houlihan's and may not be indicative of the results
that actually would have occurred if the Merger had been consummated on the
dates indicated or that may be obtained in the future. The per share information
has been computed on the assumption that the Market Value of the Zapata Common
Stock is $3.625 per share (the closing sales price on the NYSE on August 9,
1996), resulting in the issuance of 11,032,289 shares of Zapata Common Stock in
the Merger.

NINE MONTHS NINE MONTHS
ENDED JUNE ENDED JUNE 30,
30, 1996 1995

TWELVE MONTHS
ENDED SEPT.

30, 1995

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Pro Forma Statement of Operations Data:

REVENUES . . ottt i it i i s e s $ 262,344 $270,997
operating 1nCOome. .. ... 16,445 1,517
Income (loss) from continuing operations.............cvvuuuuuns 4,544 (730)
Per share income (loss) from continuing operations............ 0.11 (0.02)
Cash dividends paid on common and preferred stock............. -- 1,153
Common stock, dividends declared, per share................... -- --
Weighted average common and common equivalent shares.......... 40,809 42,379
Other Pro Forma Financial Data:
EBITDA(1):
ZAPALA . et e e e e $ 9,705 $ (6,042)(2)
L (o 10 0 5 g - 23,020 25,463
0 X T $ 32,725 $ 19,421

JUNE 30, 1996

(IN THOUSANDS)

Pro Forma Balance Sheet Data:

WOrKing Capital. .ottt ittt $ 53,067
TOtAL @S SBE S . v vttt ittt ittt e e e 391,089
Total debt. . s 124,269

StoCKholders' QUILY . v vttt s 196, 752

$371, 602
5,608
(1,685)
(0.04)
1,153

41,966

$ (3,613)(2)
32,085



(1)

(2)

EBITDA (earnings before interest, taxes, depreciation and amortization) is
used by the management of both Zapata and Houlihan's as a supplemental
financial measurement in the evaluation of their respective businesses and
is presented here to provide additional information about the Merger. EBITDA
should not be considered as an alternative to net income as an indicator of
the combined operating performance of Zapata and Houlihan's or as an
alternative to cash flows as a measure of liquidity.

Includes a $12.6 million provision for the nine months ended June 30, 1995
that was subsequently reduced to $12.3 million at September 30, 1995 for
asset impairment to reduce certain assets to their fair market values as a
result of adopting SFAS No. 121.
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COMPARATIVE PER SHARE DATA

The following table presents historical and pro forma per share data for
Zapata and historical and equivalent pro forma per share information for
Houlihan's after giving effect to the Merger using the purchase method of
accounting, assuming the Merger had been effective during all periods presented.
The pro forma data do not purport to be indicative of future operations or the
results that would have occurred had the Merger been consummated at the
beginning of the periods presented. The information set forth below should be
read in conjunction with the consolidated financial statements and notes thereto
of Zapata incorporated by reference in this Joint Proxy Statement/Prospectus,
the consolidated financial statements and notes thereto of Houlihan's
incorporated by reference in this Joint Proxy Statement/Prospectus, and the
unaudited pro forma combined condensed financial statements included elsewhere
in this Joint Proxy Statement/Prospectus. The pro forma per share information
has been computed on the assumption that the Market Value of the Zapata Common
Stock is $3.625 per share (the closing sales price on the NYSE on August 9,
1996), resulting in the issuance of 11,032,289 shares of Zapata Common Stock in
the Merger.

ZAPATA

NINE MONTHS FISCAL YEAR
ENDED JUNE 30, ENDED SEPT. 30,
1996 1995
Income per share from continuing operations
Historical.......uviiiinininnnnnnnnnnnn $ 0.08 $ (0.19)
Pro forma combined....................... 0.11 (0.04)
JUNE 30,
1996
Book value per share
Historical......vvuviinniniinnnnnnennns $ 5.30
Pro forma combined....................... 4.85
HOULIHAN'S
NINE MONTHS TWELVE MONTHS
ENDED JUNE 30, ENDED SEPT. 30,
1996 1995

Income per share from continuing operations
Historical......ovviiinninnininnnnnnnas $ 0.31 $ 0.51
Equivalent pro forma combined per share

of Houlihan's exchanged for Zapata
common StOCK(L):v v iiiinnnnnnnnnnnn 0.24 (0.09)

JUNE 30,
1996

Book value per share
Historical........ovvuinninninniinnnnnnnns $ 7.19
Equivalent pro forma combined per share

of Houlihan's exchanged for Zapata
common StOCK(d) .. nnnnnnnnnnn 10.71

(1) Based on receipt of 2.21 shares of Zapata Common Stock per share of
Houlihan's Common Stock by a holder making a Stock Election, assuming the
Market Value per share is $3.625 (the closing sales price of the Zapata
Common Stock on the NYSE on August 9, 1996).
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COMPARATIVE MARKET PRICE DATA AND DIVIDEND POLICY

MARKET PRICE DATA

Zapata Common Stock is listed on the NYSE under the symbol "ZAP" and
Houlihan's Common Stock trades on the OTC under the symbol "HOUL." The table
below sets forth, for the calendar quarters indicated, the high and low sales
prices per share for (i) Zapata Common Stock, as reported in the consolidated
transactions reporting system and (ii) Houlihan's Common Stock as reported on
the OTC.

ZAPATA
COMMON STOCK
HIGH Low
1994:
[ o 0TV F- ol oY o $6.88 $5.63
SECONd QUAN LI . ittt ittt sttt st s 6.25 4.00
Third QUarter. . v i e e e e 5.50 4.00
FOUrth QUarter. . vttt it s it e et st aas 4.50 3.25
1995:
FArst QUArter. . v vt e e e e e s $4.13 $3.25
SecoNd QUAIter . . v ittt e e 4.38 2.50
Third QUArter . ..t i s i e e et s 4.63 2.88
Fourth Quarter. ... .. e 4.50 3.00
1996:
First QUarter. .ottt e e e e e $3.75 $3.00
SECONd QUAN LI . vttt ittt sttt st e s 3.88 3.13

Third Quarter (through August , 1996)

On May 1, 1996, the last full trading day before the public announcement of
Zapata's and Houlihan's intention to effect the Merger, the closing sales price
per share of (i) the zZapata Common Stock was $3.63 on the NYSE and (ii) the
Houlihan's Common Stock was $5.31 on the OTC. On June 4, 1996, the last full
trading day before the public announcement that Zapata and Houlihan's had
entered into the Merger Agreement, the closing sales price per share of (i) the
Zapata Common Stock was $3.63 on the NYSE and (ii) the Houlihan's Common Stock
was $6.50 on the OTC. On August , 1996, the latest practicable trading day
before printing of this Joint Proxy Statement/Prospectus, the closing sales
price per share of (i) the Zapata Common Stock was $ on the NYSE and
(ii) the Houlihan's Common Stock was $ on the OTC.

STOCKHOLDERS ARE URGED TO OBTAIN CURRENT MARKET QUOTATIONS FOR ZAPATA AND
HOULIHAN'S COMMON STOCK. Following the Merger, Zapata Common Stock will continue
to trade on the NYSE under the symbol "ZAP" while Houlihan's Common Stock will
cease to be traded and there will be no further market for such stock.

DIVIDEND POLICY

Neither Zapata nor Houlihan's currently pays or is obligated to pay
dividends on its common stock. The rights of holders of Zapata Common Stock to
receive dividends or other payments with respect thereto are subject to the
prior and superior rights of holders of Zapata Preferred Stock and Zapata $2
Preference Stock then outstanding. As of the date of this Joint Proxy
Statement/Prospectus, 2,627 shares of Zapata $2 Preference Stock and no shares
of Zapata Preferred Stock were outstanding. Zapata has not paid any dividends on
the Zapata $2 Preference Stock for any period subsequent to the fourth quarter
of fiscal year 1994. The provisions of Zapata's Restated Certificate of
Incorporation governing the Zapata $2 Preference Stock restrict Zapata from
paying dividends on the Zapata Common Stock unless dividends on the Zapata $2
Preference Stock for the then-current quarter have been paid. Zapata currently
intends to retain its earnings for development of its businesses and not to
distribute earnings to holders of Zapata Common Stock as dividends.
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HOULIHAN'S
COMMON STOCK
HIGH LowW

$11.25 $8.25
11.00 9.75
10.00 8.00

9.75 6.25

$ 8.50 $6.50

8.88 8.50

8.88 7.13

7.13 4.50

$ 5.50 $3.88

6.75 4.94
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RISK FACTORS

The following factors should be considered carefully by the stockholders of
Zapata and Houlihan's in connection with voting upon the Merger and the
transactions contemplated thereby. The discussion in this Joint Proxy
Statement/Prospectus contains forward-looking statements that involve risks and
uncertainties. Actual results may differ significantly from the results
discussed in the forward-looking statements. Factors that could cause or
contribute to such differences include, but are not limited to, those discussed
below.

UNCERTAINTIES RELATING TO HOULIHAN'S BUSINESS

Expansion Strategy

Houlihan's ability to achieve its expansion plans, as described in the
accompanying Annual Report on Form 10-K for the fiscal year ended December 25,
1995, will depend on a variety of factors, many of which may be beyond
Houlihan's control, including Houlihan's ability to locate suitable restaurant
sites, negotiate suitable lease (or purchase) terms, obtain required
governmental approvals and licenses, construct new restaurants in a timely
manner without significant construction cost overruns, and attract, train and
retain qualified and experienced personnel and management. The ability of
Houlihan's to operate its existing restaurants profitably and, at the same time,
expand its concepts also will depend upon, among other things, general and local
economic conditions, competition, and the ability of Houlihan's to finance its
expansion from cash flow from operations, or, if necessary, additional
financing. Since December 1992, when Houlihan's emerged from proceedings for
voluntary reorganization under the U.S. Bankruptcy Code, Houlihan's has financed
its expansion from cash flow from operations because certain covenants governing
Houlihan's indebtedness prohibit Houlihan's from incurring new indebtedness and
limit the amount of capital expenditures. Houlihan's expects that its cash flow
from operations will be sufficient in fiscal 1996 to finance the planned opening
of three new Houlihan's restaurants, one Seafood Grill and one specialty
restaurant. However, there can be no assurance the cash flow from operations
will be adequate in future years to continue expansion at the current rate.
Unexpected difficulties encountered during expansion could adversely affect
Houlihan's business, financial condition and results of operations. Houlihan's
plans to increase the number of its franchised restaurants, but there can be no
assurance that it will be able to attract and retain suitable franchisees, or
that it will be successful in achieving its more general expansion objectives.

Franchising

Franchising operations present numerous risks, and Houlihan's faces
vigorous competition from other restaurant chains in attracting and retaining
suitable franchisees. Houlihan's is subject to regulation by the Federal Trade
Commission and must comply with certain state laws that govern the offer, sale
and termination of franchises and the refusal to renew franchises. Houlihan's
has limited experience in franchising restaurants. Franchisees' failure to
maintain Houlihan's high standards could adversely affect customer attitudes
towards Houlihan's restaurants. Granting exclusive territory agreements may also
limit future expansion opportunities for company-owned restaurants. Franchise
developers or franchisees may leave the franchise system at the end of the term
of their development or franchise agreements or may attempt to terminate their
agreements before the end of their terms. While Houlihan's agreements contain
noncompetition and confidentiality covenants, such covenants may not prevent the
loss of royalty revenues. Further, while franchising permits Houlihan's to
increase the geographic coverage of its restaurant system without substantial
investments of capital, it also presents certain other risks that result from
Houlihan's not having direct operational control over franchised Houlihan's
restaurants. See "Houlihan's Business--Business Development" in the accompanying
Annual Report on Form 10-K of Houlihan's for the fiscal year ended December 25,
1995.

Factors Affecting the Restaurant Industry

Houlihan's future performance will be subject to a number of factors that
affect the restaurant industry generally, including (i) the highly competitive
nature of the restaurant industry, (ii) general and local economic conditions,
(iii) changes in tastes and eating and drinking habits, including the trend of
declining alcohol consumption, (iv) changes in tax laws that affect the
deductibility of business-related meals,
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(v) changes in food costs due to shortages, inflation or other causes, (vi)
population and traffic patterns, (vii) demographic trends, (viii) general
employment and wage and benefit levels in the restaurant industry, which may be
affected by changes in federal and local minimum wage requirements or by
federally or locally mandated health insurance benefits, and (ix) the number of
people willing to work at or near the minimum wage.

The restaurant business is highly competitive and the competition can be
expected to increase. Price, restaurant location, food quality, service and
attractiveness of facilities are important aspects of competition and the
competitive environment is often affected by factors beyond Houlihan's or a
particular restaurant's control. Houlihan's restaurants compete with a wide
variety of restaurants ranging from national and regional restaurant chains
(some of which have substantially greater financial resources than Houlihan's)
to locally-owned restaurants. There is also active competition for liquor
licenses in certain markets and for advantageous commercial real estate sites
suitable for restaurants.

Each of Houlihan's restaurants is subject to state and local laws and
regulations governing health, sanitation and safety and the sale of alcoholic
beverages. The selection of new restaurant sites is affected by federal, state
and local laws and regulations regarding environmental matters, zoning and land
use and the sale of alcoholic beverages. The failure to receive or retain, or a
delay in obtaining, a liquor license in a particular location could adversely
affect or cause Houlihan's to terminate its operations at that location. In the
past, none of these laws and regulations have had a significant negative effect
on operations, nor has Houlihan's experienced any significant difficulties in
obtaining necessary licenses and approvals. More stringent and varied
requirements (particularly at the local level), however, may result in increases
in the cost and time required for opening new restaurants, as well as increases
in the cost of operating restaurants, and difficulties in obtaining necessary
license or permits could result in delays in or cancellations of new restaurant
openings.

UNCERTAINTIES RELATING TO ZAPATA'S BUSINESS

Marine Protein Operations. Zapata's marine protein operations involve the
production and sale of a variety of protein and oil products from menhaden, a
species of fish found in the Gulf of Mexico and along the Atlantic coast.
Because the magnitude of the fish catch depends on the availability of the
natural resource, which is affected by various factors beyond Zapata's control,
and because the prices for its products are established by worldwide supply and
demand relationships over which Zapata has no control, Zapata cannot predict the
profitability of this business segment in any given year.

Zapata's marine protein operations accounted for $95 million, or 92.1%, of
Zapata's revenues during the fiscal year ended September 30, 1995 and for $58.8
million, or 97.5%, of Zapata's revenues during the nine months ended June 30,
1996. Zapata's marine protein operations are subject to significant competition
from other protein sources such as soybean meal and other vegetable or animal
products. In addition, Zapata competes against domestic, privately owned
menhaden fishing companies as well as international producers of fish meal and
fish oil.

Zapata's marine protein operations are also subject to numerous federal,
state and local laws and regulations relating to the location and periods in
which fishing may be conducted, as well as environmental and safety matters.

Bolivian 0il and Gas Operations. Zapata's Bolivian o0il and gas operations
accounted for $2.7 million, or 2.6%, of Zapata's revenues during the fiscal year
ended September 30, 1995 and for $1.5 million, or 2.5%, of Zapata's revenues
during the nine months ended June 30, 1996. Zapata's o0il and gas operations are
subject to all of the risks and hazards typically associated with the
exploration for, and production of, oil and gas, including blowouts, cratering,
0il spills and fires, each of which could result in damage to or destruction of
0il and gas wells, production facilities or other property or the environment or
injury to persons. Although Zapata maintains customary insurance coverage, it is
not fully insured against such risks, either because such insurance is not
available or because of high premium costs. In addition, Zapata's investment in
its Bolivian oil and gas properties is that of a minority interest owner.
Accordingly, the majority owner has the right to determine the details of any
exploration and development drilling program.
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Zapata's Bolivian oil and gas operations are also subject to various
political risks. For several decades, Bolivia experienced periods of slow or
negative growth, high inflation, large devaluations of the Bolivian currency and
imposition of exchange controls. Limited availability of foreign exchange
required the Bolivian government to restructure its foreign currency denominated
indebtedness. Since 1985, the Bolivian government has pursued economic
stabilization and reform policies which have significantly reduced inflation and
budget deficits and which have eliminated exchange controls. There are currently
no restrictions on the transfer of funds out of Bolivia. Since 1986, the
exchange rate for Bolivian currency has been relatively stable. A recurrence of
adverse economic conditions, high levels of inflation, the imposition of
exchange controls or restrictions on payments to non-Bolivians could adversely
affect Zapata's Bolivian operations. Foreign operations and investments may also
be subject to laws and policies of the United States affecting foreign trade,
investment and taxation which could affect the conduct or the profitability of
Zapata's Bolivian operations.

Transition to Food Services Business. As a result of Zapata's transitional
status, an investment in Zapata Common Stock is subject to uncertainties
associated with how its business may evolve as it continues its program of
redirecting its business.

In accordance with its plan to redirect its business into the food services
industry, Zapata plans to make future acquisitions. Such acquisitions may
include acquisitions of additional interests in, or a combination with,
Specialty, a company in which members of the Glazer Group own approximately 43%
of the outstanding common stock. The Zapata Special Committee has been
authorized by the Zapata Board of Directors to consider a possible acquisition
of Specialty. In October 1995 Zapata submitted to Specialty a form of
confidentiality agreement to cover the exchange of information in connection
with a possible combination of Zapata and Specialty. Specialty declined to
execute a confidentiality agreement. Zapata may also make purchases of the
common stock of Envirodyne in addition to its existing position or may seek to
acquire Envirodyne in a merger or other business combination transaction. As of
the date of this Joint Proxy Statement/Prospectus, Zapata does not have any
arrangement, understanding or agreement to acquire any other company, nor are
there any ongoing negotiations with respect to any such acquisition. Zapata can
provide no assurance as to whether any such future acquisitions, or acquisitions
of other companies in the food services business, can be accomplished, the
timing or terms thereof (including the amount of cash or stock consideration
that would be involved in any such transaction), or the degree to which other
acquisitions in the food services industry can be successfully integrated with
Zapata's other operations. Because Zapata has not historically had operations in
the food services business, it will, at least initially, be substantially
reliant on management expertise of Houlihan's and other companies it may
acquire.

Zapata has considered from time to time transactions that would involve its
marine protein operations, including the acquisition of related businesses that
would be combined with the marine protein operations and the sale or spin-off to
its stockholders of these operations. R. C. Lassiter, a director of Zapata and
Chairman of the Zapata Special Committee, is Chairman and Chief Executive
Officer of Zapata Protein, Inc. and could leave Zapata and continue with the
marine protein operations in case of their disposition by Zapata.

Zapata is also considering the disposition of its Bolivian oil and gas
operations.

COSTS OF THE TRANSACTION

Zapata and Houlihan's estimate that costs related to the Merger will be
approximately $3,200,000. These transaction costs principally include fees for
financial advisers, accounting and legal services and printing and other related
costs likely to be incurred in connection with combining the operations of the
respective companies. A significant portion of these costs will be incurred
prior to the date of the Zapata Annual Meeting and the Houlihan's Special
Meeting, and will therefore be incurred whether or not the Merger proposal is
approved.
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DIFFERENT INTERESTS OF GLAZER GROUP AND CERTAIN MEMBERS OF HOULIHAN'S MANAGEMENT
FROM THOSE OF OTHER HOLDERS; OTHER TRANSACTIONS WITH GLAZER GROUP

Malcolm I. Glazer and other members of the Glazer Group currently
beneficially own approximately 35.2% of the outstanding shares of Zapata Common
Stock and approximately 73.3% of the outstanding shares of Houlihan's Common
Stock. Although the Boards of Directors of Zapata and Houlihan's have each
formed a special committee to negotiate and otherwise act in connection with the
Merger, stockholders should be aware that, by virtue of such ownership, Malcolm
I. Glazer and other members of the Glazer Group have interests different from
stockholders of the respective companies generally. Because of the greater
percentage ownership of the Glazer Group in the Houlihan's Common Stock, the
Glazer Group would derive greater benefit from terms of the Merger (including
the consideration to be paid in exchange for Houlihan's Common Stock) considered
to favor Houlihan's than from such terms considered to favor Zapata.

In considering the recommendation of the Houlihan's Special Committee with
respect to the Merger Agreement and the transactions contemplated thereby,
stockholders should also be aware that certain members of the Board of Directors
of Houlihan's and the management of Houlihan's (including members of the
Houlihan's Special Committee) may have interests in the Merger that are in
addition to the interests of stockholders of Houlihan's generally (including,
without limitation, accelerated vesting of options and, in the case of certain
officers, termination benefits triggered by the Merger and, in the case of one
officer, an employment agreement to be entered into with Zapata as a condition
to consummation of the Merger). See "Approval of the Merger and Related
Transactions--Interests of Certain Persons in the Merger."

In August 1995 Zapata purchased 4,189,298 shares of Envirodyne common stock
from the Malcolm Glazer Trust. The consideration for the purchase was a
subordinated promissory note of Zapata in the principal amount of $18.8 million,
bearing interest at prime and maturing August 1997. Zapata subsequently prepaid
the note prior to its stated maturity.

Zapata may in the future pursue an acquisition of an equity interest in, or
a combination with, Specialty, a company in which, as of March 20, 1996, members
of the Glazer Group beneficially owned approximately 8,000,000 shares, or 43%,
of the outstanding common stock. There can be no assurance as to whether, or on
what terms, any such acquisition might be accomplished.

CONTROL BY THE GLAZER GROUP FOLLOWING THE MERGER

Following consummation of the Merger, members of the Glazer Group will
beneficially own between 38.27% and 49.9% of the Zapata Common Stock, assuming a
Market Value of the Zapata Common Stock of $3.625 per share and depending on
elections made by other holders of Houlihan's Common Stock. Accordingly, members
of the Glazer Group will likely continue to be in a position to exercise
effective control of the management of Zapata and to determine the outcome of
decisions requiring stockholder approval. In this connection, however, Zapata
and Malcolm I. Glazer have entered into a Standstill Agreement (the "Standstill
Agreement"), which, among other things, contains certain restrictions on
acquisitions, sales and voting of Zapata Common Stock by members of the Glazer
Group during the term of the Standstill Agreement.

Under the Standstill Agreement, Malcolm I. Glazer has agreed, on behalf of
himself and other members of the Glazer Group, not to increase his beneficial
ownership of voting securities of Zapata beyond 49.9% of Zapata's outstanding
voting securities during the term of such agreement, unless, among other things,
such increases are approved by a majority of the Zapata Board of Directors
(excluding members of the Glazer family) or are made in response to a tender
offer or similar proposal by others to acquire more than 20% of Zapata's
outstanding voting securities. Malcolm I. Glazer may also exceed the 49.9%
limitation if a holder of greater than 5% of Zapata's outstanding voting
securities discloses an intent to acquire control of Zapata.

So long as the Standstill Agreement remains in effect, Malcolm I. Glazer
will have right of first purchase to maintain his proportionate ownership
position in Zapata. Conversely, the Standstill Agreement provides that Zapata
has a right to acquire any voting securities sought to be transferred by the
Glazer Group. Malcolm I. Glazer is permitted under the Standstill Agreement to
sell his voting securities free of Zapata's
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right of first refusal in a number of circumstances, including sales or
transfers to purchasers that agree to be bound by the terms of the Standstill
Agreement, pursuant to a public distribution, in response to a tender offer by
an unaffiliated third party for at least 14.9% of Zapata's outstanding voting
securities, in connection with certain corporate reorganizations or upon
conversion, exchange or exercise of outstanding securities. The Standstill
Agreement prohibits Zapata from soliciting proposals for the acquisition of
Zapata so long as the Glazer Group holds more than 9.9% of Zapata's outstanding
voting securities; however, Zapata has reserved the right to respond to
unsolicited proposals from other parties.

If the Zapata Board of Directors decides to pursue a combination between
Zapata and any entity in which the Glazer Group owns 15% or more of the voting
equity (such as Houlihan's), the Zapata Board of Directors is required under the
Standstill Agreement to appoint a special committee to negotiate and act in
connection with any such transaction. In the event of a proposed acquisition of
any such Glazer controlled entity, Malcolm I. Glazer has agreed to grant the
special committee an irrevocable proxy to vote all of the Zapata shares owned by
the Glazer Group in such manner as a majority of the committee members may
determine.

The Standstill Agreement terminates upon, among other events, the first to
occur of 18 months after Zapata's acquisition of Houlihan's, Zapata's
announcement that it does not intend to acquire Houlihan's, the acquisition by
another party of securities representing 20% or more of the voting power
attributable to Zapata's outstanding capital stock, a breach of the Standstill
Agreement by Zapata, or Malcolm I. Glazer's acquisition of more than 50% of
Zapata's outstanding voting securities in accordance with the terms of the
Standstill Agreement. In the event that Zapata announces its intention to
acquire another entity controlled by Glazer prior to the expiration of the
Standstill Agreement, the term of the Standstill Agreement will be automatically
extended until the first to occur of 18 months after the acquisition of such
entity or Zapata's announcement that it does not intend to acquire such entity.

LITIGATION

Litigation Challenging Zapata's Redirection into the Food Services Business
and Transactions Involving Malcolm I. Glazer

On August 11, 1995, a purported derivative and class action (the "Harwin
Case") was filed by Elly Harwin against Zapata and its then directors in the
Court of Chancery of the State of Delaware, New Castle County. On January 18,
1996, a second purported derivative action (the "Crandon Case") was filed by
Crandon Capital Partners against Zapata and its directors in the same court. The
complaint filed in the Harwin Case alleges that Zapata's directors engaged in
conduct constituting breach of fiduciary duty and waste of Zapata's assets in
connection with Zapata's investment in Envirodyne. The complaint filed in the
Crandon Case makes similar allegations concerning Zapata's investment in
Envirodyne and makes more general allegations of breach of fiduciary duty and
waste in connection with the decision to shift Zapata's business focus from
energy to food services. Both complaints allege, among other things, that the
purchase of the Envirodyne common stock from Malcolm I. Glazer's affiliate was a
wrongful expenditure of Zapata's funds and was designed to permit Malcolm I.
Glazer to obtain personal financial advantage to the detriment of Zapata. The
complaints also allege that Zapata's Board of Directors is controlled by Malcolm
I. Glazer, and in that connection, one or both complaints variously allege that
Mr. Loar lacks independence from Malcolm I. Glazer because he was employed until
his retirement (which occurred more than five years ago) by a corporation
indirectly controlled by Malcolm I. Glazer, that Mr. Leffler lacks such
independence because of his status as a paid consultant to Malcolm I. Glazer,
that Avram A. Glazer lacks such independence because of familial relationship
and that Mr. Lassiter lacks such independence by reason of an employment or
consulting relationship with Zapata. The complaint filed in the Harwin Case
seeks relief including, among other things, rescission of Zapata's purchase of
the shares of Envirodyne common stock from the trust controlled by Malcolm I.
Glazer, voiding of the election of Messrs. Leffler and Loar as directors at
Zapata's Annual Meeting of Stockholders held on July 27, 1995 and an award of
unspecified compensatory damages and expenses, including attorneys' fees. The
complaint filed in the Crandon Case seeks relief including, among other things,
an accounting from the individual defendants for unspecified damages and profits
and an award of costs and disbursements, including attorneys' fees. Zapata
believes that these complaints and the allegations
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contained therein are without merit and intends to defend the cases vigorously.
Zapata and the directors have filed motions to dismiss the complaints in the
Harwin Case and the Crandon Case on the basis that the plaintiffs failed to make
the requisite demand on the Board of Directors prior to filing the lawsuits,
that the plaintiffs also failed to allege sufficient grounds for failure to make
a demand, and that the complaints fail to state proper claims for relief.

On May 7, 1996, a third purported derivative action (the "Harwin/Crandon
Case") was filed by Elly Harwin and Crandon Capital Partners against Zapata and
its directors in the Court of Chancery of the State of Delaware, New Castle
County. The complaint alleges that Zapata's directors engaged in conduct
constituting breach of fiduciary duty and waste of Zapata's assets in connection
with Zapata's investments in food and food related businesses and that Zapata's
directors breached their duty of disclosure in connection with the proxy
statement for Zapata's Annual Meeting held on July 27, 1995 that nominated
Messrs. Leffler and Loar for election as directors of Zapata. As with the Harwin
Case and the Crandon Case, the Harwin/Crandon Case complaint also alleges that
Zapata's Board of Directors is controlled by Malcolm I. Glazer and seeks
injunctive relief to enjoin the consummation of the Merger and further
consideration of transactions with food businesses owned by Malcolm I. Glazer,
to void the election of Messrs. Leffler and Loar as directors at Zapata's Annual
Meeting of Stockholders held on July 27, 1995 and to enjoin the submission of
the Merger to the Board of Directors of Zapata until a Zapata Board of Directors
is elected on the basis of a new proxy statement. The complaint also seeks
unspecified damages and an award of costs and expenses, including attorneys'
fees. Zapata believes that the complaint and the allegations contained therein
are without merit and intends to defend the case vigorously.

On May 31, 1996, a fourth purported derivative and class action (the
"Pasternak Case") was filed by Arnold Pasternak against Zapata and its directors
in the Court of Chancery of the State of Delaware, New Castle County. The
complaint alleges that Zapata's directors engaged in conduct constituting breach
of fiduciary duty and waste of Zapata's assets in connection with the Merger.
The complaint further alleges that the Merger consideration is unfair and
excessive and that the Merger will result in voting power dilution, unfairly
benefitting Malcolm I. Glazer. On July 11, 1996, the plaintiff filed an amended
complaint. The amended complaint alleges that the Merger Agreement is in
conflict with Article SEVENTH of Zapata's Restated Certificate of Incorporation,
which provides that an affirmative vote or consent of a supermajority of 80% of
outstanding voting stock is necessary under certain circumstances. The plaintiff
filed a motion for a preliminary injunction requesting that the court
preliminarily enjoin Zapata from consummating the Merger based on the contention
that Article SEVENTH requires an 80% vote of Zapata's stockholders to approve
the Merger. Zapata does not believe that a supermajority vote is required under
the circumstances of the Merger, and its position is supported by an opinion of
Richards, Layton & Finger, special Delaware counsel to Zapata. See "The Zapata
Annual Meeting--Vote Required; Abstentions and Non-Votes." The complaint and
amended complaint in the Pasternak Case seek relief including, among other
things, an injunction to prevent consummation of the Merger, a declaration that
the Merger Agreement and the Merger are invalid, unspecified compensatory
damages, and costs and expenses, including attorneys' fees. Zapata has filed a
motion to dismiss the complaint on the basis that the plaintiff failed to make
the requisite demand on the Zapata Board of Directors prior to filing the
lawsuit, that the plaintiff failed to allege sufficient grounds for failure to
make a demand and that the complaint fails to state proper claims for relief.
Zapata believes that this complaint and the allegations contained therein are
without merit and intends to defend the case vigorously. A hearing concerning
whether Article SEVENTH applies to the Merger Agreement and the Merger is
scheduled in the Court of Chancery for September 6, 1996. Zapata expects that
the ruling of the court on that issue will be received before the vote on the
Merger is taken at the Annual Meeting.

Litigation Involving a Former Director of Zapata

On November 17, 1995, Zapata received a letter dated November 16, 1995 from
Peter M. Holt containing Mr. Holt's resignation from the Zapata Board of
Directors and from all of his management and board positions with affiliates of
Zapata. The letter stated that Mr. Holt was resigning because of a disagreement
with Zapata on matters relating to Zapata's operations, policies and practices.
Specifically, the letter described Mr. Holt's disagreement with Zapata as a
disagreement regarding (i) the characterization of
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certain matters in Zapata's November 13, 1995 proxy statement prepared in
connection with a special meeting of Zapata's stockholders held on December 15,
1995 for the purpose of considering and voting upon the approval of the sale of
Zapata's natural gas compression business conducted by two of its wholly owned
subsidiaries, Energy Industries, Inc. and Zapata Energy Industries, L.P.
(collectively, "Energy Industries") and (ii) Zapata's implementation of its
strategic plan involving repositioning Zapata in the food services business and
exiting the energy business. See "Additional Proposals for a Vote of Zapata
Stockholders--Resignation of Director."

On November 16, 1995, a petition was filed in the 148th Judicial District
Court of Nueces County, Texas by Mr. Holt and certain of his affiliates who sold
their interests in Energy Industries to Zapata in November 1993 (collectively,
with Mr. Holt, the "Holt Affiliates"). The petition lists Zapata, Malcolm I.
Glazer and Avram A. Glazer as defendants and alleges several causes of action
based on alleged misrepresentations on the part of the defendants concerning
Zapata's intent to follow a long-term development strategy focusing its efforts
on the natural gas services business. The petition does not allege a breach of
any provision of the purchase agreement pursuant to which Zapata acquired Energy
Industries from the Holt Affiliates, but alleges that various representatives of
Zapata and Malcolm I. Glazer made representations to Mr. Holt regarding Zapata's
intention to continue in the natural gas services industry. Among the remedies
sought by the petition are the following requests: (i) Zapata's repurchase of
the approximately 2.8 million shares of Zapata Common Stock owned by the Holt
Affiliates for $15.6 million (which relief is no longer possible because the
Holt Affiliates sold most of their Zapata Common Stock in March and April 1996);
(ii) the disgorgement to the Holt Affiliates of Zapata's profit made on the sale
of Energy Industries; or (iii) the money damages based on the alleged lower
value of the Zapata Common Stock had the alleged misrepresentations not been
made. Zapata believes that the petition and the allegations therein are without
merit and intends to defend the case vigorously.
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THE ZAPATA ANNUAL MEETING

GENERAL

This Joint Proxy Statement/Prospectus is being furnished to the
stockholders of Zapata in connection with the solicitation of proxies by the
Zapata Board of Directors for use at the Zapata Annual Meeting to be held on
Friday, September 27, 1996, at 10:00 a.m., New York time, at the offices of
Bloomberg Financial Markets Commodity News, 499 Park Avenue, New York, New York,
and at any adjournment or postponement thereof.

This Joint Proxy Statement/Prospectus, the attached Notice of Meeting and
the accompanying form of proxy are first being mailed to stockholders of Zapata
on or about August , 1996.

MATTERS TO BE CONSIDERED AT THE ZAPATA ANNUAL MEETING

At the Zapata Annual Meeting, including any adjournment or postponement
thereof, the stockholders of Zapata will be asked to consider and vote upon the
Merger Proposal. In addition, at the Zapata Annual Meeting, the stockholders of
Zapata will consider and vote upon the three Additional Proposals. The approval
of any of the Additional Proposals is not conditioned upon the approval of any
other Additional Proposal or the Merger Proposal.

RECORD DATE; OUTSTANDING SHARES; QUORUM

Stockholders of record at the close of business on the Zapata Record Date
are entitled to vote at the meeting and at any adjournment or postponement
thereof. On that date, the issued and outstanding capital stock of Zapata
consisted of [29,548,707] shares of Zapata Common Stock and 2,627 shares of
Zapata $2 Preference Stock, each of which is entitled to one vote. The presence
at the meeting, in person or by proxy, of the holders of a majority of the
outstanding shares of voting stock of Zapata is necessary to constitute a quorum
for the transaction of business at the Zapata Annual Meeting. If there are not
sufficient shares represented in person or by proxy at the meeting to constitute
a quorum, the meeting may be adjourned or postponed in order to permit further
solicitations of proxies by Zapata. Proxies given pursuant to this solicitation
and not revoked will be voted at any adjournment or postponement of the Zapata
Annual Meeting in the manner set forth below.

VOTE REQUIRED; ABSTENTIONS AND NON-VOTES

Two directors to serve in Class I of the Zapata Board of Directors will be
elected by a plurality of the votes cast by the holders of Zapata Common Stock
and Zapata $2 Preference Stock. There will be no cumulative voting in the
election of directors. The Merger Proposal requires the affirmative vote of a
majority of the votes cast on the matter by holders of shares of Zapata Common
Stock and Zapata $2 Preference Stock. The proposal to approve the 1996 Long-Term
Incentive Plan of Zapata and the Stockholder Proposal require the affirmative
vote of holders of a majority of the shares of Zapata Common Stock and Zapata $2
Preference Stock present in person or represented by duly executed proxies at
the Zapata Annual Meeting and entitled to vote on the subject matter.

Under Delaware law and Zapata's Restated Certificate of Incorporation,
abstentions are treated as present and entitled to vote and thus will be counted
in determining whether a quorum is present. Abstentions will have the same
effect as a vote against a matter, except as to the election of directors and
the vote on the Merger Proposal, as to which they will have no effect. A broker
non-vote (i.e., shares held by brokers or nominees as to which instructions have
not been received from the beneficial owners or persons entitled to vote and the
broker or nominee does not have discretionary power to vote on a particular
matter) is counted for purposes of determining the existence of a quorum and
will have no effect on the outcome of the vote on the Merger Proposal or any of
the Additional Proposals.

Article Seventh of Zapata's Restated Certificate of Incorporation contains
a requirement that certain transactions involving Zapata and a beneficial owner
of 5% or more of the outstanding shares of Zapata's
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voting stock are subject to the approval of the holders of 80% of the
outstanding shares of Zapata's voting stock. Among the transactions subject to
this supermajority voting requirement are (i) a merger or consolidation with or
into any other corporation and (ii) any sale or lease to Zapata or any
subsidiary thereof of any assets (with certain exceptions) in exchange for
voting securities of Zapata by any other corporation, person or entity, in
either case if the other corporation, person or entity that is party to such
transaction is the beneficial owner, directly or indirectly, of 5% or more of
the outstanding shares of Zapata's voting stock. Malcolm I. Glazer and
Houlihan's (because of its affiliation with Malcolm I. Glazer) may be deemed to
be beneficial owners of more than 5% of the outstanding shares of Zapata's
voting stock under this provision. Zapata believes that the supermajority
provision does not apply to the Merger, for the reasons, among others, that
insofar as the provision is applicable to mergers, its express language does not
state that it is applicable to mergers of subsidiaries, and insofar as the
provision applies to sales of assets, statutory mergers do not constitute sales
of assets under recognized principles of Delaware law. Zapata has received an
opinion of Richards, Layton & Finger, special Delaware counsel to the Zapata
Special Committee and Zapata, to the effect that although such counsel are aware
of no decision of a Delaware court that directly addresses the question and
consequently the matter is not completely free from doubt, subject to the
qualifications and assumptions set forth in such opinion, the Merger is not
subject to the supermajority vote requirement of Article Seventh. If, contrary
to Zapata's position, the supermajority requirement of Article SEVENTH of
Zapata's Restated Certificate of Incorporation were held to apply to the Merger,
and if the Merger were consummated without the 80% vote specified by the
supermajority provision having been obtained, there would be a risk that the
Merger would be held to be void.

Oon July 11, 1996, the plaintiff in the Pasternak case (see "Risk
Factors--Litigation") amended his complaint to allege that the Merger would be
in violation of Article Seventh of Zapata's Restated Certificate of
Incorporation and seeking judgment declaring the Merger Agreement and the Merger
invalid and ineffectual. The plaintiff then filed a motion seeking a preliminary
injunction against consummation of the Merger. Discovery has commenced and a
hearing concerning whether Article SEVENTH applies to the Merger Agreement and
the Merger is scheduled in the Court of Chancery for September 6, 1996. Zapata
expects that the ruling of the Court on this issue will be received before the
vote on the Merger is taken at the Annual Meeting.

VOTING OF PROXIES

Shares represented by properly executed proxies will be voted as specified.
If no specifications have been given in a proxy and authority to vote has not
been withheld, the shares represented thereby will be voted: FOR the Merger
Proposal (Proposal 1) (see "Approval of the Merger and Related
Transactions--Zapata's Reasons for the Merger; Recommendation"); FOR the
election of nominees listed herein as directors (Proposal 2); FOR the approval
of the 1996 Long-Term Incentive Plan (Proposal 3); AGAINST the stockholder
proposal to request the Board of Directors to take the steps necessary to
provide for cumulative voting of Zapata Common Stock (Proposal 4); and, in the
discretion of the persons named in the proxy, on any other business that may
properly come before the meeting.

Proxies may be revoked at any time prior to the exercise thereof by filing
with Zapata's Corporate Secretary, at Zapata's principal executive offices, a
written revocation or a duly executed proxy bearing a later date or by appearing
at the meeting and voting in person. The principal executive offices of Zapata
are located at 1717 St James Place, Suite 550, Houston, Texas 77056. The mailing
address of Zapata is P.0. Box 4240, Houston, Texas 77210-4240. For a period of
at least ten days prior to the Zapata Annual Meeting, a complete list of
stockholders entitled to vote at the meeting will be available for inspection by
stockholders of record during ordinary business hours for proper purposes at
Zapata's principal executive offices.
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SOLICITATION OF PROXIES; EXPENSES

Solicitation of proxies by mail is expected to commence on or about August

, 1996, and the cost thereof will be borne by Zapata. In addition to such
solicitation by mail, certain of the directors, officers and regular employees
of Zapata may, without extra compensation, solicit proxies by telephone,
telecopy or personal interview. Arrangements also will be made with certain
brokerage houses, custodians, nominees and other fiduciaries for the forwarding
of solicitation materials to the beneficial owners of Zapata Common Stock and
Zapata $2 Preference Stock held of record by such persons, and such brokers,
custodians, nominees and fiduciaries will be reimbursed by Zapata for reasonable
out-of-pocket expenses incurred by them in connection therewith. Zapata also has
engaged Georgeson & Company, Inc. ("Georgeson") to assist in the solicitation of
proxies and will pay Georgeson for such services a base fee of $7,500 plus a per
phone call solicitation fee which Zapata anticipates will total approximately
$20,000. Zapata also will reimburse Georgeson for out-of-pocket costs and
expenses incurred in connection with its services.
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THE HOULIHAN'S SPECIAL MEETING

GENERAL

This Joint Proxy Statement/Prospectus is being furnished to the
stockholders of Houlihan's in connection with the solicitation of proxies by the
Houlihan's Board of Directors for use at the Houlihan's Special Meeting to be
held on Thursday, September 26, 1996, at 10:00 a.m., local time, at Houlihan's
offices located at Two Brush Creek Boulevard, Kansas City, Missouri, and at any
adjournment or postponement thereof.

This Joint Proxy Statement/Prospectus, the attached Notice of Meeting and
the accompanying form of proxy are first being mailed to stockholders of
Houlihan's on or about August , 1996.

MATTERS TO BE CONSIDERED AT THE HOULIHAN'S SPECIAL MEETING

At the Houlihan's Special Meeting, including any adjournment or
postponement thereof, the stockholders of Houlihan's will be asked to consider
and vote upon a proposal to approve and adopt the Merger Agreement, a proposal
to approve the Merger and such other matters as may properly be brought before
such meeting.

NOTIFICATION OF MARKET VALUE

Zapata and Houlihan's anticipate that the final Market Value will be
determined as of the close of business on September 18, 1996. Not later than the
next business day, Zapata and Houlihan's will issue a joint press release to
notify stockholders of the final Market Value. In addition, stockholders may
contact Houlihan's Investor Relations at (816) 756-2200 Ext. 1285 for
information concerning the Market Value.

RECORD DATE; OUTSTANDING SHARES; QUORUM

Stockholders of record at the close of business on the Houlihan's Record
Date are entitled to vote at the Houlihan's Special Meeting and at any
adjournment or postponement thereof. On that date the issued and outstanding
capital stock of Houlihan's consisted of [9,998,012] shares of Houlihan's Common
Stock, each of which is entitled to one vote. The presence at the meeting, in
person or by proxy, of the holders of a majority of the outstanding shares of
the Houlihan's Common Stock is necessary to constitute a quorum for the
transaction of business at the Houlihan's Special Meeting. If there are not
sufficient shares represented in person or by proxy at the meeting to constitute
a quorum, the meeting may be adjourned or postponed in order to permit further
solicitations of proxies by Houlihan's. Proxies given pursuant to this
solicitation and not revoked will be voted at any adjournment or postponement of
the Houlihan's Special Meeting in the manner set forth below.

VOTE REQUIRED; ABSTENTIONS AND NON-VOTES

The approval and adoption of the Merger Agreement and the approval of the
Merger require the affirmative vote of holders of a majority of the outstanding
shares of Houlihan's Common Stock. THE MALCOLM GLAZER TRUST HOLDS SUFFICIENT
SHARES OF HOULIHAN'S COMMON STOCK TO SATISFY THIS REQUIREMENT. MALCOLM I. GLAZER
HAS INDICATED THAT, SUBJECT TO OBTAINING APPROPRIATE CONSENTS FROM BANKS TO
WHICH CERTAIN OF THOSE SHARES ARE PLEDGED, THE MALCOLM GLAZER TRUST WILL VOTE
ITS SHARES IN FAVOR OF THE APPROVAL AND ADOPTION OF THE MERGER AGREEMENT AND THE
APPROVAL OF THE MERGER.

Under Delaware law, abstentions and broker non-votes are treated as present
and entitled to vote and thus will be counted in determining whether a quorum is
present. Abstentions and broker non-votes will have the same effect as a vote
against approval and adoption of the Merger Agreement and the approval of the
Merger.

VOTING OF PROXIES

Shares represented by properly executed proxies will be voted as specified.
If no specifications have been given in a proxy and authority to vote has not
been withheld, the shares represented thereby will be voted in favor of the
approval and adoption of the approval of the Merger Agreement and the Merger,
and in the
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discretion of the persons named in the proxy on any other business that may
properly come before the meeting.

Proxies may be revoked at any time prior to the exercise thereof by filing
with Houlihan's Corporate Secretary, at Houlihan's principal executive offices,
a written revocation or a duly executed proxy bearing a later date or by
appearing at the meeting and voting in person. Any written notice of revocation
or subsequent proxy should be sent so as to be delivered to Houlihan's
Restaurant Group, Inc., Two Brush Creek Boulevard, Kansas City, Missouri 64112,
Attention: Corporate Secretary, or hand-delivered to the Corporate Secretary of
Houlihan's before taking the vote at the Houlihan's Special Meeting. Proxies or
notices of revocation also may be sent by facsimile (facsimile no: (816)
561-2842) to the attention of the Corporate Secretary of Houlihan's. For a
period of at least ten days prior to the Houlihan's Special Meeting, a complete
list of stockholders entitled to vote at the meeting will be available for
inspection by stockholders of record during ordinary business hours for proper
purposes at Houlihan's principal executive offices.

SOLICITATION OF PROXIES; EXPENSES

Solicitation of proxies by mail is expected to commence on or about August

, 1996, and the cost thereof will be borne by Houlihan's. In addition to such
solicitation by mail, certain of the directors, officers and regular employees
of Houlihan's may, without extra compensation, solicit proxies by telephone,
telecopy or personal interview. Arrangements also will be made with certain
brokerage houses, custodians, nominees and other fiduciaries for the forwarding
of solicitation materials to the beneficial owners of Houlihan's Common Stock
held of record by such persons, and such brokers, custodians, nominees and
fiduciaries will be reimbursed by Houlihan's for reasonable out-of-pocket
expenses incurred by them in connection therewith.
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APPROVAL OF THE MERGER AND RELATED TRANSACTIONS

(Note: This is PROPOSAL NO. 1 to be considered and voted on by Zapata
stockholders and it is the only proposal to be considered and voted on by
Houlihan's stockholders.)

BACKGROUND OF THE MERGER

Background of Zapata's Entry into the Merger Agreement

In late 1994 and early 1995, members of senior management of Zapata began
to develop a strategic plan for Zapata that involved repositioning Zapata in the
food services business and exiting the energy business in which Zapata had
historically operated. Zapata publicly announced its decision to exit the energy
business in April 1995. At a meeting held in May 1995, there emerged a consensus
among the members of the Zapata Board of Directors to pursue the redirection of
Zapata into the food services industry. Zapata's plan to pursue entry into the
food services business did not result from a comprehensive assessment of all
possible business opportunities, but was developed in the context of Malcolm I.
Glazer's interests in Houlihan's and other businesses in the food services
industry (Specialty and Envirodyne) and with the recognition that companies in
which Malcolm I. Glazer had interests would be considered for acquisition in
connection with the redirection of Zapata's business. As of March 20, 1996, the
Glazer Group beneficially owned approximately 8,000,000 shares, or 43%, of the
outstanding common stock of Specialty.

At the May 30, 1995 meeting of the Zapata Board of Directors, Avram A.
Glazer made a presentation of a plan to reposition Zapata into the food services
industry. As part of that presentation, Avram A. Glazer referred to potential
acquisition candidates, including Houlihan's, Specialty and Envirodyne. At that
meeting, there emerged a consensus among the members of the Zapata Board to
pursue the redirection of Zapata's business into the food services industry. The
proposed new direction for Zapata was also discussed at Zapata's annual meeting
of stockholders held on July 27, 1995.

In August 1995, Zapata acquired 4,189,298 shares of the common stock of
Envirodyne (approximately 31% of the then outstanding common stock) from the
Malcolm Glazer Trust at a price of approximately $4.48 per share.

Avram A. Glazer requested that the agenda for a meeting of the Zapata Board
of Directors to be held on September 20, 1995 include consideration of the
formation of a special committee to consider the legal and financial
considerations applicable to one or more merger or acquisition transactions
involving Houlihan's and Specialty. At the September 20, 1995 meeting, the
Zapata Board of Directors created the Zapata Special Committee and charged it
with determining what further steps, if any, should be taken by Zapata to pursue
any such transactions. On the same date, the Zapata Special Committee engaged CS
First Boston as its financial adviser with respect to the evaluation of one or
more potential merger and acquisition transactions involving Zapata, including
transactions involving Houlihan's, Specialty and/or Envirodyne, and also engaged
independent legal counsel and special Delaware counsel. Legal counsel for the
Zapata Special Committee and representatives of CS First Boston were present for
substantially all the deliberations of the Zapata Special Committee with respect
to the Merger. On October 5, 1995, the Zapata Special Committee met with
representatives of CS First Boston to discuss the engagement and to review
potential acquisition candidates on a preliminary basis. In late October 1995
Zapata submitted to Specialty a form of confidentiality agreement to cover the
exchange of information in connection with a possible business combination
transaction between Zapata and Specialty. Specialty declined to execute such a
confidentiality agreement. Thereafter, the Zapata Special Committee asked CS
First Boston to proceed with a more detailed financial analysis of Houlihan's.

The members of the Zapata Special Committee, Messrs. Lassiter, Leffler and
Loar, previously served as members of a special committee of the Zapata Board of
Directors formed to evaluate and act in connection with Zapata's acquisition
from the Malcolm Glazer Trust of stock of Envirodyne.

The compensation paid by Zapata to the members of the Zapata Special
Committee for their service on that committee in connection with the transaction
with Houlihan's was $20,000 in the case of Mr. Lassiter, the chairman of the
committee, and $15,000 in the case of each of Messrs. Leffler and Loar. Zapata
has also entered into indemnification agreements with the members of the Zapata
Special Committee containing
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provisions for comprehensive indemnification and advancement of expenses to the
fullest extent permitted by applicable law.

Messrs. Lassiter, Leffler and Loar have been named as defendants in
purported derivative actions alleging breaches of fiduciary duty by them and
other directors of Zapata in connection with Zapata's investment in Envirodyne
and in Houlihan's in connection with the Merger. Among other things, the
complaints in these actions allege that the members of the Zapata Special
Committee lack independence from Malcolm I. Glazer. Zapata denies the
substantive allegations of these complaints. See "Risk Factors--Litigation."

Background of Houlihan's Entry into the Merger Agreement

Houlihan's emerged from proceedings for voluntary reorganization under the
U.S. Bankruptcy Code in December 1992. These proceedings, which were filed by a
predecessor of Houlihan's, resulted primarily from substantial indebtedness
incurred by the predecessor in a leveraged buyout transaction in 1989.
Concurrently with the consummation of the plan of reorganization in these
proceedings, Malcolm I. Glazer received 7,154,918 shares of Houlihan's Common
Stock in exchange for subordinated notes in the aggregate principal amount of
$69,975,918 previously issued by the predecessor of Houlihan's. The remainder of
the shares of Houlihan's Common Stock held by Mr. Glazer were acquired in market
transactions. Since 1992, the Houlihan's Board has considered and pursued a
number of transactions intended to increase Houlihan's financial and operational
flexibility, which have been constrained by Houlihan's substantial indebtedness
and the restrictive covenants governing such indebtedness. Houlihan's has been
especially limited in its ability to pursue the expansion of existing and newly
developed restaurant concepts. The transactions pursued have included a proposed
public offering of common stock in early 1994, a proposed public offering of
$125 million senior notes in late 1994 and a proposed public offering of $120
million senior notes and warrants to purchase common stock in the summer of
1995. In addition, the Houlihan's Board has pursued several significant
acquisitions intended to substantially increase Houlihan's size. Due to market
conditions and other factors, Houlihan's was unable to consummate any of the
proposed transactions.

Malcolm I. Glazer and other members of his family serve on both the
Houlihan's Board and the Zapata Board. Accordingly, the Glazer members of the
Houlihan's Board have had knowledge of the strategic plans of Zapata regarding
its entry into the food service business and consideration of an acquisition of
Houlihan's from their inception. The non-Glazer members of the Houlihan's Board
and senior management of Houlihan's became aware of such plans in the fall of
1995. Frederick R. Hipp, Houlihan's President and Chief Executive Officer, and
wWilliam W. Moreton, Houlihan's Executive Vice President and Chief Financial
officer, were approached by Ronald C. Lassiter, Chairman of the Zapata Special
Committee, in November 1995, about developing a proposal for such a merger or
acquisition. Following this contact, on December 12, 1995 the Houlihan's Board
appointed the Houlihan's Special Committee consisting of Mr. Hipp and Warren H.
Gfeller, who are the only members of the Houlihan's Board not affiliated with
Mr. Glazer, and granted it authority to investigate, consider and negotiate
definitive agreements relating to any proposals made by the Zapata Special
Committee and to retain independent financial advisers and legal counsel. The
Houlihan's Special Committee thereafter engaged legal counsel, special Delaware
counsel and DLJ. Legal counsel and representatives of DLJ were present for
substantially all the deliberations of the Houlihan's Special Committee.

The Merger Negotiations

On December 1, a confidentiality agreement relating to the exchange of
information was entered into between Zapata and Houlihan's and, during December
1995 and the spring of 1996, representatives of CS First Boston reviewed
information made available by Houlihan's and visited Houlihan's facilities.
During the same period, representatives of DLJ reviewed information made
available by Zapata and visited Zapata's executive offices in Houston. The
Zapata Special Committee met in person or by telephone four times in January and
February 1996 to consider at various times the business rationale for a
transaction with Houlihan's, valuation issues, the 80% supermajority provision
in Article SEVENTH of Zapata's Restated Certificate of Incorporation, the
appropriate mix of stock and cash to be used as merger consideration and issues
related to ownership by Malcolm I. Glazer of stock of both Zapata and
Houlihan's. At its telephonic
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meeting held on February 22, 1996, the Zapata Special Committee authorized the
submission of an informal proposal to Houlihan's relating to a merger in which
holders of Houlihan's Common Stock would receive a combination of cash and
Zapata Common Stock having a value of $5.75 per share of Houlihan's Common
Stock. Following a meeting of the Houlihan's Special Committee on March 14,
1996, Houlihan's responded to Zapata's proposal with a counter-proposal for all
cash consideration approximately 90% in excess of the value of Zapata's original
proposal. During the next few weeks representatives of the respective financial
advisers exchanged information. On April 9, 1996, the Zapata Special Committee
authorized its Chairman to explore with Houlihan's whether a proposal for a 50%
cash/50% stock transaction valued at $8 per share would be acceptable to
Houlihan's, but noted that any final transaction would be subject to, among
other things, receipt from CS First Boston of a fairness opinion for such a
transaction. The $8 per share proposed amount was determined by the Zapata
Special Committee and reflected a value between the proposals theretofore
presented by each side that the committee believed would be fair to Zapata and
should be acceptable to Houlihan's. In arriving at the $8 per share amount, the
Zapata Special Committee noted that such amount reflected a substantial premium
over current market prices of Houlihan's Common Stock, but did not consider the
market price of the Houlihan's Common Stock as a primary determinant in its
analysis. Between its initial meeting on December 12, 1995 and continuing
through April 12, 1996, the Houlihan's Special Committee held a total of six
meetings and telephone conferences in which it analyzed various aspects of a
possible combination of Zapata and Houlihan's, evaluated several proposals made
by and on behalf of the Zapata Special Committee and formulated its own
counter-proposals.

The Zapata Special Committee held further telephonic meetings on April 16,
1996 and April 30, 1996. At the April 30, 1996 meeting, the Zapata Special
Committee authorized the execution of a letter of intent relating to a merger
transaction with Houlihan's in which the aggregate merger consideration would
consist of $4 in cash and $4 in Zapata Common Stock per share of Houlihan's
Common Stock. On that date, Zapata and Malcolm I. Glazer entered into the
Standstill Agreement which provides, among other things, that the Glazer Group
may not increase its beneficial ownership of voting securities of Zapata beyond
49.9% of Zapata's outstanding voting securities during the term of the
Standstill Agreement. The foregoing proposal from the Zapata Special Committee
was discussed by the Houlihan's Special Committee at meetings on April 18, 1996
and April 26, 1996 and approved by the Houlihan's Special Committee during a
telephone conference held on May 1, 1996. A letter of intent was signed by both
Zapata and Houlihan's and publicly announced on May 1, 1996.

Following the execution of the letter of intent and the announcement of the
transaction, the definitive Merger Agreement was negotiated. The Houlihan's
Special Committee met via telephone on May 31, 1996 to review the state of the
transaction and the most recent available draft of the Merger Agreement and to
receive confirmation from DLJ that it was prepared to issue its formal opinion
subject only to a review of an executed copy of the Merger Agreement. The
Houlihan's Board of Directors also met on May 31, 1996 and, based solely on the
recommendation of the Houlihan's Special Committee, approved the Merger
Agreement subject to certain final changes. The Zapata Special Committee met by
telephone on June 3, 1996 to review a near-final draft of the Merger Agreement
and to review a presentation by CS First Boston relating to the Merger. On June
3, 1996, the Zapata Board of Directors met by telephone to confirm the authority
of the Zapata Special Committee relating to the Merger and to specifically
authorize the Zapata Special Committee to authorize the issuance of Zapata
Common Stock in the Merger. During a telephonic conference on June 4, 1996, the
Zapata Special Committee again reviewed the status of the transaction, received
the oral fairness opinion of CS First Boston (subsequently confirmed in writing
as of such date) and approved the Merger Agreement and related matters. The
Merger Agreement was signed, and the execution of the Merger Agreement was
announced on June 5, 1996.

ZAPATA'S REASONS FOR THE MERGER; RECOMMENDATION

The Zapata Special Committee has approved the Merger Agreement and the
Merger Proposal as being in the best interests of Zapata and its stockholders
(other than the Malcolm Glazer Trust, as to which it expressed no judgment). In
reaching this determination, the Zapata Special Committee consulted with its
financial adviser and legal counsel and considered, among other factors, the
matters discussed below.
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Prior to formation of the Zapata Special Committee, Zapata's management and
board of directors developed a consensus to pursue the redirection of Zapata's
business into the food services industry. The proposed redirection resulted from
the perception of management and the Zapata Board of Directors that prospects
for growth and increased profitability in the gas services industry were limited
and that the food services industry included undervalued companies with good
growth potential. Zapata's plan to pursue entry into the food services business
did not result from a comprehensive assessment of all possible business
opportunities, but was developed in the context of Malcolm I. Glazer's interests
in Houlihan's and other businesses in the food services industry and with the
recognition that companies in which Malcolm I. Glazer had interests would be
considered for acquisition in connection with the redirection of Zapata's
business.

Houlihan's was considered by the Zapata Special Committee to have the
advantages of a strong franchise successfully refined to focus, in the case of
Houlihan's restaurants, on a strong appeal to adult casual dining guests,
favorable locations in densely populated and upscale markets and well-developed
expansion plans. The Darryl's, Seafood Grills and specialty restaurants were
considered to add benefits of diversification and strength in different markets.
The Zapata Special Committee also considered the need for Zapata to redeploy the
proceeds from the transactions by which it had effected its departure from the
energy business into operating assets. In this connection, the Zapata Special
Committee believed that the Zapata Common Stock was trading near the company's
liquidation value in light of the percentage of cash assets and lack of a
sufficiently clear corporate focus. The Zapata Special Committee believed that a
combination with Houlihan's would be a good use of a portion of Zapata's cash
assets and, conversely, would provide Houlihan's with greater financial strength
and means for financing future growth. The Zapata Special Committee also took
into account the expectation that the combination would be accretive to Zapata's
estimated earnings per share for the 1996 and 1997 fiscal years.

In reaching its determination, the Zapata Special Committee also
considered, among other things, (i) information concerning the results of
operations, performance, financial condition, markets and prospects of Zapata
and Houlihan's on a company-by-company basis and on a combined basis, (ii)
information with respect to recent and historical trading prices and trading
multiples of Zapata Common Stock and Houlihan's Common Stock and (iii) current
economic, industry and market conditions affecting Zapata and Houlihan's.

The Zapata Special Committee also considered (i) the terms of the Merger
Agreement, the Standstill Agreement and the other agreements contemplated
thereby, including the irrevocable proxy to be granted by Malcolm I. Glazer to
the members of the Zapata Special Committee, (ii) the structure of the Merger,
(iii) the tax consequences of the Merger, and (iv) the presentation by, and the
opinion of, CS First Boston as described below.

The foregoing discussion of the information and factors considered and
given weight by the Zapata Special Committee is not intended to be exhaustive
but is believed to include all material factors. In reaching its determination
to approve and recommend the Merger, the Zapata Special Committee did not assign
any relative or specific weights to the foregoing factors that were considered,
and individual directors may have given differing weights to different factors.
THE ZAPATA SPECIAL COMMITTEE, HOWEVER, UNANIMOUSLY RECOMMENDS THAT ZAPATA
STOCKHOLDERS VOTE TO APPROVE THE MERGER PROPOSAL. ZAPATA'S STOCKHOLDERS ARE
URGED TO CAREFULLY REVIEW THE FACTORS DISCUSSED IN "RISK FACTORS--UNCERTAINTIES
RELATING TO HOULIHAN'S BUSINESS" AND "--CONTROL BY THE GLAZER GROUP FOLLOWING
THE MERGER" IN CONNECTION WITH EVALUATING AND VOTING ON THE MERGER PROPOSAL.

HOULIHAN'S REASONS FOR THE MERGER; RECOMMENDATION

In reaching its determination to approve the Merger Agreement and the
Merger, the Houlihan's Special Committee consulted with Houlihan's management,
as well as its legal counsel and financial advisers, and considered many
factors, including, without limitation, the following:

1. DLJ rendered an opinion to the Houlihan's Special Committee that
the Merger Consideration to be received by the holders of Houlihan's Common
Stock other than the Glazer Group is fair to such stockholders from a
financial point of view. In addition, the Houlihan's Special Committee
believed that it was unlikely that another buyer would offer the holders of
Houlihan's Common Stock a higher price for

36



42

their shares based upon recent market conditions for sales of restaurant
companies comparable to Houlihan's and the reaction of the market within
the one-month period following public announcement of the Merger and
preceding the execution of the Merger Agreement.

2. The Houlihan's Special Committee believed that the Merger was
structured in an attractive manner to stockholders of Houlihan's because of
the availability of an option to elect to receive all cash in the Merger,
and thereby receive cash for their shares of Houlihan's Common Stock in an
amount that would substantially exceed current market prices, or
alternatively to elect to receive shares of Zapata Common Stock which the
Houlihan's Special Committee believed would have greater liquidity than
shares of Houlihan's Common Stock because of the greater public float of
Zapata Common Stock compared with Houlihan's Common Stock and because of
the listing of the Zapata Common Stock on the NYSE.

3. Following the Merger, Houlihan's will become part of a larger
company which the Houlihan's Special Committee believed offered greater
financial resources and flexibility, competitive strengths and business
opportunities than would be possible for Houlihan's alone. The Houlihan's
Special Committee thus believed the Merger provided the holders of
Houlihan's Common Stock electing to receive shares of Zapata Common Stock
better long-term prospects than if they continued to hold their shares of
Houlihan's Common Stock. In reaching this conclusion, the Houlihan's
Special Committee believed that the benefits of the Merger outweighed risks
associated with Zapata's lack of experience in the food services industry
based in part on the capabilities of Houlihan's management, which is
expected to remain in place following the Merger.

4, In connection with the Merger, Houlihan's existing credit facility
will be refinanced. The Houlihan's Special Committee believed that
Houlihan's would benefit from new financing which it expected would
increase the ability of Houlihan's to pursue future growth through the
expansion of existing restaurant concepts and the development of new or
complementary restaurant concepts and businesses. The Houlihan's Special
Committee also believed that the holders of Houlihan's Common Stock
benefitted from the elimination, as a result of the Merger, of risks
associated with the refinancing of Houlihan's existing credit facility, a
substantial portion of which matures within one year.

5. Based upon assessments by Houlihan's management and the Houlihan's
Special Committee's advisers of other strategic alternatives available to
Houlihan's, such as debt and equity offerings in the capital markets and
acquisitions, and Houlihan's prior lack of success in pursuing such
alternatives, the Houlihan's Special Committee believed that the Merger was
the best strategic alternative currently available to maximize the return
to Houlihan's stockholders.

In approving the Merger and the Merger Agreement, the Houlihan's Special
Committee did not specifically identify any one factor or group of factors as
being more significant than any other factor in the decision-making process,
although individual directors may have given one or more factors more weight
than other factors.

THE HOULIHAN'S SPECIAL COMMITTEE HAS UNANIMOUSLY APPROVED THE MERGER
AGREEMENT AND THE MERGER AND UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS OF
HOULIHAN'S VOTE FOR APPROVAL AND ADOPTION OF THE MERGER AGREEMENT AND APPROVAL
OF THE MERGER.

OPINION OF CS FIRST BOSTON

CS First Boston has acted as exclusive financial adviser to the Zapata
Special Committee in connection with the Merger and has assisted the Zapata
Special Committee in its examination of the fairness, from a financial point of
view, of the Merger Consideration to be paid by Zapata.

On June 4, 1996, CS First Boston delivered its oral opinion to the Zapata
Special Committee (subsequently confirmed in writing as of such date) to the
effect that as of such date and based upon and subject to certain matters stated
therein, the consideration to be paid by Zapata in the Merger is fair to Zapata
from a financial point of view. The full text of CS First Boston's written
opinion dated June 4, 1996, which sets

37



43

forth the assumptions made, matters considered and limitations on review
undertaken, is attached as Appendix B to this Joint Proxy Statement/Prospectus
and is incorporated herein by reference. CS First Boston's opinion is directed
to the Zapata Special Committee and the fairness of the consideration to be paid
by Zapata in the Merger from a financial point of view and does not address any
other aspect of the Merger or any related transaction and does not constitute a
recommendation to any stockholder as to how such stockholder should vote at the
Zapata Annual Meeting. The summary of the opinion of CS First Boston set forth
in this Joint Proxy Statement/Prospectus is qualified in its entirety by
reference to the full text of such opinion.

In connection with its opinion, CS First Boston reviewed the Merger
Agreement and certain publicly available business and financial information
relating to Zapata and Houlihan's. CS First Boston also reviewed certain other
information, including financial forecasts, provided to CS First Boston by
Zapata and Houlihan's and met with the respective managements of Zapata and
Houlihan's to discuss the businesses and prospects of Zapata and Houlihan's. CS
First Boston also considered certain financial and stock market data of Zapata
and Houlihan's and compared that data with similar data for other publicly held
companies in businesses similar to those of Zapata and Houlihan's and
considered, to the extent publicly available, the financial terms of certain
other business combinations that have recently been effected. CS First Boston
also considered such other information, financial studies, analyses and
investigations and financial, economic and market criteria that CS First Boston
deemed relevant.

In connection with its review, CS First Boston did not assume any
responsibility for independent verification of any of the information provided
to or otherwise reviewed by CS First Boston and relied upon its being complete
and accurate in all material respects. With respect to the financial forecasts,
CS First Boston assumed that such forecasts were reasonably prepared on bases
reflecting the best currently available estimates and judgments of the
managements of Zapata and Houlihan's as to the future financial performance of
Zapata and Houlihan's. In addition, CS First Boston did not make an independent
evaluation or appraisal of the assets or liabilities (contingent or otherwise)
of Zapata or Houlihan's, nor was CS First Boston furnished with any such
evaluations or appraisals. CS First Boston's opinion was necessarily based on
information available to it and financial, stock market and other conditions as
they existed and could be evaluated on the date of its opinion. CS First Boston
expressed no opinion as to what the value of the Zapata Common Stock actually
would be when issued to Houlihan's stockholders pursuant to the Merger or the
prices at which the zZapata Common Stock would trade subsequent to the Merger.
Although CS First Boston evaluated the Merger Consideration from a financial
point of view, CS First Boston was not requested to, and did not, recommend the
specific consideration payable in the Merger. No other limitations were imposed
by the Zapata Special Committee on CS First Boston with respect to the
investigations made or procedures followed by CS First Boston in rendering its
opinion.

In preparing its opinion for the Zapata Special Committee, CS First Boston
performed a variety of financial and comparative analyses, including those
described below. The summary of CS First Boston's analyses set forth below does
not purport to be a complete description of the analyses underlying CS First
Boston's opinion. The preparation of a fairness opinion is a complex analytic
process involving various determinations as to the most appropriate and relevant
methods of financial analyses and the application of those methods to the
particular circumstances and, therefore, such an opinion is not readily
susceptible to summary description.

In arriving at its opinion, CS First Boston made qualitative judgments as
to the significance and relevance of each analysis and factor considered by it.
Accordingly, CS First Boston believes that its analyses must be considered as a
whole and that selecting portions of its analyses and factors, without
considering all analyses and factors, could create an incomplete view of the
processes underlying such analyses and its opinion. In its analyses, CS First
Boston made numerous assumptions with respect to Zapata, Houlihan's, industry
performance, regulatory, general business, economic, market and financial
conditions and other matters, many of which are beyond the control of Zapata and
Houlihan's. No company, transaction or business used in such analyses as a
comparison is identical to Zapata, Houlihan's or the Merger, nor is an
evaluation of the results of such analyses entirely mathematical; rather, it
involves complex considerations and judgments concerning financial and operating
characteristics and other factors that could affect the acquisition, public
trading or
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other values of the companies, business segments or transactions being analyzed.
The estimates contained in such analyses and the ranges of valuations resulting
from any particular analysis are not necessarily indicative of actual values or
predictive of future results or values, which may be significantly more or less
favorable than those suggested by such analyses. In addition, analyses relating
to the value of businesses or securities do not purport to be appraisals or to
reflect the prices at which businesses or securities actually may be sold.
Accordingly, such analyses and estimates are inherently subject to substantial
uncertainty.

The following is a summary of the material analyses performed by CS First
Boston and presented to the Zapata Special Committee:

Comparable Company Analysis. CS First Boston reviewed and compared certain
actual and forecasted financial, operating and stock market information of
Houlihan's to selected publicly traded casual dining restaurant companies
considered by CS First Boston to be reasonably comparable to Houlihan's. These
companies included Applebee's International Inc., Brinker International Inc.,
Chart House Enterprises, Inc., Darden Restaurants Inc., Outback Steakhouse Inc.,
and Ruby Tuesday Inc. (collectively the "Comparable Companies"). CS First Boston
calculated a range of market multiples for the Comparable Companies by dividing
the market capitalization (total common shares outstanding plus "in the money"
exercisable options multiplied by the closing market price per share on May 17,
1996 plus latest reported total debt, capitalized leases, preferred stock and
minority interest, minus cash and cash equivalents and option proceeds, the
"Market Capitalization") of each of the Comparable Companies by such company's
sales, earnings before interest, taxes, depreciation and amortization ("EBITDA")
and earnings before interest and taxes ("EBIT"). In addition, CS First Boston
derived multiples of equity value relative to net income and book value. Such
multiples were calculated for the latest four quarters ("LTM") as reported in
publicly available information and the 1996 fiscal year on the basis of
estimates of selected investment banking firms. This analysis indicated that the
median LTM multiples of sales, EBITDA, EBIT, net income and book value for the
Comparable Companies were 1.0x, 7.2x, 14.8x, 20.4x and 1.9x, respectively, and
the median fiscal 1996 multiples of sales, EBITDA, EBIT, net income and book
value for the Comparable Companies were 0.7x, 6.0x, 11.8x, 17.7x and 1.0x,
respectively. CS First Boston subsequently derived the appropriate multiple
range for Houlihan's by comparing Houlihan's business and performance to those
of the Comparable Companies (specifically considering operating performance,
dining concept and growth profile). CS First Boston determined that the relevant
ranges of multiples for the 1996 fiscal year derived from the Comparable
Companies were: (i) sales: 0.4x -- 0.5x; (ii) EBITDA: 4.0x -- 5.0x; (iii) EBIT:
7.5x -- 9.5x; (iv) net income: 10.0x -- 14.0x; and (v) book value: 0.8x -- 1.1x.
CS First Boston then calculated an imputed valuation range of Houlihan's by
applying results for Houlihan's for fiscal year 1996 to the multiples derived
from its analysis of the Comparable Companies. This analysis resulted in an
enterprise value reference range for Houlihan's of $137.5 million to $157.5
million. This reference range was then adjusted for non-operating assets and
liabilities including (i) total debt of $88.9 million as of March 25, 1996; (ii)
cash and cash equivalents of $15.6 million as of March 25, 1996; and (iii)
proceeds of $0.7 million from the assumed exercise of the options outstanding as
of March 25, 1996 (collectively, the "Corporate Adjustments") to yield an equity
value reference range that was then divided by 10,116,012 fully diluted shares
of Houlihan's Common Stock (including 118,000 shares issuable upon exercise of
options) outstanding as of March 25, 1996 to yield an equity value reference
range for Houlihan's of $6.41 to $8.38 per share.

Comparable Transaction Analysis. Using publicly available information, CS
First Boston analyzed the purchase prices and multiples paid or proposed to be
paid in selected merger or acquisition transactions in the restaurant industry
that occurred between 1986 and 1996 including: Family Restaurant, Inc./Flagstar
Companies, Inc.; Restaurant Enterprises Group, Inc./Investor Group; Sizzler
Restaurants Inc./Collins Foods International; Foodmaker Inc./Investor Group;
Rusty Pelican Restaurants, Inc./Paragon Restaurant Group Inc.; Restaurant
Enterprises Group, Inc./Investor Group; and Ponderosa Inc./ Investor Group (the
"Comparable Transactions"). CS First Boston selected these acquisitions based on
the comparability of businesses conducted by the acquired company to that of
Houlihan's. CS First Boston calculated the adjusted purchase price (purchase
price plus total assumed debt less acquired cash) as a multiple of sales, EBITDA
and EBIT. In addition, CS First Boston calculated the equity value as a multiple
of net income and book value. Such multiples were calculated for the four
quarters immediately preceding the announcement of the acquisition of
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such company. CS First Boston determined that the relevant ranges of multiples
derived from the Comparable Transactions were (i) sales: 0.6x -- 0.7x; (ii)
EBITDA: 5.0x -- 6.0x; (iii) EBIT: 10.0x -- 12.0x; (iv) net income:

16.0x -- 19.0x; and (v) book value: 1.1x -- 1.3x. CS First Boston then
calculated an imputed valuation range of Houlihan's by applying historical
results for the four quarters immediately preceding the announcement of the
transaction to the multiples derived from its analysis of the Comparable
Transactions. Using such information, CS First Boston derived an enterprise
value reference range for Houlihan's of $145.0 million to $165.0 million. This
reference range was then adjusted for the Corporate Adjustments and then divided
by 10,116,012 fully diluted shares of Houlihan's Common Stock (including 118,000
shares issuable upon exercise of options) outstanding as of March 25, 1996 to
yield an equity value reference range for Houlihan's of $7.15 to $9.12 per
share.

Discounted Cash Flow Analysis. CS First Boston performed a discounted cash
flow analysis of the projected cash flows of Houlihan's for the periods 1996
through 2005 based in part upon certain operating and financial assumptions,
forecasts and other information provided by management of Houlihan's. Using the
financial information set forth by management, CS First Boston calculated
estimated free cash flows based on forecasted unleveraged net income (earnings
before interest and after taxes) adjusted for: (i) certain forecasted non-cash
items (i.e., depreciation and amortization); (ii) forecasted capital
expenditures; and (iii) forecasted non-cash working capital investment. CS First
Boston subsequently discounted the stream of free cash flows provided in such
forecast back to January 1, 1996 using discount rates ranging from 12.5% to
13.5%. To estimate the residual value of Houlihan's at the end of the forecast
period, CS First Boston applied a range of terminal multiples of 5.0x to 5.5x to
the forecasted fiscal year 2005 EBITDA and discounted such value estimates back
to January 1, 1996 using discount rates ranging from 12.5% to 13.5%. The range
of discount rates was selected based on a variety of factors, including analysis
of the estimated cost of capital and capital structures for companies operating
in businesses similar to that in which Houlihan's operates, and the range of
terminal year multiples was selected based on the trading multiples for such
companies. CS First Boston then summed the present values of the free cash flows
and the present values of the residual value to derive an enterprise value
reference range for Houlihan's of approximately $137.5 million to $157.5
million. This reference range was then adjusted for the Corporate Adjustments
and then divided by 10,116,012 fully diluted shares of Houlihan's Common Stock
(including 118,000 shares issuable upon exercise of options) outstanding as of
March 25, 1996 to yield an equity value reference range for Houlihan's of $6.41
to $8.38 per share.

Relative Contribution Analysis. CS First Boston analyzed the contribution
of Houlihan's to the sales, EBITDA, EBIT, net income, enterprise value and
equity value of Zapata following the Merger and compared it to the contribution
of Zapata as currently constituted. This analysis was based upon historical
results of Houlihan's and Zapata for their respective latest four quarters and
financial forecasts for Houlihan's 1996 fiscal year provided by the management
of Houlihan's and for Zapata's 1996 fiscal year provided by the management of
Zapata. The enterprise value of Houlihan's was assumed to be equal to the number
of Houlihan's shares outstanding multiplied by $8.00, increased by the Corporate
Adjustments. The equity value of Houlihan's was assumed to be equal to the
number of Houlihan's shares outstanding multiplied by $8.00. This analysis
indicated that, for Zapata's latest four quarters and 1996 fiscal year,
Houlihan's would make a contribution in excess of Houlihan's relative enterprise
value and equity value.

Pro Forma Effect on Zapata Earnings Per Share. CS First Boston also
analyzed certain pro forma effects resulting from the Merger on the forecasted
earnings per share ("EPS") of Zapata for its 1996 and 1997 fiscal years, based
on financial forecasts provided by Houlihan's management for Houlihan's 1996 and
1997 fiscal years and financial forecasts provided by Zapata's management for
Zapata's 1996 and 1997 fiscal years. CS First Boston was advised by the
management of Zapata that the Merger will be accounted for as a "purchase" under
generally accepted accounting principles. This analysis indicated that the
Merger would be accretive to the EPS of Zapata for its 1996 and 1997 fiscal
years.

Other Factors and Analyses. In the course of preparing its opinion, CS
First Boston performed certain other analyses and reviewed certain other
matters, including, among other things, (i) trading characteristics of
Houlihan's and Zapata, (ii) financing considerations relating to the Merger and
(iii) pro forma capitalization of the combined company.
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CS First Boston is an internationally recognized investment banking firm
and, as a part of its investment banking business, CS First Boston is regularly
engaged in the valuation of businesses and securities in connection with mergers
and acquisitions, negotiated underwritings, secondary distributions of listed
and unlisted securities, private placements and valuations for estate, corporate
and other purposes. The Zapata Special Committee selected CS First Boston as its
financial adviser because of CS First Boston's experience and expertise.

Pursuant to the terms of CS First Boston's engagement, Zapata has agreed to
pay CS First Boston for its services in connection with the Merger fees payable
as follows: (i) a financial advisory fee of $300,000, payable upon delivery by
CS First Boston of a presentation to the Zapata Special Committee; and (ii) an
opinion fee of $700,000, payable upon delivery of the opinion. Zapata also has
agreed to reimburse CS First Boston for its out-of-pocket expenses, including
the fees and expenses of legal counsel and any other adviser retained by CS
First Boston, and to indemnify CS First Boston and certain related entities
against certain liabilities, including liabilities under the federal securities
laws.

In the ordinary course of business, CS First Boston and its affiliates may
actively trade the equity securities of Zapata and Houlihan's for their own
account and for accounts of customers and, accordingly, may at any time hold a
long or short position in such securities. CS First Boston may in the future
provide financial advisory services to Zapata unrelated to the proposed Merger,
for which services CS First Boston will receive compensation.

A COPY OF THE WRITTEN OPINION OF CS FIRST BOSTON, DATED JUNE 4, 1996, IS
ATTACHED HERETO AS APPENDIX B. ZAPATA'S STOCKHOLDERS ARE URGED TO READ THE CS
FIRST BOSTON OPINION CAREFULLY IN ITS ENTIRETY FOR ASSUMPTIONS MADE, MATTERS
CONSIDERED, SCOPE AND LIMITS OF THE REVIEW AND PROCEDURES FOLLOWED BY CS FIRST
BOSTON IN CONNECTION WITH SUCH OPINION.

OPINION OF DLJ

In its role as financial adviser to Houlihan's Special Committee, DLJ was
asked to render an opinion to the Houlihan's Special Committee as to the
fairness, from a financial point of view, of the consideration to be received by
the stockholders of Houlihan's other than Malcolm I. Glazer and persons
affiliated with Malcolm I. Glazer ("minority stockholders"), pursuant to the
Merger. On June 4, 1996, DLJ issued to the Houlihan's Special Committee its
written opinion (the "DLJ Opinion") that, based upon and subject to the
provisions set forth in such opinion, the consideration to be received by the
minority stockholders pursuant to the Merger is fair to the minority
stockholders from a financial point of view.

A COPY OF THE WRITTEN DLJ OPINION IS ATTACHED HERETO AS APPENDIX C.
HOULIHAN'S STOCKHOLDERS ARE URGED TO READ THE DLJ OPINION CAREFULLY IN ITS
ENTIRETY FOR ASSUMPTIONS MADE, OTHER MATTERS CONSIDERED AND LIMITS OF THE REVIEW
BY DLJ IN CONNECTION WITH SUCH OPINION.

The Houlihan's Special Committee selected DLJ as its financial adviser
because DLJ is a nationally recognized investment banking firm that has
substantial experience in the restaurant industry and is familiar with
Houlihan's and its business. In addition, DLJ, as part of its investment banking
services, 1is regularly engaged in the valuation of businesses and securities in
connection with mergers, acquisitions, underwritings, sales and distributions of
listed and unlisted securities, private placements and valuations for estate,
corporate and other purposes.

The DLJ Opinion was prepared for the Houlihan's Special Committee and is
directed only to the fairness of the consideration to be received by the
minority stockholders from a financial point of view. The DLJ Opinion does not
constitute a recommendation to any stockholder as to how such stockholder should
vote at the Houlihan's Special Meeting nor does it constitute an opinion as to
the price at which the Zapata Common Stock or Houlihan's Common Stock will
actually trade at any time. The Merger was negotiated at arm's-length by the
Houlihan's Special Committee and the Zapata Special Committee. No restrictions
or limitations were imposed by Houlihan's upon DLJ with respect to the
investigations made or the procedures
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followed by DLJ in rendering the DLJ Opinion. The Houlihan's Special Committee
requested that DLJ not solicit, and DLJ did not solicit, the interest of any
other party.

In arriving at its opinion, DLJ reviewed the Merger Agreement. DLJ also
reviewed financial and other information that was publicly available or
furnished to it by or on behalf of Houlihan's and Zapata, including information
provided during discussions with their respective managements, and (i)
consolidated financial statements and other information of Houlihan's for the
fiscal years 1991 through 1995 and (ii) consolidated financial statements and
other information of Zapata for the fiscal years 1993 through 1995. Included in
the information provided were certain financial projections for Houlihan's for
the years 1996 to 2001 prepared by the management of Houlihan's. In addition,
DLJ compared certain financial and securities data of Houlihan's with selected
companies whose securities are traded in public markets; reviewed the historical
stock prices and trading volumes of Houlihan's Common Stock and Zapata Common
Stock; reviewed prices and premiums paid in certain other selected business
combinations; and performed a discounted cash flow analysis of Houlihan's and
Zapata's continuing operations. DLJ also reviewed with the managements of
Houlihan's and Zapata the assumptions on which its analyses were based and other
factors, including historical and projected financial results of such companies.
DLJ also conducted such other financial studies, analyses and investigations as
DLJ deemed appropriate for purposes of rendering its opinion.

In rendering the DLJ Opinion, DLJ relied upon and assumed the accuracy,
completeness and fairness of all of the financial and other information that was
available to it from public sources, and that was provided to it by Houlihan's
and Zapata or their respective representatives, or that was otherwise reviewed
by it. With respect to the financial projections supplied to DLJ, it assumed
that they had been reasonably prepared on a basis reflecting the best currently
available estimates and judgments of the management of Houlihan's as to the
future operating and financial performance of Houlihan's. DLJ has not assumed
any responsibility for making any independent evaluation of Houlihan's assets or
liabilities or for making an independent verification of any of the information
reviewed by DLJ. DLJ has relied as to various legal matters on advice of counsel
to Houlihan's and the Houlihan's Special Committee.

The DLJ Opinion is necessarily based on economic, market, financial and
other conditions as they existed on, and on the information made available to
DLJ as of, the date of the DLJ Opinion. It should be understood that, although
subsequent developments may affect its opinions, DLJ has not updated, reviewed
or reaffirmed, and has no obligation to update, review or reaffirm, the DLJ
Opinion.

The following is a summary of factors considered and financial analyses
performed that were included in a presentation to the Houlihan's Special
Committee.

Analysis of Certain Other Publicly Traded Companies. DLJ compared selected
historical share prices, earnings, and operating and financial ratios for
Houlihan's to the corresponding data and ratios of certain other companies whose
securities are publicly traded, which companies were selected for comparison
because as a group they possess business, operating and financial
characteristics that are generally representative of companies in the industry
in which Houlihan's operates. The selected companies were: Applebee's
International, Inc.; Brinker International, Inc.; Chart House Enterprises, Inc.;
Darden Restaurants, Inc.; Ground Round Restaurants, Inc.; Lone Star Steakhouse &
Saloon, Inc.; Ruby Tuesday, Inc.; Sizzler International, Inc. and Vicorp
Restaurants, Inc. (the "Public Comparables"). Such data and ratios included
Enterprise Value (defined as the product of the stock price and total shares
outstanding plus Net Debt (debt and preferred stock less cash and cash
equivalents)) as a multiple of gross revenue, EBITDA for the latest reported
twelve months ("LTM"), and as a multiple of projected EBITDA for 1996, and the
growth rates of revenues, net income and earnings per share for the three most
recent fiscal years and operating margins for the latest reported twelve months.
Additional ratios examined included the ratios of current stock prices to LTM
net income and projected calendar year 1996 net income (determined on the basis
of estimates provided by selected investment banking firms). This analysis
indicated that the average multiples of Enterprise Value to LTM Revenues, LTM
EBITDA and projected calendar year 1996 EBITDA were 1.0x, 9.0x and 7.9x,
respectively. The average multiples of equity value to LTM net income and
projected calendar year 1996 net income were 20.1x and 17.1x, respectively. DLJ
derived the valuation range for Houlihan's by concentrating on net income
multiples, which DLJ determined to be the most relevant basis for valuing
publicly traded
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restaurant companies, and by comparing Houlihan's businesses and performance to
the Public Comparables (with particular emphasis on recent historical results of
operations and margins, age and viability of underlying restaurant concepts and
prospects for future growth). DLJ determined that the relevant range of
projected calendar year 1996 net income multiples was 8.6x to 17.1x. DLJ then
calculated the imputed valuation ranges for Houlihan's by applying these
multiples to Houlihan's projected calendar year 1996 net income, which yielded a
range of equity values for Houlihan's of $4.74 to $9.42 per share.

Control Premium Analysis. DLJ also prepared a comparison of the value per
share of Houlihan's Common Stock to be received in the Merger of $8.00 to the
implied price per share of Houlihan's Common Stock based on a per share price of
Houlihan's Common Stock of $5.00 and the LTM high and low prices per share of
$10.00 and $3.75, and assumed control premiums of 25%, 35% and 45%. By
multiplying the price per share times the applicable control premium, DLJ
arrived at a range of implied prices of $6.25 to $7.25 based on a price per
share of $5.00, a range of implied prices of $12.50 to $14.50 based on the LTM
high price per share of $10.00, and a range of implied prices of $4.69 to $5.44
based on the LTM low price per share.

Transaction Analysis. DLJ reviewed publicly available information for
selected transactions completed since February 1988 involving the combination of
restaurant companies. The comparative transactions reviewed (the "Comparative
Transactions") included 30 transactions that were proposed or completed during
the period. The Comparative Transactions selected are not intended to represent
a complete list of restaurant company transactions that have occurred during the
last nine years; rather, they include only transactions involving combinations
of companies with operating size or financial performance characteristics
believed to be comparable to Houlihan's characteristics. DLJ reviewed the
consideration paid in such transactions in terms of the Equity Purchase Price
(offer price per share multiplied by total common shares outstanding) plus total
debt less cash and cash equivalents ("Adjusted Purchase Price") as a multiple of
gross revenue, EBITDA and EBIT. For the Comparative Transactions, the average
ratios of Adjusted Purchase Price to LTM revenues, LTM EBITDA and LTM EBIT were
1.0x, 7.4x and 14.2x, respectively, while the average ratio of Equity Purchase
Price to LTM net income was 25.0x. DLJ determined that multiples of LTM EBITDA
provided the most relevant measure for evaluating the Comparative Transactions.
DLJ concluded that the relevant range of LTM EBITDA multiples was 5.2x to 5.8x.
DLJ then calculated the imputed valuation ranges for Houlihan's by applying its
LTM EBITDA to the relevant multiple ranges. This analysis yielded a range of
Enterprise Values for Houlihan's of $160.9 to $179.5 million, which results in
an equity value range of $8.72 to $10.58 per share after subtracting
approximately $73.7 million in net debt.

Discounted Cash Flow Analysis. DLJ also performed a discounted cash flow
analysis of Houlihan's using a weighted average cost of capital approach and an
internal rate of return approach. In conducting this analysis, DLJ relied on
certain assumptions, financial forecasts and other information provided by
Houlihan's management. Using the information set forth in the Houlihan's
forecast, DLJ calculated the estimated "Free Cash Flow" based on projected
unleveraged operating income adjusted for: (i) taxes; (ii) certain projected
non-cash items (e.g., depreciation and amortization); (iii) projected changes in
non-cash working capital; and (iv) projected capital expenditures.

Using the weighted average cost of capital approach, DLJ analyzed
Houlihan's forecast and discounted the stream of free cash flows from fiscal
year 1996 to fiscal year 2000 provided in such projections back to January 1,
1996 using discount rates ranging from 11% to 15%. To estimate the residual
value of Houlihan's at the end of the forecast period, DLJ applied terminal
multiples of 4.5x to 6.0x to the projected fiscal year 2000 EBITDA and
discounted such value back to January 1, 1996 using discount rates ranging from
11% to 15%. DLJ then summed the present value of the free cash flows and the
present value of the residual value to derive a range of implied enterprise
values for Houlihan's of $134.5 million to $191.1 million. The range of implied
enterprise values of Houlihan's was then adjusted for debt (net of cash and cash
equivalents of $10.3 million) by deducting $73.7 million from implied Enterprise
Value to yield an implied equity value of Houlihan's of $60.9 million to $117.5
million, which equates to an equity value of $7.10 to $10.33 per share (assuming
a midpoint weighted average cost of capital of 13% and exit multiples ranging
from 4.5x to 6.0x).

Using the internal rate of return approach, DLJ assumed a buyer purchased
Houlihan's for $6 to $10 per share, financing the transaction with $120 million
of debt and the remainder in the form of new equity and the
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assumption of certain liabilities. To estimate the terminal value of Houlihan's
at the end of fiscal year 2000, DLJ applied exit multiples of 4.5x to 6.0x
Houlihan's projected fiscal year 2000 EBITDA. This analysis resulted in an
implied internal rate of return to the buyer in a range from 10.6% to 53.0%. DLJ
did not attribute to the results of this methodology a meaningful degree of
importance because consummating a $120 million financing on favorable terms
would be difficult in light of the current financing environment for leveraged
purchases of restaurant companies.

Zapata Analysis. DLJ prepared a summary valuation of Zapata Common Stock.
The valuation was based on a discounted cash flow analysis for Zapata Protein
and a liquidation methodology for Zapata's remaining assets. The valuation
indicated an equity value range for Zapata Common Stock of $4.03 to $5.99 per
share.

The summary set forth above does not purport to be a complete description
of the analyses performed by DLJ. The preparation of a fairness opinion involves
various determinations as to the most appropriate and relevant methods of
financial analysis and the application of these methods to the particular
circumstances and, therefore, such an opinion is not readily susceptible to
summary description. Accordingly, notwithstanding the separate factors
summarized above, DLJ believes that its analyses must be considered as a whole
and that selecting portions of its analyses and the factors considered by it,
without considering all analyses and factors, could create an inadequate view of
the evaluation process underlying its opinion. In performing the analyses, DLJ
made numerous assumptions with respect to industry performance, business and
economic conditions and other markets. The analyses performed by DLJ are not
necessarily indicative of actual values or future results, which may be
significantly more or less favorable than suggested by such analyses.

Pursuant to the terms of an engagement letter dated December 1, 1995,
Houlihan's has agreed to pay DLJ a retainer of $100,000, a fee of $400,000 upon
the delivery of the DLJ Opinion and an additional fee to be paid upon
consummation of the Merger equal to 0.55% of the total consideration to be paid
by Zapata in connection with the acquisition of Houlihan's (including the
assumption or refinancing of any debt), less the amounts paid with respect to
the retainer and fairness opinion fees. Houlihan's has also agreed to reimburse
DLJ promptly for all out-of-pocket expenses (including the reasonable fees and
out-of-pocket expenses of counsel) incurred by DLJ in connection with its
engagement, and to indemnify DLJ and certain related persons against certain
liabilities in connection with its engagement, including liabilities under the
federal securities laws.

In the ordinary course of business, DLJ actively trades public securities,
which may include both Houlihan's and Zapata's securities, for its own account
and for the accounts of its customers and, accordingly, may at any time hold a
long or short position in such securities.

OPERATIONS FOLLOWING THE MERGER

Zapata expects that, following the Merger, Houlihan's will be operated as a
subsidiary managed substantially independently of Zapata's other operations. Its
headquarters are expected to remain in Kansas City, Missouri. Upon the
effectiveness of the Merger, it is expected that the present management of
Houlihan's will continue as management of the Zapata subsidiary that will be the
surviving corporation in the Merger.

Zapata intends to continue to pursue future acquisition opportunities in
the food services business. It expects to retain its corporate headquarters in
Houston, Texas following the Merger, but may consider relocating its
headquarters at a later date depending on the course of future development of
Zapata's business.

Two members of the Board of Directors of Houlihan's, Frederick R. Hipp and
Warren Gfeller, will be added to the Zapata Board of Directors upon the
effectiveness of the Merger, and William W. Moreton, currently Executive Vice
President and Chief Financial Officer of Houlihan's, will be appointed as an
Executive Vice President and the Chief Financial Officer of Zapata.

Following consummation of the Merger, Zapata expects to evaluate whether to
engage Coopers & Lybrand L.L.P., the firm of independent public accountants that
currently audits Zapata's consolidated financial statements, or some other firm
to report on its consolidated financial statements for the year ended September
30, 1996. Accordingly, no proposal for ratification of a firm of independent
accountants to act in
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such capacity is being presented at the Zapata Annual Meeting. Zapata has not
had any disagreements with Coopers & Lybrand L.L.P. on any matter of accounting
principles or practices, financial statement disclosure or auditing scope or
procedure. Representatives of Coopers & Lybrand L.L.P. are expected to be
present at the Zapata Annual Meeting and will have the opportunity to make a
statement if they desire to do so and to respond to appropriate questions.

As a result of Zapata's transitional status, an investment in Zapata Common
Stock is subject to uncertainties associated with how its business may evolve as
it continues its program of redirecting its business.

In accordance with its plan to redirect its business into the food services
industry, Zapata plans to make future acquisitions. Such acquisitions may
include acquisitions of additional interests in, or a combination with,
Specialty, a company in which members of the Glazer Group own approximately 45%
of the outstanding common stock. Zapata may also make purchases of the common
stock of Envirodyne in addition to its existing position or may seek to acquire
Envirodyne in a merger or other business combination transaction. Zapata can
provide no assurance as to whether any such future acquisitions, or acquisitions
of other companies in the food services business, can be accomplished, the
timing or terms thereof (including the amount of cash or stock consideration
that would be involved in any such transaction), or the degree to which other
acquisitions in the food services industry can be successfully integrated with
Zapata's other operations. Because Zapata has not historically had operations in
the food services business, it will, at least initially, be substantially
reliant on management expertise of Houlihan's and other companies it may
acquire.

Zapata has considered from time to time transactions that would involve its
marine protein operations, including the acquisition of related businesses that
would be combined with the marine protein operations and the sale or spin-off to
its stockholders of these operations. R. C. Lassiter, a director of Zapata and
Chairman of the Zapata Special Committee, is Chairman and Chief Executive
Officer of Zapata Protein, Inc. and could leave Zapata and continue with the
marine protein operations in case of their disposition by Zapata.

Zapata is also considering the disposition of its Bolivian oil and gas
operations.

The percentage of the outstanding Zapata Common Stock owned by members of
the Glazer Group will increase as a result of the Merger to as much as 49.9%.
See "The Merger Agreement--Merger Consideration." An increase in the Glazer
Group's ownership percentage of Zapata Common Stock to, or near to, 49.9% as a
result of the Merger will in all likelihood cause Zapata to meet the stock
ownership requirement for being subject to the personal holding company tax
under Sections 541-47 of the Code. That requirement is met if, at any time
during the last half of a taxable year of Zapata, more than 50% in value of its
outstanding stock is owned, directly or indirectly, by five or fewer
individuals. The personal holding company tax is a tax equal to 39.6% of the
"undistributed personal holding company income" of either (i) an affiliated
group of corporations calculated on a consolidated basis or (ii) in certain
circumstances, each corporation in the group calculated on a separate company
basis. Personal holding company income subject to the tax includes generally
passive types of income, such as dividends, interest, rents and certain
royalties. Such income is subject to the personal holding company tax only if
60% or more of the "adjusted ordinary gross income" (as defined in Section
543(b)(2) of the Code) of the affiliated group or separate member, as the case
may be, is personal holding company income. Zapata believes that the latter
requirement for taxability will not be met because of the character and amounts
of the income expected to be earned and of the expenses expected to be incurred
by the members of the Zapata affiliated group, and that liability for the
personal holding company tax will thus be avoided entirely or limited to amounts
that are not material.

CERTAIN FEDERAL INCOME TAX CONSEQUENCES
Scope and Limitations.

The following is a summary description of the material federal income tax
consequences of the Merger that should be considered by Houlihan's stockholders
in voting on the Merger and making the elections offered by the Agreement, but
does not discuss the tax consequences, if any, to Houlihan's, Sub, Zapata
stockholders or Zapata. Moreover, it does not describe the actual tax effect
that any of such matters will have
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on a particular stockholder in light of his tax status and his other income,
deductions and credits. In addition, no information is provided herein with
respect to the tax consequences of the Merger under applicable foreign, state or
local laws. Consequently, each Houlihan's stockholder is advised to consult a
tax adviser as to the specific tax consequences of the Merger.

Neither Houlihan's nor Zapata has requested or will request an advance
ruling from the Internal Revenue Service as to the tax consequences of the
Merger. Zapata has received an opinion from Baker & Botts, L.L.P., counsel for
Zapata, as to certain material federal income tax consequences of the Merger to
holders of the Houlihan's stock based upon certain customary factual
representations made by both Zapata and Houlihan's, which are to be reaffirmed
at the time of the Merger. The discussion set forth below is included for the
general information of the Houlihan's stockholders only and is based upon that
opinion and on the Code, as in effect on the date of this Joint Proxy
Statement/Prospectus, without consideration of particular facts or circumstances
of any holder of Houlihan's stock. The discussion may not be applicable with
respect to shares acquired pursuant to the exercise of stock options or
otherwise received as compensation. Such counsel's opinions are not binding on
either the Internal Revenue Service (the "IRS") or any stockholder.

Merger as a Reorganization.

Based upon the factual representations of Houlihan's and Zapata, the Merger
will constitute a reorganization within the meaning of Section 368(a) of the
Code. The federal income tax consequences of the Merger to the Houlihan's
stockholders will depend in part on the form of consideration they receive as
described below.

Stock Election -- Stock for Stock Only.

A Houlihan's stockholder who receives only Zapata Common Stock in exchange
for all shares of Houlihan's Common Stock actually owned by him will not
recognize any gain or loss upon such exchange for federal income tax purposes.
The tax basis in the shares of Zapata Common Stock received in such exchange
will be equal to the basis he had in the shares of Houlihan's Common Stock
surrendered therefor. The holding period of each share of Zapata Common Stock
will include the holding period of the shares of the Houlihan's Common Stock
surrendered therefor, provided that the Houlihan's Common Stock surrendered was
held as a capital asset at the time of the exchange. See the discussion below
for the tax consequences of the receipt of cash in lieu of fractional share
interests of Houlihan's Common Stock.

Default Consideration, Residual Election or Cash Election -- Stock for Stock
and Cash.

A Houlihan's stockholder who makes no election (and therefore receives the
Default Consideration) or a Residual Election, or a Houlihan's stockholder who
makes a Cash Election which is reduced pro rata to prevent the Glazer Group's
stock ownership in Zapata from exceeding 49.9%, will receive both shares of
Zapata Common Stock and cash in the Merger. In any such case, if such
stockholder's adjusted basis in the shares of Houlihan's Common Stock
surrendered in the transaction is less than the value, at the Effective Time, of
the Zapata Common Stock plus the amount of cash received, such stockholder will
recognize a gain on the transaction equal to the excess, if any, of the value,
as of the Effective Time, of the Zapata Common Stock plus the amount of cash
received over the adjusted basis of the shares of Houlihan's Common Stock
surrendered in the transaction, but not in excess of the amount of cash
received. No loss will be recognized by holders of Houlihan's Common Stock who
receive both cash and Zapata Common Stock in the Merger. The basis of the Zapata
Common Stock received in the exchange generally will be the same as the adjusted
basis of the Houlihan's Common Stock surrendered, decreased by the amount of
cash received and increased by the amount of gain or dividend income recognized,
and the holding period of such Zapata Common Stock will include the period
during which the Houlihan's Common Stock surrendered was held, assuming such
Houlihan's Common Stock constituted a capital asset in the hands of the holder.

In general, the determination of whether any gain recognized by a holder of
Houlihan's Common Stock as a result of the Merger will constitute capital gain
or dividend income will be made by reference to the rules set forth in Sections
356(a)(2) and 302 of the Code. Under Section 356(a)(2) of the Code, the Merger
will
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be viewed as if all holders of Houlihan's Common Stock had received only Zapata
Common Stock in the Merger and as if a portion of that stock had been
immediately redeemed for the cash received in the Merger. Under Section 302 of
the Code, all of the cash representing gain recognized to a holder of Houlihan's
Common Stock on the exchange will be taxed as capital gain if the deemed
redemption from such holder is a "substantially disproportionate redemption" of
the stock with respect to the holder or is "not essentially equivalent to a
dividend." These determinations will be made by taking into account the stock
ownership attribution rules of Section 318 of the Code. If neither of the
redemption tests described above is satisfied, a Houlihan's stockholder
generally will be treated as having received a dividend equal to the lesser of
the amount of such stockholder's recognized gain or his ratable share of the
accumulated earnings and profits of Houlihan's. The Internal Revenue Service
could assert, however, that such stockholder should be treated as having
received a dividend equal to the lesser of the stockholder's recognized gain or
his ratable share of the combined accumulated earnings and profits of Zapata and
Houlihan's. Because the determination of whether a payment will be treated as
having the effect of a distribution of a dividend will generally depend upon the
facts and circumstances of each Houlihan's stockholder, the Houlihan's
stockholders are strongly advised to consult their own tax advisers regarding
the tax treatment of cash received in the Merger.

Cash Election or Exercise of Dissenters' Rights -- Stock for Cash Only.

A Houlihan's stockholder who receives only cash pursuant to a Cash Election
that is not reduced pro rata to prevent the Glazer Group's stock ownership in
Zapata from exceeding 49.9%, or pursuant to the exercise of dissenter's rights,
for his shares of Houlihan's Common Stock will recognize capital gain or loss as
to each share measured by the difference between his tax basis in such share and
the amount of cash received in exchange therefor, provided that the Houlihan's
Common Stock was a capital asset in his hands, and provided that he does not own
any Zapata Common Stock immediately after the Merger actually or constructively.
If a former holder of Houlihan's Common Stock does own shares of Zapata Common
Stock, actually or constructively, immediately after the Merger, then such
holder may be subject to the deemed redemption rules described above in the
preceding section, and may be required to recognize all or some portion of the
cash received to be taxable as a dividend and, if a loss is incurred on such
exchange, such holder may be unable to recognize such loss.

Cash Received for Fractional Shares.

No fractional shares of Zapata Common Stock will be issued pursuant to the
Merger. A stockholder who receives cash in lieu of a fractional share of Zapata
Common Stock will be treated as having received such fractional share and then
as having received cash in redemption of the fractional interest, subject to the
provisions of Section 302 of the Code pursuant to which the holder generally
will recognize capital gain or loss equal to the difference between the basis
for the fractional share of Zapata Common Stock and the cash received on its
sale.

Backup Withholding.

Houlihan's stockholders will be required properly to provide, as described
in the Form of Election and Letter of Transmittal, their social security number
or other taxpayer identification number, or in some instances certain other
information, to the Exchange Agent in order to avoid the "backup withholding"
requirements that might otherwise apply.

INTERESTS OF CERTAIN PERSONS IN THE MERGER

Malcolm I. Glazer and other members of the Glazer Group own beneficially
10, 395,384 shares of Zapata Common Stock (approximately 35.2% of the outstanding
shares) and 7,325,815 shares of Houlihan's Common Stock (approximately 73.3% of
the outstanding shares). Malcolm I. Glazer and members of his family occupy two
of the five positions on the Zapata Board of Directors and five of the seven
positions of the Board of Directors of Houlihan's. Although the Boards of
Directors of Zapata and Houlihan's have each formed a special committee to
negotiate and otherwise act in connection with the Merger, stockholders should
be aware that, by virtue of such ownership, Malcolm I. Glazer and other members
of the Glazer Group have
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interests different from stockholders of the respective companies generally.
Because of the greater percentage ownership of the Glazer Group in the
Houlihan's Common Stock than in the Zapata Common Stock, the Glazer Group would
derive greater benefit from terms of the Merger (including the consideration to
be paid in exchange for Houlihan's Common Stock) considered to favor Houlihan's
than from such terms considered to favor Zapata. The Standstill Agreement
provides for certain restrictions on the acquisition, disposition and voting of,
and other matters relating to, Zapata Common Stock by Malcolm I. Glazer and
other members of the Glazer Group, which restrictions are not applicable to
other holders of Zapata Common Stock.

In considering the recommendation of the Houlihan's Special Committee with
respect to the Merger Agreement and the transactions contemplated thereby,
stockholders should also be aware that certain members of the Board of Directors
of Houlihan's and the management of Houlihan's (including members of the
Houlihan's Special Committee) may have interests in the Merger that are in
addition to the interests of stockholders of Houlihan's generally (including,
without limitation, accelerated vesting of options and, in the case of certain
officers, termination benefits triggered by the Merger and, in the case of one
officer, an employment agreement to be entered into with Zapata as a condition
to consummation of the Merger). The Houlihan's Special Committee was aware of
these interests and considered them, among other factors, in approving the
Merger.

IRREVOCABLE PROXY AND STANDSTILL AGREEMENT

Irrevocable Proxy

In accordance with the terms of the Standstill Agreement, Malcolm I. Glazer
has delivered to the members of the Zapata Special Committee an irrevocable
proxy dated June 4, 1996 ("Irrevocable Proxy"). Under the terms of the
Irrevocable Proxy, the members of the Zapata Special Committee are authorized to
vote all of the shares of Zapata Common Stock held by him individually and as
trustee of the Malcolm Glazer Trust with respect to the issuance of Zapata
Common Stock in connection with the Merger. The Irrevocable Proxy is valid until
the first to occur of (i) the adjournment of the Zapata Annual Meeting at which
the Merger Proposal is considered by the stockholders of Zapata or (ii) Zapata's
publicly announced abandonment of the Merger.

On June 13, 1996, a majority of the members of the Zapata Special Committee
met and determined to vote the shares of Zapata Common Stock subject to the
Irrevocable Proxy in accordance with the vote of a majority of Zapata
stockholders present and voting at the meeting (other than shares held by the
Glazer Group) such that (i) if a majority of the shares present and voting at
the zZapata Annual Meeting (other than shares held by the Glazer Group) are voted
in favor of the Merger Proposal, all shares subject to the Irrevocable Proxy
will be voted in favor of the Merger Proposal, and (ii) if a majority of the
shares present and voting at the Zapata Annual Meeting (other than shares held
by the Glazer Group) are voted in opposition to the Merger Proposal, all shares
subject to the Irrevocable Proxy will be voted in opposition to the Merger
Proposal.

Standstill Agreement

On April 30, 1996, Zapata and Malcolm I. Glazer entered into the Standstill
Agreement, which, among other things, contains certain restrictions on
acquisitions, sales and voting of Zapata Common Stock by members of the Glazer
Group during the term of the Standstill Agreement.

Under the Standstill Agreement, Malcolm I. Glazer has agreed, on behalf of
himself and other members of the Glazer Group, not to increase his beneficial
ownership of voting securities of Zapata beyond 49.9% of Zapata's outstanding
voting securities, unless, among other things, such increases are approved by a
majority of the Zapata Board of Directors (excluding members of the Glazer
family) or are made in response to a tender offer or similar proposal by others
to acquire more than 20% of Zapata's outstanding voting securities. Malcolm I.
Glazer may also exceed the 49.9% limitation if a holder of greater than 5% of
Zapata's outstanding voting securities discloses an intent to acquire control of
Zapata.
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Pursuant to the terms of the Standstill Agreement, Malcolm I. Glazer has
agreed that, so long as the Standstill Agreement remains in effect, he will
take, and he will cause the other members of the Glazer Group to take, such
action as may be necessary to assure that at all times (i) at least three
members of the Zapata Board of Directors are not members of the Glazer family
and (ii) a majority of the members of the Zapata Board of Directors are not
members of the Glazer family.

In addition, so long as the Standstill Agreement remains in effect, Malcolm
I. Glazer will have a right of first purchase to maintain his proportionate
ownership position in Zapata. Conversely, the Standstill Agreement provides that
Zapata has a right to acquire any voting securities sought to be transferred by
the Glazer Group. Malcolm I. Glazer is permitted under the Standstill Agreement
to sell his voting securities free of Zapata's right of first refusal in a
number of circumstances, including sales or transfers to purchasers that agree
to be bound by the terms of the Standstill Agreement, pursuant to a public
distribution, in response to a tender offer by an unaffiliated third party for
at least 14.9% of Zapata's outstanding voting securities, in connection with
certain corporate reorganizations or upon conversion, exchange or exercise of
outstanding securities. The Standstill Agreement prohibits Zapata from
soliciting proposals for the acquisition of Zapata so long as the Glazer Group
holds more than 9.9% of Zapata's outstanding voting securities; however, Zapata
has reserved the right to respond to unsolicited proposals from other parties.

If the Zapata Board of Directors decides to pursue a combination between
Zapata and any entity in which the Glazer Group owns 15% or more of the voting
equity (such as Houlihan's), the Zapata Board of Directors is required under the
Standstill Agreement to appoint a special committee to negotiate and approve the
transaction. In the event of a proposed acquisition of any such entity
controlled by Malcolm I. Glazer, Malcolm I. Glazer has agreed to grant to the
members of the special committee an irrevocable proxy to vote all of Glazer's
Zapata shares in such manner as a majority of the committee members may
determine.

The Standstill Agreement terminates upon, among other events, the first to
occur of 18 months after Zapata's acquisition of Houlihan's, Zapata's
announcement that it does not intend to acquire Houlihan's, the acquisition by
another party of securities representing 20% or more of the voting power
attributable to Zapata's outstanding capital stock, a breach of the Standstill
Agreement by Zapata, or Malcolm I. Glazer's acquisition of more than 50% of
Zapata's outstanding voting securities in accordance with the terms of the
Standstill Agreement. In the event that Zapata announces its intention to
acquire another entity controlled by Malcolm I. Glazer prior to the expiration
of the Standstill Agreement, the Standstill Agreement's term will be
automatically extended until the first to occur of 18 months after the
acquisition of such entity or Zapata's announcement that it does not intend to
acquire such entity.

REGULATORY APPROVALS

Under the HSR Act, and the rules promulgated thereunder by the Federal
Trade Commission (the "FTC"), the Merger may not be consummated until
notifications have been given and certain information has been furnished to the
FTC and the Antitrust Division of the Department of Justice (the "Antitrust
Division"), and specified waiting period requirements have been satisfied. On
June 21, 1996, each of Zapata and Malcolm I. Glazer filed a premerger
notification and report form with the FTC and the Antitrust Division, and, on
June 28, 1996, the FTC granted Zapata's request for early termination of the
waiting period under the HSR Act.

At any time before or after the Effective Time, the Antitrust Division, the
FTC or a private person or entity could seek under the antitrust laws, among
other things, to enjoin the Merger or to cause Zapata to divest itself, in whole
or in part, of Houlihan's or of other businesses conducted by Zapata. There can
be no assurance that a challenge to the Merger will not be made or that, if such
a challenge is made, Zapata will prevail. The obligations of Zapata and
Houlihan's to consummate the Merger are subject to the condition that there be
no temporary restraining order, preliminary or permanent injunction or other
order by any court of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Merger. Each party has agreed to
use its best efforts to have any such injunction or order lifted. See "The
Merger Agreement--Conditions to the Merger" and "--Amendment, Waiver and
Termination."
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Except for approvals of liquor licensing authorities in certain
jurisdictions in which Houlihan's operates, Zapata and Houlihan's are not aware
of any license or regulatory permit that is material to the businesses of Zapata
or Houlihan's and that is likely to be adversely affected by consummation of the
Merger or of any approval or other action by any state, federal or foreign
government or governmental agency (other than routine re-licensing procedures)
that would be required prior to the Merger.

ACCOUNTING TREATMENT

For accounting and financial reporting purposes, the Merger will be
accounted for using the purchase method under generally accepted accounting
principles.

RESTRICTIONS ON SALES OF STOCK

Shares of Zapata Common Stock to be received in connection with the Merger
by Houlihan's stockholders who are deemed to be "affiliates" (as such term is
defined in Rule 144 under the Securities Act) of Houlihan's ("Houlihan's
Affiliates") prior to the Merger (the "Restricted Securities") may be resold by
them only pursuant to an effective registration statement under the Securities
Act covering such securities or in transactions permitted by the resale
provisions of Rule 145(d) under the Securities Act or as otherwise permitted
under the Securities Act. Under Rule 144 under the Securities Act, an affiliate
is a person who directly or indirectly controls or is controlled by or is under
common control with Houlihan's and may include certain officers and directors of
Houlihan's, principal shareholders of Houlihan's and certain other shareholders
with special relationships with Houlihan's. This Joint Proxy
Statement/Prospectus may not be used by such affiliates in connection with any
resale of their Restricted Securities.

Rule 145 requires that, in a resale of their Restricted Securities,
Houlihan's Affiliates comply with a volume restriction and other restrictions on
the manner of sale and that certain information about Zapata be currently
available to the public. The volume restriction limits the number of shares that
an affiliate may transfer, in the aggregate, within any three-month period to
the greater of (i) one percent of the outstanding zZapata Common Stock or (ii)
the average weekly reported trading volume in the Zapata Common Stock during the
preceding four calendar weeks. A Houlihan's Affiliate may sell its shares of
Zapata Common Stock without regard to the volume restrictions and restrictions
on the manner of sale if it has owned the shares for at least two years, certain
information about Zapata is currently available to the public and the Houlihan's
Affiliate is not then an affiliate of Zapata. A Houlihan's Affiliate may also
sell its shares of Zapata Common Stock without regard to the foregoing
restrictions (including the requirement that certain information about Zapata is
currently available to the public) if it has held its shares of Zapata Common
Stock for a period of at least three years and such person has not been an
affiliate of Zapata for at least three months. A Houlihan's Affiliate who is
also an affiliate of Zapata may sell its shares of Zapata Common Stock, subject
to the volume restrictions and restrictions on the manner of sale, if it has
held the shares of Zapata Common Stock for a period of at least two years and
certain information about Zapata is currently available to the public.
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THE MERGER AGREEMENT

The following paragraphs summarize, among other things, the material
provisions of the Merger Agreement, which is attached to this Joint Proxy
Statement/Prospectus as Appendix A and incorporated herein by reference.
Stockholders are urged to read Appendix A in its entirety.

MERGER CONSIDERATION

Under the Merger Agreement, the merger consideration to be provided to
holders of Houlihan's Common Stock will be valued at $8.00 per share of
Houlihan's Common Stock. Fifty percent of the total consideration payable to all
Houlihan's stockholders as a group will be cash and the balance will be Zapata
Common Stock valued at its Market Value. For purposes of valuing the Zapata
Common Stock to be issued as merger consideration, "Market Value" means the
average closing price of Zapata Common Stock as reported on the New York Stock
Exchange Composite Tape for the 20 trading days immediately preceding the fifth
trading day prior to the date of the Houlihan's Special Meeting. Houlihan's
stockholders will be afforded several election alternatives as to the allocation
of the cash and Zapata Common Stock among themselves, including, among others,
an election to receive all cash and an election to receive all shares of Zapata
Common Stock. The elections will affect the consideration received by particular
holders, but not the total amount of cash and Market Value of Zapata Common
Stock issuable in the Merger. The ability of Zapata to satisfy requests to
receive the merger consideration entirely in cash is dependent upon several
factors, including the number of stockholders electing that option and the
Market Value of the Zapata Common Stock. In addition, as discussed below,
stockholders exercising the election to receive all cash may nevertheless be
required to accept a portion of their consideration in Market Value of Zapata
Common Stock to the extent required to assure that the Glazer Group does not own
more than 49.9% of the outstanding Zapata Common Stock following the Merger.

Absent the timely exercise of an election to receive a different mix of
consideration in the Merger, each holder of Houlihan's Common Stock will receive
$4.00 in cash, without interest, and $4.00 in Market Value of Zapata Common
Stock (the "Default Consideration"). Under the Merger Agreement and in lieu of
receiving the Default Consideration, holders of Houlihan's Common Stock may
elect to receive (i) $8.00 in Market Value of Zapata Common Stock (the "Stock
Election"), (ii) $8.00 in cash, without interest, subject to adjustment as
discussed below (the "Cash Election") or (iii) a residual combination of cash
and Market Value of Zapata Common Stock (totaling $8.00) determined so that the
aggregate merger consideration to all Houlihan's stockholders is equally divided
between cash and (on a Market Value basis) Zapata Common Stock (the "Residual
Election"). The equal division of the aggregate merger consideration between
stock and Market Value of Zapata Common Stock that is the basis for determining
the consideration payable to holders making the Residual Election assumes that
any Houlihan's stockholders who exercise their right to dissent from the Merger
under the Delaware General Corporation Law (the "DGCL") receive $8.00 per share
in cash.

Malcolm I. Glazer has agreed to exercise, and to the extent within his
actual control cause all other members of the Glazer Group to exercise, the
Residual Election with respect to shares of Houlihan's Common Stock owned by him
and other members of the Glazer Group. If, as a result of Cash Elections made by
others, members of the Glazer Group would own more than 49.9% of the outstanding
Zapata Common Stock following the Merger, the cash received by holders making
Cash Elections will be reduced on a pro rata basis (and Zapata Common Stock
having a Market Value equal to the amount of the reduction will be delivered to
them in lieu thereof) so that the amount of Zapata Common Stock deliverable
under the Residual Election is reduced to the extent necessary to prevent the
49.9% ownership threshold applicable to the Glazer Group from being exceeded.

The Merger Agreement provides that the Merger will not be consummated if
the application of the 49.9% ownership threshold applicable to the Glazer Group
would result in the receipt by holders making Cash Elections of cash in an
amount less than $4.00 per share. This would occur only if the Market Value were
below $2.15, assuming all holders of Houlihan's Common Stock other than members
of the Glazer Group make Cash Elections (or below amounts less than $2.15, to
the extent such holders make other than Cash
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Elections). Accordingly, based on recent market prices of the Zapata Common
Stock, the provisions for termination of the Merger Agreement in these
circumstances would not be expected to operate.

Holders of Houlihan's Common Stock making the Stock Election will receive
$8.00 in Market Value of Zapata Common Stock without regard to the elections
made by other holders. Likewise, holders of Houlihan's Common Stock exercising
no election will receive $4.00 in cash and $4.00 in Market Value of Zapata
Common Stock without regard to the elections made by other holders.

Holders of Houlihan's Common Stock making the Cash Election would receive
$8.00 per share in cash only if no reduction in the cash to be received by them
(and corresponding reallocation to them of Zapata Common Stock) is necessary to
prevent the Glazer Group from owning more than 49.9% of the outstanding Zapata
Common Stock following the Merger. If all holders of Houlihan's Common Stock
other than members of the Glazer Group exercise the Cash Election, the full
$8.00 per share cash amount would be received only if the Market Value of the
Zapata Common Stock exceeds approximately $4.61 per share, which is
substantially in excess of current market prices. To the extent less than all
holders of Houlihan's Common Stock other than members of the Glazer Group
exercise the Cash Election, the minimum Market Value of the Zapata Common Stock
that would be required to avoid a proration of cash would be reduced. For
example, if the holders of 75% of the shares of Houlihan's Common Stock other
than members of the Glazer Group exercise the Cash Election and the remaining
25% exercise no election and therefore are entitled to receive the Default
Consideration, the Market Value of the Zapata Common Stock above which no
proration would be required would be $3.99 per share. If the Market Value were
equal to $3.625 per share (the closing sales price of the Zapata Common Stock on
the NYSE on August 9, 1996), and if all holders of Houlihan's Common Stock other
than members of the Glazer Group exercised Cash Elections, such holders would
receive approximately $6.40 per share in cash and $1.60 per share in Market
Value of Zapata Common Stock by reason of proration under the 49.9% ownership
limitation. The following table illustrates the per share consideration that
would be received in the merger if all holders of Houlihan's Common Stock other
than members of the Glazer Group made the Cash Election, at differing Market
Value amounts for the Zapata Common Stock.

Market Value of Zapata Common Stock

$3.00 $3.25 $3.50 $3.75
Non-Glazer Holders
{07 = o $5.39 $5.79 $6.20 $6.61
Market Value of Zapata Common Stock...... 2.61 2.21 1.80 1.39
Glazer Group
Cash. .o e 3.49 3.35 3.20 3.05
Market Value of Zapata Common Stock...... 4.51 4.65 4.80 4.95

Members of the Glazer Group and any other holders of Houlihan's Common
Stock exercising the Residual Election will receive a combination of cash and
Zapata Common Stock (totaling $8.00 in value with Zapata Common Stock valued on
a Market Value basis) determined so that the aggregate merger consideration to
all Houlihan's stockholders is equally divided between cash and (on a Market
Value basis) Zapata Common Stock. The minimum cash deliverable under the
Residual Election would result if all holders of Houlihan's Common Stock other
than members of the Glazer Group made the Cash Election and the Market Value of
the Zapata Common Stock was sufficiently high so that no proration under the
49.9% ownership limitation applicable to members of the Glazer Group applied. In
that case, holders exercising the Residual Election would receive $2.54 per
share in cash and $5.46 per share in Market Value of Zapata Common Stock. The
maximum cash deliverable under the Residual Election would result if all holders
of Houlihan's Common Stock other than members of the Glazer Group made the Stock
Election, in which case holders making the Residual Election would receive $5.46
per share in cash and $2.54 per share in Market Value of Zapata Common Stock.
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Zapata and Houlihan's anticipate that the final Market Value will be
determined as of the close of business on September , 1996. Not later than the
next business day, Zapata and Houlihan's will issue a joint press release to
notify stockholders of the final Market Value. In addition, stockholders may
contact Houlihan's Investor Relations at (816) 756-2200 Ext. 1285 for
information concerning the Market Value. See "The Houlihan's Special
Meeting--Notification of Market Value."

On May 1, 1996, the last full trading day before the public announcement of
Zapata's and Houlihan's intention to effect the Merger, the closing sales price
per share of Houlihan's Common Stock was $5.31 on the over-the-counter market
("OoTC"). On August , 1996, the latest practicable trading day before printing
of this Joint Proxy Statement/Prospectus, the closing sales price per share of
Houlihan's Common Stock was $ on the OTC. See "--Comparative Market
Price Data and Dividend Policy--Market Price Data" for other recent market
prices for Houlihan's Common Stock.

Based upon the capitalization of Zapata and Houlihan's as of August 9,
1996, and assuming a Market Value for the Zapata Common Stock of $3.625 per
share, stockholders of Houlihan's, as such, prior to the Effective Time will
hold approximately 27.2% of the outstanding Zapata Common Stock immediately
after the Effective Time.

CONVERSION OF SHARES; PROCEDURES FOR EXCHANGE OF CERTIFICATES; FRACTIONAL SHARES

The conversion of Houlihan's Common Stock into cash and Zapata Common Stock
will occur automatically at the Effective Time.

Included with the proxy materials mailed to Houlihan's stockholders is a
Form of Election on which each Houlihan's stockholder of record can specify the
number of shares of Houlihan's Common Stock for which it chooses to make a Cash
Election, Stock Election or Residual Election. Houlihan's stockholders who do
not make an election will receive the Default Consideration upon consummation of
the Merger. HOULIHAN'S STOCKHOLDERS WHO DO NOT INTEND TO VOTE IN FAVOR OF THE
MERGER SHOULD NEVERTHELESS CONSIDER FILING A FORM OF ELECTION IN ORDER TO AVOID
BEING TREATED AS NON-ELECTING STOCKHOLDERS IN THE EVENT THE MERGER IS APPROVED
AND CONSUMMATED. The filing of a Form of Election will not constitute a waiver
of a stockholder's dissenters' rights. However, Houlihan's stockholders who
withdraw or fail to perfect dissenters' rights will be deemed to have made no
election and will therefore receive the Default Consideration with respect to
their shares for which demands for appraisal were made, notwithstanding anything
to the contrary indicated on a Form of Election. See "--Appraisal Rights."

In order to be valid, a Form of Election must be completed in accordance
with the instructions contained therein and received by American Stock Transfer
& Trust Company (the "Exchange Agent") by 5:00 p.m., Houston time, on the date
one calendar day prior to the date of the Houlihan's Special Meeting (the
"Election Deadline"). Any record holder of Houlihan's Common Stock may at any
time prior to the Election Deadline change a previously made election by written
notice to the Exchange Agent accompanied by a properly completed, later-dated
Form of Election.

As soon as practicable after the Effective Time, the Exchange Agent will
send a transmittal form to each Houlihan's stockholder. The transmittal form
will contain instructions with respect to the surrender of certificates
representing Houlihan's Common Stock to be exchanged for cash and certificates
representing Zapata Common Stock based upon the election (if any) made by such
Houlihan's stockholder.

All cash paid and shares of Zapata Common Stock issued upon conversion of
shares of Houlihan's Common Stock will be deemed to have been paid and issued in
full satisfaction of all rights pertaining to such shares of Houlihan's Common
Stock.

NO FRACTIONAL SHARES OF ZAPATA COMMON STOCK WILL BE ISSUED TO ANY
HOULIHAN'S STOCKHOLDER UPON CONSUMMATION OF THE MERGER. FOR EACH FRACTIONAL
SHARE THAT WOULD OTHERWISE BE ISSUED, ZAPATA WILL PAY AN AMOUNT IN CASH (WITHOUT
INTEREST), ROUNDED TO THE NEAREST CENT, DETERMINED BY MULTIPLYING THE MARKET
VALUE BY THE FRACTIONAL INTEREST TO WHICH SUCH HOLDER WOULD OTHERWISE BE
ENTITLED (AFTER TAKING INTO ACCOUNT ALL SHARES OF HOULIHAN'S COMMON STOCK THEN
HELD OF RECORD BY SUCH HOLDER).
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APPRAISAL RIGHTS

Section 262 of the DGCL (a copy of which is attached as Appendix D)
entitles any stockholder of record of Houlihan's who objects to the Merger and
who follows the procedures prescribed by Section 262 to receive, in lieu of
receiving the consideration proposed under the Merger Agreement, cash equal to
the fair value of such stockholder's shares as determined by appraisal. Set
forth below is a summary of the procedures relating to the exercise of appraisal
rights. Houlihan's stockholders are urged to read Appendix D hereto for a
complete statement of the provisions of Section 262.

Houlihan's stockholders who follow the procedures set forth in Section 262
may receive a cash payment equal to the fair value of their shares of Houlihan's
Common Stock upon consummation of the Merger, exclusive of any appreciation or
depreciation in value arising from the anticipation or consummation of the
Merger. Houlihan's does not intend to waive compliance with any statutory
procedures. Unless all of the procedures as set out in Section 262 are followed
by a stockholder who wishes to exercise appraisal rights, such stockholder will
be bound by the terms of the Merger Agreement.

Each Houlihan's stockholder of record who desires to exercise appraisal
rights must satisfy the following conditions and otherwise comply with the
provisions of Section 262:

(i) A separate written demand for appraisal of shares of Houlihan's
Common Stock must be delivered to Houlihan's before the taking of the vote
on the Merger. This written demand must reasonably inform Houlihan's of the
identity of the stockholder and that such stockholder thereby demands
appraisal of its shares. A proxy or vote abstaining from voting, or voting
against the Merger, or a failure to vote on the Merger, does not constitute
such a demand for appraisal within the meaning of Section 262. Houlihan's
will treat only those written demands that are actually received by it
before the taking of the vote on the Merger as being timely.

(ii) A stockholder wishing to exercise his or her appraisal rights
under Section 262 must not vote for or consent to the approval and adoption
of the Merger Agreement or approval of the Merger. If a stockholder returns
a signed proxy failing to specify either (a) a vote against the approval
and adoption of the Merger Agreement and approval of the Merger or (b) a
direction to abstain from voting on the approval and adoption of the Merger
Agreement and approval of the Merger, the proxy will be voted for the
approval and adoption of the Merger Agreement and approval of the Merger,
which will have the effect of waiving that stockholder's appraisal rights
and nullifying any previously filed written demand for appraisal.

A demand for appraisal must be made by or for and in the name of the
stockholder of record, fully and correctly, as such stockholder's name appears
on the Houlihan's Common Stock certificates. Such demand cannot be made by the
beneficial owner if he does not also hold the shares of record. If the
Houlihan's Common Stock is owned of record in a fiduciary capacity, such as by a
trustee, guardian or custodian, such demand must be executed by the fiduciary.
If the Houlihan's Common Stock is owned of record by more than one person, as in
a joint tenancy or tenancy in common, such demand must be executed by all joint
owners. An authorized agent, including an agent for two or more joint owners,
may execute the demand for appraisal for a stockholder of record; however, the
agent must identify the record owner and expressly disclose the fact that, in
exercising the demand, it is acting as agent for the record owner.

A record owner, such as a broker, who holds Houlihan's Common Stock as a
nominee for others may exercise its right of appraisal with respect to the
shares held for all or less than all beneficial owners of shares as to which it
is the record owner. In such case, the written demand must set forth the number
of shares as to which appraisal is sought. If the number of shares as to which
appraisal is sought is not expressly mentioned, the demand will be presumed to
cover all shares of Houlihan's Common Stock outstanding in the name of such
record owner. Persons whose shares are held by brokers or other nominees and who
desire to exercise dissenters' rights of appraisal should consider either (1)
arranging to have their shares transferred into their own names of record and
making the necessary written demand for appraisal or (ii) arranging to have
their broker or other nominee, as the case may be, take all of the steps
necessary to comply with Section 262.
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All written demands for appraisal, and any other written communications
which may be required to be given pursuant to the exercise of appraisal rights,
should be addressed and delivered to Corporate Secretary, Houlihan's Restaurant
Group, Inc., Two Brush Creek Boulevard, P.0. Box 16000, Kansas City, Missouri
64112, before the taking of the vote on the Merger Agreement and Merger. In
addition to informing Houlihan's of the identity of the stockholder and its
demand for appraisal of its shares, such demand should also specify the mailing
address of the stockholder and the number of shares of Houlihan's Common Stock
owned by the stockholder.

within ten days after the Effective Date of the Merger, Sub, as the

surviving corporation in the Merger, must provide notice of the Effective Date
of the Merger to all stockholders who have complied with Section 262 and have
not voted for or consented to adoption of the Merger. At any time within 60 days
after the Effective Date of the Merger, any stockholder may withdraw its demand
for appraisal and accept the terms offered in the Merger Agreement; after this
60-day period, the stockholder may withdraw its demand for appraisal only with
the consent of Sub. In either event, the right of such stockholder to appraisal
ceases upon such withdrawal of demand.

wWithin 120 days after the Effective Date, either Sub, as the surviving
corporation in the Merger, or any stockholder who has complied with the
provisions of Section 262, as described above, may file a petition in the
Delaware Court of Chancery demanding a determination of the fair value of the
stock of all stockholders entitled to appraisal. If no petition for appraisal is
filed with the Court of Chancery within 120 days after the Effective Date,
stockholders' rights to appraisal will cease, and stockholders will become
entitled to receive the Default Consideration with respect to shares for which
demands for appraisal had theretofore been made.

If a petition for appraisal is timely filed and a copy thereof served upon
Sub, as the surviving corporation in the Merger, after a hearing on such
petition the Delaware Court of Chancery will determine which stockholders are
entitled to appraisal rights and will appraise the shares of Houlihan's Common
Stock owned by such stockholders, determining the fair value of such shares
exclusive of any element of value arising from the accomplishment or expectation
of the Merger, together with a fair rate of interest to be paid, if any, upon
the amount determined to be the fair value.

In determining the fair value, the Delaware court will take into account
all relevant factors. In Weinberger v. UOP, Inc. et al., decided February 1,
1983, the Delaware Supreme Court expanded the factors that could be considered
in determining fair value in an appraisal proceeding, stating that "proof of
value by any techniques or methods which are generally considered acceptable in
the financial community and otherwise admissible in court" should be considered,
and that "fair price obviously requires consideration of all relevant factors
involving the value of a company . . . ." The Delaware Supreme Court stated that
in making this determination of fair value, the court must consider market
value, asset value, dividends, earnings prospects, the nature of the enterprise
and any other facts that could be ascertained as of the date of the merger that
throw any light on future prospects of the merged corporation. Section 262
provides that fair value is to be "exclusive of any element of value arising
from the accomplishment or expectation of the merger." In Weinberger, the
Delaware Supreme Court held that "elements of future value, including the nature
of the enterprise, which are known or susceptible of proof as of the date of the
merger and not the product of speculation, may be considered." Stockholders
considering seeking appraisal should be aware that the fair value of their
shares determined under Section 262 could be more, the same or less than the
consideration offered in the Merger and that investment banking opinions as to
fairness from a financial point of view are not necessarily opinions as to fair
value under Section 262.

The cost of the appraisal proceeding may be determined by the Court of
Chancery and assessed against the parties as the Court deems equitable under the
circumstances. Upon application of a dissenting stockholder, the Court may order
that all or a portion of expenses incurred by a dissenting stockholder in
connection with the appraisal proceeding, including, without limitation,
reasonable attorneys' fees and the fees and expenses of experts, be charged pro
rata against the value of all shares of Houlihan's Common Stock entitled to
appraisal.

Any stockholder who has duly demanded appraisal in compliance with Section
262 will not, after the Effective Date, be entitled to vote for any purpose the
shares of Houlihan's Common Stock subject to such
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demand or to receive payment of dividends or other distributions with respect to
the shares held by such holder, except for dividends or distribution payable to
stockholders of record at a date prior to the Effective Date.

A VOTE AGAINST THE APPROVAL OF ADOPTION OF THE MERGER AGREEMENT AND
APPROVAL OF THE MERGER WILL NOT BE DEEMED TO SATISFY THE REQUIREMENTS FOR A
WRITTEN DEMAND FOR PAYMENT OF THE FAIR VALUE OF THE SHARES OWNED BY A DISSENTING
HOULIHAN'S STOCKHOLDER.

TREATMENT OF STOCK OPTIONS

At the Effective Time, Houlihan's obligations with respect to each
Houlihan's Option under the Houlihan's Stock Option Plans, whether vested or
unvested, will be assumed by Zapata. Each Houlihan's Option so assumed by Zapata
shall continue to have, and be subject to, the same terms and conditions set
forth in the Houlihan's Stock Option Plan and agreement pursuant to which such
Houlihan's Option was issued as in effect immediately prior to the Effective
Time, except that (i) each Houlihan's Option granted under any Houlihan's Stock
Option Plan shall become fully vested and exercisable, (ii) each Houlihan's
Option shall be exercisable for that number of whole shares of Zapata Common
Stock equal to the product of the number of shares of Houlihan's Common Stock
covered by the Houlihan's Option immediately prior to the Effective Time
multiplied by the Exchange Ratio, rounded up to the nearest whole number of
shares of Zapata Common Stock and (iii) the per share exercise price for the
shares of Zapata Common Stock issuable upon the exercise of such Houlihan's
Option shall be equal to the quotient determined by dividing the exercise price
per share of Houlihan's Common Stock specified for such Houlihan's Option under
the applicable Houlihan's Stock Option Plan or agreement immediately prior to
the Effective Time by the Exchange Ratio, rounding the resulting exercise price
down to the nearest whole cent.

CONDITIONS TO THE MERGER
Conditions to Obligations of Each Party to Effect the Merger

The respective obligations of each party to effect the Merger are subject
to the satisfaction prior to the closing of the Merger (the "Closing") of the
following conditions:

Houlihan's Stockholder Approval. The Merger Agreement and the Merger shall
have been approved and adopted by the affirmative vote of the holders of a
majority of the outstanding shares of Houlihan's Common Stock entitled to vote
thereon.

Zapata Stockholder Approval. The Merger Proposal shall have been approved
by the affirmative vote of a majority of the combined votes of the outstanding
shares of Zapata Common Stock and Zapata $2 Preference Stock entitled to vote
and voting on the matter, voting together as a single class. Malcolm I. Glazer,
individually and as trustee of the Malcolm Glazer Trust, who beneficially owns
an aggregate of 10,395,384 shares, or approximately 35.2%, of outstanding Zapata
Common Stock (excluding 20,000 shares that may be acquired upon exercise of
options exercisable within 60 days of the Zapata Record Date), has granted the
Irrevocable Proxy to members of the Zapata Special Committee to vote all such
shares in connection with the Merger Proposal. The Zapata Special Committee has
determined to vote the shares of Zapata Common Stock subject to the Irrevocable
Proxy in the following manner:

(i) if a majority of the shares present and voting at the meeting
(other than shares owned by members of the Glazer Group) are voted in favor
of the Merger Proposal, all shares subject to the Irrevocable Proxy will be
voted in favor of the Merger Proposal; and

(ii) if a majority of the shares present and voting at the meeting
(other than shares owned by members of the Glazer Group) are voted in
opposition to the Merger Proposal, all shares subject to the Irrevocable
Proxy will be voted against the Merger Proposal.

See "Approval of the Merger and Related Transactions--Irrevocable Proxy and
Standstill Agreement."
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Government Approvals. The waiting period applicable to the consummation of
the Merger under the HSR Act must have expired or been terminated, the
registration statement of which this Joint Proxy Statement/Prospectus is a part,
must have become effective under the Securities Act and must not be the subject
of any stop order or proceeding seeking a stop order, and Zapata must have
received all material securities or blue sky permits and other authorizations
necessary to issue the shares of Zapata Common Stock pursuant to the Merger
Agreement. See "Approval of the Merger and Related Transactions--Regulatory
Approvals."

Absence of Restraints. No temporary restraining order, preliminary or
permanent injunction or other order issued by any court of competent
jurisdiction or other legal restraint or prohibition preventing the consummation
of the Merger may be in effect at the Effective Time.

Listing of Zapata Common Stock. The shares of Zapata Common Stock issuable
to Houlihan's stockholders pursuant to the Merger Agreement shall have been
approved for listing on the NYSE, subject to official notice of issuance.

Credit Facility Resolution. The indebtedness outstanding under Houlihan's
credit facility (approximately $80.6 million at April 30, 1996) shall have been
refinanced or otherwise repaid. In connection with the refinancing of this
indebtedness, Houlihan's has received a proposal from a bank to provide up to
$50 million of a total $90 million in senior secured facilities, contingent upon
receiving commitments from financial institutions for the remaining $40 million.
The proposed new senior secured facilities would consist of a $50 million
revolving credit facility with a five-year availability period for purposes of
refinancing outstanding debt and providing working capital and a $40 million
term loan with a 2.9-year average life and five-year final maturity to refinance
outstanding indebtedness. The proposed facilities would have financial and other
covenants similar to those of Houlihan's existing credit facility. Under the
proposal, Zapata would be required to guarantee the facility and could also be
required to comply with financial covenants to be agreed upon.

Baker & Botts, L.L.P. Opinion. Zapata and Houlihan's shall have received
the legal opinion of Baker & Botts, L.L.P., dated the date of the Closing,
reasonably satisfactory in form and substance to Houlihan's and its counsel and
to Zapata, to the effect that the Merger will be treated for federal income tax
purposes as a reorganization qualifying under the provisions of Section 368(a)
of the Code. See "Approval of the Merger and Related Transactions--Certain
Federal Income Tax Consequences."

Additional Conditions to Obligations of Zapata and Sub

The obligations of Zapata and Sub to effect the Merger are subject to the
satisfaction of certain other conditions, including Houlihan's having obtained
all material consents, waivers, approvals, authorizations or orders required to
be obtained by Houlihan's for the consummation of the Merger.

Additional Conditions to Obligations of Houlihan's

The obligations of Houlihan's to effect the Merger are subject to the
satisfaction of certain other conditions, including (i) that Zapata shall have
taken action, effective immediately after the Effective Time, to appoint
Frederick R. Hipp and Warren H. Gfeller (or substitute designees by Houlihan's)
to Zapata's Board of Directors and (ii) Zapata's having offered employment to
william W. Moreton as Executive Vice President and Chief Financial Officer of
Zapata pursuant to the terms of an employment agreement. See "--Certain
Employment and Indemnification Arrangements."

REPRESENTATIONS AND WARRANTIES

The Merger Agreement contains various representations and warranties by
each of Zapata, Sub and Houlihan's relating to, among other things, (i) the
organization and foreign qualification of it and certain of its subsidiaries,
(ii) its capital structure, (iii) authorization, execution, delivery,
performance and enforceability of the Merger Agreement and related matters, and
the absence of conflicts, violations of or defaults or accelerations under its
governing documents and material agreements, (iv) the absence of any material
adverse change or undisclosed material liabilities, (v) compliance with certain
laws, (vi) truth and correctness
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of documents and reports filed with the Commission and (vii) with respect to
Sub, the absence of interim operations of Sub.

CERTAIN COVENANTS; CONDUCT OF BUSINESS

During the period from the date of the Merger Agreement and continuing
until the Effective Time, each of Zapata and Houlihan's has agreed as to itself
and its subsidiaries that it will: (i) carry on its business in the ordinary
course of business consistent with past practice; (ii) not adopt any amendment
to its charter or bylaws; (iii) not issue, reissue, sell or pledge or authorize
or propose the issuance, reissuance, sale or pledge of shares of capital stock,
or securities convertible into capital stock, or any rights, warrants or options
to acquire any convertible securities or capital stock, other than issuances of
shares of capital stock upon the exercise or conversion of securities
outstanding on the date of the Merger Agreement and certain issuances involving
subsidiaries; (iv) not declare, set aside or pay any dividends on or make other
distributions in respect of any of its capital stock, except for certain
permitted intercompany transactions; (v) not adjust, split, combine, subdivide,
reclassify or redeem, purchase or otherwise acquire, or propose to redeem or
purchase or otherwise acquire, any shares of capital stock; (vi) not incur,
assume or pre-pay any debt, except as previously disclosed, or assume, guarantee
or otherwise become liable for the obligations of another person, or make any
loans, advances or capital contributions to, or investments in, any other
person, except in the ordinary course of business; (vii) not settle or
compromise any pending or threatened suit or claim relating to the transactions
contemplated by the Merger Agreement or involving the payment of more than
$500,000 in cash or property; (viii) not grant any increases in the compensation
of any of its employees, except increases to non-executive officer employees in
the ordinary course of business consistent with past practice, or establish,
enter into, terminate or amend any employee benefit plan, except to the extent
required by law; (ix) not acquire, sell, lease or dispose of any material
assets; (x) not modify, amend, terminate, release or assign any material
agreement other than in the ordinary course consistent with past practice; (xi)
not make any material tax election not required by law or settle or compromise
any material tax liability, except as previously disclosed; and (xii) not change
any material accounting principle or practice except as required by the
Commission and the Financial Accounting Standards Board.

CERTAIN EMPLOYMENT AND INDEMNIFICATION ARRANGEMENTS

The Merger Agreement provides that as a condition to Houlihan's obligation
to consummate the Merger, Zapata offer to employ William W. Moreton, currently
Executive Vice President and Chief Financial Officer of Houlihan's, as Executive
Vice President and Chief Financial Officer of Zapata on terms providing
generally for a minimum annual salary of $250,000 (to be reviewed annually), an
annual bonus and for indemnification by Zapata of Mr. Moreton to the fullest
extent permitted by law for all losses, costs, damages and expenses incurred by
Mr. Moreton in connection with his service as an executive officer of Zapata.

Zapata has agreed that immediately following the Merger, Warren H. Gfeller,
currently a director of Houlihan's, and Frederick R. Hipp, currently the
President and Chief Executive Officer of Houlihan's, will be added to the Zapata
Board of Directors.

The Merger Agreement also generally requires Zapata to continue or
otherwise maintain, for two years after the Merger, certain employee benefit
plans of Houlihan's on terms no less favorable, in the aggregate, than the most
favorable of (i) those applicable to Zapata's employees, (ii) those applicable
to Houlihan's employees on the date of the Merger Agreement and (iii) plans
reasonably competitive in the industry. In addition, Zapata has agreed to (a)
honor all of Houlihan's existing employment, severance, termination and
indemnification agreements in accordance with their terms, (b) for a period of
two years after the Merger, honor all of Houlihan's severance plans and
policies, (c) waive any pre-existing condition limitations with respect to
employees of Houlihan's as of the Effective Time, (d) treat employees of
Houlihan's as of the Effective Time as similarly situated employees of Zapata
with respect to post-retirement plans and policies and (e) treat service with
Houlihan's as service with Zapata for purposes of employee benefit plans. The
Merger Agreement also provides that at the Effective Time, each share of
Houlihan's Common Stock subject to restrictions on transfer will become fully
vested and freely transferrable and will be exchanged for unrestricted shares of
Zapata Common Stock.
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With respect to indemnification, the Merger Agreement provides that
following the Merger, Zapata will cause Sub to maintain for a period of six
years from the Effective Time the provisions contained in Houlihan's Restated
Certificate of Incorporation relating to indemnification with respect to
directors and officers of Houlihan's as of the Effective Time. Zapata has also
agreed to provide directors' and officers' liability insurance with comparable
coverage (with respect to occurrences prior to the Effective Time) as that
maintained by Houlihan's as of the date of the Merger Agreement for a period of
six years after the Effective Time, and to indemnify officers and directors of
Houlihan's serving as of the Effective Time against all losses, claims and
expenses arising out of each such officer's or director's service to Houlihan's
at or prior to the Effective Time, to the fullest extent allowed by law.

ADDITIONAL AGREEMENTS

Pursuant to the Merger Agreement, Zapata and Houlihan's have agreed that
(1) zapata will use its reasonable best efforts to (a) have the Registration
Statement declared effective as promptly as practicable and (b) obtain all
necessary state securities laws or "blue sky" permits, approvals and
registrations; (ii) each will use its reasonable best efforts to have timely
delivered to the other "comfort" letters from its independent public
accountants; (iii) each will each afford to the other access to its respective
officers, properties and other information as the other party may reasonably
request; (iv) each will call a meeting of its stockholders to be held as
promptly as practicable; (v) each will comply with all legal requirements
imposed on it with respect to the Merger and furnish information to the other in
connection with such legal requirements; (vi) Zapata will take all corporate
action necessary to permit it to issue shares of Zapata Common Stock pursuant to
the Merger Agreement and will use all reasonable efforts to have such shares
approved for listing on the NYSE, subject to official notice of issuance; (vii)
each agrees to certain employee benefit matters; (viii) Zapata will assume the
Houlihan's Options; (ix) Zapata will, subject to certain limitations, maintain
indemnification for directors and officers of Houlihan's; (x) each will
cooperate and consult with the other regarding press releases and other
announcements regarding the Merger; and (xi) neither will take nor omit to take
any action that would affect the qualification of the Merger as a reorganization
described in Section 368(a) of the Code.

EXPENSES AND TERMINATION FEE

Except for Compensable Expenses (as defined below), whether or not the
Merger is consummated, all costs and expenses incurred in connection with the
Merger Agreement and the transactions contemplated thereby will be paid by the
party incurring such expenses.

The Merger Agreement also provides that Houlihan's will reimburse Zapata
for its reasonable and documented expenses incurred in connection with pursuing
the transactions contemplated by the Merger Agreement ("Compensable Expenses")
(not to exceed $2,000,000) if (i) Houlihan's accepts a proposal for or otherwise
engages in a merger, acquisition or other change in control transaction with a
person other than Zapata or Sub or (ii) Houlihan's Board of Directors or the
Houlihan's Special Committee shall have withdrawn or modified, in any manner
adverse to Zapata, its recommendation for approval of the Merger Agreement and
the Merger.

AMENDMENT, WAIVER AND TERMINATION

The Merger Agreement may be terminated and the Merger may be abandoned at
any time prior to the Effective Time, whether before or after approval of the
matters presented in connection with the Merger by the stockholders of Zapata
and Houlihan's:

(i) by mutual written consent of Zapata and Houlihan's by action of
their respective Boards of Directors or special committees thereof;

(ii) by either Zapata or Houlihan's if the Merger shall not have been
consummated by October 1, 1996 (provided that the right to terminate the
Merger Agreement shall not be available to any party whose failure to
fulfill any obligation under the Merger Agreement has been the cause of or
resulted in the failure of the Merger to occur and such failure constitutes
a breach under the Merger Agreement);
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(iii) by either Zapata or Houlihan's if a court of competent
jurisdiction shall have issued an injunction permanently restraining,
enjoining or otherwise prohibiting consummation of the Merger, which
injunction has become final and non-appealable;

(iv) by Houlihan's if it accepts an acquisition proposal from another
person and reimburses Zapata for its Compensable Expenses;

(v) by Zapata if Houlihan's Board of Directors or the Houlihan's
Special Committee thereof shall have withdrawn or modified, in a manner
adverse to Zapata, its recommendation for approval of the Merger Agreement
and the Merger;

(vi) by Houlihan's if the Zapata Special Committee shall have
withdrawn or modified, in a manner adverse to Houlihan's, its
recommendation for approval of the Merger Proposal;

(vii) by either zapata or Houlihan's if any of the conditions to their
respective obligations to consummate the Merger have not been satisfied; or

(viii) by zapata if more than 1,000,000 shares of Houlihan's Common
Stock have dissented from the Merger as of the Closing.
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UNAUDITED PRO FORMA COMBINED CONDENSED
FINANCIAL STATEMENTS

The following unaudited pro forma combined condensed balance sheet and
unaudited pro forma combined condensed income statements (collectively, the "Pro
Forma Financial Statements") give effect to (i) the Merger under the purchase
method of accounting and (ii) the Envirodyne Stock Purchases. The pro forma
combined condensed balance sheet of Zapata at June 30, 1996 sets forth the
historical financial position of Zapata and Houlihan's as if the Merger and the
Third Envirodyne Stock Purchase had been consummated on June 30, 1996. The pro
forma combined condensed income statements of Zapata for the nine months ended
June 30, 1996 and June 30, 1995 and for the twelve months ended September 30,
1995 reflect the historical results of Zapata and of Houlihan's for such periods
as if the Merger and the Envirodyne Stock Purchases had been consummated on
October 1, 1994. Houlihan's historical balance sheet is as of June 24, 1996 and
its historical income statements are for the nine months ended June 24, 1996 and
June 26, 1995, and the twelve months ended September 25, 1995. The Pro Forma
Financial Statements should be read in conjunction with the historical
consolidated financial statements and related notes and "Management's Discussion
and Analysis of Financial Condition and Results of Operations" contained in
Zapata's and Houlihan's Annual Reports on Form 10-K for the years ended
September 30, 1995 and December 25, 1995, respectively, which are incorporated
by reference in this Joint Proxy Statement/Prospectus.

The Pro Forma Financial Statements set forth below may not be indicative of
what the actual results of operations would have been had the transaction
occurred on the date indicated or that may be obtained in the future. Zapata has
not completed the appraisals and evaluation necessary for the final purchase
price allocation related to the Merger; accordingly, actual adjustments that
reflect appraisals and other evaluations of the purchased assets and assumed
liabilities may differ from the pro forma adjustments. The results of Houlihan's
will be included with Zapata's results from the closing date of the Merger.
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ZAPATA CORPORATION

UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET

Current assets:
Cash and cash equivalents...

Other current assets........

Total current
assets......oviiiunn

Investments and other
ASSEES . i e s

Property and equipment, net...
Total assets..........

Current liabilities:
Current maturities of
long-term debt............
Accounts payable and accrued
liabilities...............

Total current
liabilities.........

Long-term debt................
Deferred income taxes and

other liabilities...........

Stockholders' equity:
Preference stock............
common StoCK........ovuuuuunn

Capital in excess of par
value.....ovviiiiiiiiies

Reinvested earnings.........

Total liabilities and
stockholders'
equity..............

JUNE 30, 1996

(IN THOUSANDS)

HISTORICAL
ZAPATA
CORPORATION

$ 103,378

PRO FORMA
ADJUSTMENTS

ENVIRODYNE
STOCK PURCHASE

$ (3,589)(1)

3,589 (1)

PRO FORMA
TOTAL BEFORE
THE MERGER

$ 99,789

49,184

(The accompanying notes are an integral part of the Pro Forma Financial

Statements.)
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HISTORICAL
HOULIHAN'S

PRO FORMA
MERGER PRO FORMA
ADJUSTMENTS TOTAL
$ (39,992)(2) $ 68,877
(2,520)(2)
(680)(2) 50,823
(43,192) 119, 700
71,767 (3) 124,279
(60,283)(3)
(2,338)(2)
147,110
$ (34,046) $391, 089
$ (53,500)(4) $ 26,318
-- 40,315
(53,500) 66, 633
53,500 (4) 97,951
(2,338)(2) 29,753
200 (3)
-- 3
(100)(2) 10, 145
2,758 (2)
(59,900)(2) 169,197
37,234 (2)
(11,900)(2) 17, 407
(31,908) 196, 752
$ (34,046) $391, 089
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NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET

The following notes set forth the assumptions used in preparing the
unaudited pro forma combined condensed balance sheet as of June 30, 1996.

(1) To record the Third Envirodyne Stock Purchase for a total purchase
price of $3,589,000.

(2) To record (i) the Merger for consideration consisting of
$39,992,000 cash and 11,032,289 shares of Zapata Common Stock at a market
value of $3.625 per share as of August 9, 1996 (the actual number of shares
of Zapata Common Stock issued in connection with the Merger will be
calculated based on the average of the closing price per share of Zapata
Common Stock on the NYSE for the 20 trading days immediately preceding the
fifth trading day prior to the date of the Houlihan's Special Meeting),
(ii) the reclassification to goodwill of $680,000 of advisory and other
fees associated with the Merger ("Merger Fees"), (iii) additional cash
consideration of $2,520,000 for additional estimated Merger Fees and (iv)
the reclassification of Zapata's tax asset of $2,338,000 to reduce
Houlihan's deferred tax liability.

(3) To record an estimated excess purchase price over net assets
acquired of $71,767,000 and to eliminate a $60,283,000 balance for the
reorganization value in excess of amounts allocable to identifiable assets
recorded on Houlihan's historical balance sheet. Based on a preliminary
review of the assets to be acquired and the liabilities to be assumed, the
fair market value of such assets and liabilities approximate historical
recorded values.

(4) Prior to or concurrent with the consummation of the Merger, the
Houlihan's bank credit facility is expected to be refinanced. The
adjustment reflects the anticipated current and long-term portion of the
new bank credit facility, as well as existing capitalized lease
obligations.
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ZAPATA CORPORATION
UNAUDITED PRO FORMA COMBINED CONDENSED INCOME STATEMENT
NINE MONTHS ENDED JUNE 30, 1996

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

PRO FORMA
HISTORICAL ADJUSTMENTS PRO FORMA PRO FORMA
ZAPATA ENVIRODYNE TOTAL BEFORE HISTORICAL MERGER PRO FORMA
CORPORATION STOCK PURCHASES THE MERGER HOULIHAN'S ADJUSTMENTS TOTAL
REVENUES. v vt eeveiennnn. $60, 273 $ -- $60,273 $ 202,071 $ -- $ 262,344
Expenses:
Operating............... 45,336 -- 45,336 168,425 -- 213,761
Depreciation, depletion
and amortization..... 2,442 -- 2,442 11, 424 2,690 (2) 13,817
-- (2,739)(2)
Selling, general and
administrative....... 5,232 -- 5,232 13,089 -- 18,321
53,010 -- 53,010 192,938 (49) 245,899
Operating income.......... 7,263 -- 7,263 9,133 49 16,445
Other income (expense):
Interest expense, net... 138 -- 138 (4,927) -- (4,789)
Equity in loss of
unconsolidated
affiliate............ (2,841) (2,434) (1) (5,275) -- -- (5,275)
other.......ooovvvvunnn. (613) -- (613) 2,129 584 (2) 2,100
(3,316) (2,434) (5,750) (2,798) 584 (7,964)
Income (loss) from
continuing operations
before taxes............ 3,947 (2,434) 1,513 6,335 633 8,481
Provision (benefit) for
income taxes............ 1,554 (852)(1) 702 3,235 -- 3,937
Income (loss) from
continuing operations... $ 2,393 $(1,582) $ 811 $ 3,100 $ 633 $ 4,544
Per share data:
Income (loss) from
continuing
operations........... $ 0.08 $ (0.05) $ 0.03 $ 0.31 $ 0.11
Average common and common
equivalent shares
outstanding............. 29,562 29,562 29,562 10, 049 40,809(3)

(The accompanying notes are an integral part of the Pro Forma Financial
Statements.)
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NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED INCOME STATEMENT

The following notes set forth the assumptions used in preparing the
unaudited pro forma combined condensed income statement for the nine months
ended June 30, 1996.

(1) To record additional equity interest in the results of operations
of Envirodyne as a result of the Envirodyne Stock Purchases. Zapata's
investment is accounted for under the equity method of accounting. Because
Envirodyne's financial statements are not available to Zapata on a timely
basis (primarily as a result of the different fiscal years of Zapata and
Envirodyne), Zapata reports its equity in Envirodyne's results of
operations on a three-month delayed basis.

(2) To record amortization of the purchase price in excess of net
assets acquired for the nine months ended June 30, 1996 totaling $2,690, 000
related to the Merger, to reverse Houlihan's historical amortization
totaling $2,739,000 related to the reorganization value in excess of
amounts allocable to identifiable assets and to eliminate non-recurring
merger expenses of $584,000 incurred by Houlihan's prior to the Merger.

(3) Assumes the issuance of 11,032,289 shares of Zapata Common Stock
in connection with the Merger. The actual number of shares of Zapata Common
Stock issued in connection with the Merger will be calculated based on the
average of the closing price per share of Zapata Common Stock on the NYSE
for the 20 trading days immediately preceding the fifth trading day prior
to the date of the Houlihan's Special Meeting. Also includes 215,000 common
equivalent shares associated with Zapata's assumption of Houlihan's
obligations under Houlihan's Common Stock Option Plans in connection with
the Merger.
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ZAPATA CORPORATION
UNAUDITED PRO FORMA COMBINED CONDENSED INCOME STATEMENT
NINE MONTHS ENDED JUNE 30, 1995

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

PRO FORMA
ADJUSTMENTS
HISTORICAL ENVIRODYNE PRO FORMA PRO FORMA
ZAPATA STOCK TOTAL BEFORE HISTORICAL MERGER
CORPORATION PURCHASES THE MERGER HOULIHAN'S ADJUSTMENTS
REVENUES . .ot it iie s $68,793 $ -- $68, 793 $ 202,204 $ --
Expenses:
operating...........vuuun. 56,391 -- 56,391 166,215 --
Provision for asset
write-down............. 12,607 -- 12,607 -- --
Depreciation, depletion
and amortization....... 4,978 -- 4,978 10,918 2,690 (2)
(2,739)(2)
Selling, general and
administrative......... 5,837 -- 5,837 12,583 --
79,813 -- 79,813 189,716 (49)
Operating income (loss)..... (11,020) -- (11,020) 12,488 49
Other income (expense):
Interest expense, net..... (1,067) -- (1,067) (5,745) --
Gain on sale of Tidewater
common stock........... 4,811 -- 4,811 -- --
Equity in loss of
unconsolidated
affiliate.............. -- (1,281)(1) (1,281) -- --
Oother........covviiiinnn 453 -- 453 1,495 --
4,197 (1,281) 2,916 (4,250) --
Income (loss) from
continuing operations
before taxes.............. (6,823) (1,281) (8,104) 8,238 49
Provision (benefit) for
income taxes.............. (2,265) (448) (1) (2,713) 3,626 --
Income (loss) from
continuing operations..... $(4,558) $ (833) $(5,391) $ 4,612 $ 49
Per share data:
Income (loss) from
continuing
operations............. $ (0.15) $ (0.02) $ (0.17) $ 0.46
Average common and common
equivalent shares
outstanding............... 31,120 31,120 31,120 9,998

(The accompanying notes are an integral part of the Pro Forma Financial
Statements.)
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PRO FORMA
TOTAL

222,606
12,607

15, 847
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unaud
ended

NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED INCOME STATEMENT

The following notes set forth the assumptions used in preparing the
ited pro forma combined condensed income statement for the nine months
June 30, 1995.

(1) To record the acquisition of an equity interest in the results of
operations of Envirodyne as a result of the Envirodyne Stock Purchases.
Because Envirodyne's financial statements are not available to Zapata on a
timely basis (primarily as a result of the different fiscal years of Zapata
and Envirodyne), Zapata reports its equity in Envirodyne's results of
operations on a three-month delayed basis.

(2) To record amortization of the purchase price in excess of net
assets acquired for the nine months ended June 30, 1995 totaling $2,690,000
related to the Merger and to reverse Houlihan's historical amortization
totaling $2,739,000 related to the reorganization value in excess of
amounts allocable to identifiable assets.

(3) Assumes the issuance of 11,032,289 shares of Zapata Common Stock
in connection with the Merger. The actual number of shares of Zapata Common
Stock issued in connection with the Merger will be calculated based on the
average of the closing price per share of Zapata Common Stock on the NYSE
for the 20 trading days immediately preceding the fifth trading day prior
to the date of the Houlihan's Special Meeting. Also includes 227,000 common
equivalent shares associated with Zapata's assumption of Houlihan's
obligation under Houlihan's Stock Option Plans in connection with the
Merger.
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ZAPATA CORPORATION

UNAUDITED PRO FORMA COMBINED CONDENSED INCOME STATEMENT
TWELVE MONTHS ENDED SEPTEMBER 30, 1995
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Revenues.................

Expenses:
Operating..............
Provisions for asset

write-downs.........
Depreciation, depletion
and amortization....

Selling, general and
administrative......

Operating income
(@R 1))

Other income (expense):
Interest expense,
net....ovviiin..
Gain on sale of
Tidewater common

Equity in loss of
unconsolidated

Income (loss) from
continuing operations
before taxes...........

Provision (benefit) for
income taxes...........

Income (loss) from
continuing
operations.............

Per share data:
Income (loss) from
continuing
operations..........

Average common and common
equivalent shares
outstanding............

PRO FORMA
ADJUSTMENTS

HISTORICAL ENVIRODYNE PRO FORMA

ZAPATA STOCK TOTAL BEFORE
CORPORATION PURCHASES THE MERGER
$ 103,068 $ -- $ 103,068
86,739 -- 86,739
12,341 -- 12,341
5,607 -- 5,607
7,601 -- 7,601
112,288 -- 112,288
(9,220) -- (9,220)
(1,789) -- (1,789)
4,811 -- 4,811
(719) (1,498)(1) (2,217)
(2,106) -- (2,106)
197 (1,498) (1,301)
(9,023) (1,498) (10,521)
(3,179) (524) (1) (3,703)
$ (5,844) $  (974) $ (6,818)
$  (0.19) $ (0.03) $  (0.22)
30,706 30,706 30,706

HISTORICAL
HOULIHAN'S

(The accompanying notes are an integral part of the Pro Forma Financial
Statements.)

PRO FORMA PRO

MERGER FORMA
ADJUSTMENTS TOTAL

$ -- $371, 602

-- 308, 887

-- 12,341

3,587 (2) 20,253

(3,651)(2)

-- 24,513

(64) 365, 994

64 5,608

-- (9,324)

-- 4,811

-- (2,217)

-- (143)

-- (6,873)

64 (1,265)

-- 420

$ 64 $ (1,685)

$ (0.04)

41,966(3)
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NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED INCOME STATEMENT

The following notes set forth the assumptions used in preparing the
unaudited pro forma combined condensed income statement for the twelve months
ended September 30, 1995.

(1) To record the acquisition of an equity interest in the results of
operations of Envirodyne as a result of the Envirodyne Stock Purchases.
Zapata's investment is accounted for under the equity method of accounting.
Because Envirodyne's financial statements are not available to Zapata on a
timely basis (primarily as a result of the different fiscal years of Zapata
and Envirodyne), Zapata reports its equity in Envirodyne's results of
operations on a three-month delayed basis.

(2) To record amortization of the purchase price in excess of net
assets acquired for fiscal 1995 totaling $3,587,000 related to the Merger
and to reverse Houlihan's historical amortization totaling $3,651,000
related to the reorganization value in excess of amounts allocable to
identifiable assets.

(3) Assumes the issuance of 11,032,289 shares of Zapata Common Stock
in connection with the Merger. The actual number of shares of Zapata Common
Stock issued in connection with the Merger will be calculated based on the
average of the closing price per share of Zapata Common Stock on the NYSE
for the 20 trading days immediately preceding the fifth trading day prior
to the date of the Houlihan's Special Meeting. Also includes 227,000 common
equivalent shares associated with Zapata's assumption of Houlihan's
obligations under Houlihan's Stock Option Plans in connection with the
Merger.
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DESCRIPTION OF ZAPATA CAPITAL STOCK

The following is a description of the capital stock of Zapata as set forth
in the Zapata Restated Certificate of Incorporation.

The authorized capital stock of Zapata consists of 165,000,000 shares of
Zapata Common Stock, 2,000,000 shares of Preferred Stock and 18,000,000 shares
of Preference Stock, of which the Zapata $2 Preference Stock is the only series
outstanding. As of June 30, 1996, 29,548,707 shares of Zapata Common Stock, no
shares of Preferred Stock and 2,627 shares of Zapata $2 Preference Stock were
outstanding. The following description of the capital stock of Zapata does not
purport to be complete and is subject to the more complete descriptions thereof
set forth in Zapata's Restated Certificate of Incorporation and By-laws.

COMMON STOCK

The holders of Zapata Common Stock are entitled to one vote per share,
voting with the holders of any other class of stock entitled to vote, without
regard to class, on all matters to be voted on by the stockholders of Zapata,
including the election of directors. All issued and outstanding shares of Zapata
Common Stock are fully paid and nonassessable. The Zapata Common Stock currently
is listed on the NYSE.

Subject to the prior and superior rights of any series of the Preferred
Stock or the Preference Stock, the holders of Zapata Common Stock are entitled
to receive dividends when, as and if declared by the Zapata Board of Directors
from funds legally available therefor. So long as any shares of Preferred Stock
or Preference Stock are outstanding, Zapata may not pay or declare any
dividends, whether in cash, stock or otherwise, or make any distribution on the
Zapata Common Stock, unless (i) all dividends on the Preferred Stock of all
series for all past quarterly dividend periods shall have been paid or declared
and a sum sufficient for the payment thereof set apart and the full dividends
for the then-current quarterly dividend period have been paid or declared and
(ii) all dividends on the Preference Stock of all series for all past dividend
periods and the then-current quarterly dividend period shall have been paid or
declared and a sum sufficient for the payment thereof set apart if and to the
extent that the Zapata Restated Certificate of Incorporation or a designating
resolution adopted by the Zapata Board of Directors (a "Designation Resolution")
grants such series preferential dividend rights with respect to the Zapata
Common Stock. The Zapata $2 Preference Stock has such rights that are prior and
superior to the Zapata Common Stock only with respect to the then-current
quarterly dividend period.

In the event of any liquidation, dissolution or winding up of the affairs
of Zapata, the holders of Zapata Common Stock are entitled to receive, pro rata,
any assets of Zapata remaining after payment has been made in full (i) to the
holders of the Preferred Stock of the liquidation price established for such
stock, plus an amount equal to any dividends accrued thereon and paid to the
payment date and (ii) to the holders of the Preference Stock of each series of
the liquidation price, if any, established for such series, plus, if so provided
in the Zapata Restated Certificate of Incorporation or the applicable
Designation Resolution, an amount equal to any dividends accrued thereon and
unpaid to the payment date for which the holders of stock of such series shall
have rights that are in such instances prior and superior to those of the
holders of Zapata Common Stock. The holders of the Zapata $2 Preference Stock
are entitled to receive only the liquidation price established therefor prior to
such a distribution to the holders of Zapata Common Stock.

PREFERRED STOCK

The Preferred Stock may be issued in one or more series as may be
established and designated from time to time by the Zapata Board of Directors.
Zapata's Restated Certificate of Incorporation authorizes the Zapata Board of
Directors to establish and designate any unissued shares of Preferred Stock as a
new series of such stock with such rights and preferences as are provided in
Zapata's Restated Certificate of Incorporation or, to the extent not stated
therein, adopted by resolution of the Zapata Board of Directors in a Designation
Resolution. If any such Preferred Stock were issued, it would rank senior to the
Zapata Common Stock and the Preference Stock with respect to dividends and
liquidation rights and would rank on a parity with each other share of Preferred
Stock.
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No dividends may be declared or paid or set apart for payment for the
Preferred Stock of any series unless at the same time a dividend in like
proportion to the accrued and unpaid dividends upon the Preferred Stock of each
other series is declared or paid or set apart for payment, as the case may be,
on Preferred Stock of each other series then outstanding. So long as any shares
of Preferred Stock are outstanding, Zapata may not pay or declare any dividends,
whether in cash, stock or otherwise, on, or make any distribution of assets upon
liquidation in respect of, or purchase or retire or otherwise acquire for a
consideration, any shares of stock ranking junior to the Preferred Stock in
respect of dividends or assets, unless all dividends on the Preferred Stock of
all series for all past quarterly dividend periods shall have been paid or
declared and a sum sufficient for the payment thereof set apart, and the full
dividends thereon for the then-current quarterly dividend period shall have been
paid or declared.

In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of Zapata, holders of Preferred Stock are entitled to
receive the liquidation price established for such stock, plus an amount equal
to any accrued and unpaid dividends to the payment date, before any distribution
is made to the holders of Preference Stock or Zapata Common Stock. The holders
of all series of Preferred Stock are entitled to share ratably, in accordance
with the respective amounts payable thereon, in any such distribution which is
not sufficient to pay in full the aggregate of the amounts payable thereon.

The holders of Preferred Stock are entitled to such voting rights as may be
provided by the Zapata Board of Directors in a Designation Resolution. The
holders of Preferred Stock have special voting rights with respect to certain
matters affecting the powers, preferences and privileges of the Preferred Stock
of each respective series.

PREFERENCE STOCK

The Preference Stock may be issued in one or more series, consisting of (1)
the Zapata $2 Preference Stock and (ii) such other series as may be established
and designated from time to time by the Zapata Board of Directors. The rights
and preferences of the Zapata $2 Preference Stock are fixed and determined by
the Zapata Restated Certificate of Incorporation. The Zapata Board of Directors
is authorized to establish and designate any unissued shares of Preference Stock
as additional shares of any existing series of such stock or as a new series of
such stock with such voting, dividend, redemption, conversion, liquidation and
other provisions as are provided in the Zapata Restated Certificate of
Incorporation or, to the extent not stated therein, adopted by the Zapata Board
of Directors in a Designation Resolution. As of July 17, 1996, 2,627 shares of
Zapata $2 Preference Stock were outstanding. No other shares of Preference Stock
were outstanding as of that date.

Subject to the prior rights of the holders of any outstanding Preferred
Stock, the holders of the Preference Stock of each series shall be entitled to
receive dividends, when, as and if declared by the Zapata Board of Directors,
out of any funds legally available therefor. Zapata, at the option of the Zapata
Board of Directors, may redeem the Preference Stock of any series, at the time
or times and at the price or prices fixed for such series, upon notice duly
given as provided in the Zapata Restated Certificate of Incorporation.

In the event of any voluntary or involuntary liquidation, dissolution or
winding-up of Zapata, holders of Preference Stock are entitled to receive such
rights as may be fixed for the series. The holders of all series of Preference
Stock are entitled to share ratably, in accordance with the respective amounts
payable thereon, in any such distribution which is not sufficient to pay in full
the aggregate of the amounts payable thereon. The holders of Preference Stock
have special voting rights with respect to certain matters affecting the powers,
preferences and privileges of the Preference Stock of each respective series.

$2 Preference Stock

The Zapata $2 Preference Stock ranks senior to Zapata Common Stock and
junior to Preferred Stock with respect to dividends and liquidation rights.
Subject to the prior and superior rights of the Preferred Stock, the holders of
the Zapata $2 Preference Stock are entitled to receive, when, as and if declared
by the Zapata Board of Directors, noncumulative cash dividends payable quarterly
on the first day of January, April, July and October at the annual rate of $2.00
per share from funds legally available therefor. So long as any Zapata $2
Preference Stock remains outstanding, no dividend may be declared or paid upon
or set apart for any class of
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stock or series thereof ranking junior to the Zapata $2 Preference Stock in the
payment of dividends, nor may any shares of any class of stock or series thereof
ranking junior to the Zapata $2 Preference Stock in payment of dividends be
redeemed or purchased by Zapata or any subsidiary thereof, nor may any moneys be
paid to or made available for a sinking fund for the redemption or purchase of
any shares of any class of stock or series thereof ranking junior to the Zapata
$2 Preference Stock in payment of dividends, unless in each instance dividends
on all outstanding shares of Zapata $2 Preference Stock for the then-current
quarterly dividend period have been paid or declared and sufficient funds set
aside for the payment thereof.

No dividend may be declared on any share or shares of any other series of
Preference Stock or any other class of stock or series thereof ranking on a
parity with the Zapata $2 Preference Stock in respect of payment of dividends
unless there has been declared on all shares then outstanding of the Zapata $2
Preference Stock, for the same dividend period, or for the dividend period of
the Zapata $2 Preference Stock terminating within the dividend period of such
parity stock, like proportionate dividends, ratably, in proportion to the Zapata
$2 Preference Stock and such parity stock. No shares of any other series of
Preference Stock or of any such other class or series ranking on a parity with
the Zapata $2 Preference Stock in respect of payment of dividends may be
redeemed or purchased by Zapata or any subsidiary thereof nor may any moneys be
paid to or made available for a sinking fund for any such redemption or purchase
unless dividends at the rate fixed for the Zapata $2 Preference Stock for the
then current dividend period have been paid or declared and sufficient funds set
aside for payment thereof.

In the event of any voluntary or involuntary liquidation, dissolution or
winding up of Zapata, after payment of the debts and other liabilities of Zapata
and any preferential amounts due to holders of Preferred Stock, the holders of
Zapata $2 Preference Stock are entitled to receive a liquidation price of $30
per share before any distribution may be made to the holders of Zapata Common
Stock or any other class of stock or series thereof ranking junior to the Zapata
$2 Preference Stock with respect to the distribution of assets.

In addition to their right to vote with the holders of any other class of
stock entitled to vote, without regard to class, on all matters to be voted on
by the stockholders of Zapata, including the election of directors, the holders
of the Zapata $2 Preference Stock have special voting rights with respect to
certain matters affecting the powers, preferences and privileges of such stock.
The Zapata Restated Certificate of Incorporation provides that the number of
directors constituting the Zapata Board of Directors will be increased by two,
and the holders of the Zapata $2 Preference Stock will have, in addition to
their other voting rights, the exclusive right, voting separately as one class,
to elect two directors to fill such newly created directorships if at any time
the equivalent of six or more full quarterly dividends (whether or not
consecutive) payable on such stock is in default. This right remains vested
until dividends on the Zapata $2 Preference Stock have been paid for at least
four consecutive quarters since the vesting of such right, at which time it will
terminate, subject to revesting. Beginning with the dividend payable for the
first quarter of fiscal year 1995 and on each succeeding quarterly dividend
payment date thereafter, Zapata did not pay dividends then due on the Zapata $2
Preference Stock. Consequently, on April 1, 1996, the right of the holders of
Zapata $2 Preference Stock to elect two directors vested. As of the date of this
Joint Proxy Statement/Prospectus, the holders of the Zapata $2 Preference Stock
had not exercised such right.

Each share of the Zapata $2 Preference Stock is currently convertible into
2.1 shares of Common Stock upon the terms and conditions specified in the Zapata
Restated Certificate of Incorporation. Subject to the prior rights of the
holders of any outstanding Preferred Stock, Zapata has the right, at its option,
to redeem at any time all or part of the shares of the Zapata $2 Preference
Stock outstanding, upon payment in cash of $80 per share.

CERTAIN PROVISIONS OF THE ZAPATA RESTATED CERTIFICATE OF INCORPORATION AND
BY-LAWS

No stockholder of Zapata has any preemptive or preferential right to
purchase or subscribe to any shares of any class of Zapata by reason of his
holding shares of any class. Cumulative voting in the election of directors is
not permitted. The Zapata Restated Certificate of Incorporation divides the
Board of Directors of Zapata into three classes as nearly equal in number as
possible, with one class of directors to be elected each year for a term ending
with the third succeeding annual meeting of stockholders. Zapata's By-laws
provide
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that the number of directors shall be fixed from time to time by a majority of
the members of the Zapata Board of Directors. The Zapata By-laws may be amended
by the affirmative vote of the holders of at least 80% of Zapata's outstanding
voting stock or by a vote of all of the members of the Zapata Board of
Directors.

Zapata's Restated Certificate of Incorporation requires the affirmative
vote of the holders of at least 80% of the outstanding voting stock of Zapata
entitled to vote in elections of directors to approve any of the following
transactions involving Zapata and any entity that beneficially owns at least
five percent of Zapata's voting stock (a "Five Percent Owner"): (a) a merger or
consolidation of Zapata, (b) any sale or lease of all or any substantial part of
the assets of Zapata or (c) any sale or lease to Zapata or any subsidiary
thereof of any assets having an aggregate fair market value of at least $2
million in exchange for voting securities (or securities convertible into voting
securities) of Zapata or any of its subsidiaries. The foregoing requirements do
not apply if the Zapata Board of Directors has approved a memorandum of
understanding with respect to such transaction before the time that the Five
Percent Owner acquired his 5% interest or if the transaction is between Zapata
and a subsidiary. See "The Zapata Annual Meeting--Vote Required; Abstentions and
Non-Votes" for information concerning this provision in connection with the
Merger.

The foregoing provisions respecting transactions with Five Percent Owners,
the classification of directors and voting requirements for an amendment to the
By-laws may not be amended without the affirmative vote of the holders of 80% of
the outstanding voting stock of Zapata. These provisions may deter any potential
unfriendly offers or other efforts to obtain control of Zapata that are not
approved by the Zapata Board of Directors and could thereby deprive the
stockholders of opportunities to realize a premium on their stock and could make
the removal of management more difficult. On the other hand, these provisions
may induce any persons seeking control of Zapata or a business combination with
Zapata to negotiate terms acceptable to the Zapata Board of Directors.

Prior to giving effect to the shares issuable in the Merger, Zapata has
approximately 135,023,532 authorized shares of Zapata Common Stock unreserved
and available for issuance. Except for the shares of Zapata Common Stock to be
issued in the Merger or pursuant to Zapata's employee benefit plans and
arrangements, there are no present arrangements, understandings or plans
regarding the issuance of shares of Zapata Common Stock, Preferred Stock or
Preference Stock. Under certain circumstances, any authorized shares that are
not issued or reserved for issuance could be used to create voting impediments
or to frustrate persons seeking to effect a takeover or otherwise gain control
of Zapata. Such shares could be privately placed with purchasers who might side
with the Zapata Board of Directors of Zapata in opposing a hostile takeover bid.
Furthermore, allowing for authorized but unissued shares might be considered as
having the effect of discouraging an attempt by another person or entity,
through the acquisition of a substantial number of shares, to acquire control of
Zapata with a view to imposing a merger, sale of all or any part of Zapata's
assets or a similar transaction, because the issuance of new shares could be
used to dilute the stock ownership of a person or entity seeking to obtain
control of Zapata.

Zapata's Restated Certificate of Incorporation limits the liability of
directors of Zapata (in their capacity as directors but not in their capacity as
officers) to Zapata or its stockholders to the fullest extent permitted by
Delaware law. Specifically, directors of Zapata will not be personally liable
for monetary damages for breach of a director's fiduciary duty as a director,
except for liability (i) for any breach of the director's duty of loyalty to
Zapata or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL, which relates to unlawful payments of dividends or
unlawful stock repurchases or redemptions, or (iv) for any transaction from
which the director derived an improper personal benefit.

Zapata's By-laws provide that any stockholder who intends to nominate any
person for election as a director at a meeting of Zapata's stockholders held for
such purpose must provide Zapata with advance notice of such intent. Such
stockholder must also provide information with respect to the nominee which is
required by the Commission to be included in proxy solicitations, as well as
information as to the stockholder's record ownership of Zapata Common Stock.
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DELAWARE GENERAL CORPORATION LAW

Section 203 of the DGCL provides that, subject to certain exceptions
specified therein, a corporation will not engage in any business combination
with any "interested stockholder" for a three-year period following the time
that such stockholder becomes an interested stockholder unless (i) prior to such
time, the board of directors of the corporation approved either the business
combination or the transaction that resulted in the stockholder becoming an
interested stockholder, (ii) upon consummation of the transaction that resulted
in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation
outstanding at the time the transaction commenced (excluding stock held by
directors who are also officers and shares subject to employee stock purchase
plans in which employee participants do not have the right to determine
confidentially whether plan shares will be tendered in a tender or exchange
offer), or (iii) at or subsequent to such time, the business combination is
approved by the board of directors of the corporation and by the affirmative
vote at an annual meeting, and not by written consent, of at least 66 2/3% of
the outstanding voting stock which is not owned by the interested stockholder.
Except as specified in Section 203 of the DGCL, an interested stockholder is
defined to include (a) any person that is the owner of 15% or more of the
outstanding voting stock of the corporation or is an affiliate or associate of
the corporation and was the owner of 15% or more of the outstanding voting stock
of the corporation, at any time within three years immediately prior to the
relevant date and (b) the affiliates and associates of any such person.

Under certain circumstances, Section 203 of the DGCL may make it more
difficult for a person who would be an "interested stockholder" to effect
various business combinations with a corporation for a three-year period,
although the corporation's certificate of incorporation or stockholders may
elect to exclude a corporation from the restrictions imposed thereunder. The
Zapata Restated Certificate of Incorporation does not exclude Zapata from the
restrictions imposed under Section 203 of the DGCL. Because Malcolm I. Glazer
was an interested stockholder of Zapata more than three years prior to the date
of the Merger Agreement, the prohibitions of Section 203 of the DGCL are not
applicable to the participation by Zapata or Sub in the Merger.

COMPARATIVE RIGHTS OF STOCKHOLDERS

GENERAL

As a result of the Merger, holders of Houlihan's Common Stock will become
stockholders of Zapata and the rights of all such former Houlihan's stockholders
will thereafter be governed by the Zapata Restated Certificate of Incorporation,
the Zapata By-laws and the DGCL. The rights of the holders of Houlihan's Common
Stock are currently governed by the Houlihan's Restated Certificate of
Incorporation, the Houlihan's By-laws and the DGCL. The following summary, which
does not purport to be a complete statement of the general differences among the
rights of the stockholders of Zapata and Houlihan's, sets forth certain
differences between the Zapata Restated Certificate of Incorporation and the
Houlihan's Restated Certificate of Incorporation, the Zapata By-laws and the
Houlihan's By-laws. This summary is subject to the full text of each of such
documents and the DGCL. For information as to how such documents may be
obtained, see "Available Information."

INTERESTED STOCKHOLDER TRANSACTIONS

As described above, Section 203 of the DGCL governs business combinations
with "interested stockholders." Although the Zapata Restated Certificate of
Incorporation does not exclude Zapata from the restrictions imposed by Section
203, the Houlihan's Restated Certificate of Incorporation expressly provides
that Houlihan's shall not be governed by Section 203.

AMENDMENT OF CERTIFICATE OF INCORPORATION
Delaware law provides that an amendment to a corporation's certificate of
incorporation must be approved by the board of directors and by the affirmative

vote of the holders of a majority of the outstanding
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stock entitled to vote. The Zapata Restated Certificate of Incorporation
provides that amendments to certain provisions (classification of directors,
amendment of by-laws and certain supermajority voting provisions) must be
approved by the affirmative vote of the holders of 80% of Zapata stock entitled
to vote generally in the election of directors.

AMENDMENT OF BY-LAWS

The Zapata By-laws provide that such By-laws may be altered or repealed,
and new by-laws adopted, either by the affirmative vote of the holders of record
of 80% or more of the issued and outstanding stock of Zapata entitled to vote
generally in the election of directors or by a vote of all of Zapata's
directors, subject to alteration or repeal by the stockholders. The Houlihan's
By-laws provide that such By-laws may be amended or repealed by the board at any
meeting or by the stockholders at any meeting so long as the By-laws do not
contain any provision inconsistent with the Houlihan's Restated Certificate of
Incorporation or the DGCL.

SPECIAL MEETINGS OF STOCKHOLDERS

The Zapata By-laws provide that a special meeting of stockholders may be
called at any time by Zapata's Chairman of the Board or by order of the Zapata
Board of Directors and shall be called by the Chairman of the Board or the Board
of Directors upon written request of stockholders holding at least 80% of the
outstanding shares entitled to vote at such meeting. The Houlihan's By-laws
provide that special meetings of stockholders may be called by the President or
by the Board of Directors of Houlihan's pursuant to a resolution adopted by a
majority of the entire Board or by the President at the request in writing of
stockholders owning more than 50% of the entire capital stock of Houlihan's
entitled to vote generally in the election of directors.

SPECIAL MEETINGS OF DIRECTORS

The Zapata By-laws provide that special meetings of the Zapata Board of
Directors may be held at any time upon the call of the Chairman of the Board and
Chief Executive Officer, the Secretary or any two directors of Zapata. The
Houlihan's By-laws provide that special meetings of the Houlihan's Board may be
called by one-third of the directors then in office (rounded up to the nearest
whole number) or by the President of Houlihan's.

NUMBER OF DIRECTORS

The Zapata By-laws provide that the number of directors on the Zapata Board
of Directors shall be fixed from time to time by a majority of the members of
the Zapata Board of Directors. The Zapata Restated Certificate of Incorporation
provides that Zapata's directors shall be divided into three classes serving
staggered three-year terms. In connection with the Merger, it is expected that
the size of the Zapata Board of Directors will be increased from five to seven
directors to permit the addition of two designees of Houlihan's as directors of
Zapata. See "Approval of the Merger and Related Transactions--Operations
Following the Merger" and "The Merger Agreement--Certain Employment and
Indemnification Arrangements." The Houlihan's By-laws provide that the
Houlihan's Board of Directors shall consist of seven members, with directors
serving concurrent terms of one year.

QUORUM

The Zapata By-laws provide that a majority of the directors in office
present at any regular or special meeting shall constitute a quorum, provided
that a quorum may not be less than one-third of the total number of directors
authorized. In general, a majority of the directors present at any meeting in
which there is a quorum shall be the valid act of the Zapata Board of Directors.
The Houlihan's By-laws provide that five directors shall constitute a quorum for
all purposes.
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REMOVAL OF DIRECTORS

Houlihan's Restated Certificate of Incorporation provides that Houlihan's
stockholders have the right to remove any director or the entire Houlihan's
Board of Directors at any time, with or without cause, upon the approval of a
majority of Houlihan's Common Stock outstanding. Zapata's Restated Certificate
of Incorporation provides that Zapata stockholders may remove one or more
members of the Zapata Board of Directors only for cause.
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ADDITIONAL INFORMATION CONCERNING HOULIHAN'S

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On January 11, 1995, Houlihan's entered into an option agreement with First
Allied Tampa, which granted Houlihan's the exclusive right to operate a casual
dining restaurant in the existing Tampa Bay Buccaneers Football Stadium or in a
new Tampa Bay Stadium, if built. First Allied Tampa is wholly owned by the
Glazer Group, owners of 73% of Houlihan's stock on a fully diluted basis. After
performing due diligence, Houlihan's and First Allied Tampa mutually agreed to
terminate the option on February 6, 1995. Full return of all consideration paid
under the agreement occurred on April 28, 1995.

On October 13, 1995, Houlihan's entered into an Advertising and Sponsorship
Agreement (the "Advertising Agreement") with the Buccaneers Limited Partnership
for the exclusive naming rights to the Tampa Bay Buccaneers Football Stadium
(the "Stadium"). The Buccaneers Limited Partnership is 100% controlled by the
Glazer Group. The Advertising Agreement provides Houlihan's with the right to
name the Stadium "Houlihan's Stadium." Additionally, the Advertising Agreement
provides Houlihan's with advertising rights inside the Stadium and in Tampa Bay
Buccaneers programs and brochures. The Advertising Agreement is for a ten-year
period at a total cost of $10,000,000. The payment terms are $2,000,000 per year
for the first five years of the Advertising Agreement. Houlihan's made the first
payment under the Advertising Agreement on December 5, 1995. If the Tampa Bay
Buccaneers move to a new stadium and the Buccaneers Limited Partnership retains
the naming rights, the Advertising Agreement will continue. If the Buccaneers
Limited Partnership loses the naming rights, the Advertising Agreement will be
terminated and the monies paid by Houlihan's for future years will be refunded.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT OF HOULIHAN'S

The following table indicates the number of shares of Houlihan's Common
Stock owned beneficially as of June 15, 1996 by (i) each person known to
Houlihan's to beneficially own more than 5% of the outstanding shares of
Houlihan's Common Stock, (ii) each Houlihan's director, (iii) the Chief
Executive Officer of Houlihan's and the other four most highly compensated
executive officers of Houlihan's and (iv) all directors and executive officers
of Houlihan's as a group. The following table also presents pro forma
information with respect to the Glazer Group's beneficial ownership of Zapata
Common Stock as a result of the Merger, assuming that the Market Value of the
Zapata Common Stock is $3.625 per share (the closing sales price on the NYSE on
August 9, 1996), resulting in the issuance of 11,032,289 shares of Zapata Common
Stock in the Merger.

AMOUNT OF SHARES BENEFICIALLY OWNED

HOULIHAN'S MINIMUM(2) MAXIMUM(3)
PERCENTAGE PERCENTAGE PERCENTAGE
BENEFICIAL OWNER(4) SHARES OF CLASS(5) SHARES OF CLASS SHARES OF CLASS
Glazer Group(6)........... 7,325,815 73.27% 15,530,411 38.27% 20,249,917 49.9%
1482 S. Ocean Blvd.
Palm Beach, FL 33480
Merrill Lynch & Co.,
INC.(7) e evviinnnnnnnn 1,154,769 11.55
wWorld Financial Center, N.
Tower

250 Vesey Street
New York, NY 10281
Euram Management, Inc..... 502,596 5.03
One EAB Plaza
Uniondale, NY 11555
Warren H. Gfeller......... -- --
Frederick R. Hipp(8)...... 56,129 *
william W. Moreton(8)..... -- --
Henry C. Miller(8)........ -- --
Andrew C. Gunkler(8)...... -- --
Mark T. wWalker(8)......... 1,000 *
All directors and officers

as a group (11

PErsSONS).......vvvvvunnn 7,212,042 72.13

* Less than 1% of outstanding Common Stock.

(1) For the Glazer Group, the number of shares of Zapata Common Stock and
percentage of class owned following the Merger will vary depending on the
Consideration Elections of Houlihan's stockholders other than the Glazer
Group. These figures represent the minimum and maximum number of shares of
Zapata Common Stock and percentage of class, respectively, that will be
owned by the Glazer Group following the Merger based on a Market Value of
$3.625 per share of Zapata Common Stock.

(2) Assumes all stockholders of Houlihan's other than members of the Glazer
Group exercise the Stock Election.

(3) Assumes all stockholders of Houlihan's other than members of the Glazer
Group exercise the Cash Election.

(4) Because Houlihan's is not subject to the provisions of Section 13(d) of the
Exchange Act, Houlihan's is unable to ascertain beneficial ownership based
on statements filed with the Commission pursuant to Section 13(d) or 13(g)
of the Exchange Act.

(5) Based on 9,998,012 shares of Houlihan's Common Stock outstanding.
(6) Includes Malcolm I. Glazer, Chairman of the Board of Directors, and his
sons, Avram A. Glazer, Kevin E. Glazer, Bryan G. Glazer and Joel M. Glazer,

each a director.

(7) Based on information contained in a Schedule 13G dated as of January 18,
1996.

(8) Excludes 300,000, 90,000, 82,000, 32,000 and 31,000 shares of Houlihan's
Common Stock subject to outstanding options granted to Messrs. Hipp,
Moreton, Miller, Gunkler and Walker, respectively.
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ADDITIONAL PROPOSALS FOR A VOTE OF ZAPATA STOCKHOLDERS

PROPOSAL NO. 2
ELECTION OF DIRECTORS

Zapata's Restated Certificate of Incorporation, as amended, provides for
the classification of the Zapata Board of Directors into three classes (Class I,
Class II and Class III), having staggered terms of three years each. The current
term of office of directors in Class I expires at the Zapata Annual Meeting. The
terms of office of the directors in Classes II and III will expire at the annual
meetings of stockholders to be held in 1997 and 1998, respectively. At the
Zapata Annual Meeting, two Class I directors will be elected to serve for
three-year terms expiring at the 1999 annual meeting of stockholders.

It is the intention of the persons designated as proxies in the enclosed
proxy card, unless the proxy is marked with contrary instructions, to vote for
the election of Messrs. Malcolm I. Glazer and R. C. Lassiter as Class I
directors to serve until the 1999 annual meeting of stockholders and until their
successors have been duly elected and qualified. If either of these nominees
becomes unavailable for any reason, shares represented by such proxies will be
voted for such person or persons, if any, as may be designated by the Zapata
Board of Directors. At present, it is not anticipated that any nominee will be
unable to serve. Directors will be elected by a plurality of the votes cast.

THE ZAPATA BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE NOMINEES LISTED
BELOW.

NOMINEES

The following sets forth certain information with respect to the business
experience of each nominee during the past five years.

MALCOLM I. GLAZER, age 67, has been a director of Zapata since July 1993.
Mr. Glazer has served as Chairman of the Board of Directors of Zapata since July
1994, and served as President and Chief Executive Officer of Zapata from August
1994 until March 1995. Mr. Glazer has been a self-employed, private investor
whose diversified portfolio consists of investments in television broadcasting,
restaurants, restaurant equipment, food services equipment, health care,
banking, real estate, stocks, government securities and corporate bonds, for
more than the past five years. He is also the owner of the Tampa Bay Buccaneers,
a National Football League franchise. He is a director and Chairman of the Board
of Houlihan's and also is a director of Specialty and Envirodyne. Malcolm I.
Glazer is the father of Avram A. Glazer.

RONALD C. LASSITER, age 64, has been a director of Zapata since 1974. Mr.
Lassiter served as Acting Chief Operating Officer of Zapata from December 1994
to March 1995. He served as Chairman of the Board of Directors of Zapata from
December 1985 to July 1994, and Chief Executive Officer from January 1983 to
July 1994. From July 1994 until December 1994, he was Chairman and Chief
Executive Officer of Zapata Protein, Inc. In December 1994, Mr. Lassiter
withdrew from an active management role with Zapata Protein, Inc. as a result of
his participation in a group seeking to acquire that subsidiary. That proposed
acquisition was not consummated, and Mr. Lassiter resumed his active management
role as Chairman and Chief Executive Officer of Zapata Protein, Inc. pursuant to
the consulting agreement described under "Employment Agreements and Other
Incentive Plans." He has served in various positions with Zapata since 1970, and
he served as a director of Zapata Gulf Marine Corporation from November 1984 to
January 1992. In addition, Mr. Lassiter serves as Chairman of Daniel Industries,
Inc.

CONTINUING DIRECTORS

The following sets forth certain information with respect to all members of
the Zapata Board of Directors whose current terms will continue after the Zapata
Annual Meeting. Information is provided concerning the business experience of
each continuing director during the past five years and the other directorships
held by each continuing director. Unless otherwise indicated, each person has
had the same occupation for at least five years.

79



85
CLASS II DIRECTOR -- TERM EXPIRING 1997

AVRAM A. GLAZER, age 35, has been a director of Zapata since July 1993. Mr.
Glazer has served as President and Chief Executive Officer of Zapata since March
1995. Prior to that time, he was employed by, and worked on behalf of, Malcolm
I. Glazer and a number of entities owned and controlled by Malcolm I. Glazer,
including Florida Management Office, TV Management Office, Farmington Mobile
Home Park, Inc., Century Development Corporation d/b/a KGNS Laredo, and
Canandaigua Mobile Park. He also serves as a director of Houlihan's, Speciality,
and Envirodyne. Avram A. Glazer is a son of Malcolm I. Glazer.

CLASS III DIRECTORS -- TERM EXPIRING 1998

ROBERT V. LEFFLER, JR., age 50, has served as a director of Zapata since
May 1995. Mr. Leffler also has served as owner of the Leffler Agency, an
advertising and marketing/public relations firm based in Baltimore, Maryland
that specializes in sports, rental real estate and medical areas, for more than
the past five years. Among the clients of the Leffler Agency are the Tampa Bay
Buccaneers, owned by Malcolm I. Glazer.

W. GEORGE LOAR, age 73, has been a director of Zapata since May 1995. Mr.
Loar has been retired for the past six years from his position as Vice President
and General Manager of KQTV, a St. Joseph, Missouri ABC-affiliated television
station controlled by Malcolm I. Glazer.

ACTIONS IN CONNECTION WITH MERGER

The Merger Agreement provides that if the Merger is consummated, Warren H.
Gfeller, currently a director of Houlihan's, and Frederick R. Hipp, currently
the President and Chief Executive Officer of Houlihan's, will be appointed to
the Zapata Board of Directors. They will serve in Class II and Class III,
respectively. The following sets forth certain information with respect to the
business experience of Messrs. Gfeller and Hipp during the past five years.

WARREN H. GFELLER, age 43, has been a director of Houlihan's since
September 16, 1992. Mr. Gfeller is the owner of Clayton-Hamilton Equities and
was the President, Chief Executive Officer and a director of Ferrellgas, Inc. in
Liberty, Missouri from 1983 through 1991. He is also a director of Synergy Gas
Corp., the Kansas Wildscape Foundation, House Specialties Corporation, Gardner
Bancshares, Inc., and Stranger Valley Land Company.

FREDERICK R. HIPP, age 46, has been the President, Chief Executive Officer,
and a director of Houlihan's since August 1988. He has served as
President/Casual Dining Division of Houlihan's from June 1985 to August 1988 and
as Executive Vice President of Houlihan's from May 1980 to June 1985. Prior to
joining Houlihan's, Mr. Hipp served as President of Restaurant Data Systems,
Inc. from 1978 to 1980 and served in a number of operations and support
positions with the Steak & Ale Corporation from 1973 to 1978.

COMMITTEES OF THE ZAPATA BOARD OF DIRECTORS; ATTENDANCE AT MEETINGS

During fiscal 1995, the Zapata Board of Directors held eleven meetings.
During fiscal 1995, Committees of Zapata's Board of Directors included a
Compensation Committee, Nominating Committee, Executive Committee and Audit
Committee to oversee specific matters affecting Zapata and the Zapata Special
Committee and its predecessor special committee which acted in connection with
Zapata's acquisition of its investment in Envirodyne. The Zapata Board of
Directors elected to assume the responsibilities of the Executive Committee
effective December 15, 1995, and elected to assume the responsibilities of the
Compensation and Nominating Committees effective May 1996.

The Audit Committee currently is composed of Messrs. W. George Loar
(Chairman) and Robert V. Leffler, Jr. The Audit Committee held two meetings in
fiscal 1995. The Audit Committee meets with Zapata's independent accountants to
review Zapata's accounting policies, internal controls and other accounting and
auditing matters; makes recommendations to the Zapata Board of Directors as to
the engagement of independent accountants; and reviews the letter of engagement
and statement of fees relating to the scope of
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the annual audit and special audit work which may be recommended or required by
the independent accountants.

The Compensation Committee was composed of Messrs. Avram A. Glazer
(Chairman), R. C. Lassiter and Robert V. Leffler, Jr. during fiscal 1995. The
Compensation Committee held three meetings during fiscal 1995. The functions
performed by the Compensation Committee included reviewing Zapata's executive
salary and bonus structure; reviewing Zapata's stock option plans; recommending
directors' fees; setting bonus goals; and approving salary and bonus awards to
key executives.

The Nominating Committee was composed of Messrs. Malcolm I. Glazer and W.
George Loar during fiscal 1995. The Nominating Committee held two meetings
during fiscal 1995. The functions performed by the Nominating Committee included
proposing candidates to fill vacancies on the Zapata Board of Directors,
reviewing the structure and composition of the Zapata Board of Directors, and
considering qualifications requisite for continuing Board service.

The Zapata Special Committee currently is composed of Messrs. R.C.
Lassiter, Robert V. Leffler, Jr. and W. George Loar. See "Approval of the Merger
and Related Transactions--Background of the Merger--Background of Zapata's Entry
into the Merger Agreement" for a description of recent activities of the Zapata
Special Committee.

During the fiscal year ended September 30, 1995, each director of Zapata
attended at least 75% of the aggregate number of meetings of the Zapata Board of
Directors and respective committees on which he served.

COMPENSATION OF DIRECTORS

During the year ended September 30, 1995, those members of the Zapata Board
of Directors who were not employees of Zapata were paid an annual retainer of
$20,000, plus $1,000 for each committee of the Zapata Board of Directors on
which a member of the Zapata Board of Directors served. Effective April 1, 1995,
Zapata changed the payment schedule of directors' fees from an annual payment of
$20,000 to a quarterly retainer of $5,000. Those directors who also are Zapata
employees do not receive any additional compensation for their services as
directors.

Pursuant to Zapata's Amended and Restated Special Incentive Plan, each
nonemployee director of Zapata automatically receives, following initial
appointment or election to the Zapata Board of Directors, a grant of options to
purchase 20,000 shares of Zapata's Common Stock at the fair market value on the
date of the grant. Each such option is exercisable in three equal annual
installments after the date of the grant.

As members of the Zapata Special Committee appointed for purposes of
considering potential merger transactions with Houlihan's and Specialty, Mr.
Lassiter, Chairman of the Zapata Special Committee, was paid $20,000 and Messrs.
Leffler and Loar were paid $15,000 each for their work in evaluating the Merger.

In November 1993, Peter M. Holt and Zapata entered into a three-year
Consulting Agreement pursuant to which Zapata agreed to pay Mr. Holt an annual
consulting fee of $200,000 for the first year, $150,000 for the second year and
$130,000 for the third year. Pursuant to the Consulting Agreement, during the
first eighteen months of its term, Mr. Holt served in the capacity of Chairman
and Chief Executive Officer of the divisions or subsidiaries of Zapata engaged
in the natural gas compression business, and had the title of Chairman and Chief
Executive Officer. The Consulting Agreement provided that, commencing in May
1995 and for the remaining 18 months of the term of the Consulting Agreement,
Mr. Holt would serve as Chairman of such divisions and subsidiaries. Mr. Holt
also served as Chief Executive Officer of such divisions and subsidiaries. In
November 1995, Mr. Holt resigned from the Board of Directors of Zapata and from
all of his management and board positions with affiliates of Zapata, thereby
terminating Zapata's remaining obligations under the Consulting Agreement.
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RESIGNATION OF DIRECTOR

Effective as of and by letter (the "Resignation Letter") dated November 16,
1995, Peter M. Holt resigned from the Zapata Board of Directors and from all of
his management and board positions with Zapata affiliates. The Resignation
Letter stated that Mr. Holt was resigning because of a disagreement with Zapata
on matters relating to Zapata's operations, policies and practices.
Specifically, the letter described Mr. Holt's disagreement with Zapata as a
disagreement regarding (i) the characterization of certain matters in Zapata's
November 13, 1995 proxy statement (the "November Proxy Statement") prepared in
connection with a special meeting of the Zapata's stockholders held on December
15, 1995 for the purpose of considering and voting upon the approval of the sale
of Zapata's natural gas compression business conducted by Energy Industries and
(ii) zapata's implementation of its new strategic plan involving repositioning
Zapata in the food services business and exiting the energy business.

With regard to the November Proxy Statement, the Resignation Letter
asserted that certain disclosures contained therein required correction in order
to not be misleading. Specifically, the Resignation Letter asserted that: (i)
Zapata's new strategic plan to enter the food services business was not adopted
by Zapata's Board of Directors until September 20, 1995, and yet the November
Proxy Statement stated that the strategy had been in development since late 1994
and early 1995; (ii) Zapata had already identified its acquisition candidates
for expansion into the food services industry to be funded with the proceeds
from the sale of Energy Industries and that the failure to so state in the proxy
materials was misleading; and (iii) Zapata had failed to advise its stockholders
of what was meant by the words "new strategy" and "acquisitions in the food
service industry" in that, to the knowledge of Mr. Holt, the only acquisitions
that have been seriously considered by Zapata in furtherance of its new strategy
were acquisitions from Malcolm I. Glazer and his affiliates. With respect to the
last assertion, the Resignation Letter refers to the formation of the Zapata
Special Committee on September 20, 1995 for the purpose of considering the
possible investments in Houlihan's and Specialty. Malcolm Glazer or his
affiliates beneficially own substantial interests in those companies. See "Risk
Factors--Litigation--Litigation Involving a Former Director."

Zapata believes Mr. Holt's description of his disagreement with Zapata
contained in the Resignation Letter is both inaccurate and incomplete. Mr.
Holt's Resignation Letter asserted that Zapata's new strategy of departing the
energy industry and entering the food services industry was not presented to the
Zapata Board of Directors for a vote until the special meeting of the Zapata
Board of Directors held on September 20, 1995. Zapata notes, however, that at a
meeting of the Zapata Board of Directors held on May 5, 1995, the Zapata Board
of Directors, with Mr. Holt participating, approved the engagement of Schroder
Wertheim & Co. Incorporated ("Schroder Wertheim"), an investment banking firm,
as Zapata's financial advisor in connection with the sale of Zapata's then
primary energy-related assets, Energy Industries and Cimarron Gas Holding
Company, and the authorization of appropriate officers of Zapata to negotiate
terms and conditions of the sale of these businesses with viable bidders. At the
same May 5, 1995 meeting, Mr. Holt participated in a discussion by the directors
of the possibility that Zapata might purchase stock of Envirodyne. At a meeting
of the Zapata Board of Directors held on May 30, 1995, the Zapata Board of
Directors, with Mr. Holt participating, decided to form a special committee of
the Zapata Board of Directors to consider the acquisition of common stock of
Envirodyne from the Malcolm I. Glazer Trust. At the May 30, 1995 meeting of the
Zapata Board of Directors, Avram A. Glazer (Zapata's President and Chief
Executive Officer) made a presentation to the Zapata Board of Directors of a
plan to reposition Zapata into the food services business, including references
to potential acquisition candidates. Mr. Holt participated in this discussion,
from which there emerged a consensus among the members of the Zapata Board of
Directors to pursue the redirection of Zapata's business into the food services
industry, and Mr. Holt voiced no objection to the proposed redirection. The new
direction of Zapata was also discussed at length at Zapata's Annual Meeting of
Stockholders held on July 27, 1995, at which Mr. Holt was present. To the
knowledge of Zapata, Mr. Holt had not, prior to receipt of the Resignation
Letter, informed any member of the Zapata Board of Directors or executive
officer of Zapata that he objected to Zapata's proposed exit from the energy
business and redirection of its business into the food services industry.

In addition, Zapata also notes that on June 8, 1995 Mr. Holt and another
party submitted a non-binding indication of interest to acquire Energy
Industries. That proposal was not pursued by Zapata because it would
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have involved terms substantially less favorable to Zapata and its stockholders
than the Weatherford Enterra proposal. A portion of the offered consideration in
such proposal was the common stock of Zapata owned by Mr. Holt and his
affiliates, which the proposal would have valued at a premium over the market
price of the common stock.

Zapata also disagrees with Mr. Holt's assertion that the statements
contained in the November Proxy Statement regarding the use of proceeds of the
Energy Industries sale were misleading. The statements in the November Proxy
Statement regarding the use of proceeds are (i) that Zapata intended to use the
net proceeds of the Energy Industries sale for general corporate purposes, which
might include repayment of debt, and for future acquisitions which were expected
to be in the food services industry and (ii) that Zapata did not have any
current plans or proposals to use the proceeds of the Energy Industries sale for
specific acquisitions or joint ventures. Zapata continues to believe that these
statements were accurate when made.

In connection with Mr. Holt's resignation, Zapata also notes that : (1)
beginning no later than June 1995, Mr. Holt and his representatives have on
several occasions requested that Zapata repurchase all of the shares of Zapata
Common Stock owned by Mr. Holt and his affiliates in a private transaction at a
premium over the public trading price; (2) together with the Resignation Letter,
Zapata received a copy of the petition filed in the 148th Judicial District
Court of Nueces County, Texas by the Holt Affiliates (described under "Risk
Factors--Litigation--Litigation Involving a Former Director"), in which the Holt
Affiliates seek substantial monetary relief against Zapata; and (3) on August
16, 1995, Zapata informed Mr. Holt of an indemnification claim of approximately
$6 million against the Holt Affiliates in connection with what Zapata believes
are breaches of representations and warranties by the Holt Affiliates in the
1993 purchase agreement pursuant to which Zapata purchased Energy Industries
from the Holt Affiliates. Mr. Holt has disputed the latter claim and it remains
unresolved.
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MANAGEMENT AND EXECUTIVE COMPENSATION

The following table sets forth information regarding compensation with
respect to the fiscal years ended September 30, 1995, 1994 and 1993 for services
in all capacities rendered to Zapata and its subsidiaries by the persons who
served as chief executive officer during fiscal 1995, the four most highly
compensated executive officers of Zapata other than the chief executive officer
who were serving as executive officers on September 30, 1995 and one additional
individual who would have been in that category but for the fact that he was not
serving as an executive officer on September 30, 1995 (the "Named Officers").

SUMMARY COMPENSATION TABLE

ANNUAL COMPENSATION

NAME AND PRINCIPAL POSITION YEAR SALARY BONUS

Avram A. Glazer, President and 1995 $183, 240 --
Chief Executive Officer(1)

Malcolm I. Glazer, Chairman(2) 1995 11,250 --

1994 29,800 --

Ronald C. Lassiter, Chairman and 1995 196, 220 --
Chief Executive Officer of 1994 344,859 --
Zapata Protein, Inc.(3) 1993 358,600 $175,000

Robert W. Jackson, President and 1995 200,000 --
Chief Executive Officer of 1994 200,000 --
Cimarron(4) 1993 200,000 --

Joseph B. Mokry, President and 1995 192, 855 83,460
Chief Operating Officer of 1994 172,260 100, 080
Energy Industries, Inc.(5)

Lamar C. McIntyre, Vice President, 1995 131,943 --
Chief Financial Officer and 1994 113,881 --
Assistant Secretary (6) 1993 108,964 18,000

Bruce K. Williams, Chairman, President 1995 140,434 --
and Chief Executive Officer of 1994 160, 824 39,000
Zapata Exploration Company (7) 1993 156,240 54,684

(1) In March 1995, Mr. A. Glazer was elected as President and Chief Executive
Officer of Zapata. In addition to regular salary, the amount shown in the
"Salary" column includes director and board committee fees for the portion
of the fiscal year during which Mr. A. Glazer was not an executive officer.

(2) Mr. M. Glazer currently serves as Chairman, and served as President and
Chief Executive Officer of Zapata from August 1994 to March 1995. He
received no compensation during the period for acting in these capacities
other than director and board committee fees, which are included in the
"Salary" column.

(3) Amounts in the "Salary" column include amounts paid to Mr. Lassiter under
the consulting agreement described below under "Employment Agreements and
Other Incentive Plans."

(4) Mr. Jackson ceased serving as an executive officer of Zapata effective
December 1, 1995.

(5) In connection with the sale of the assets of Energy Industries, Mr. Mokry
ceased serving as an executive officer of Zapata in December 1995.

(6) Mr. McIntyre ceased serving as an executive officer of Zapata effective
January 15, 1996.

(7) In connection with the closing of the sale of the assets of Zapata
Exploration Company, Mr. Williams ceased serving as an executive officer of
Zapata on August 14, 1995. The amount included in the "All Other
Compensation" column for 1995 includes amounts paid to Mr. Williams under
the Consulting Agreement described below under "Employment Agreements and
Other Incentive Plans."

(8) The amounts indicated represent Zapata's contributions to its profit-sharing
plan.
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While the officers of Zapata receive benefits in the form of certain
perquisites, none of the Named Officers has received perquisites which exceed in
value the lessor of $50,000 or 10% of such officer's salary and bonus for any of
the fiscal years shown in the Summary Compensation Table.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION

VALUES
NUMBER OF VALUE OF
SECURITIES UNDERLYING UNEXERCISED
SHARES UNEXERCISED OPTIONS IN-THE-MONEY OPTIONS
ACQUIRED VALUE AT FISCAL YEAR-END AT FISCAL YEAR-END
NAME ON EXERCISE REALIZED EXERCISABLE/UNEXERCISABLE EXERCISABLE/UNEXERCISABLE

Avram A. Glazer............cououu. 0] [¢] 13,333/6,667 0/0
Malcolm I. Glazer............... c] [¢] 13,333/6,667 0/0
Ronald C. Lassiter.............. 244,000 $289, 750 0/0 0/0
Robert W. Jackson............... o] [¢] 0/0 0/0
Lamar C. McIntyre............... 0] [¢] 42,000/0 $52,000/0
Joseph B. MoKry................. o] [¢] 0/0 0/0
Bruce K. Williams............... 98, 000 $122,500 0/0 0/0

The options included in the foregoing table were granted in 1990 under
Zapata's 1990 Stock Option Plan, except in the case of Messrs. A. Glazer and M.
Glazer, whose options were granted in 1993 under Zapata's Amended and Restated
Special Incentive Plan with respect to their service as nonemployee directors.
The options were granted at market value on the date of grant and are
exercisable in cumulative one-third installments commencing one year from the
date of grant, with full vesting occurring on the third anniversary of the grant
date. On September 30, 1995, the closing price of Zapata Common Stock on the
NYSE was $4.375 per share. No options were granted to any of the Named Officers
in fiscal 1995.

PENSION PLAN INFORMATION

Effective January 15, 1995, Zapata amended its Pension Plan to provide that
highly compensated employees (those having covered annual compensation in excess
of $66,000) will not earn additional benefits under the plan after that date. In
addition, Zapata terminated its Supplemental Pension Plan except with respect to
benefits already accrued. Messrs. A. Glazer, M. Glazer, Jackson and Mokry are
not participants in the Pension Plan or the Supplemental Pension Plan. Mr.
Lassiter retired for purposes of the Pension Plan effective August 1, 1994 and
receives annual benefits of $87,860 under the Pension Plan and $101,512 under
the Supplemental Pension Plan. Mr. McIntyre's estimated annual benefit under the
Pension Plan is $48,941.00 (assuming payments commence after Mr. McIntyre
reaches age 61 on a single-life annuity basis). Mr. Williams will be eligible to
receive annual benefits under the Pension Plan when he turns 55 years of age.

EMPLOYMENT AGREEMENTS AND OTHER INCENTIVE PLANS

Effective as of March 15, 1991, Zapata entered into an employment agreement
with Mr. Lassiter. The agreement provided for continuation of salary for a
three-year period following termination of employment under certain
circumstances occurring within two years after a change of control. A "change of
control" for purposes of this provision occurred in July 1992. As a result of
the change in Mr. Lassiter's responsibilities in July 1994, Mr. Lassiter
terminated his employment under this provision of his contract. Subsequently,
Mr. Lassiter entered into a consulting agreement (the "Consulting Agreement")
with Zapata under which he agreed to serve as Chairman and Chief Executive
Officer of Zapata Protein, Inc. for the same aggregate compensation he would
have been entitled to receive under the termination provisions of the employment
agreement, with the payment schedule deferred over a more extended period of
time so long as Mr. Lassiter continues to serve under the Consulting Agreement.
The payments to Mr. Lassiter under the provisions of the Consulting Agreement
are included in the "Salary" column of the Summary Compensation Table.

Effective as of September 30, 1992, Cimarron Holding Company, a subsidiary
of Zapata ("Cimarron"), entered into an employment agreement with Robert W.
Jackson (the "Jackson Agreement"). The Jackson Agreement provided for Mr.
Jackson's continuing employment as President, Chief Executive Officer and
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Director of Cimarron for a period of five years and contained provisions
requiring salary continuation payments for the remainder of the term of the
agreement in the event of a termination without cause or a voluntary resignation
for "good reason." On December 1, 1995, Zapata and Cimarron entered into a
Mutual Release Agreement (the "Mutual Release Agreement") with Mr. Jackson,
pursuant to which Mr. Jackson resigned from his position as Chairman, President
and Chief Executive Officer of Cimarron, and the parties compromised, settled
and resolved all rights and obligations pursuant to all contracts, agreements or
benefit plans by or among the parties, as well as all controversies among them.
Under the Mutual Release Agreement, the Jackson Agreement was terminated and
Zapata and Cimarron agreed to make a one-time payment of $306,534 to Mr.
Jackson, representing the present value of the continuing payments that would
have been due under the Jackson Agreement, less a negotiated amount reflecting
settlement of certain unresolved disputes and early termination of certain other
agreements.

Effective October 1, 1994, Zapata entered into an employment agreement with
Mr. McIntyre. The agreement provided for continuing employment of Mr. McIntyre
as Vice President, Treasurer and Chief Financial Officer until December 17, 1998
at a compensation level at least equal to Mr. McIntyre's base salary as of
October 1, 1994. The agreement provided that if Zapata terminated Mr. McIntyre's
employment for any reason other than for cause, Zapata would be obligated to pay
Mr. McIntyre's base salary in effect on September 30, 1994 (approximately $8, 825
per month) until December 17, 1998. Zapata terminated Mr. McIntyre's employment
effective January 15, 1996, thereby triggering Zapata's obligation to make such
payments through December 17, 1998.

Effective March 15, 1991, Zapata entered into an employment agreement with
Mr. williams. As a result of the termination of his employment on August 14,
1995, Mr. Williams will receive payments for three years equivalent to his base
salary in effect at the time of the termination ($163,116 annually). Effective
August 16, 1995, Zapata Exploration Company, a wholly owned subsidiary of Zapata
("zapex"), entered into a consulting agreement (the "Consulting Agreement") with
Mr. williams whereby he agreed to provide services including operational
oversight for Zapex's Bolivia investment, direction of the winding down of
Zapex's domestic 0il and gas operations, and other services in exchange for a
monthly payment equal to a retainer plus an hourly fee. The Consulting Agreement
is terminable by either Zapex or Mr. Williams upon written notice of an election
to terminate, which termination shall be effective upon the last day of the
month following the month during which any such notice is given. Payments to Mr.
wWilliams under the provisions of the Consulting Agreement during the portion of
fiscal 1995 following the termination of his employment are included in the "All
Other Compensation" column of the Summary Compensation Table.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires Zapata's directors and executive
officers, and persons who own more than 10% of a registered class of Zapata's
equity securities, to file with the Commission and the NYSE initial reports of
ownership and reports of changes in ownership of Common Stock and other equity
securities of Zapata. Directors, officers and greater than 10% stockholders are
required by the Commission's regulations to furnish Zapata with copies of all
Section 16(a) forms they file.

To Zapata's knowledge, based solely on review of the copies of such reports
furnished to Zapata and written representations that no other reports were
required, during the fiscal year ended September 30, 1995 all reports required
by Section 16(a) to be filed by its directors, officers and greater than 10%
beneficial owners were filed on a timely basis.

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee of Zapata's Board of Directors (the "Zapata
Compensation Committee"), comprised of Avram A. Glazer (until his resignation in
January 1996), Mr. Leffler and Mr. Lassiter (nonvoting until September 1995),
has been responsible for the approval and administration of compensation
programs for Zapata's executive officers. The Zapata Compensation Committee has
endeavored to ensure that the compensation programs for Zapata's executive
officers are effective in attracting and retaining key executives responsible
for the success of Zapata and are administered in an appropriate fashion in the
long-
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term best interest of Zapata and its stockholders. The Zapata Compensation
Committee has sought to align total compensation for Zapata's executive officers
with the performance of Zapata and the individual performance of each executive
officer in assisting Zapata in accomplishing its goals. Zapata's compensation
program consists of (1) an annual component, which includes base salary and an
annual incentive bonus, and (2) a long-term component consisting of stock
options. Because of recent reductions in the size of the Zapata Board of
Directors (currently consisting of five persons), the Zapata Board of Directors
determined to assume the responsibilities of the Zapata Compensation Committee
in May 1996. The following is a report of the Zapata Compensation Committee with
respect to compensation policies and determinations relating to fiscal year
1995.

Base Salary

The Zapata Compensation Committee's policy with respect to 1995 base
salaries for executive officers was generally to keep them at appropriate levels
in light of compensation surveys in which Zapata participated. From August 1994
until March 1995, Malcolm I. Glazer served as Chairman, President and Chief
Executive Officer of Zapata and received no compensation for acting in these
capacities other than director and board committee fees. When Avram A. Glazer
became President and Chief Executive Officer in March 1995, his annual salary
was established by the Zapata Board of Directors at $300,000, the same salary
rate as had applied to Malcolm I. Glazer's predecessor as Chief Executive
Officer. The determination of the base salaries for all the executive officers,
including the Chief Executive Officer, but excluding Mr. Lassiter, was based on
the Compensation Committee's subjective evaluation and did not involve
application of objective measures of performance. Mr. Lassiter's compensation is
fixed by contract. The compensation surveys were evaluated for purposes of
determining general competitive compensation levels, and variations in
performance between Zapata and companies included in the surveys were not
specifically evaluated in connection with the determination of base salary
levels. The companies included in the surveys are not necessarily the same as
those included in the Peer Group referred to under "Stockholder Return
Performance Graph."

Annual Incentive Bonus

None of Zapata's executive officers, except Joseph B. Mokry, received a
bonus for fiscal year 1995. Mr. Mokry, who served as Vice President and Chief
Operating Officer of Energy Industries, Inc. in fiscal year 1995, received a
bonus of $83,460 for 1995. The Compensation Committee's determination that no
bonuses would be paid for 1995 resulted from its subjective determination that
corporate performance did not warrant the payment of bonuses. The exception for
Mr. Mokry was based on the Compensation Committee's subjective evaluation of his
performance at Zapata's subsidiary Energy Industries, Inc. No formulas based on
stock prices or other quantitative measures of performance were used in
determining whether or not bonuses would be paid.

Stock Options

The Zapata Compensation Committee believes that to achieve Zapata's
long-term growth objectives and to align management and its stockholders'
interest, it is in Zapata's best interest from time to time to grant stock
options to key members of its management staff. Zapata's 1990 Stock Option Plan
and Special Incentive Plan are administered by the Zapata Compensation
Committee, which has the full power and authority to designate participants and
determine the terms and provisions of the option agreements. The price of each
option granted is the fair market value of a share of Zapata Common Stock on the
date the option is granted. No options were granted under the 1990 Stock Option
Plan or the Special Incentive Plan during fiscal year 1995.

THE ZAPATA COMPENSATION COMMITTEE
Avram A. Glazer (Chairman)

R. C. Lassiter

Robert V. Leffler, Jr.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

For the fiscal year ended September 30, 1995, the Committee was initially
comprised of Malcolm I. Glazer, Avram A. Glazer, Peter M. Holt, Daniel P. Whitty
and Ronald C. Lassiter (as a nonvoting member). Mr. Whitty served on the
Committee until his resignation from the Zapata Board of Directors in November
1994. Mr. M. Glazer resigned from the Committee on December 29, 1994 and was
replaced by Myrl S. Gelb, who served on the committee from that date until his
resignation from the Zapata Board of Directors in May 1995. Mr. Robert V.
Leffler, Jr. became a member of the Committee in May 1995. Mr. Lassiter became a
voting member of the Committee in September 1995. Mr. Holt's membership on the
Committee ceased when he resigned from the Zapata Board of Directors in November
1995. Mr. A. Glazer resigned from the Committee in January 1996. Committee
members M. Glazer, A. Glazer, Holt and Lassiter were officers of Zapata (or one
or more of its subsidiaries) during the fiscal year ended September 30, 1995.

In November 1993, Zapata purchased the natural gas compression business of
Energy Industries for an aggregate of $74 million in cash and 2,700,000 shares
of Zapata's Common Stock. At the time of the acquisition, Mr. Holt was the chief
executive officer of Energy Industries, as well as its majority shareholder. In
fiscal 1995, Zapata made indemnification claims against Mr. Holt and the other
sellers aggregating approximately $7 million under the purchase agreement
relating to Zapata's acquisition of Energy Industries. As of May 15, 1996, such
claims remained unresolved. In connection with the acquisition of Energy
Industries, Zapata entered into a three-year noncompetition agreement and a
three-year Consulting Agreement with Mr. Holt. These agreements were not
affected by the Energy Industries Sale. However, as a result of Mr. Holt's
resignation in November 1995, Zapata's obligations under the Consulting
Agreement were terminated. See "Compensation of Directors," above.

During fiscal 1995, Energy Industries purchased Caterpillar engines and
parts from Holt Company of Texas, a corporation owned by Mr. Holt, for
consideration totaling $10.4 million. Zapata believes that such payments are
comparable to those that would have been made to nonaffiliated entities for
comparable products.

On February 14, 1995, Zapata entered into a stock purchase agreement with
ZP Acquisition Corp. ("zP") for the sale of Zapata Protein, Inc. R. C. Lassiter
held an ownership interest in ZP, which committed to buy all of the issued and
outstanding shares of Zapata Protein for $56 million. ZP and its guarantors
failed to close the transaction and perform their obligations under the purchase
agreement and related guaranty agreement. Zapata has filed a lawsuit in the
District Court of Harris County, Texas, number 95-26579, styled Zapata
Corporation v. ZP Acquisition Corp., et al., seeking to recover all damages
arising from the failure to close the Zapata Protein transaction.

In August 1995, Zapata purchased 4,189,298 shares of the common stock of
Envirodyne for $18.8 million from the Malcolm Glazer Trust. As of April 9, 1996,
Zapata held 4,189,298 shares, or 28.9%, of Envirodyne common stock. Malcolm I.
Glazer is also a director of Envirodyne. Such shares represented all of Malcolm
I. Glazer's ownership interest in Envirodyne. Zapata paid the purchase price by
issuing a subordinated promissory note in a principal amount of $18.8 million,
bearing interest at the prime rate and maturing in August 1997, subject to
prepayment at Zapata's option. This transaction was approved by a special
committee of Zapata's Board of Directors comprised of Messrs. Lassiter, Leffler
and Loar. Zapata prepaid the entire principal amount of the promissory note
during the first quarter of fiscal 1996.

In September 1995, Zapata's Board of Directors established the Zapata
Special Committee for the purpose of investigating the legal and financial
considerations of one or more merger or acquisition transactions involving
Zapata and Houlihan's and Speciality. Malcolm I. Glazer and members of his
family beneficially own approximately 73% and 45% of the outstanding common
stock of Houlihan's and Specialty, respectively, and Malcolm I. Glazer, Avram
Glazer and other members of their family serve as directors of both of those
companies. Subsequently, the Committee's authority was expanded to include
taking action to approve the issuance of Zapata Common Stock and related matters
in connection with the Merger, and the Merger Agreement was entered into on June
4, 1996.
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On May 6, 1996, Darcie Glazer became employed by Zapata as an investment
analyst. She is a daughter of Malcolm I. Glazer. Ms. Glazer's office is in her
home in New York City. She receives an annual salary of $95,000 and other
standard employee benefits.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Mr. Kristian Siem served as a director of Zapata from 1993 until his
resignation in April 1995. On May 17, 1993, Zapata completed certain financial
transactions with Norex Drilling Ltd. ("Norex Drilling"), a wholly owned
subsidiary of Norex America, Inc. ("Norex America" and, collectively with Norex
Drilling and other affiliates, "Norex"), a company of which Mr. Siem was the
Chairman and Chief Executive Officer. In these transactions, Zapata raised
$111.4 million from the issuance of debt and equity securities pursuant to a
Second Amended and Restated Master Restructuring Agreement dated as of April 16,
1993, as amended (the "Norex Agreement"). Under the terms of the Norex
Agreement, Zapata issued $50.0 million of senior secured notes and $32.6 million
of senior convertible notes to Norex. In addition, Norex purchased 3.0 million
shares of Common Stock for $11.25 million and 17.5 million shares of $1
Preference Stock for $17.5 million. The $1 Preference Stock was to pay dividends
at an annual rate of 8.5% and was exchangeable into 673,077 shares of Zapata's
Tidewater common stock at the option of Norex. In August 1993, Norex exchanged
all of its $1 Preference Stock for $17.5 million aggregate principal amount of
8.5% unsecured exchangeable notes, maturing May 16, 1996. The 8.5% unsecured
notes were exchangeable into the 673,077 shares of Tidewater common stock for
which the $1 Preference Stock had previously been exchangeable. In March 1995,
Zapata entered into an agreement with Norex under which Zapata was permitted to
sell the shares of Tidewater common stock and apply the net proceeds toward
repayment of the 8.5% unsecured notes. All of such shares were sold in March
1995 for $12.7 million and the proceeds applied to reduce the outstanding
principal amount of the 8.5% unsecured notes from $17.5 million to $4.8 million
in April 1995. Zapata prepaid the $4.8 million outstanding balance in March
1996. On April 10, 1995, Zapata repurchased from Norex 2,250,000 shares of
Zapata's Common Stock for an aggregate purchase price of $9,000,000. Pursuant to
a conditional resignation letter dated March 7, 1995, Mr. Siem's resignation
from Zapata's Board of Directors became effective when the repurchase of the
2,250,000 shares of Zapata's Common Stock from Norex, the receipt by Norex of
the proceeds of the sale of the Tidewater common stock and the payment to Mr.
Siem of certain unpaid directors' fees and reimbursed expenses had all been
completed. As a result, Mr. Siem's resignation from the Board of Directors
became effective on April 10, 1995.

For further information concerning certain transactions and relationships
of Peter M. Holt, Ronald C. Lassiter and Malcolm I. Glazer with Zapata, see
"--Compensation Committee Interlocks and Insider Participation."
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT OF ZAPATA

The following table indicates the number of shares of Zapata Common Stock
or $2 Preference Stock owned beneficially as of June 15, 1996 by (i) each person
known to Zapata to beneficially own more than 5% of the outstanding shares of
either Zapata Common Stock or $2 Preference Stock, (ii) each Zapata director,
(iii) the Named Officers of Zapata (other than Robert W. Jackson, for whom
information is not available) and (iv) all directors and executive officers of
Zapata as a group. Except to the extent indicated in the footnotes to the
following table, each of the persons or entities listed therein has sole voting
and sole investment power with respect to the shares which are deemed
beneficially owned by such person or entity.

AMOUNT OF SHARES BENEFICIALLY OWNED

TITLE OF CLASS NAME SHARES BEFORE MERGER AFTER MERGER(1)
Zapata Common Stock...... Avram A. Glazer(2) 20,000 * *
Malcolm I. Glazer(2) 10,415,384 35.2% 38.27-49.9%(1)

1482 South Ocean Boulevard
Palm Beach, Florida 33480

Ronald C. Lassiter 78,477 * *
Robert V. Leffler, Jr.(2) 6,666 * *
W. George Loar(2) 6,666 * *
Lamar C. McIntyre(2) 42,026 * *
Joseph B. Mokry -- -- --
Bruce K. wWilliams -- -- --
Ryback Management Corporation(3) 3,166,600 10.7% 7.79%
7711 Carondelet Avenue,

Suite 700

St. Louis, Missouri 63105

Pioneering Management

Corporation(4) 2,083,100 7.05% 5.13%

60 State Street

Boston, Massachusetts 02109-1820

Directors and effective officers

as a group(10 persons) 10,595,219 35.9% 38.72-50.34%(1)
$2 Preference Stock...... Larry A. Reiten 150 5.7% 5.7%

Route 1, Box 297

Bayfield, Wisconsin 54814-9701

* Represents ownership of less than 1.0%.

(1) The low end of the range is computed on the assumption that all holders of
Houlihan's Common Stock other than those owned by the Glazer Group make the
Stock Election and the high end of the range is computed on the assumption
that all such holders make the Cash Election. Such computation also assumes
that 11,032,289 shares of Zapata Common Stock are issued in the Merger on
the basis of an assumed Market Value of the Zapata Common Stock equal to
$3.625 per share (the closing sales price on the NYSE on August 9, 1996).

(2) Includes 20,000, 20,000, 6,666, 6,666 and 41,800 shares issuable under
options, exercisable within 60 days of June 15, 1996, held by Messrs. A.
Glazer, M. Glazer, Leffler, Loar and McIntyre, respectively.

(3) As reported by Ryback Management Corporation as of May 10, 1996. Consists of
2,165,000 and 1,001,500 shares beneficially owned by Linder Growth Fund and
Linder Dividend Fund, respectively.

(4) As reported on Form 13G dated January 26, 1996 and filed with the
Commission.
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STOCKHOLDER RETURN PERFORMANCE GRAPH

The following graph compares the yearly percentage change in Zapata's
cumulative total return on its Common Stock over the preceding five-year period
with the cumulative total return of the Standard & Poor's 500 Stock Index ("S&P
500 Index") and with a peer group of publicly traded companies over the same
period. The peer group (the "Peer Group") is the peer group used by Zapata in
the presentation of the performance graph included in the proxy soliciting
material for its 1995 annual meeting and consists of the following companies:
Tidewater, Enterra Corp., Production Operators Corp., Western Gas Resources,
Inc., Aquila Gas Pipeline Corporation, Tejas Gas Corporation, KN Energy, Inc.
and USX-Delhi Group.

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN*

AMONG ZAPATA CORPORATION, THE S & P 500 INDEX
AND A PEER GROUP

MEASUREMENT PERIOD ZAPATA
(FISCAL YEAR COVERED) CORPORATION PEER GROUP S&P 500
9/90 100 100 100
9/91 65 99 131
9/92 89 130 146
9/93 80 187 165
9/94 73 148 171
9/95 71 167 221

* $100 INVESTED ON 09/30/90 IN STOCK OR INDEX -
INCLUDING REINVESTMENT OF DIVIDENDS.
FISCAL YEAR ENDING SEPTEMBER 30.
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PROPOSAL NO. 3
APPROVAL OF 1996 LONG-TERM INCENTIVE PLAN OF ZAPATA

The Zapata Board of Directors has adopted, subject to approval by the
stockholders of Zapata, the 1996 Long-Term Incentive Plan (the "Incentive
Plan"). A copy of the Incentive Plan is attached hereto as Appendix E. The
following description of the Incentive Plan is qualified by reference to the
full text of the Incentive Plan.

The purpose of the Incentive Plan is to retain key executives and other
selected employees, reward them for making major contributions to the success of
Zapata and provide them with a proprietary interest in the growth and
performance of Zapata and its subsidiaries.

Employees who participate in the Incentive Plan will be selected by a
committee designated by the Zapata Board of Directors to administer the
Incentive Plan (in this capacity, the "Committee") from among those employees
who hold positions of responsibility and whose performance, in the judgment of
the Committee, have a significant effect on the success of Zapata. In addition,
in accordance with the Merger Agreement, holders of options previously issued
under the Houlihan's Stock Option Plans will participate in the Incentive Plan.

The total number of shares of Zapata Common Stock that may be issued
pursuant to the Incentive Plan will not exceed 5,000,000, of which approximately
2,600,000 shares will be issuable pursuant to options previously granted under
the Houlihan's Stock Option Plans. Not more than 750,000 shares of Zapata Common
Stock are available for awards other than stock options and stock appreciation
rights granted at an exercise or strike price not less than fair market value on
the date of grant. The number of shares of Zapata Common Stock that may be
awarded pursuant to the Incentive Plan is subject to adjustment upon the
occurrence of certain events.

The Incentive Plan will be administered by the Committee, which will be
constituted to permit the Incentive Plan to comply with Rule 16b-3 promulgated
under the Exchange Act. Subject to the terms of the Incentive Plan, the
Committee will have authority (i) to select employees to receive awards, (ii) to
determine the timing, form, amount or value and term of awards, and the
conditions and limitations, if any, subject to which awards will be made and
become payable and (iii) to interpret the Incentive Plan and adopt rules,
regulations and guidelines for carrying out the Incentive Plan. The Committee
may delegate certain of its duties under the Incentive Plan to senior officers
of Zapata.

The Incentive Plan provides for the grant of any or all of the following
types of awards: stock options (including stock options substituted for
Houlihan's Options), stock appreciation rights, stock awards and cash awards.
Stock options will have exercise prices not less than the fair market value of
the Zapata Common Stock on the date of grant and may be incentive stock options
that comply with Section 422 of the Code. The exercise price of any stock option
may, at the discretion of the Committee, be paid in cash or by surrendering
shares of Zapata Common Stock or another award under the Incentive Plan, valued
at fair market value on the date of exercise, or any combination thereof.
Vesting conditions for a stock option will be specified by the Committee and set
forth in the applicable option agreement. Vesting conditions may include,
without limitation, provision for acceleration in the case of a change in
control of Zapata or for stock appreciation rights exercisable for cash (in lieu
of the option) in the case of such a change in control.

Stock appreciation rights are rights to receive, without payment to Zapata,
cash or shares of Zapata Common Stock with a value determined by reference to
the difference between the exercise or "strike" price of the stock appreciation
right and the fair market value or other specified valuation of the Zapata
Common Stock at the time of exercise. Stock appreciation rights may be granted
in tandem with stock options or separately.

Stock awards may consist of Zapata Common Stock or be denominated in units
of Zapata Common Stock. Stock awards may be subject to conditions established by
the Committee, including service vesting conditions and performance conditions
(including without limitation performance conditions based on achievement of
specific business objectives, increases in specified indices and attaining
specified growth measures or rates). A stock award may provide for voting rights
and dividend or dividend equivalent rights.
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Cash awards may be denominated in cash with the amount of payment subject
to conditions specified by the Committee, including service conditions and
performance conditions.

No participant may be granted, during any three-year period, awards
consisting of stock options or stock appreciation rights exercisable for more
than 12.5 percent of the shares of Zapata Common Stock reserved for issuance
under the Incentive Plan.

Payment of awards may be made in cash or Zapata Common Stock or
combinations thereof, as determined by the Committee. An award may provide for
the granting or issuance of additional, replacement or alternative awards upon
the occurrence of specified events, including the exercise of the original
award.

An award may provide for a tax gross-up payment to a participant if a
change in control of Zapata results in the participant owing an excise tax or
other tax above the rate ordinarily applicable, pursuant to the parachute tax
provisions of Section 280G of the Code or otherwise. The gross-up payment would
be in an amount such that the net amount received by the participant, after
paying the increased tax and any additional taxes on the additional amount,
would be equal to that receivable by the participant if the increased tax were
not applicable.

Zapata's Board of Directors may amend, modify, suspend or terminate the
Incentive Plan for the purpose of meeting or addressing any changes in legal
requirements or for any other purpose permitted by law except that (i) no
amendment or alteration that would impair the rights under any award previously
granted will be made without the award holder's consent and (ii) no amendment or
alteration will be effective prior to approval by Zapata's stockholders to the
extent such approval is then required pursuant to Rule 16b-3 promulgated under
the Exchange Act in order to preserve the applicability of any exemption
provided by such rule to any award then outstanding (unless the holder of such
award consents) or to the extent stockholder approval is otherwise required by
applicable legal requirements.

The holder of a nonqualified stock option will recognize no taxable income
as a result of the grant of the stock option. Upon the exercise of the stock
option, however, the holder of a nonqualified stock option will recognize
taxable ordinary income in an amount equal to the difference between the fair
market value of the shares on the date of exercise and the exercise or purchase
price (or, in the case of relinquishment, in an amount equal to the sum of the
cash received and the fair market value of the shares or award received
determined on the date of exercise) and, correspondingly, Zapata will be
entitled to an income tax deduction for such amount.

Upon the exercise of an incentive stock option, the stock option holder
generally will not recognize taxable income by reason of the exercise, and
Zapata normally will not be entitled to any income tax deduction. If the stock
option holder disposes of the shares acquired upon the exercise of an incentive
stock option after satisfaction of certain minimum holding periods, any gain
realized will be capital gain. Gain attributable to post-exercise appreciation
of stock acquired upon the exercise of a nonqualified or incentive stock option
will be capital gain if the stock option holder has held the shares as a capital
asset for more than one year. If a stock option holder disposes of the shares
acquired upon the exercise of an incentive stock option within the minimum
holding periods, the stock option holder would recognize ordinary income, and
Zapata would be entitled to a commensurate income tax deduction (except with
respect to post-exercise appreciation).

The grant of a stock appreciation right will produce no U.S. federal tax
consequences for the participant or Zapata. The exercise of a stock appreciation
right results in taxable income to the participant equal to the difference
between the exercise price of the shares and the market price of the shares on
the date of exercise, and a corresponding tax deduction to Zapata.

A participant under the Incentive Plan who has been granted an award of
restricted shares of Zapata Common Stock will not realize taxable income at the
time of the grant, and Zapata will not be entitled to a tax deduction at the
time of the grant, unless the participant makes an election to be taxed at the
time of the award. When the restrictions lapse, the participant will recognize
taxable income in an amount equal to the excess of the fair market value of the
shares at such time over the amount, if any, paid for such shares. Zapata will
be entitled to a corresponding tax deduction. Dividends paid to the participant
during the restriction
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period will also be compensation income to the participant and deductible as
such by Zapata. The holder of a restricted stock award may elect to be taxed at
the time of grant of the restricted stock award on the market value of the
shares, in which case (i) Zapata will be entitled to a deduction at the same
time and in the same amount, (ii) dividends paid to the participant during the
restriction period will be taxable as dividends to him or her and will not be
deductible by Zapata, and (iii) there will be no further federal income tax
consequences when the restrictions lapse.

The allocation of awards under the Incentive Plan is not currently
determinable as such allocation is dependent upon future decisions to be made by
the Committee in its sole discretion, subject to the applicable provisions of
the Incentive Plan.

VOTE REQUIRED

Approval of the Incentive Plan will require the affirmative vote of the
holders of a majority of the shares of Zapata Common Stock represented and
entitled to vote at the meeting. For the purpose of such determination,
abstentions will have the same effect as votes cast against approval of the
Incentive Plan, and broker non-votes will have no effect on the determination of
outcome of the vote.

The Zapata Board of Directors recommends a vote FOR approval of the
Incentive Plan.

PROPOSAL NO. 4
STOCKHOLDER PROPOSAL TO PROVIDE FOR CUMULATIVE VOTING

Martin Glotzer, who resides at 7061 North Kedzie Avenue, Chicago, Illinois
60645, is the owner of 200 shares, and John J. Gilbert, who resides at 29 East
64th Street, New York, New York 10021-7043, is the owner of 203 shares and
co-trustee with Margaret R. Gilbert under the will of Caston J. Gilbert for 40
shares, and both representing an additional family interest of 1,600 shares of
Zapata Common Stock. These stockholders have advised Zapata that it is their
intention to present the following resolution for consideration and action by
stockholders at the 1996 Annual Meeting of Stockholders:

"RESOLVED: That the stockholders of Zapata Corporation, assembled in
annual meeting in person and by proxy, hereby request the Board of
Directors to take the steps necessary to provide for cumulative voting in
the election of directors, which means each stockholder shall be entitled
to as many votes as shall equal the number of shares he or she owns
multiplied by the number of directors to be elected, and he or she may cast
all of such votes for a single candidate, or any two or more of them as he
or she may see fit."

PROPONENTS' STATEMENT IN SUPPORT OF PROPOSAL

Ms. Gilbert and Messrs. Glotzer and Gilbert have made the following
statement in support of this proposal:

"REASONS: Continued support along the lines we suggest were shown at

the last annual meeting, when %, [LEFT BLANK BY
PROPONENTS] owners of [LEFT BLANK BY PROPONENTS] shares, were
cast in favor of this proposal. The vote against included [LEFT

BLANK BY PROPONENTS] unmarked proxies."

"A California law provides that all state pension holding and state
college funds, invested in shares must be voted in favor of cumulative
voting proposals, showing increasing recognition of the importance of this
democratic means of electing directors."

"The National Bank Act provides for cumulative voting. In many cases
companies get around it by forming holding companies without cumulative
voting. Banking authorities have the right to question the capability of
directors to be on banking boards. In many cases authorities come in after
and say the director or directors were not qualified. We were delighted to
see that the SEC has finally taken action to prevent bad directors from
being on boards of public companies. The SEC should have hearings to
prevent such persons becoming directors before they harm investors."
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"We think cumulative voting is the answer to find new directors for
various committees. Some recommendations have been made to carry out the
CERES 10 points. The 11th should be, in our opinion, having cumulative
voting and ending staggered boards."

"When Alaska became a state it took away cumulative voting over our
objections. The Valdez oil spill might have been prevented if environmental
directors were elected through cumulative voting. The high derivative
losses might have been prevented with cumulative voting."

"Many successful corporations have cumulative voting. Example,
Pennzoil defeated Texaco in that famous case. Ingersoll-Rand also having
cumulative voting won two awards. FORTUNE magazine ranked it second in its
industry as 'America's Most Admired Corporations' and the WALL STREET
TRANSCRIPT noted 'on almost any criteria used to evaluate management,
Ingersoll-Rand excels.' In 1994 and 1995 they raised their dividend."

"Lockheed-Martin, as well as VWR Corporation [sic] now have a
provision that if anyone has 40% of the shares, cumulative voting applies,
it applies to the latter company."

"In 1995 American Premier adopted cumulative [sic] voting. Allegheny
Power System tried to take away cumulative voting as well as put in a
stagger system, and stockholders defeated it, showing stockholders are
interested in their rights."

COMMENT BY MANAGEMENT

The Zapata Board of Directors believes that directors should be chosen for
their capacity and willingness to represent all stockholders, and that the
present system of voting for directors provides the best assurance that the
decisions of the directors will be made in the best interest of all the
stockholders, rather than for the benefit of special interest groups.

Cumulative voting tends to produce special interest directors beholden to
the narrow interests of those who elect them, even though such interests may be
adverse to the overall welfare of Zapata and the stockholders as a whole. A
board encumbered by such conflicting factions could impede the ability of Zapata
to arrive at decisions that represent the long-term interest of all stockholders
and to react timely and decisively in critical situations. The factionalism
caused by cumulative voting could also deter independent persons of standing and
reputation from serving on the Zapata Board of Directors and reduce the sense of
cooperation and confidence which the Zapata Board of Directors presently
maintains.

Neither Delaware, the state in which Zapata and most major publicly owned
corporations are incorporated, nor the Model Business Corporation Act, which
reflects a consensus of the academic and practicing legal community, requires
cumulative voting. This is in accord with the belief of the Zapata Board of
Directors that the principle of majority rule is the appropriate one for the
election of directors.

Under the DGCL, the action recommended in this proposal could be taken only
if the Zapata Board of Directors recommended an amendment to Zapata's Restated
Certificate of Incorporation establishing cumulative voting and directed that
the amendment be submitted to a vote of Zapata's stockholders. Zapata's Board of
Directors has not recommended, and does not recommend, such an amendment.
Therefore, a vote in favor of this proposal would be only an advisory
recommendation to the Zapata Board of Directors that it take steps to initiate
such an amendment.

The Stockholder Proposal included an erroneous statement that all proxies
not marked will be voted for the Stockholder Proposal. Because this statement is
contrary to the Commission's proxy rules, Zapata has omitted this statement from
the Stockholder Proposal.

VOTE REQUIRED

The affirmative vote of a majority of the total number of shares of Common
Stock and $2 Preference Stock present in person or represented by proxy at the
meeting is required to approve the Stockholder Proposal.
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THE ZAPATA BOARD OF DIRECTORS RECOMMENDS A VOTE AGAINST THE STOCKHOLDER
PROPOSAL .

OTHER MATTERS

Representatives of Coopers & Lybrand L.L.P., the firm of independent public
accountants that currently audits Zapata's consolidated financial statements,
are expected to be present at the Zapata Annual Meeting and will have the
opportunity to make a statement if they desire to do so and to respond to
appropriate questions.

The Board of Directors knows of no other matter to be presented at the
Zapata Annual Meeting. If any additional matter properly comes before the
meeting, it is intended that proxies in the enclosed form will be voted on the
matter in accordance with the discretion of the persons named in the proxy.

STOCKHOLDER PROPOSALS FOR 1997 ANNUAL MEETING OF STOCKHOLDERS

Proposals of stockholders intended to be presented at the 1997 annual
meeting of stockholders of Zapata must be received by Zapata by March , 1997
to be considered for inclusion in the proxy statement and form of proxy relating
to the 1997 meeting.

EXPERTS

The consolidated financial statements of Zapata as of September 30, 1995
and 1994 and for the years then ended included in Zapata's Annual Report on Form
10-K for the year ended September 30, 1995 and included and incorporated by
reference in this Joint Proxy Statement/Prospectus have been incorporated herein
in reliance on the report of Coopers & Lybrand L.L.P., independent accountants,
given on the authority of said firm as experts in accounting and auditing. The
consolidated financial statements of Zapata for the fiscal year ended September
30, 1993 included in Zapata's Annual Report on Form 10-K for the year ended
September 30, 1995 and incorporated by reference in this Joint Proxy
Statement/Prospectus have been audited by Arthur Andersen LLP, independent
public accountants, as set forth in their report thereon and are incorporated by
reference in this Joint Proxy Statement/Prospectus in reliance upon the
authority of said firm as experts in accounting and auditing in giving said
reports.

The consolidated financial statements of Houlihan's included in Houlihan's
Annual Report on Form 10-K for the fiscal year ended December 25, 1995 and
incorporated by reference in this Joint Proxy Statement/Prospectus have been
audited by Deloitte & Touche LLP, independent auditors, as stated in their
report incorporated herein by reference and have been so incorporated herein in
reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.

The consolidated financial statements of Envirodyne Industries, Inc. and
subsidiaries as of December 28, 1995 and December 29, 1994 and for the period
December 30, 1994 to December 28, 1995 and January 1 to December 29, 1994
(Post-consummation) and January 1 to December 31, 1993 (Pre-consummation)
included in Zapata's Current Report on Form 8-K dated June 19, 1996 and
incorporated by reference in this Joint Proxy Statement/Prospectus have been
incorporated herein in reliance on the report, which includes an explanatory
paragraph discussing the comprehensive financial restructuring through
implementation of reorganization under Chapter 11 of the United States
Bankruptcy Code, of Coopers & Lybrand L.L.P., independent accountants, given on
the authority of said firm as experts in accounting and auditing.
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APPENDIX A

AGREEMENT AND PLAN OF MERGER
DATED AS OF JUNE 4, 1996

(AS AMENDED AND RESTATED AS OF

AUGUST 15, 1996)

BY AND AMONG
ZAPATA CORPORATION,
ZAPATA ACQUISITION CORP.
AND

HOULIHAN'S RESTAURANT GROUP, INC.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of June 4, 1996, as amended and
restated as of August 15, 1996 (this "Agreement"), by and among Zapata
Corporation, a Delaware corporation (the "Parent"), Zapata Acquisition Corp., a
Delaware corporation and a wholly owned subsidiary of the Parent (the "Sub"),
and Houlihan's Restaurant Group, Inc., a Delaware corporation (the "Company").

WHEREAS, duly constituted and authorized special committees of the
respective Boards of Directors of the Parent and the Company comprised of
persons who are not members of the Glazer Group (as defined in Section 2.2)
have, after consulting with legal counsel and investment bankers engaged for
that purpose, approved the merger provided for herein ("Merger") as being in the
best interests of the Parent and its stockholders and the Company and its
stockholders, respectively, and have recommended that the respective
stockholders of each company approve the Merger;

WHEREAS, each of the respective Boards of Directors of the Sub and the
Company has determined that it is the best interests of each corporation and its
respective stockholders to effect the Merger upon the terms and subject to the
conditions set forth herein;

WHEREAS, in furtherance thereof, each of the respective Boards of Directors
of the Sub and the Company has approved the merger of the Company into the Sub,
with the Sub as the surviving corporation, all of the outstanding stock of which
will be owned by the Parent in accordance with the provisions of the General
Corporation Law of the State of Delaware (the "DGCL");

WHEREAS, the aforesaid special committee of the Board of Directors of the
Parent, being thereunto duly authorized by the Board of Directors of the Parent,
has approved the issuance of common stock of the Parent pursuant to the Merger;

WHEREAS, for federal income tax purposes, it is intended that the Merger
shall qualify as a reorganization under the provisions of Section 368(a) of the
Internal Revenue Code of 1986, as amended, and the rules and regulations
promulgated thereunder ("Code");

WHEREAS, pursuant to the Merger, the stockholders of the Company shall have
the right to receive common stock of the Parent and cash, on and subject to the
terms and conditions set forth herein; and

WHEREAS, the Company, the Parent and the Sub desire to make certain
representations, warranties, covenants and agreements in connection with this
Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth herein, the
parties hereto agree as follows:

ARTICLE I
THE MERGER

Section 1.1 Effective Time of the Merger. Upon the terms and subject to
the conditions set forth in this Agreement at the Effective Time (as defined in
this Section 1.1), the Company shall be merged with and into the Sub in
accordance with the DGCL and the separate corporate existence of the Company
shall thereupon cease. On the "Merger Filing Date" (as defined in this Section
1.1), the Parent, the Sub and the Company shall cause to be filed with the
Secretary of State of the State of Delaware a properly executed certificate of
merger consistent with the terms of this Agreement and the DGCL. Such
certificate of merger shall state that the effective time of the Merger (the
"Effective Time") shall be the close of business on the date such certificate of
merger is filed (the "Merger Filing Date"), and the Merger shall be effective at
that time. The Merger Filing Date shall be the same day as the Closing Date
unless the parties shall otherwise agree.

Section 1.2 Closing. Unless this Agreement is terminated and the
transactions contemplated herein abandoned pursuant to Section 7.1 and assuming
the satisfaction or waiver of the conditions set forth in Article VI, the
closing of the Merger (the "Closing") will take place at 10:00 a.m. on a date to
be specified by the parties (the "Closing Date"), which will be no later than
the second business day following the satisfaction
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or waiver of the conditions set forth in Article VI, at the offices of Baker &
Botts, L.L.P., Houston, Texas, unless another date or place is agreed to in
writing by the parties hereto.

Section 1.3 Effects of the Merger. The Sub shall be the surviving
corporation of the Merger (the "Surviving Corporation") and shall continue its
existence under the laws of the State of Delaware. The Certificate of
Incorporation of the Sub in effect at the Effective Time will be amended in its
entirety to read as set forth in Annex I and, as such, will be the Restated
Certificate of Incorporation of the Sub, until amended in accordance with the
terms thereof and the DGCL. The Bylaws of the Sub in effect at the Effective
Time will be the Bylaws of the Surviving Corporation, until duly amended in
accordance with the terms thereof and the DGCL. The Merger will have the effects
set forth in the DGCL. Without limiting the generality of the foregoing, at the
Effective Time, all the properties, rights, privileges, powers and franchises of
the Company and the Sub will vest in the Surviving Corporation, and all debts,
liabilities and duties of the Company and the Sub shall become the debts,
liabilities and duties of the Surviving Corporation.

Section 1.4 Directors. The initial directors of the Surviving Corporation
shall be Frederick R. Hipp and such other person or persons as shall be
designated by the Parent, each to hold office from the Effective Time in
accordance with the Certificate of Incorporation and Bylaws of the Surviving
Corporation and until his or her successor is duly elected or appointed and
qualified.

Section 1.5 Officers. The officers of the Company at the Effective Time
will be the initial officers of the Surviving Corporation, each to hold office
from the Effective Time in accordance with the Certificate of Incorporation and
Bylaws of the Surviving Corporation and until his or her successor is duly
appointed and qualified.

ARTICLE II

CONVERSION OF SECURITIES; EXCHANGE OF CERTIFICATES;
DISSENTING SHARES

Section 2.1 Conversion of Securities. At the Effective Time, by virtue of
the Merger and without any action on the part of the Sub, the Company or the
holders of any capital stock of the Sub or the Company:

(a) Each share of common stock, par value $.01 per share, of the Company
("Company Common Stock") issued and outstanding immediately prior to the
Effective Time (excluding any treasury shares, shares held by the Parent and
Dissenting Shares) as to which no Cash Election, Stock Election or Residual
Election has been made shall be converted into the right to receive (x) $4.00 in
cash, without interest, plus (y) a number of shares of common stock, par value
$.25 per share ("Parent Common Stock"), of the Parent equal to $4.00 divided by
the Market Value.

(b) Each share of Company Common Stock issued and outstanding immediately
prior to the Effective Time as to which the holder of record thereof so elects
as provided in Section 2.3 (a "Stock Election") shall be converted into the
right to receive a number of shares of Parent Common Stock equal to $8.00
divided by the Market Value.

(c) Each share of Company Common Stock issued and outstanding immediately
prior to the Effective Time as to which the holder of record thereof so elects
as provided in Section 2.3 (a "Cash Election") shall, unless Section 2.1(e)
applies, be converted into the right to receive $8.00 in cash, without interest.
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(d) Each share of Company Common Stock issued and outstanding immediately
prior to the Effective Date as to which the holder of record thereof so elects
as provided in Section 2.3 (a "Residual Election") shall, unless Section 2.1(e)
applies, be converted into the right to receive:

(x) a number of shares of Parent Common Stock equal to

ASA -- (NES X $4.00) -- (SES X $8.00)

RES X MV
where
ASA = Aggregate Stock Amount (as defined in Section 2.2)

NES = number of shares of Company Common Stock as to which no Cash
Election, Stock Election or Residual Election has been exercised, but excluding
any Dissenting Shares

SES = number of shares of Company Common Stock as to which Stock Elections
have been exercised

RES = number of shares of Company Common Stock as to which Residual
Elections have been exercised

MV = Market Value
plus

(y) cash, without interest, in an amount equal to (i) $8.00 less (ii)
the product of the number of shares of Parent Common Stock determined
pursuant to the immediately preceding clause (x) and the Market Value.

(e) If immediately after the Effective Time the Glazer Group would hold in
the aggregate either more than (i) 49.9% of the Voting Power of all Voting
Securities of the Parent or (ii) 49.9% of the Adjusted Voting Power of all
Outstanding Voting Securities of the Parent (such limits being referred to as
the "Maximum Ownership Limits"), then the consideration to be received in the
Merger with respect to shares of Company Common Stock covered by Cash Elections
and Residual Elections shall be adjusted as follows:

The maximum number of whole shares of Parent Common Stock which can be
issued to the Glazer Group in the Merger (the "Maximum Glazer Number") without
the Glazer Group holding in the aggregate more than either Maximum Ownership
Limit shall be calculated assuming that a number of shares equal to the
Aggregate Stock Amount divided by the Market Value is issued in the Merger.

Each share covered by a Cash Election will be converted into the right to
receive:

(x) a number of shares of Parent Common Stock equal to
ASA -- (NES X $4.00) -- (SES X $8.00) -- MGN X RES X MV

GS
CES X MV
where
ASA = Aggregate Stock Amount
NES = number of shares of Company Common Stock as to which no Cash
Election, Stock Election or Residual Election has been exercised, but excluding
any Dissenting Shares

SES = number of shares of Company Common Stock as to which Stock Elections
have been exercised

MGN = Maximum Glazer Number

RES = number of shares of Company Common Stock as to which a Residual
Election has been exercised
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GS = number of Glazer Shares

CES = number of shares of Company Common Stock as to which a Cash Election
has been exercised

MV = Market Value
plus

(y) an amount of cash, without interest, equal to (i) $8.00 less (ii)
the product of the number of shares of Parent Common Stock determined
pursuant to the immediately preceding clause (x) and the Market Value.

Each share of Company Common Stock as to which a Residual Election has been
exercised shall be converted into the right to receive:

(1) a number of shares of Parent Common Stock equal to

MGN

GS
where
MGN = Maximum Glazer Number
GS = number of Glazer Shares
plus

(2) an amount of cash, without interest, equal to (i) $8.00 less (ii)
the product of the number of shares of Parent Common Stock determined
pursuant to the immediately preceding clause (1) and the Market Value.

(f) At the Effective Time, all such shares of Company Common Stock shall no
longer be outstanding and shall automatically be canceled and retired and shall
cease to exist, and each certificate previously evidencing any such shares shall
thereafter represent the right to receive the Merger Consideration. The holders
of such certificates previously evidencing such shares of Company Common Stock
outstanding immediately prior to the Effective Time shall cease to have any
rights with respect to such shares of Company Common Stock except as otherwise
provided herein or by law.

(g) Each share of Company Common Stock held in the treasury of the Company
and each share of Company Common Stock owned by the Parent or any Subsidiary of
the Parent or of the Company immediately prior to the Effective Time shall be
canceled and extinguished without any conversion thereof and no payment shall be
made with respect thereto. As used in this Agreement, the word "Subsidiary"
means, with respect to any party, any corporation or other organization, whether
incorporated or unincorporated, of which (i) such party or any other Subsidiary
of such party is a general partner (excluding partnerships, the general
partnership interests of which held by such party or any Subsidiary of such
party do not have a majority of the voting interests in such partnership) or
(ii) at least a majority of the securities or other interests having by their
terms ordinary voting power to elect a majority of the Board of Directors or
others performing similar functions with respect to such corporation or other
organization is directly or indirectly owned or controlled by such party, by any
one or more of its Subsidiaries, or by such party and one or more of its
Subsidiaries. References to a wholly owned Subsidiary of an entity include a
Subsidiary all of the securities having ordinary voting power to elect the Board
of Directors or others performing similar functions of which is owned directly
or through "wholly owned" Subsidiaries by such entity.

(h) Each issued and outstanding share of common stock, par value $1.00 per
share, of the Sub will continue to be one fully paid and nonassessable share of
common stock, par value $1.00 per share, of the Surviving Corporation.
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Section 2.2 Certain Definitions.

"Adjusted Voting Power" means, with respect to Outstanding Voting
Securities, the highest number of votes that the holders of all such Outstanding
Voting Securities would be entitled to cast for the election of directors or on
any other matter (except to the extent such voting rights are dependent upon
arrearages in the payment of dividends, events of default or bankruptcy),
assuming for purposes of this computation, the conversion into or exchange for
Voting Securities of Convertible Securities and the exercise of Options for the
purchase of Voting Securities or Convertible Securities, in each case to the
extent that any such action would increase the number of such votes.

"Aggregate Cash Amount" means (a) the Outstanding Share Number multiplied
by $4.00 less (b) the number of Dissenting Shares multiplied by $8.

"Aggregate Stock Amount" means the Outstanding Share Number multiplied by
$4.00.

Securities are "Beneficially Owned" by a person if such person possesses
the ability, whether through contract, arrangement, understanding, relationship
or otherwise, to exercise, directly or indirectly, the voting power (including
the power to vote or to direct the voting) and/or the investment power
(including the power to dispose or to direct the disposition) of such security.

"Cash Election" means an election made pursuant to Section 2.1(c).

"Convertible Securities" means securities of a corporation which are
convertible into or exchangeable for Voting Securities.

"Glazer" means Malcolm I. Glazer, individually and as trustee of the
Malcolm Glazer Trust U/A dated March 23, 1990, as amended ("Trust").

"Glazer Group" means Glazer and any corporation, person, partnership, trust
or other entity controlled, directly or indirectly, by Glazer.

"Glazer Shares" means shares of Company Common Stock which are owned of
record or Beneficially Owned by any member of the Glazer Group.

"Market Value" means the average closing price of a share of Parent Common
Stock as reported on the Composite Tape for the New York Stock Exchange, Inc.
("NYSE") for the 20 trading days immediately preceding the 5th trading day prior
to the date of the Company Stockholder Meeting (the "Meeting Date").

"Merger Consideration" means the consideration to be issued in the Merger
in respect of the Company Common Stock as provided in Section 2.1.

"Options" means options and rights of a corporation (whether presently
exercisable or not) to purchase Voting Securities or Convertible Securities
(except options issued under employee stock option plans).

"Outstanding Share Number" means the number of shares of Company Common
Stock outstanding immediately prior to the Effective Time (excluding any
treasury shares and shares held by the Parent).

"Outstanding Voting Securities" at any time means the then issued and
outstanding Voting Securities, Convertible Securities (which shall be counted at
the highest conversion or exchange rate at which they can be converted or
exchanged) and Options (which shall be counted at the highest rate at which they
can be exercised) of a corporation.

"Residual Election" means an election made pursuant to Section 2.1(d).
"Stock Election" means an election made pursuant to Section 2.1(b).

"Voting Power" means, with respect to Voting Securities, the highest number
of votes that the holders of all Voting Securities, issued and outstanding on
the date such determination is made, would be entitled to cast for the election
of directors or on any other matter (except to the extent such voting rights are
dependent upon arrearages in the payment of dividends, events of default or
bankruptcy).
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"Voting Securities" means the common stock and any other securities of a
corporation of any kind or class having power to vote for the election of
directors.

Section 2.3 Elections.

(a) Cash Elections, Stock Elections and Residual Elections shall be made by
holders of record of Company Common Stock by mailing to the Exchange Agent a
form designated for that purpose (a "Form of Election"). The Form of Election
with respect to Cash Elections, Stock Elections and Cash/Stock Elections shall
contain a certification that no shares of Company Common Stock covered by such
Form of Election are owned of record or Beneficially Owned by any member of the
Glazer Group. To be effective, a Form of Election must be properly completed,
signed and submitted to the Exchange Agent and accompanied by the certificates
representing the shares of Company Common Stock as to which the election is
being made (or by the guaranty of the delivery of such certificates by an
appropriate trust company in the United States or a member of a registered
national securities exchange or the National Association of Securities Dealers,
Inc. (the "NASD")). Holders of record of shares of Company Common Stock who hold
such shares as nominees, trustees or in other representative capacities (a
"Representative") may submit multiple Forms of Election, provided that such
Representative certifies that each such Form of Election covers all the shares
of Company Common Stock held by such Representative for a particular beneficial
owner or owners. The Parent will have the discretion, which it may delegate in
whole or in part to the Exchange Agent, to determine whether Forms of Election
have been properly completed, signed and submitted or revoked and to disregard
immaterial defects in Forms of Election. The decision of the Parent (or the
Exchange Agent) in such matters shall be conclusive and binding. Neither the
Parent nor the Exchange Agent will be under any obligation to notify any person
of any defect in a Form of Election submitted to the Exchange Agent. The Parent
shall make all computations contemplated by this Section 2.3 and all such
computations shall be conclusive and binding on the holders of Company Common
Stock. Glazer has agreed with the Parent pursuant to the Supplemental Agreement
of even date herewith to make or cause to be made the Residual Election with
respect to all shares of Company Common Stock owned of record or Beneficially
Owned by him and, to the extent within his actual control, any other member of
the Glazer Group.

(b) For the purposes hereof, a holder of Company Common Stock who does not
submit a Form of Election which is received by the Exchange Agent prior to the
Election Deadline or who holds Dissenting Shares shall not have made a Cash
Election, a Stock Election or a Residual Election. If the Parent or the Exchange
Agent shall determine that any purported Cash Election, Stock Election or
Residual Election was not properly made, such purported Cash Election, Stock
Election or Residual Election shall be deemed to be of no force and effect and
the stockholder making such purported Cash Election, Stock Election or Residual
Election shall for purposes hereof be deemed not to have made a Cash Election,
Stock Election or Residual Election, as applicable.

(c) The Parent and the Company shall each use its best efforts to mail the
Form of Election to all persons who become holders of Company Common Stock
during the period between the record date for the Company's Stockholder Meeting

and 5:00 p.m. New York City time, on the
Meeting Date. A Form of Election must be
p.m. New York City time, on the date one
(the "Election Deadline") in order to be
that made or caused to be made by Glazer
be revoked until the Election Deadline.

date four calendar days prior to the
received by the Exchange Agent by 5:00
calendar day prior to the Meeting Date
effective. All elections other than
with respect to the Glazer Shares may

Section 2.4 Certain Adjustments and Limitations.

(a) If between the date of this Agreement and the Effective Time the
outstanding shares of capital stock of the Parent or the Company shall have been

changed into a different number of shares or a different class,
reclassification,

stock dividend, subdivision,

by reason of any

recapitalization, split,

combination or exchange of shares, the Merger Consideration shall be

correspondingly adjusted to reflect such
reclassification,

stock dividend, subdivision,

recapitalization, split, combination or exchange of shares.

(b) In the event that (i) the Market Value is at such a level that the
holders of the shares of Company Common Stock that exercise Cash Elections are

entitled to receive on a per share basis

no cash in excess of $4
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and (ii) the Parent Company Stock issuable in respect of the Glazer Shares still
would cause the number of shares held by the Glazer Group to exceed one of the
Maximum Ownership Limits, this Agreement shall be terminated and the Merger
shall not be consummated.

Section 2.5 Exchange of Certificates.

(a) Promptly after completion of the allocation and election procedures set
forth in Sections 2.1 and 2.3, the Parent shall deposit, or shall cause to be
deposited, with American Stock Transfer & Trust Company or another bank or trust
company designated by the Parent (the "Exchange Agent"), for the benefit of the
holders of shares of Company Common Stock, for exchange in accordance with this
Article II through the Exchange Agent, (i) certificates evidencing a number of
shares of Parent Common Stock equal to the Aggregate Stock Amount and (ii) cash
in an amount equal to the Aggregate Cash Amount (such certificates for shares of
Parent Common Stock, together with any dividends or distributions with respect
thereto, and cash, being hereinafter referred to as the "Exchange Fund"). The
Exchange Agent shall, pursuant to irrevocable instructions, deliver the Parent
Common Stock and cash contemplated to be issued pursuant to Section 2.1 out of
the Exchange Fund. Except as contemplated by Section 2.5(e), the Exchange Fund
shall not be used for any other purpose. The Parent, the Sub and the Company
will pay their respective expenses, if any, incurred in connection with the
Merger, and none of the Parent, the Sub or the Company will pay any of the
expenses of any stockholder of the Company incurred in connection with the
Merger.

(b) As soon as reasonably practicable after the Effective Time, the Parent
will instruct the Exchange Agent to mail to each holder of record of a
certificate or certificates which immediately prior to the Effective Time
evidenced outstanding shares of Company Common Stock (other than Dissenting
Shares) (the "Certificates"), (i) a letter of transmittal (which shall specify
that delivery shall be effected, and risk of loss and title to the Certificates
shall pass, only upon proper delivery of the Certificates to the Exchange Agent,
shall be in such form and have such other provisions as the Parent may
reasonably specify and shall provide a mechanism for the surrender of shares
evidenced by lost or misplaced stock certificates) and (ii) instructions for use
in effecting the surrender of the Certificates in exchange for certificates
evidencing shares of Parent Common Stock or cash. The letter of transmittal need
not be accompanied by Certificates previously delivered to the Exchange Agent
pursuant to a Form of Election and not withdrawn. Upon surrender of a
Certificate for cancellation to the Exchange Agent together with such letter of
transmittal duly executed, and such other customary documents as may be required
pursuant to such instructions, the holder of such Certificate shall be entitled
to receive in exchange therefor (A) certificates evidencing that number of whole
shares of Parent Common Stock which such holder has the right to receive in
respect of the shares of Company Common Stock formerly evidenced by such
Certificate in accordance with Section 2.1, (B) cash to which such holder is
entitled to receive in accordance with Section 2.1, (C) cash in lieu of
fractional shares of Parent Common Stock to which such holder is entitled
pursuant to Section 2.5(e) and (D) any dividends or other distributions to which
such holder is entitled pursuant to Section 2.5(c), and the Certificate so
surrendered shall forthwith be canceled. In the event of a transfer of ownership
of shares of Company Common Stock which is not registered in the transfer
records of the Company, a certificate evidencing the proper number of shares of
Parent Common Stock and/or cash may be issued and/or paid in accordance with
this Article II to a transferee if the Certificate evidencing such shares of
Company Common Stock is presented to the Exchange Agent, accompanied by all
documents required to evidence and effect such transfer and by evidence that any
applicable stock transfer taxes have been paid. Until surrendered as
contemplated by this Section 2.5, each Certificate shall be deemed at any time
after the Effective Time to evidence only the right to receive upon such
surrender the Merger Consideration. The shares of Parent Common Stock
constituting the Merger Consideration shall be deemed to have been issued at the
Effective Time.

(c) No dividends or other distributions declared or made after the
Effective Time with respect to Parent Common Stock with a record date after the
Effective Time shall be paid to the holder of any unsurrendered Certificate with
respect to the shares of Parent Common Stock evidenced thereby, and no other
part of the Merger Consideration shall be paid to any such holder, until the
holder of such Certificate shall surrender such Certificate. Subject to the
effect of applicable laws, following surrender of any such Certificate, there
shall be paid to the holder of the certificates evidencing whole shares of
Parent Common Stock issued in exchange therefor, without interest, (i) promptly,
the amount of any cash payable with respect to a fractional share of
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Parent Common Stock to which such holder is entitled pursuant to Section 2.5(e)
and the amount of dividends or other distributions with a record date after the
Effective Time theretofore paid with respect to such whole shares of Parent
Common Stock, and (ii) at the appropriate payment date, the amount of dividends
or other distributions with a record date after the Effective Time but prior to
surrender and a payment date occurring after surrender payable with respect to
such whole shares of Parent Common Stock. No interest shall be paid on the
Merger Consideration.

(d) All shares of Parent Common Stock issued and cash paid upon conversion
of the shares of Company Common Stock in accordance with the terms hereof shall
be deemed to have been issued or paid in full satisfaction of all rights
pertaining to such shares of Company Common Stock.

(e) (i) No certificates or scrip evidencing fractional shares of Parent
Common Stock shall be issued upon the surrender for exchange of Certificates,
and such fractional share interests will not entitle the owner thereof to vote
or to any rights of a stockholder of Parent. In lieu of any such fractional
shares, each holder of Company Common Stock upon surrender of a Certificate for
exchange pursuant to this Section 2.5 shall be paid an amount in cash (without
interest), rounded to the nearest cent, determined by multiplying (a) the Market
Value by (b) the fractional interest to which such holder would otherwise be
entitled (after taking into account all shares of Company Common Stock then held
of record by such holder).

(ii) As soon as practicable after the determination of the amount of cash,
if any, to be paid to holders of Company Common Stock with respect to any
fractional share interests, the Exchange Agent shall promptly pay such amounts
to such holders of the Company Common Stock subject to and in accordance with
the terms of Section 2.5(c).

(f) Any portion of the Exchange Fund which remains undistributed to the
holders of Company Common Stock on the first anniversary date of the Effective
Time shall be delivered to the Parent, upon demand, and any holders of Company
Common Stock who have not theretofore complied with this Article II shall
thereafter look only to the Parent for the Merger Consideration to which they
are entitled.

(g) Neither the Parent nor the Surviving Corporation shall be liable to any
holder of shares of Company Common Stock for any such shares of Parent Common
Stock, cash (or dividends or distributions with respect thereto) or cash from
the Exchange Fund delivered to a public official pursuant to any applicable
abandoned property, escheat or similar law.

(h) The Parent shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement to any holder of
shares of Company Common Stock such amounts as the Parent is required to deduct
and withhold with respect to the making of such payment under the Code, or any
provision of state, local or foreign tax law. To the extent that amounts are so
withheld by the Parent, such withheld amounts shall be treated for all purposes
of this Agreement as having been paid to the holder of the shares of Company
Common Stock in respect of which such deduction and withholding was made by the
Parent.

Section 2.6 Stock Transfer Books. At the Effective Time, the stock
transfer books of the Company shall be closed and there shall be no further
registration of transfers of shares of Company Common Stock thereafter on the
records of the Company. On or after the Effective Time, any Certificates
presented to the Exchange Agent or the Parent for any reason shall be converted
into the Merger Consideration.

Section 2.7 Dissenting Shares. Notwithstanding any other provisions of
this Agreement to the contrary, shares of Company Common Stock that are
outstanding immediately prior to the Effective Time and which are held by
stockholders who shall have not voted in favor of the Merger or consented
thereto in writing and who shall have demanded properly in writing appraisal for
such shares in accordance with Section 262 of the DGCL (collectively, the
"Dissenting Shares") shall not be converted into or represent the right to
receive the Merger Consideration. Such stockholders shall be entitled to receive
payment of the appraised value of such shares of Company Common Stock held by
them in accordance with the provisions of such Section 262, except that all
Dissenting Shares held by stockholders who shall have failed to perfect or who
effectively shall have withdrawn or lost their rights to appraisal of such
shares of Company Common Stock under such Section 262 shall thereupon be deemed
to have been converted into and to have become exchangeable, as of the Effective
Time, for the right to receive, without any interest thereon, the Merger
Consideration, on the
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basis that (as provided in Section 2.3(b)) such holders shall be deemed not to
have made a Cash Election, Stock Election or Residual Election, upon surrender,
in the manner provided in Section 2.5, of the Certificate or Certificates that
formerly evidenced such shares of Company Common Stock.

ARTICLE III

REPRESENTATIONS, WARRANTIES, COVENANTS
AND AGREEMENTS OF THE COMPANY

The Company represents and warrants to, and covenants and agrees with, the
Parent and the Sub as follows:

Section 3.1 Due Incorporation, Etc. Each of the Company and each Material
Company Subsidiary (as defined in Section 3.4) is a corporation or other legal
entity duly organized, validly existing and in good standing under the laws of
the jurisdiction of its incorporation or organization, with all requisite power
and authority to own, operate and lease its properties and to carry on its
business as it is now being conducted, except where the failure to be so
organized, existing or in good standing or to have such power and authority,
individually or in the aggregate, has not had, and is not reasonably likely to
have, a material adverse effect on the Company and its Subsidiaries. The Company
has delivered to the Parent true and accurate copies of the certificate of
incorporation, bylaws or other organizational documents of each of the Company
and each Material Company Subsidiary.

Section 3.2 Qualification as Foreign Entities. Each of the Company and
each Material Company Subsidiary is duly licensed or qualified to do business
and, if applicable, is in good standing, in each state or other jurisdiction in
which the character of the properties owned or leased by it or the nature of the
business conducted by it requires it to be so licensed or qualified, except
where the failure to be so licensed, qualified or in good standing has not had,
and is not reasonably likely to have, a material adverse effect on the Company
and its Subsidiaries.

Section 3.3 Capital Stock. The authorized capital stock of the Company
consists of 20,000,000 shares of Company Common Stock, of which as of April 30,
1996, 9,998,012 shares of Company Common Stock were issued and outstanding and
no shares were held in the Company's treasury. Also, as of April 30, 1996, the
Company had reserved for issuance (a) 1,195,600 shares of Company Common Stock
for issuance upon the exercise of then-outstanding options ("Company Options")
under the Company's 1994 Stock Option Plan for Outside Directors and its 1994
Executive Stock Option Plan (collectively, the "Company Plans") and (b)
1,290,000 shares of Company Common Stock in respect of future grants of Company
Options under the Company Plans. Since December 28, 1992, the Company has not
issued any shares of its capital stock, except for issuances of Company Common
Stock upon the exercise of Company Options granted under the Company Plans, and
has not repurchased, redeemed or otherwise retired any shares of its capital
stock. All the outstanding shares of capital stock of the Company and each of
its Subsidiaries are, and all shares of Company Common Stock that may be issued
pursuant to the Company Plans will be, when issued and paid for in accordance
with the terms thereof, duly authorized, validly issued, fully paid and
nonassessable and not subject to any preemptive rights of third parties in
respect thereto. No bonds, debentures, notes or other indebtedness having the
right to vote under ordinary circumstances (or convertible into securities
having such right to vote) ("Voting Debt") of the Company or any of its
Subsidiaries are issued or outstanding. Except as disclosed above, as disclosed
in the Company SEC Documents (as defined in Section 3.8) filed prior to May 16,
1996 or as disclosed in Section 3.3 of the Company Disclosure Schedule delivered
by the Company to the Parent pursuant to this Agreement ("Company Disclosure
Schedule"), (x) there are no existing options, warrants, calls, subscriptions,
rights, commitments or other agreements of any character obligating the Company
or any of its Subsidiaries to issue, transfer, vote, or sell or cause to be
issued, transferred, voted, or sold any shares of its capital stock, Voting Debt
or other interests of the Company or any of its Subsidiaries or securities
convertible into or exchangeable for such shares or other securities or
interests or obligating the Company or any of its Subsidiaries to grant, extend
or enter into any such option, warrant, call, subscription, right, agreement or
commitment; (y) there are no outstanding contractual obligations of the Company
or any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares
of capital stock of the Company or
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any shares of capital stock or other interests of any of the Company's
Subsidiaries and any partnership interests are not subject to current or future
capital calls; and (z) each of the outstanding shares of capital stock or other
interests of the Company's Subsidiaries are owned by the Company or by a
Subsidiary of the Company free and clear of any liens, security interests,
pledges, charges, claims, encumbrances, restrictions or legends of any kind
(collectively, "Liens"), except those which, individually or in the aggregate,
have not had, and are not reasonably likely to have, a material adverse effect
on the Company and its Subsidiaries.

Section 3.4 Material Company Subsidiaries.

(a) Each Material Company Subsidiary is listed in Section 3.4(a) of the
Company Disclosure Schedule.

(b) The Company has provided to the Parent full access to the minute books
and stock records of each of the Company and each Material Company Subsidiary.

Section 3.5 Ownership of Equity Interests. Except as disclosed in Section
3.5 of the Company Disclosure Schedule, neither the Company nor any of its
Subsidiaries owns or holds, directly or indirectly, any capital stock of, or
other equity or other ownership interest in (or any securities, rights or other
interests exchangeable for, convertible into or which otherwise relate to the
acquisition of any capital stock of), any Person or is a partner or joint
venturer in any partnership or joint venture.

Section 3.6 Corporate Power and Authority. The Company has the requisite
corporate power to execute and deliver this Agreement and to consummate the
transactions contemplated hereby, subject to the approval and adoption of this
Agreement (insofar as it relates to the Merger) and the Merger by the
affirmative vote of the holders of Company Common Stock entitled to cast at
least a majority of the total number of votes entitled to be cast by holders of
Company Common Stock and the filings referred to in Section 3.7(a). The
execution, delivery and performance of this Agreement by the Company and the
consummation by the Company of the Merger and of the other transactions
contemplated hereby have been duly authorized by all necessary corporate action
on the part of the Company and no other corporate proceedings on the part of the
Company are necessary to authorize this Agreement or to consummate the
transactions so contemplated, other than with respect to the Merger, the
required stockholder approval and adoption noted above, and the filing of a
certificate of merger with the Secretary of State of the State of Delaware. This
Agreement has been duly and validly executed and delivered by the Company and,
assuming this Agreement constitutes a valid an binding obligation of the Parent
and the Sub, constitutes a valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms.

Section 3.7 No Conflicts or Consents; Environmental Law; and Litigation.

(a) Other than the filings provided for in Section 1.1 and as required
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and
the rules and regulations thereunder (the "HSR Act"), and the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder (the
"Exchange Act"), and filings with regulatory authorities with respect to liquor
licenses, no notices, reports or other filings are required to be made by the
Company with, nor any consents, registrations, approvals, permits or
authorizations required to be obtained from, any domestic governmental or
regulatory authority, agency, commission or other entity ("Governmental
Entity"), in connection with the execution and delivery of this Agreement by the
Company and the consummation by the Company of the transactions contemplated
hereby, the failure to make or obtain any or all of which (i) is reasonably
likely to have a material adverse effect on the Company and its Subsidiaries or
(ii) would prevent, materially delay or materially burden the transactions
contemplated in this Agreement.

(b) The execution and delivery of this Agreement by the Company do not, and
the consummation by the Company of the transactions contemplated hereby will
not, constitute or result in (i) a breach or violation of, or a default under,
the certificate of incorporation, as amended, or bylaws of the Company or the
comparable governing instruments of any Material Company Subsidiary, (ii) except
as disclosed in Section 3.7(b) of the Company Disclosure Schedule, a breach or
violation of, a default under, or the acceleration of or the creation of any
Lien (with or without the giving of notice or the lapse of time) pursuant to,
any provision of any agreement, lease, contract, note, mortgage, indenture,
arrangement or other obligation ("Contracts") of the Company or any of its
Subsidiaries or any law, rule, ordinance or regulation or judgment, decree,
order, award
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or governmental or non-governmental permit or license to which the Company or
any of its Subsidiaries is subject or (iii) any change in the rights or
obligations of any party under any such Contract, except, in the case of clauses
(ii) and (iii) above, for such breaches, violations, defaults, accelerations or
changes that, individually or in the aggregate, (x) have not had, and are not
reasonably likely to have, a material adverse effect on the Company and its
Subsidiaries or (y) would not prevent, materially delay or materially burden the
transactions contemplated by this Agreement.

(c) Except as disclosed in the Company SEC Documents filed prior to May 16,
1996 or as disclosed in Section 3.7(c) of the Company Disclosure Schedule, (i)
the Company and its Subsidiaries are in compliance with all applicable statutes,
ordinances, rules and regulations of any Governmental Entity relating to
protection of the environment and human health including, without limitation,
with respect to air, surface water, ground water, land and subsurface strata
(collectively, "Environmental Law") except for non-compliance which,
individually or in the aggregate, has not had, and is not reasonably likely to
have, a material adverse effect on the Company and its Subsidiaries and (ii)
neither the Company nor any of its Subsidiaries has received written notice of,
or is the subject of, any action, cause of action, claim, investigation, demand
or notice by any Person alleging liability under or non-compliance by the
Company or any of its Subsidiaries with any Environmental Law which,
individually or in the aggregate, has had, or is reasonably likely to have, a
material adverse effect on the Company and its Subsidiaries.

(d) Except as disclosed in the Company SEC Documents filed prior to May 16,
1996 or in Section 3.7(d)(i) of the Company Disclosure Schedule, there is no
suit, claim, action, proceeding or investigation pending or, to the best
knowledge of the Company, threatened, against the Company or any of its
Subsidiaries which, individually or in the aggregate, has had, or is reasonably
likely to have, a material adverse effect on the Company and its Subsidiaries or
affect adversely in any material respect the ability of the Company to
consummate the transactions contemplated by this Agreement. Except as disclosed
in the Company SEC Documents filed prior to May 16, 1996 or in Section
3.7(d)(ii) of the Company Disclosure Schedule, neither the Company nor any of
its Subsidiaries is subject to any outstanding order, writ, injunction or decree
which, individually or in the aggregate, has had, or is reasonably likely to
have, a material adverse effect on the Company and its Subsidiaries or affect
adversely in any material respect the ability of the Company to consummate the
transactions contemplated hereby.

Section 3.8 SEC Reports and Financial Statements. Since January 1, 1993,
the Company has filed with the Securities and Exchange Commission (the "SEC")
all forms, reports and documents required to be filed by it under the Securities
Act of 1933, as amended, and the rules and regulations thereunder (the
"Securities Act") or the Exchange Act, and has heretofore made available to the
Parent true and complete copies of all such forms, reports and documents (as
they have been amended since the time of their filing, collectively, the
"Company SEC Documents"). The Company SEC Documents, including without
limitation any financial statements or schedules included therein, at the time
filed, and any forms, reports or other documents filed by the Company with the
SEC after the date of this Agreement, (a) did not at the time they were filed,
or will not at the time they are filed, contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading and (b) complied or will be prepared
in compliance in all material respects with the applicable requirements of the
Securities Act or the Exchange Act, as the case may be. The financial statements
of the Company included in the Company SEC Documents ('"Company Financial
Statements") comply as to form in all material respects with applicable
accounting requirements and with the published rules and regulations of the SEC
with respect thereto, have been prepared in accordance with United States
generally accepted accounting principles applied on a consistent basis during
the periods involved (except as may be indicated in the notes thereto or, in the
case of the unaudited statements, to normal audit adjustments) and fairly
present (subject, in the case of the unaudited statements, to normal audit
adjustments) the consolidated financial position of the Company and its
Subsidiaries as at the dates thereof and the consolidated results of their
operations and cash flows for the periods then ended. Except as reflected,
reserved against or otherwise disclosed in the Company Financial Statements or
as otherwise disclosed in the Company SEC Documents, in each case filed prior
May 16, 1996 or as disclosed in Section 3.8 of the Company Disclosure Schedule,
neither the Company nor any of its Subsidiaries has any
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liabilities or obligations (absolute, accrued, fixed, contingent or otherwise)
other than (i) liabilities incurred in the ordinary course of business
consistent with past practice, and (ii) liabilities and obligations that, alone
or in the aggregate, have not had, and are not reasonably likely to have, a
material adverse effect on the Company and its Subsidiaries.

Section 3.9 Information in Joint Proxy Statement and Registration
Statement.

(a) None of the information with respect to the Company or its Subsidiaries
to be included in the joint proxy statement/prospectus to be used by the Boards
of Directors of the Company and the Parent in connection with the solicitation
of proxies for use at the meetings referred to in Section 5.7 ("Joint Proxy
Statement") or in the registration statement on Form S-4 to be filed with the
SEC by the Parent in connection with the issuance of shares of Parent Common
Stock in the Merger to holders of Company Common Stock (the "S-4") will, in the
case of the Joint Proxy Statement or any amendment thereof or supplement
thereto, at the time of the mailing of the Joint Proxy Statement or any
amendment thereof or supplement thereto, and at the time of the Company
Stockholder Meeting (as defined in Section 5.7) or, in the case of the S-4, at
the time it becomes effective under the Securities Act and at the time of the
Closing, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made,
not misleading. The Joint Proxy Statement, when filed, will comply as to form in
all material respects with the provisions of the Exchange Act and the rules and
regulations thereunder.

(b) Notwithstanding Section 3.9(a), the Company makes no representation
with respect to statements made in the Joint Proxy Statement (and any amendment
thereto or supplement thereto) and in the S-4 based on information regarding and
supplied by the Parent or the Sub specifically for inclusion therein.

Section 3.10 No Material Adverse Change. Except as disclosed in the
Company SEC Documents filed prior to May 16, 1996 or as disclosed in Section
3.10 of the Company Disclosure Schedule, since December 29, 1995, the Company
and its Subsidiaries have conducted their respective businesses in the ordinary
and usual course and there has not been any change in the assets, business,
results of operations or financial condition of the Company and its Subsidiaries
that has had, or is reasonably likely to have, a material adverse effect on the
Company and its Subsidiaries.

Section 3.11 Taxes.

(a) Each of the Company and its Subsidiaries has duly filed all material
federal, state, local and foreign income and other Tax Returns (as defined in
Section 3.11(b)) required to be filed by it, except as disclosed in Section
3.11(a) (i) of the Company Disclosure Schedule. Except as disclosed in Section
3.11(a)(ii) of the Company Disclosure Schedule, each of the Company and its
Subsidiaries has duly paid or caused to be paid all Taxes shown to be due on
such Tax Returns in respect of the periods covered by such returns and has made
adequate provision in the Company Financial Statements for payment of all Taxes
anticipated to be payable in respect of all taxable periods or portions thereof
ending on or before the date hereof. Section 3.11(a)(iii) of the Company
Disclosure Schedule discloses the periods through which the Tax Returns required
to be filed by the Company and its Subsidiaries have been examined by the
Internal Revenue Service (the "IRS") or other appropriate taxing authority, or
the period during which any assessments may be made by the IRS or other
appropriate taxing authority has expired. Except as disclosed in Section
3.11(a)(iv) of the Company Disclosure Schedule, as of the date hereof, all
material deficiencies and assessments asserted as a result of such examinations
or other audits by federal, state, local or foreign taxing authorities have been
paid, fully settled or adequately provided for in the Company Financial
Statements, and no issue or claim has been asserted in writing for Taxes by any
taxing authority for any prior period, the adverse determination of which would
result in a deficiency which is reasonably likely to have a material adverse
effect on the Company and its Subsidiaries, other than those heretofore paid or
provided for in the Company's Financial Statements. Except as disclosed in
Section 3.11(a)(v) of the Company Disclosure Schedule, as of the date hereof,
there are no material outstanding agreements or waivers extending the statutory
period of limitation applicable to any material Tax Return of the Company or its
Subsidiaries. Except as disclosed in Section 3.11(a)(vi) of the Company
Disclosure Schedule, neither the Company nor any of its Subsidiaries (x) has
been a member of a
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group filing consolidated returns for federal income tax purposes, or (y) is a
party to any material tax sharing or tax indemnity agreement or any other
material agreement of a similar nature that remains in effect.

(b) For purposes of this Agreement, the term "Taxes" means all taxes,
charges, fees, levies or other assessments, including, without limitation,
income, gross receipts, excise, property, sales, transfer, license, payroll,
withholding, capital stock and franchise taxes, imposed by the United States or
any state, local or foreign government or subdivision or agency thereof,
including any interest, penalties or additions thereto. For purposes of this
Agreement, the term "Tax Return" means any report, return or other information
or document required to be supplied to a taxing authority in connection with
Taxes.

Section 3.12 DGCL Section 203. To the best knowledge of the Company, the
Trust either is not an interested stockholder of the Company, as defined in
Section 203(c)(5) of the DGCL ("DGCL Interested Stockholder"), or, if a DGCL
Interested Stockholder, became such more than three years prior to the date of
this Agreement. Accordingly, the terms of Section 203 of the DGCL are not
applicable to the Company's participation in the Merger.

Section 3.13 Vote Required. The affirmative vote of the holders of a
majority of the outstanding shares of Company Common Stock entitled to vote with
respect to the Merger is the only vote of the holders of any class or series of
the Company's capital stock necessary to approve the Merger and the transactions
contemplated hereby.

Section 3.14 Opinion of Company Financial Advisor. The Special Committee
of the Board of Directors of the Company has received the opinion of Donaldson,
Lufkin & Jenrette Securities Corporation, its financial advisor, to the effect
that, as of the date of such opinion, the Merger Consideration to be received
pursuant to the Merger by the holders of the Company Common Stock (other than by
Glazer and other holders affiliated with Glazer) is fair to such holders from a
financial point of view.

Section 3.15 No Undisclosed Employee Benefit Plan Liabilities. All
"employee benefit plans," as defined in Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amended ("ERISA"), maintained or contributed to
by the Company or its Subsidiaries are in compliance with all applicable
provisions of ERISA and the Code, and the Company and its Subsidiaries do not
have any liabilities or obligations with respect to any such employee benefit
plans, whether or not accrued, contingent or otherwise, except (a) as described
in any of the Company SEC Documents, (b) as set forth in Section 5.10(a) of the
Company Disclosure Schedule with respect to employment arrangements and
indemnification agreements and (c) for instances of non-compliance or
liabilities or obligations that have not had, or are not reasonably be expected
to have, individually or in the aggregate, a material adverse effect on the
Company and the Subsidiaries.

Section 3.16 Tax Matters. Neither the Company nor, to the knowledge of the
Company, any of its affiliates referred to in Section 3.17 has taken or agreed
to take any action that would prevent the Merger from constituting a
reorganization under the provisions of Section 368(a) of the Code.

Section 3.17 Affiliates. Section 3.17 of the Company Disclosure Schedule
identifies all persons who, to the knowledge of the Company, may be deemed to be
affiliates of the Company under Rule 145 of the Securities Act, including,
without limitation, all directors and officers of the Company. Concurrently with
the execution and delivery of this Agreement, the Company has delivered to the
Parent duplicate copies of letter agreements, each substantially in the form of
Annex II, executed by each person so identified as an affiliate of the Company
in Section 3.17 of the Company Disclosure Schedule.

Section 3.18 General. As used in this Agreement with respect to the
Company and/or its Subsidiaries, related partnerships or equity investments, the
term "material adverse effect" means an effect which is both material and
adverse with respect to the assets, business, results of operations or financial
condition of the Company taken as a whole with its Subsidiaries, which effect
shall be measured net of, and only after giving the Company and its Subsidiaries
the benefit of, any insurance, indemnity, reimbursement, contribution,
compensation or other similar right which would operate to reduce, offset,
compensate, mitigate or otherwise limit the impact thereof on the Company and/or
any of its Subsidiaries; provided, however that any adverse change or changes in
the assets, business, results of operations or financial condition of the
Company taken as
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a whole with its Subsidiaries attributable to changes in general economic
conditions shall not be deemed to constitute a material adverse effect.

ARTICLE IV

REPRESENTATIONS, WARRANTIES, COVENANTS
AND AGREEMENTS OF THE PARENT AND THE SUB

The Parent and the Sub, jointly and severally, represent and warrant to, and
covenant and agree with, the Company as follows:

Section 4.1 Due Incorporation, Etc. Each of the Parent and each Material
Parent Subsidiary (as defined in Section 4.4) is a corporation or other legal
entity duly organized, validly existing and in good standing under the laws of
the jurisdiction of its incorporation or organization, with all requisite power
and authority to own, operate and lease its properties and to carry on its
business as it is now being conducted, except where the failure to be so
organized, existing or in good standing or to have such power and authority,
individually or in the aggregate has not had, and is not reasonably likely to
have, a material adverse effect on the Parent and its Subsidiaries. The Parent
has made available to the Company true and accurate copies of the certificate of
incorporation, bylaws or other organizational documents of each of the Parent
and each Material Parent Subsidiary.

Section 4.2 Qualification as Foreign Entities. Each of the Parent and each
Material Parent Subsidiary is duly licensed or qualified to do business and, if
applicable, is in good standing, in each state or other jurisdiction in which
the character of the properties owned or leased by it or the nature of the
business conducted by it requires it to be so licensed or qualified, except
where the failure to be so licensed, qualified or in good standing has not had,
and is not reasonably likely to have, a material adverse effect on the Parent
and its Subsidiaries.

Section 4.3 Capital Stock. The authorized capital stock of the Parent
consists of (a) 165,000,000 shares of Parent Common Stock, of which as of April
30, 1996, 29,548,507 shares were issued and outstanding and no shares were held
in the Parent's treasury, (b) 2,000,000 shares of preferred stock, no par value
per share ("Preferred Stock"), of which, as of April 30, 1996, no shares were
issued and outstanding or held in the Parent's treasury, and (c) 18,000,000
million shares of preference stock, par value $1.00 per share ("Preference
Stock"), of which, as of April 30, 1996, 242,419 shares had been designated as
$2.00 Per Cumulative Convertible Preference Stock, 3,627 shares of such series
were issued and outstanding as of that date and no shares of such series were
held in the Parent's treasury as of that date. Also, as of April 30, 1996, the
Company had reserved for issuance (i) 165,900 shares of Parent Common Stock upon
exercise of then-outstanding stock options ("Parent Options") under the Parent's
1981 Stock Incentive Plan, the Special Incentive Plan and the 1990 Stock Option
Plan (collectively, the "Parent Plans), (ii) 256,333 shares of Parent Common
Stock in respect of future grants of Parent Options pursuant to the Parent Plans
and (iii) 5,527 shares of Parent Common Stock upon conversion of the $2.00
Noncumulative Convertible Preference Stock. Except as disclosed in the Parent
SEC Documents (as defined in Section 4.8) filed prior to May 16, 1996 or as
disclosed in Section 4.3(a) of the Parent Disclosure Schedule delivered by the
Parent to the Company pursuant to this Agreement ("Parent Disclosure Schedule"),
since December 31, 1995, the Parent has not issued any shares of its capital
stock, except for issuances of Parent Common Stock upon the exercise of Parent
Options granted under the Parent Plans and upon conversion of its $2.00
Noncumulative Convertible Preference Stock, and has not repurchased, redeemed or
otherwise retired any shares of its capital stock. All the outstanding shares of
capital stock of the Parent and each of its Subsidiaries are, and all shares of
Parent Common Stock that may be issued pursuant to the Parent Plans or upon
conversion of the $2.00 Noncumulative Convertible Preference Stock will be, when
issued and paid for in accordance with the respective terms thereof, duly
authorized, validly issued, fully paid and nonassessable and not subject to any
preemptive rights of third parties in respect thereto. No Voting Debt of the
Parent or any of its Subsidiaries is issued or outstanding. Except as disclosed
in the Parent SEC Documents filed prior to May 16, 1996 or as disclosed in
Section 4.3(b) of the Parent Disclosure Schedule, (x) there are no existing
options, warrants, calls, subscriptions, rights, commitments or other agreements
of any character obligating the Parent or any of
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its Subsidiaries to issue, transfer, vote or sell or cause to be issued,
transferred, voted or sold any shares of its capital stock, Voting Debt or any
other interests of the Parent or any of its Subsidiaries or securities
convertible into or exchangeable for such shares or other interests or
obligating the Parent to grant, extend or enter into any such option, warrant,
call, subscription, right, agreement or commitment; (y) there are no outstanding
contractual obligations of the Parent or any of its Subsidiaries to repurchase,
redeem or otherwise acquire any shares of capital stock of the Parent or any
shares of capital stock or other interests of any of the Parent's Subsidiaries
and any partnership interests are not subject to current or future capital
calls; and (z) each of the outstanding shares of capital stock or other
interests of the Parent's Subsidiaries are owned by the Parent or by a
Subsidiary of the Parent free and clear of any Liens, except those which
individually or in the aggregate have not had, and are not reasonably likely to
have, a material adverse effect on the Parent and its Subsidiaries.

Section 4.4 Material Parent Subsidiaries. (a) Each Material Parent
Subsidiary is listed in Section 4.4(a) of the Parent Disclosure Schedule.

(b) The Parent has provided to the Company full access to the minute books,
stock records and comparable documents of each of the Parent and each Material
Parent Subsidiary.

Section 4.5 Ownership of Equity Interests. Except as disclosed in Section
4.5 of the Parent Disclosure Schedule, neither the Parent nor any of its
Subsidiaries owns or holds, directly or indirectly, any capital stock of, or
other equity or other ownership interest in (or any securities, rights or other
interests exchangeable for, convertible into or which otherwise relate to the
acquisition of any capital stock of), any Person or is a partner or joint
venturer in any partnership or joint venture.

Section 4.6 Corporate Power and Authority. The Parent and the Sub each has
the requisite corporate power to execute and deliver this Agreement and to
consummate the transactions contemplated hereby, subject to the approval of the
issuance of the shares of Parent Common Stock in the Merger by the affirmative
vote of the holders, voting as a class, of the Parent Common Stock and the
Preference Stock entitled to cast at least a majority of the total number of
votes voting on such matter as required by the NYSE and the filings referred to
in Section 4.7(a). The execution, delivery and performance of this Agreement by
the Parent and the Sub and the consummation by the Parent and the Sub of the
Merger and the other transactions contemplated hereby have been duly authorized
by all necessary corporate action on the part of the Parent and the Sub and no
other corporate proceedings are necessary to authorize this Agreement or to
consummate the transactions so contemplated, other than the required stockholder
approval by the Parent noted above, and the filing of a certificate of merger
with the Secretary of State of the State of Delaware. The Parent, as the sole
stockholders of the Sub, has approved and adopted this Agreement (insofar as it
relates to the Merger) and the Merger. This Agreement has been duly and validly
executed and delivered by the Parent and the Sub and, assuming this Agreement
constitutes a valid and binding obligation of the Company, constitutes a valid
and binding obligation of the Parent and the Sub, enforceable against the Parent
and the Sub in accordance with its terms.

Section 4.7 No Conflicts or Consents; Environmental Law; and Litigation.
(a) other than the filing provided for in Section 1.1 and as required under the
HSR Act, the Securities Act and the Exchange Act, no notices, reports or other
filings are required to be made by the Parent or the Sub with, nor any consents,
registrations, approvals, permits or authorizations required to be obtained
from, any Governmental Entity, in connection with the execution and delivery of
this Agreement by the Parent and the Sub and the consummation by the Parent and
the Sub of the transactions contemplated hereby, the failure to make or obtain
any or all of which (i) is reasonably likely to have a material adverse effect
on the Parent and its Subsidiaries or (ii) would prevent, materially delay or
materially burden the transactions contemplated in this Agreement.

(b) The execution and delivery of this Agreement by the Parent and the Sub
do not, and the consummation by the Parent and the Sub of the transactions
contemplated hereby will not, constitute or result in (i) a breach or violation
of or a default under, the certificate of incorporation or bylaws of the Parent
or the Sub or the comparable governing instruments of any Material Parent
Subsidiary, (ii) a breach or violation of, a default under, or the acceleration
of or the creation of any Lien (with or without the giving of notice or the
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lapse of time) pursuant to, any provision of any Contract of the Parent or any
of its Subsidiaries or any law, rule, ordinance or regulation or judgment,
decree, order, award or governmental or non-governmental permit or license to
which Parent or any of its Subsidiaries is subject or (iii) any change in the
rights or obligations of any party under any such Contract, except, in the case
of clause (ii) and (iii) above, for such breaches, violations, defaults,
accelerations or changes that, alone or in the aggregate, (x) have not had, and
are not reasonably likely to have, a material adverse effect on the Parent and
its Subsidiaries or (y) would not prevent, materially delay or materially burden
the transactions contemplated by this Agreement.

(c) Except as disclosed in the Parent SEC Documents filed prior to May 16,
1996 or as disclosed in Section 4.7(c) of the Parent Disclosure Schedule, (i)
the Parent and its Subsidiaries are in compliance with all applicable statutes,
ordinances, rules and regulations of any Governmental Entity relating to
Environmental Law except for non-compliance which, individually or in the
aggregate, has not had, and is not reasonably likely to have, a material adverse
effect on the Parent and its Subsidiaries and (ii) neither the Parent nor any of
its Subsidiaries has received written notice of, or is the subject of, any
action, cause of action, claim, investigation, demand or notice by any Person
alleging liability under or non-compliance by the Parent or any of its
Subsidiaries with any Environmental Law which, individually or in the aggregate,
has had, or is reasonably expected to have, a material adverse effect on the
Parent and its Subsidiaries.

(d) Except as disclosed in the Parent SEC Documents filed prior to May 16,
1996 or in Section 4.7(d)(i) of the Parent Disclosure Schedule, there is no
suit, claim, action, proceeding or investigation pending or, to the best
knowledge of the Parent, threatened, against the Parent or any of its
Subsidiaries which, individually or in the aggregate, has had, or is reasonably
likely to have, a material adverse effect on the Parent and its Subsidiaries or
affect adversely in any material respect the ability of the Parent to consummate
the transactions contemplated by this Agreement. Except as disclosed in the
Parent SEC Documents filed prior to May 16, 1996 or in Section 4.7(d)(ii) of the
Parent Disclosure Schedule, neither the Parent nor any of its Subsidiaries is
subject to any outstanding order, writ, injunction or decree which, individually
or in the aggregate has had, or is reasonably likely to have, a material adverse
effect on the Parent and its Subsidiaries or affect adversely in any material
respect the ability of the Parent to consummate the transactions contemplated
hereby.

Section 4.8 SEC Reports and Financial Statements. Since January 1, 1993,
the Parent has filed with the SEC all forms, reports and documents required to
be filed by it under the Securities Act or the Exchange Act, and has heretofore
made available to the Company true and complete copies of all such forms,
reports and documents (as they have been amended since the time of their filing,
collectively, the "Parent SEC Documents"). The Parent SEC Documents, including
without limitation any financial statements or schedules included therein, at
the time filed, and any forms, reports or other documents filed by the Parent
with the SEC after the date of this Agreement, (a) did not at the time they were
filed, or will not at the time they are filed, contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading and (b) complied or will be prepared
in compliance in all material respects with the applicable requirements of the
Securities Act or the Exchange Act, as the case may be. The financial statements
of the Parent included in the Parent SEC Documents ("Parent Financial
Statements") comply as to form in all material respects with applicable
accounting requirements and with the published rules and regulations of the SEC
with respect thereto, have been prepared in accordance with United States
generally accepted accounting principles applied on a consistent basis during
the periods involved (except as may be indicated in the notes thereto or, in the
case of the unaudited statements, to normal audit adjustments) and fairly
present (subject, in the case of the unaudited statements, to normal audit
adjustments) the consolidated financial position of the Parent and its
Subsidiaries as at the dates thereof and the consolidated results of their
operations and cash flows for the periods then ended. Except as reflected,
reserved against or otherwise disclosed in the Parent Financial Statements or as
otherwise disclosed in the Parent SEC Documents, in each case filed prior to May
16, 1996 or as disclosed in Section 4.8 of the Parent Disclosure Schedule, as of
the date of this Agreement, neither the Parent nor any of its Subsidiaries had
any liabilities or obligations (absolute, accrued, fixed, contingent or
otherwise) other than (i) liabilities incurred in the ordinary course of
business
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consistent with past practice and (ii) liabilities and obligations that, alone
or in the aggregate, have not had, and are not reasonably likely to have, a
material adverse effect on the Parent and its Subsidiaries.

Section 4.9 Information in Joint Proxy Statement and Registration
Statement. (a) None of the information with respect to the Parent or its
Subsidiaries to be included in the Joint Proxy Statement or the S-4 will, in the
case of the Joint Proxy Statement or any amendment thereof or supplement
thereto, at the time of the mailing of the Joint Proxy Statement or any
amendment thereof or supplement thereto, and at the time of the Parent's
Stockholder Meeting (as defined in Section 5.7), or, in the case of the S-4, at
the time it becomes effective under the Securities Act and at the time of the
Closing, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not
misleading. The S-4 will, when filed with the SEC by the Parent, comply as to
form in all material respects with the provisions of the Securities Act and the
rules and regulations thereunder.

(b) Notwithstanding Section 4.9(a), neither the Parent nor the Sub makes
any representation with respect to statements made in the Joint Proxy Statement
(and any amendment thereof or supplement thereto) and in the S-4 based on
information regarding the Company supplied specifically for inclusion therein.

Section 4.10 No Material Adverse Change. Except as disclosed in the Parent
SEC Documents filed prior to May 16, 1996 or as disclosed in Section 4.10 of the
Parent Disclosure Schedule, since September 30, 1995, the Parent and its
Subsidiaries have conducted their respective businesses in the ordinary and
usual course and there has not been any change in the assets, business, results
of operations or financial condition of the Parent and its Subsidiaries that has
had, or is reasonably likely to have, a material adverse effect on Parent and
its Subsidiaries.

Section 4.11 Taxes. Each of the Parent and its Subsidiaries has duly filed
all material federal, state, local and foreign income and other Tax Returns
required to be filed by it, except as disclosed in Section 4.11(a) of the Parent
Disclosure Schedule. Except as disclosed in Section 4.11(b) of the Parent
Disclosure Schedule, each of the Parent and its Subsidiaries has duly paid or
caused to be paid all Taxes shown to be due on such Tax Returns in respect of
the periods covered by such returns and has made adequate provision in the
Parent Financial Statements for payment of all Taxes anticipated to be payable
in respect of all taxable periods or portions thereof ending on or before the
date hereof. Section 4.11(c) of the Parent Disclosure Schedule lists the periods
through which the Tax Returns required to be filed by the Parent and its
Subsidiaries have been examined by the IRS or other appropriate taxing
authority, or the period during which any assessments may be made by the IRS or
other appropriate taxing authority has expired. Except as disclosed in Section
4.11(d) of the Parent Disclosure Schedule, as of the date hereof all material
deficiencies and assessments asserted as a result of such examinations or other
audits by federal, state, local or foreign taxing authorities have been paid,
fully settled or adequately provided for in the Parent Financial Statements, and
no issue or claim has been asserted in writing for Taxes by any taxing authority
for any prior period, the adverse determination of which would result in a
deficiency which is reasonably likely to have a material adverse effect on the
Parent and its Subsidiaries, other than those heretofore paid or provided for in
the Parent Financial Statements. Except as disclosed in Section 4.11(e) of the
Parent Disclosure Schedule, as of the date hereof, there are no material
outstanding agreements or waivers extending the statutory period of limitation
applicable to any material Tax Return of the Parent or its Subsidiaries. Except
as disclosed in Section 4.11(f) of the Parent Disclosure Schedule, neither the
Parent nor any of its Subsidiaries (i) has been a member of a group filing
consolidated tax returns for federal income tax purposes or (ii) is a party to
any material tax sharing or tax indemnity agreement or any other material
agreement of a similar nature that remains in effect.

Section 4.12 Reservation of Shares. The Parent has reserved and will keep
available for issuance a number of authorized but unissued shares of Parent
Common Stock equal to the maximum number of shares of Parent Common Stock that
may become issuable pursuant to the Merger.

Section 4.13 DGCL Section 203. To the best knowledge of the Parent, the
Trust became a DGCL Interested Stockholder of the Parent more than three years
prior to the date of this Agreement. Accordingly, the terms of Section 203 of
the DGCL are not applicable to the participation by the Parent or the Sub in the
Merger.
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Section 4.14 Vote Required. The affirmative vote of the holders of a
majority of the outstanding shares of Parent Common Stock and Preference Stock,
voting together as a class, on the issuance of the shares of Parent Common Stock
in the Merger, as required by the NYSE, is the only vote of the holders of any
class or series of the Parent's capital stock necessary to approve the
transactions contemplated hereby.

Section 4.15 Interim Operations of the Sub. The Sub was formed solely for
the purpose of engaging in the transactions contemplated hereby, has engaged in
no other business activities, has conducted its operations only as contemplated
hereby and will not have a negative net worth as of the Effective Time.

Section 4.16 Opinion of Parent Financial Advisor. The Special Committee of
the Board of Directors of Parent has received the opinion of CS First Boston
Corporation, its financial advisor, to the effect that, as of the date of such
opinion, the Merger Consideration is fair to the Parent from a financial point
of view.

Section 4.17 No Undisclosed Employee Benefit Plan Liabilities. All
"employee benefit plans," as defined in Section 3(3) of ERISA maintained or
contributed to by the Parent or its Subsidiaries are in compliance with all
applicable provisions of ERISA and the Code, and the Parent and its Subsidiaries
do not have any liabilities or obligations with respect to any such employee
benefit plans, whether or no accrued, contingent or otherwise, except (a) as
described in any of the Parent SEC Documents and (b) for instances of
non-compliance or liabilities or obligations that have not had, or are not
reasonably be expected to have, individually or in the aggregate, a material
adverse effect on the Parent and its Subsidiaries.

Section 4.18 General. As used in this Agreement with respect to Parent
and/or its Subsidiaries, related partnerships or equity investments, the term
"material adverse effect" means an effect which is both material and adverse
with respect to the assets, business, results of operations or financial
condition of the Parent taken as a whole with its Subsidiaries, which effect
shall be measured net of, and only after giving the Parent and its Subsidiaries
the benefit of, any insurance, indemnity, reimbursement, contribution,
compensation or other similar right which would operate to reduce, offset,
compensate, mitigate or otherwise limit the impact thereof on the Parent and/or
any of its Subsidiaries; provided, however that any adverse change or changes in
the assets, business, results of operations or financial condition of the Parent
taken as a whole with its Subsidiaries attributable to changes in general
economic conditions shall not be deemed to constitute a material adverse effect.

ARTICLE V
COVENANTS AND AGREEMENTS

Section 5.1 Conduct of Business of the Company. Except as contemplated by
this Agreement or with the prior written consent of the Parent, which consent
shall not be unreasonably withheld and is hereby given with respect to actions
disclosed in the Company Disclosure Schedule, during the period from the date of
this Agreement to the Effective Time, the Company will, and will cause each of
its Subsidiaries to, conduct its operations only in the ordinary and usual
course of business consistent with past practice and, consistent therewith, will
use all reasonable efforts, and will cause each of its Subsidiaries to use all
reasonable efforts, to preserve intact its present business organization, keep
available the services of its present officers and employees and preserve its
relationships with licensors, licensees, customers, suppliers, employees and any
others having business dealings with it, in each case in all material respects.
Without limiting the generality of the foregoing, and except as otherwise
expressly provided in this Agreement, the Company will not, and will not permit
any of the Subsidiaries to, prior to the Effective Time, without the prior
written consent of Parent, not to be unreasonably withheld:

(a) adopt any amendment to its certificate of incorporation or by-laws or
comparable organizational documents;

(b) except for issuances of capital stock of the Company's Subsidiaries to
the Company or a wholly owned Subsidiary of the Company, issue, reissue, sell or
pledge or authorize or propose the issuance, reissuance, sale or pledge of
additional shares of capital stock of any class, or securities convertible into
capital stock of any class, or any rights, warrants or options to acquire any
convertible securities or capital stock, other

A-23



125

than the issuance of shares of Company Common Stock upon the exercise of Company
Options outstanding on the date of this Agreement in accordance with their
present terms;

(c) declare, set aside or pay any dividend or other distribution (whether
in cash, securities or property or any combination thereof) in respect of any
class or series of its capital stock, except that any wholly owned Subsidiary of
the Company may pay dividends and make distributions to the Company or any of
the Company's wholly owned Subsidiaries;

(d) adjust, split, combine, subdivide, reclassify or redeem, purchase or
otherwise acquire, or propose to redeem or purchase or otherwise acquire, any
shares of its capital stock;

(e) (i) incur, assume or pre-pay any long-term debt or incur or assume any
short-term debt, except that the Company and its Subsidiaries may incur, assume
or pre-pay debt in the ordinary course of business consistent with past practice
or as disclosed in Section 5.1(e) of the Company Disclosure Schedule, (ii)
assume, guarantee, endorse or otherwise become liable or responsible (whether
directly, contingently or otherwise) for the obligations of any other Person
except in the ordinary course of business consistent with past practice, or
(iii) make any loans, advances or capital contributions to, or investments in,
any other Person except in the ordinary course of business consistent with past
practice and except for loans, advances, capital contributions or investments
between any wholly owned Subsidiary of the Company and the Company or another
wholly owned Subsidiary of the Company;

(f) settle or compromise any suit or claim or threatened suit or claim (i)
relating to the transactions contemplated hereby or (ii) involving the payment
of money or the surrender of property or other rights in an amount or having a
fair market value, in each case, in excess of $500,000;

(g) except for (i) increases in salary, wages and benefits of employees of
the Company or its Subsidiaries (other than executive or corporate officers of
the Company) in accordance with past practice, (ii) increases in salary, wages
and benefits granted to employees of the Company or its Subsidiaries (other than
executive or corporate officers of the Company) in conjunction with promotions
or other changes in job status consistent with past practice or required under
existing agreements, (iii) increases in salary, wages and benefits to employees
of the Company pursuant to collective bargaining agreements entered into in the
ordinary course of business consistent with past practice, and (iv) matters
disclosed in Section 5.1(g) of the Company Disclosure Schedule, increase the
compensation or fringe benefits payable or to become payable to its directors,
officers or employees (whether from the Company or any of its Subsidiaries), or
pay any benefit not required by any existing plan or arrangement (including, the
granting of, or waiver of performance or other vesting criteria under, stock
options, stock appreciation rights, shares of restricted stock or deferred stock
or performance units) or grant any severance or termination pay to (except
pursuant to existing agreements or policies), or enter into any employment or
severance agreement with, any director, officer or other key employee of the
Company or any of its Subsidiaries or establish, adopt, enter into, terminate or
amend any collective bargaining, bonus, profit sharing, thrift, compensation,
stock option, restricted stock, pension, retirement, welfare, deferred
compensation, employment, termination, severance or other employee benefit plan,
agreement, trust, fund, policy or arrangement for the benefit or welfare of any
directors, officers or current or former employees, except to the extent such
termination or amendment is required by applicable law; provided, however, that
nothing herein will be deemed to prohibit the payment of benefits as they become
payable;

(h) except as disclosed in Section 5.1(h) of the Company Disclosure
Schedule, acquire, sell, lease or dispose of any assets or securities which are
material to the Company and its Subsidiaries, taken as a whole, or enter into
any commitment to do any of the foregoing or enter into any material commitment
or transaction outside the ordinary course of business consistent with past
practice other than transactions between a wholly owned Subsidiary of the
Company and the Company or another wholly owned Subsidiary of the Company;

(i) (i) modify, amend or terminate any material Contract, (ii) waive,
release, relinquish or assign any material Contract (including any material
insurance policy) or other material right or claim, or (iii) cancel or forgive
any material indebtedness owed to the Company or any of its Subsidiaries, other
than in each case in a
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manner in the ordinary course of business consistent with past practice or which
is not material to the business of the Company and its Subsidiaries taken as a
whole;

(j) make any tax election not required by law or settle or compromise any
tax liability, in either case that is material to the Company and its
Subsidiaries taken as a whole; or

(k) change any of the material accounting principles or practices used by
it except as required by the SEC and the Financial Accounting Standards Board.

Section 5.2 Conduct of Business of the Parent. Except as contemplated by
this Agreement or with the prior written consent of the Company, which consent
shall not be unreasonably withheld and is hereby given with respect to actions
disclosed in the Parent Disclosure Schedule, during the period from the date of
this Agreement to the Effective Time, the Parent will, and will cause each of
its Subsidiaries to, conduct its operations only in the ordinary and usual
course of business consistent with past practice and, consistent therewith, will
use all reasonable efforts, and will cause each of its Subsidiaries to use all
reasonable efforts, to preserve intact its present business organization, keep
available the services of its present officers and employees and preserve its
relationships with licensors, licensees, customers, suppliers, employees and any
others having business dealings with it, in each case in all material respects.
Without limiting the generality of the foregoing, and except as otherwise
expressly provided in this Agreement, the Parent will not, and will not permit
any of the Subsidiaries to, prior to the Effective Time, without the prior
written consent of the Company, not to be unreasonably withheld:

(a) adopt any amendment to its certificate of incorporation or by-laws or
comparable organizational documents;

(b) except for issuances of capital stock of the Parent's Subsidiaries to
the Parent or a wholly owned Subsidiary of the Parent, issue, reissue, sell or
pledge or authorize or propose the issuance, reissuance, sale or pledge of
additional shares of capital stock of any class, or securities convertible into
capital stock of any class, or any rights, warrants or options to acquire any
convertible securities or capital stock, other than the issuance of shares of
Parent Common Stock upon the exercise of Parent Options and the conversion of
shares of $2.00 Noncumulative Convertible Preference Stock outstanding on the
date of this Agreement, in each case in accordance with their present terms;

(c) declare, set aside or pay any dividend or other distribution (whether
in cash, securities or property or any combination thereof) in respect of any
class or series of its capital stock, except that any wholly owned Subsidiary of
the Parent may pay dividends and make distributions to the Parent or any of the
Parent's wholly owned Subsidiaries;

(d) adjust, split, combine, subdivide, reclassify or redeem, purchase or
otherwise acquire, or propose to redeem or purchase or otherwise acquire, any
shares of its capital stock;

(e) (i) incur, assume or pre-pay any long-term debt or incur or assume any
short-term debt, except that the Parent and its Subsidiaries may incur, assume
or pre-pay debt in the ordinary course of business consistent with past practice
or as disclosed in Section 5.2(e) of the Parent Disclosure Schedule, (ii)
assume, guarantee, endorse or otherwise become liable or responsible (whether
directly, contingently or otherwise) for the obligations of any other Person
except in the ordinary course of business consistent with past practice, or
(iii) make any loans, advances or capital contributions to, or investments in,
any other Person except in the ordinary course of business consistent with past
practice and except for loans, advances, capital contributions or investments
between any wholly owned Subsidiary of the Parent and the Parent or another
wholly owned Subsidiary of the Parent;

(f) settle or compromise any suit or claim or threatened suit or claim (i)
relating to the transactions contemplated hereby or (ii) involving the payment
of money or the surrender of property or other rights in an amount or having a
fair market value, in each case, in excess of $500,000;

(g) except for (i) increases in salary, wages and benefits of employees of
the Parent or its Subsidiaries (other than executive or corporate officers of
the Parent) in accordance with past practice, (ii) increases in salary, wages
and benefits granted to employees of the Parent or its Subsidiaries (other than
executive or
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corporate officers of the Parent) in conjunction with promotions or other
changes in job status consistent with past practice or required under existing
agreements, (iii) increases in salary, wages and benefits to employees of the
Parent pursuant to collective bargaining agreements entered into in the ordinary
course of business consistent with past practice, and (iv) matters disclosed in
Section 5.2(g) of the Parent Disclosure Schedule, increase the compensation or
fringe benefits payable or to become payable to its directors, officers or
employees (whether from the Parent or any of its Subsidiaries), or pay any
benefit not required by any existing plan or arrangement (including, the
granting of, or waiver of performance or other vesting criteria under, stock
options, stock appreciation rights, shares of restricted stock or deferred stock
or performance units) or grant any severance or termination pay to (except
pursuant to existing agreements or policies), or enter into any employment or
severance agreement with, any director, officer or other key employee of the
Parent or any of its Subsidiaries or establish, adopt, enter into, terminate or
amend any collective bargaining, bonus, profit sharing, thrift, compensation,
stock option, restricted stock, pension, retirement, welfare, deferred
compensation, employment, termination, severance or other employee benefit plan,
agreement, trust, fund, policy or arrangement for the benefit or welfare of any
directors, officers or current or former employees, except to the extent such
termination or amendment is required by applicable law; provided, however, that
nothing herein will be deemed to prohibit the payment of benefits as they become
payable;

(h) except as disclosed in Section 5.2(h) of the Parent Disclosure
Schedule, acquire, sell, lease or dispose of any assets or securities which are
material to the Parent and its Subsidiaries or enter into any commitment to do
any of the foregoing or enter into any material commitment or transaction
outside the ordinary course of business consistent with past practice other than
transactions between a wholly owned Subsidiary of the Parent and the Parent or
another wholly owned Subsidiary of the Parent;

(i) (i) modify, amend or terminate any material Contract, (ii) waive,
release, relinquish or assign any material Contract (including any material
insurance policy) or other material right or claim, or (iii) cancel or forgive
any material indebtedness owed to the Parent or any of its Subsidiaries, other
than in each case in a manner in the ordinary course of business consistent with
past practice or which is not material to the business of the Parent and its
Subsidiaries;

(j) make any tax election not required by law or settle or compromise any
tax liability, in either case that is material to the Parent and its
Subsidiaries except that Parent and Sub may elect in Parent's consolidated
Federal income tax return for the year ended September 30, 1995 to waive the
carryback period for net operating losses and carry the losses forward; or

(k) change any of the material accounting principles or practices used by
it except as required by the SEC and the Financial Accounting Standards Board.

Section 5.3 Reasonable Best Efforts. Subject to the terms and conditions
of this Agreement, each of the Parent, the Sub and the Company will use its
reasonable best efforts to take, or cause to be taken, all actions, and to do,
or cause to be done, all things necessary, proper or advisable under applicable
laws and regulations to consummate and make effective the transactions
contemplated by this Agreement, including (a) the prompt preparation and filing
with the SEC of the S-4 and the Joint Proxy Statement, (b) such actions as may
be required to have the S-4 declared effective under the Securities Act and the
Joint Proxy Statement cleared by the SEC, in each case as promptly as
practicable, including by consulting with each other as to, and responding
promptly to, any SEC comments with respect thereto, (c) such actions as may be
required to be taken under applicable state securities or blue sky laws in
connection with the issuance of shares of Parent Common Stock contemplated
hereby and (d) the making of any necessary filings, and thereafter the making of
any required submissions, with respect to this Agreement and the Merger under
the HSR Act or any other applicable law. Each party will promptly consult with
the other with respect to, provide any necessary information with respect to and
provide the other (or its counsel) copies of, all filings made by such party
with any Governmental Agency in connection with this Agreement and the Merger.
In addition, if at any time prior to the Effective Time any event or
circumstance relating to either the Company or the Parent or any of their
respective Subsidiaries, or any of their respective officers or directors, is
discovered by the Company or the Parent, as the case may be, which should be set
forth in an amendment or supplement to the S-4 or the Joint Proxy Statement, the
discovering party will promptly inform the other party of such event or
circumstance.
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Section 5.4 Letter of the Company's Accountants. Following receipt by
Deloitte & Touche LLP, the Company's independent auditors, of an appropriate
request from the Parent pursuant to Statement on Auditing Standards ("SAS") No.
72, the Company will use its reasonable best efforts to cause to be delivered to
the Parent a letter of Deloitte & Touche LLP, dated a date within two business
days before the date on which the S-4 will become effective and addressed to the
Parent, in form and substance reasonably satisfactory to the Parent and
customary in scope and substance for letters delivered by independent public
accountants in connection with registration statements similar to the S-4, which
letter will be brought down to the Closing.

Section 5.5 Letter of the Parent's Accountants. Following receipt by
Coopers & Lybrand, LLP, the Parent's independent auditors, of an appropriate
request from the Parent or the Company pursuant to SAS No. 72, the Parent will
use its reasonable best efforts to cause to be delivered to the Parent and
Company a letter of Coopers & Lybrand LLP, dated a date within two business days
before the date on which the S-4 will become effective and addressed to the
Parent and Company, in form and substance reasonably satisfactory to the Parent
and Company and customary in scope and substance for letters delivered by
independent public accountants in connection with registration statements
similar to the S-4, which letter will be brought down to the Closing.

Section 5.6 Access to Information. Upon reasonable notice, the Company and
the Parent will each (and will cause each of their respective Subsidiaries to)
afford to the officers, employees, accountants, counsel and other
representatives of the other, access, during normal business hours during the
period prior to the Effective Time, to all its properties, facilities, books,
contracts, commitments and records and other information as reasonably requested
by such party and, during such period, each of the Company and the Parent will
(and will cause each of their respective Subsidiaries to) furnish promptly to
the other (a) a copy of each report, schedule, registration statement and other
document filed or received by it during such period pursuant to the requirements
of United States federal securities laws or regulations, and (b) all other
information concerning its business, properties and personnel as such other
party may reasonably request. The parties will hold any such information which
is nonpublic in confidence in accordance with the terms of the Confidentiality
Agreement, dated December 1, 1995, between the Parent and the Company (the
"Confidentiality Agreement"), and in the event of termination of this Agreement
for any reason each party will promptly comply with the terms of the
Confidentiality Agreement.

Section 5.7 Stockholders Meetings. Each of the Parent and the Company,
consistent with applicable law and its certificate of incorporation, as amended,
and by-laws, will call a meeting of its stockholders (respectively, the "Parent
Stockholder Meeting" and the Company Stockholder Meeting") for the purpose of
voting upon this Agreement (insofar as it relates to the Merger) and the Merger,
in the case of the Company, and the issuance of the shares of Parent Common
Stock in the Merger, in the case of the Parent, and use its reasonable best
efforts to hold such meeting as promptly as practicable. Each of the Parent and
the Company will, through a special committee of its Board of Directors,
recommend to its stockholders approval of such matters; provided, however, that
nothing contained in this Section 5.7 will require the Board of Directors or the
special committee thereof of either the Parent or the Company to take any action
or refrain from taking any action which either Board determines in good faith
with advice of counsel could reasonably be expected to result in a breach of its
fiduciary duties under applicable law.

Section 5.8 Stock Exchange Listing. The Parent will use its reasonable
best efforts to cause the Parent Common Stock to be issued in the Merger to be
approved for listing on the NYSE not later than the Effective Time, subject to
official notice of issuance, and to cause such Parent Common Stock to be duly
registered or qualified under all applicable state securities or blue sky laws.

Section 5.9 Company Plans. (a) On or prior to the Effective Time, the
Company and its Board of Directors (or a committee thereof) and the Parent will
take all action necessary to implement the provisions contained in Section
5.9(b).

(b) At the Effective Time, the Company's obligations with respect to each
outstanding Company Option under the Company Plans, as amended pursuant to the
following sentence, shall be assumed by the Parent. The Company Options so
assumed by the Parent shall continue to have, and be subject to, the same terms
and
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conditions set forth in the Company Plans and agreements pursuant to which such
Company Options were issued as in effect immediately prior to the Effective
Time, except that (i) each Company Option shall be exercisable for that number
of whole shares of Parent Common Stock equal to the product of the number of
shares of Company Common Stock covered by the Company Option immediately prior
to the Effective Time multiplied by the Exchange Ratio, rounded up to the
nearest whole number of shares of Parent Common Stock, and (ii) the per share
exercise price for the shares of Parent Common Stock issuable upon the exercise
of such assumed Company Option shall be equal to the quotient determined by
dividing the exercise price per share of Company Common Stock specified for such
Company Option under the applicable Company Plan or agreement immediately prior
to the Effective Time by the Exchange Ratio, rounding the resulting exercise
price down to the nearest whole cent. For purposes hereof "Exchange Ratio" shall
mean the ratio of $8.00 to the Market Value. The date of grant shall be the date
on which each Company Option was originally granted. The Parent shall (i)
reserve for issuance the number of shares of Parent Common Stock that will
become issuable upon the exercise of such Company Options pursuant to this
Section 5.9(b), (ii) at the Effective Time, execute a document evidencing the
assumption by the Parent of the Company's obligations with respect thereto under
this Section 5.9(b) and (iii) deliver to optionees under such Company Options
appropriate notices setting forth such optionees' rights pursuant to the Company
Options. As soon as practicable after the Effective Time, the Parent shall file
a registration statement on Form S-8 (or any successor form), or another
appropriate form with respect to the shares of Parent Common Stock subject to
such Company Options and shall use its best efforts to maintain the
effectiveness of such registration statement or registration statements (and
maintain the current status of the prospectus or prospectuses contained therein)
for so long as such Company Options remain outstanding. With respect to those
individuals who subsequent to the Merger will be subject to the reporting
requirements under Section 16(a) of the Exchange Act, where applicable, the
Parent, to the extent legally permissible, shall administer the Company Plans
assumed pursuant to this Section 5.9(b) in a manner that complies with Rule
16b-3 promulgated by the SEC under the Exchange Act. It is the intention of the
parties that, subject to applicable law, the Company Options assumed by the
Parent qualify following the Effective Time as "incentive stock options" (as
defined in Section 422 of the Code) to the extent that the Company Options
qualified as incentive stock options prior to the Effective Time and any
conversion of incentive stock options shall be undertaken so as to preserve such
status.

(c) Except as disclosed in Section 5.9(c) of the Company Disclosure
Schedule, (i) there are no provisions in any plan, program or arrangement other
than the Company Plans, providing for the issuance or grant of any other
interest in respect of the capital stock of the Company or any of its
Subsidiaries and (ii) the Company will ensure that following the Effective Time
no holder of Company Options or any participant in the Company Plans or any
other plans, programs or arrangements will have any right thereunder to acquire
any equity securities of the Company, the Surviving Corporation or any
Subsidiary thereof.

Section 5.10 Other Employee Benefit Plans. (a) Except as otherwise
contemplated by this Agreement, the employee benefit plans (as defined in
Section 3(3) of ERISA) and other employee or director plans, programs and
policies other than salary (collectively, the "Employee Benefit Plans") of the
Company and its Subsidiaries in effect at the date of this Agreement will remain
in effect until otherwise determined after the Effective Time and, to the extent
such Employee Benefit Plans are not continued, the Parent will maintain, for a
period of at least two years after the Effective Time, Employee Benefit Plans
with respect to employees of the Company and its Subsidiaries which are no less
favorable, in the aggregate, than the most favorable of: (i) those Employee
Benefit Plans covering employees of the Parent from time to time; (ii) those
Employee Benefit Plans of the Company and its Subsidiaries that are in effect on
the date of this Agreement (as they may be amended, supplemented or modified and
as new Employee Benefit Plans may be adopted, to the extent disclosed in Section
5.10(a) of the Company Disclosure Schedule); or (iii) Employee Benefit Plans
that are reasonably competitive with respect to the industry in which the
employer of the affected employees competes; provided, that in any event, until
the second anniversary of the Effective Time, the Surviving Corporation will
provide individuals who are employees of the Company and its Subsidiaries as of
the Effective Time ("Current Employees") with Employee Benefit Plans that are no
less favorable in the aggregate than those provided to Current Employees by the
Company and for its Subsidiaries immediately before the Merger Filing Date.
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(b) without 1limiting the generality of Section 5.10(a), the Parent will
cause the Surviving Corporation to (i) honor (x) in accordance with their terms
all individual employment, severance, termination and indemnification agreements
and (y) at least until the second anniversary of the Effective Date, all other
employee severance plans and policies, of the Company or any of its Subsidiaries
with respect to their respective past and present officers, directors, employees
and agents as of the Effective Time, (ii) waive any limitations regarding
pre-existing conditions of Current Employees and their eligible dependents under
any welfare or other employee benefit plans of the Parent and its affiliates in
which they participate after the Effective Time (except to the extent that such
limitations would have applied under the analogous plan of the Company and its
Subsidiaries immediately before the Effective Time), (iii) for all purposes
under the post-retirement welfare benefit plans and policies of the Parent and
its affiliates, treat Current Employees in the same manner as similarly situated
employees of the Parent who were hired by the Parent in accordance with the
terms of such plans and policies as then in effect, as any such plans and
policies are modified by the Parent or such affiliates from time to time, and
(iv) for all other purposes under all Employee Benefit Plans applicable to
employees of the Company and its Subsidiaries, treat all service with the
Company or any of its Subsidiaries by Current Employees (or retired employees
eligible for retiree medical benefits) before the Closing as service with the
Parent and its Subsidiaries, except to the extent such treatment would result in
duplication of benefits or would violate applicable law.

(c) Except as otherwise agreed with individual restricted stockholders, at
the Effective Time, each share of Company Common Stock which immediately prior
to the Effective Time was subject to restrictions on transfer, whether vested or
unvested, will become fully vested and freely transferable and will be exchanged
for unrestricted shares of Parent Common Stock in the Merger. It is understood
and agreed that under certain of the Company Plans and the Employee Benefit
Plans, and any agreements relating thereto, the Merger shall constitute a
"Change of Control" or "Change in Control" as defined therein.

(d) (i) The Parent will cause the Surviving Corporation and its successors
to continue in full force and effect for a period of not less than six years
from the Effective Time the indemnification provisions contained in Article
Ninth of the Certificate of Incorporation of the Company as in effect on the
date of this Agreement with respect to matters existing or occurring at or prior
to the Effective Time by directors and officers of the Company serving as such
as of the Effective Time; provided that, in the event any claim is asserted or
made within such six year period, all rights to indemnification in respect of
any such claim will continue until disposition of any and all such claims. For a
period of six years after the Effective Time, the Parent will, or will cause the
Surviving Corporation and its successors to, provide directors and officers
liability insurance having substantially the same terms and conditions and
providing at least the same coverage and amounts (with respect to occurrences
prior to the Effective Time) as the directors and officers liability insurance
maintained by the Company at the date of this Agreement for all present and
former directors and officers of the Company and its Subsidiaries who served as
such at any time since January 1, 1993 and their respective heirs, legal
representatives, successors and assigns.

(ii) From and after the Effective Time, the Parent agrees that it or the
Surviving Corporation will indemnify and hold harmless each director or officer
of the Company serving as such as of the Effective Time (an "Indemnified Party")
against any and all costs or expenses (including reasonable attorneys' fees),
judgments, fines, losses, claims, damages or liabilities (collectively, "Costs")
incurred in connection with any claim, action, suit, proceeding or
investigation, whether civil, criminal, administrative or investigative, arising
out of or pertaining to matters existing or occurring at or prior to the
Effective Time by reason of the fact that such Indemnified Party was then
serving as a director or officer of the Company or one of its Subsidiaries,
whether asserted or claimed prior to, at or after the Effective Time, to the
fullest extent allowed by law (and the Parent or the Surviving Corporation shall
also advance expenses as incurred to the fullest extent permitted under
applicable law provided the Person to whom expenses are advanced provides, if
required by law, an undertaking to repay such advances if it is ultimately
determined that such Person is not entitled to indemnification).

(iii) Any Indemnified Party wishing to claim indemnification under clause
(ii) above, upon learning of any such claim, action, suit, proceeding or
investigation, shall promptly notify the Parent and the Surviving Corporation
thereof, but the failure to so notify shall not relieve the Parent or the
Surviving Corporation of any
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liability it may have to such Indemnified Party except to the extent that such
failure materially prejudices the indemnifying party. In the event of any such
claim, action, suit, proceeding or investigation (whether arising before, at or
after the Effective Time), (x) the Parent or the Surviving Corporation shall
have the right to assume the defense thereof (which it shall, in cooperation
with the Indemnified Party, vigorously defend) and neither the Parent nor the
Surviving Corporation shall be liable to such Indemnified Party for any legal
expenses of other counsel or any other expenses subsequently incurred by such
Indemnified Party in connection with the defense thereof, except that if neither
the Parent nor the Surviving Corporation elects to assume such defense or there
is a conflict of interest between the Parent or the Surviving Corporation, on
the one hand, and the Indemnified Party, including situations in which there are
one or more legal defenses available to the Indemnified Party that are different
from or additional to those available to the Parent or the Surviving
Corporation, the Indemnified Party may retain counsel satisfactory to it, and
the Parent or the Surviving Corporation shall pay all reasonable fees and
expenses of such counsel for the Indemnified Party promptly as statements
therefor are received; provided, however, that neither the Parent nor the
Surviving Corporation shall, in connection with any one such action or
proceeding or separate but substantially similar actions or proceedings arising
out of the same general allegations, be liable for the fees and expenses of more
than one separate firm of attorneys at any time for all Indemnified Parties
except to the extent that local counsel, in addition to such parties' regular
counsel, is required in order to effectively defend against such action or
proceeding, (y) the Indemnified Party will cooperate in the defense of any such
matter and (z) neither the Parent nor the Surviving Corporation shall be liable
for any settlement effected without its prior consent, and provided, further,
that neither the Parent nor the Surviving Corporation shall have any obligation
hereunder to any Indemnified Party when and if a court of competent jurisdiction
shall ultimately determine, and such determination shall have become final, that
the indemnification of such Indemnified Party in the manner contemplated hereby
is prohibited by applicable law.

(e) If the Surviving Corporation or any of its successors or assigns (x)
consolidate with or merge into any other corporation or entity and shall not be
the continuing or surviving corporation or entity of such consolidation or
merger or (y) shall transfer all or substantially all of its properties and
assets to any Person, then and in each such case, proper provisions shall be
made so that the successors and assigns of the Surviving Corporation shall
assume all of the obligations of the Surviving Corporation set forth in this
Section 5.10.

(f) The provisions of paragraphs (d) and (e) of this Section 5.10 are
intended to be for the benefit of, and shall be enforceable by, each of the
directors, officers and employees of the Company who are the beneficiaries of
the indemnification arrangements specified herein and their respective heirs,
legal representatives, successors and assigns.

Section 5.11 Exclusivity. Except as provided in this Section 5.11, after
the date of this Agreement and until the termination of this Agreement pursuant
to Section 7.1, the Company will not, nor will it permit its officers,
directors, Subsidiaries, representatives or agents, directly or indirectly, to,
do any of the following: (i) solicit or initiate the submission of a proposal or
offer in respect of any transaction (other than the Merger) involving any
disposition or other change of ownership of a substantial portion of the
Company's stock or assets (an "Acquisition Transaction"); (ii) participate in
substantive discussions or engage in negotiations concerning an Acquisition
Transaction; or (iii) furnish or cause to be furnished to any corporation,
partnership, person or other entity or group (other than the Parent and its
representatives) (a "Person") any nonpublic information concerning the business,
operations, properties or assets of the Company in connection with an
Acquisition Transaction; provided, however, and notwithstanding anything else
contained in this Section 5.11 or otherwise in this Agreement, the Company and
its officers, directors, Subsidiaries, representatives and agents may engage in
activities referred to in clause (ii) above, and may furnish or cause to be
furnished nonpublic information to, any Person who, or representatives of any
Person who, makes a written proposal with respect to an Acquisition Transaction
if the Company's Board of Directors determines in good faith after consultation
with its outside counsel that it is obligated to consider such proposal in order
to satisfy its fiduciary duties under applicable law. If the Company determines
to accept a proposal for or otherwise engage in any Acquisition Transaction
(other than the Merger), it may terminate this Agreement provided it promptly
pays to the Parent in reimbursement for the Parent's expenses an amount in cash
(not to exceed $2,000,000) equal to the aggregate amount of the Parent's
documented out-of-pocket expenses reasonably
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incurred in connection with pursuing the transactions contemplated by this
Agreement as certified in good faith by the Parent and with reasonable detail
("Compensable Expenses"). If the Parent terminates this Agreement pursuant to
Section 7.1(e), the Company shall promptly reimburse the Parent for its
Compensable Expenses.

Section 5.12 Fees and Expenses. Except as set forth in Section 5.11,
whether or not the Merger is consummated, all costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby will be
paid by the party incurring such expenses.

Section 5.13 Brokers or Finders. Each of the Parent and the Company
represents, as to itself, its Subsidiaries and its affiliates, that no agent,
broker, investment banker, financial advisor or other firm or person is or will
be entitled to any broker's, or finder's fee or any other commission or similar
fee in connection with any of the transactions contemplated by this Agreement,
except Donaldson, Lufkin & Jenrette Securities Corporation, whose fees and
expenses will be paid by the Company in accordance with the Company's agreement
with such firm, a copy of which has been provided to the Parent, and CS First
Boston Corporation, whose fees and expenses will be paid by the Parent in
accordance with the Parent's agreement with such firm, a copy of which has been
provided to the Company. Each of the Parent and the Company will indemnify and
hold the other harmless from and against any and all claims, liabilities or
obligations with respect to any other brokers, or finders, fees, commissions or
expenses asserted by any person on the basis of any act or statement alleged to
have been made by such party or its Subsidiary or affiliate.

Section 5.14 Rule 145. The Parent and the Surviving Corporation will use
their reasonable efforts to comply with the provisions of Rule 144(c) under the
Securities Act in order that such affiliates may resell such Parent Common Stock
pursuant to Rule 145(d) under the Securities Act.

Section 5.15 Board Membership. The Parent shall take such action as may be
required to increase the size of its Board of Directors in order to enable
Frederick R. Hipp and Warren Gfeller (and any substitute person designated by
the Company prior to the Effective Time) to be appointed to Parent's Board of
Directors immediately after the Effective Time.

Section 5.16 Takeover Statutes. If any "fair price", "moratorium",
"control share acquisition" or other form of anti-takeover statute or regulation
shall become applicable to the transactions contemplated hereby, the Parent and
the Company and their respective members of their Boards of Directors shall
grant such approvals and take such actions as are necessary so that the
transactions contemplated by this Agreement may be consummated as promptly as
practicable on the terms contemplated herein and otherwise act to eliminate or
minimize the effects of such statute or regulation on the transactions
contemplated herein.

ARTICLE VI
CONDITIONS

Section 6.1 Conditions to Each Party's Obligation To Effect the Merger.
The respective obligations of the parties to effect the Merger will be subject
to the satisfaction, on or prior to the Merger Filing Date, of the following
conditions:

(a) This Agreement (insofar as it relates to the Merger) and the Merger
have been approved and adopted by the affirmative vote of the holders of Company
Common Stock entitled to cast at least a majority of the total number of votes
entitled to be cast by holders of Company Common Stock;

(b) The issuance of the shares of Parent Common Stock in the Merger has
been approved by the affirmative vote of the holders of the Parent Common Stock
and the Preference Stock, voting together as a class, entitled to cast at least
a majority of the total number of votes voting on such matter as required by the
NYSE;

(c) Any waiting period under the HSR Act applicable to the Merger has
expired or been terminated;

(d) The S-4 has become effective under the Securities Act and is not the
subject of any stop order or proceeding seeking a stop order; and the Parent has
received all material state securities or blue sky permits
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and other authorizations necessary to issue the shares of Parent Common Stock
pursuant to this Agreement and the Merger;

(e) No temporary restraining order, preliminary or permanent injunction or
other order issued by any court of competent jurisdiction or other legal
restraint or prohibition preventing the consummation of the Merger is in effect
(each party agreeing to use all reasonable efforts to have any such order
reversed or injunction lifted);

(f) The Parent Common Stock has been approved for listing on the NYSE,
subject to official notice of issuance;

(g) The indebtedness outstanding under the Company's credit facility in the
amount of approximately $80.6 million at April 30, 1996 has been refinanced or
otherwise repaid; or

(h) The Parent and the Company each has received the legal opinion of Baker
& Botts L.L.P., reasonably satisfactory in form and substance to the Company and
its counsel and to the Parent and its counsel, based, in each case, upon
representation letters, dated on or about the date of such opinion,
substantially in the forms of Annex III and Annex IV hereto and containing such
other facts and representations as counsel may reasonably deem relevant, to the
effect that the Merger will be treated for federal income tax purposes as a
reorganization qualifying under the provisions of Section 368(a) of the Code.

Section 6.2 Conditions of Obligations of the Parent and the Sub. The
obligations of the Parent and the Sub to effect the Merger are further subject
to the Company not having failed to perform its material obligations required to
be performed by it under this Agreement within 10 days after written notice is
delivered by the Parent to the Company of such failure to perform, the Company's
representations and warranties in this Agreement being true and correct in all
material respects as of the Merger Filing Date and the Company having obtained
all material consents, waivers, approvals, authorizations or orders required to
be obtained by the Company for the authorization, execution and delivery of this
Agreement and the consummation by it of the transactions contemplated hereby
(including material consents under the leases referred to in Section 3.7(b) of
the Company Disclosure Schedule).

Section 6.3 Conditions of Obligations of the Company. The obligation of
the Company to effect the Merger is further subject to the Parent and the Sub
not having failed to perform their material obligations required to be performed
by them under this Agreement within 10 days after written notice is delivered by
the Company to the Parent of such failure to perform, the Parent's and the Sub's
representations and warranties in this Agreement being true and correct in all
material respects as of the Merger Filing Date, the Parent's having taken
action, effective immediately after the Effective Time, to appoint to Parent's
Board of Directors the persons specified in Section 5.15 and the Parent having
offered to employ William W. Moreton as the Executive Vice President and Chief
Financial Officer of the Parent on terms substantially as set forth in the form
of employment agreement previously delivered by Mr. Moreton to the Parent with
such employment agreement to be effective immediately after the Effective Time.

ARTICLE VII
TERMINATION AND AMENDMENT

Section 7.1 Termination. This Agreement may be terminated at any time
prior to the Effective Time, whether before or after approval of the matters
presented in connection with the Merger by the stockholders of the Parent and
the Company:

(a) by mutual consent of the Parent and the Company by action of their
respective Boards of Directors or special committees thereof;

(b) by either the Parent or the Company if the Merger is not consummated
before October 1, 1996 despite the good faith effort of such party to effect
such consummation (unless the failure to so consummate the Merger by such date
is due to the action or failure to act of the party seeking to terminate this
Agreement, and such action or failure to act constitutes a breach of this
Agreement);
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(c) by either the Parent or the Company if any court of competent
jurisdiction has issued an injunction permanently restraining, enjoining or
otherwise prohibiting the consummation of the Merger, which injunction has
become final and non-appealable;

(d) by the Company pursuant to Section 5.11;

(e) by the Parent if the Board of Directors of the Company or the special
committee thereof shall have withdrawn or modified, in any manner adverse to the
Parent, its recommendation for approval of this Agreement (insofar as it relates
to the Merger) and the Merger;

(f) by the Company if the special committee of the Board of Directors of
the Parent shall have withdrawn or modified, in any manner adverse to the
Company, its recommendation for approval of the issuance of Parent Common Stock
in the Merger;

(g) by either the Parent or the Company, if one of the conditions set forth
in Article VI to its obligation to consummate the Merger has not been satisfied;
or

(h) by the Parent if more than 1,000,000 shares of Company Common Stock
represent Dissenting Shares as of the Closing Date.

Section 7.2 Effect of Termination. In the event of a termination of this
Agreement by either the Company or the Parent as provided in Section 7.1, this
Agreement will forthwith become void and there will be no liability or
obligation on the part of the Parent, the Sub or the Company or their respective
officers or directors, other than (a) the provisions of the last sentence of
Section 5.11, which will survive for a period of one year from the date of any
such termination if and only if the Parent has not received the payment pursuant
to Section 5.11 and such termination of this Agreement is pursuant to Section
7.1(d) or (e), (b) to the extent that such termination results from the willful
breach by a party hereto of any of its covenants or agreements set forth in this
Agreement and (c) the obligations of the respective parties under the
Confidentiality Agreement.

ARTICLE VIII
MISCELLANEOUS

Section 8.1 Survival of Representations and Warranties; Enforcement of
Certain Covenants.

(a) None of the representations and warranties in this Agreement or in any
instrument delivered pursuant to this Agreement will survive the Effective Time.

(b) The covenants of the Parent set forth in Sections 5.9 and 5.10 hereof
may be enforced after the Effective Time by any of the officers or directors of
the Company as of the Effective Time.

Section 8.2 Amendment. Subject to the DGCL, this Agreement may be amended
by the parties hereto, by action taken or authorized by their respective Boards
of Directors or special committees thereof, at any time before or after approval
of the matters presented at the meetings of the stockholders of the Company and
the Parent referred to in Section 5.7. This Agreement may not be amended except
by an instrument in writing signed on behalf of each of the parties hereto.

Section 8.3 Extension; Waiver. At any time prior to the Effective Time,
the parties hereto, by action taken or authorized by the respective Boards of
Directors or special committees thereof, may to the extent legally allowed, (a)
extend the time for the performance of any of the obligations or other acts of
the other parties hereto, (b) waive any inaccuracies in the representations and
warranties contained herein or in any document delivered pursuant hereto and (c)
waive compliance with any of the covenants, agreements or conditions contained
here. Any agreement on the part of a party hereto to any such extension or
waiver will be valid only if set forth in a written instrument signed on behalf
of such party.

Section 8.4 Notices. All notices and other communications hereunder will
be in writing and will be deemed given if delivered personally, telecopied
(which is confirmed) or mailed by registered or certified mail
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(return receipt requested) to the parties at the following addresses (or at such
other address for a party as is specified by like notice):

(a) if to the Parent or the Sub, to

Zapata Corporation

1717 St. James Place

Houston, Texas 77253-3581

Attention: Joseph L. von Rosenberg III
General Counsel

with a copy to

Baker & Botts, L.L.P.

One Shell Plaza

910 Louisiana

Houston, Texas 77002-4995
Attention: C. Michael Watson

and

Bracewell & Patterson L.L.P.
South Tower Pennzoil Place
711 Louisiana, Suite 2900
Houston, Texas 77002-2781
Attention: Edgar J. Marston

and
(b) if to the Company, to

Houlihan's Restaurant Group, Inc.

2 Brush Creek Boulevard

Kansas City, Kansas 64112

Attention: william W. Moreton
Executive Vice President and
Chief Financial Officer

with a copy to

Bryan Cave LLP

1200 Main Street, Suite 3500
Kansas City, Missouri 64105-2180
Attention: Kendrick T. wallace

Section 8.5 Interpretation. When a reference is made in this Agreement to
Sections, such reference will be to a Section of this Agreement unless otherwise
indicated. The headings contained in this Agreement are for reference purposes
only and will not affect in any way the meaning or interpretation of this
Agreement. Whenever the words "include," "includes" or "including" are used in
this Agreement they will be deemed to be followed by the words "without
limitation." The phrases "the date of this Agreement," "the date hereof" and
terms of similar import, unless the context otherwise requires, will be deemed
to refer June 4, 1996.

Section 8.6 Counterparts. This Agreement may be executed in two or more
counterparts, all of which will be considered one and the same agreement and
will become effective when two or more counterparts have been signed by each of
the parties and delivered to the other parties, it being understood that all
parties need not sign the same counterpart.

Section 8.7 Entire Agreement; No Third Party Beneficiaries. This Agreement
(including the documents and the instruments referred to herein), and the
Confidentiality Agreement (a) constitute the entire agreement and supersede all
prior agreements and understandings, both written and oral, among the parties
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with respect to the subject matter hereof and thereof, and (b) other than
Sections 5.9 and 5.10 are not intended to confer upon any person other than the
parties hereto and thereto any rights or remedies hereunder or thereunder.

Section 8.8 Governing Law. This Agreement will be governed and construed
in accordance with the laws of the State of Delaware applicable to contracts
made, executed, delivered and performed wholly within the State of Delaware,
without regard to any applicable conflicts of law. The Company, the Parent and
the Sub hereby (a) submit to the jurisdiction of any State and Federal courts
sitting in the State of Delaware with respect to matters arising out of or
relating hereto, (b) agree that all claims with respect to such matters may be
heard and determined in an action or proceeding in such State or Federal court
and no other court, (c) waive the defense of an inconvenient forum, and (d)
agree that a final judgment in any such action or proceeding will be conclusive
and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law.

Section 8.9 Specific Performance. The parties hereto agree that if any of
the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached, irreparable damage would occur, no
adequate remedy at law would exist and damages would be difficult to determine.
Accordingly, the parties agree that they will be entitled to specific
performance of the terms of this Agreement, in addition to any other remedy at
law or equity.

Section 8.10 Publicity. Except as otherwise required by law or the rules
of the NYSE, for so long as this Agreement is in effect, neither the Company nor
the Parent will, or will permit any of its Subsidiaries to, issue or cause the
publication of any press release or other public announcement with respect to
the transactions contemplated by this Agreement without having consulted with
the other party.

Section 8.11 Assignment. Neither this Agreement nor any of the rights,
interests or obligations hereunder will be assigned by any of the parties hereto
(whether by operation of law or otherwise) without the prior written consent of
the other parties, except that the Sub may assign, in its sole discretion, any
or all rights, interests and obligations hereunder to any direct or indirect
wholly owned Subsidiary of the Parent incorporated under the laws of the State
of Delaware. Subject to the preceding sentence, this Agreement will be binding
upon, inure to the benefit of and be enforceable by the parties and their
respective successors and assigns.

Section 8.12 Validity. The invalidity or unenforceability of any provision
of this Agreement will not affect the validity or enforceability of any other
provisions hereof or thereof, which will remain in full force and effect.

Section 8.13 Conveyance Tax. The Company shall be liable for and shall
hold the holders of shares of the Company Common Stock harmless against any New
York State Real Property Gains Tax, New York State Real Estate Transfer Tax and
New York City Real Property Transfer Tax which becomes payable in connection
with the transactions contemplated by this Agreement.
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IN WITNESS WHEREOF, the Parent, the Sub and the Company have caused this
Agreement to be signed by their respective officers thereunto duly authorized as
of the date first written above.

ZAPATA CORPORATION

By: /s/

Authorized Officer

ZAPATA ACQUISITION CORP.

By: /s/

Authorized Officer

HOULIHAN'S RESTAURANT GROUP, INC.

By: /s/

Authorized Officer
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APPENDIX B
CS FIRST BOSTON

CS First Boston Corporation 55 East 52nd Street
New York, NY 10055-0186
Telephone 212 909 2000

June 4, 1996

The Special Committee of
the Board of Directors

Zapata Corporation

1717 St. James Place

Houston, Texas 77253

Members of the Special Committee:

You have asked us to advise you with respect to the fairness to Zapata
Corporation ("zapata") from a financial point of view of the consideration to be
paid by Zapata pursuant to the terms of the Agreement and Plan of Merger, dated
as of June 4, 1996 (the "Merger Agreement"), by and among Zapata, Zapata
Acquisition Corp., a wholly owned subsidiary of Zapata ("Sub"), and Houlihan's
Restaurant Group, Inc. ("Houlihan's"). The Merger Agreement provides for, among
other things, the merger of Houlihan's with and into Sub pursuant to which Sub
will be the surviving corporation (the "Merger") and each outstanding share of
the common stock, par value $.01 per share, of Houlihan's ("Houlihan's Common
Stock") will be converted into the right to receive shares of the common stock,
par value $.25 per share, of Zapata ("Zapata Common Stock") or cash, or a
combination thereof, based on each stockholder's election and subject to certain
proration provisions, such that the sum of the Market Value (as defined in the
Merger Agreement) of the shares of Zapata Common Stock and the amount of cash
equals $8.00 per share of Houlihan's Common Stock, as more fully described in
the Merger Agreement (the "Merger Consideration").

In arriving at our opinion, we have reviewed the Merger Agreement and
certain publicly available business and financial information relating to Zapata
and Houlihan's. We also have reviewed certain other information, including
financial forecasts, provided to us by Zapata and Houlihan's, and have met with
the respective managements of Zapata and Houlihan's to discuss the businesses
and prospects of Zapata and Houlihan's.

We also have considered certain financial and stock market data of Zapata
and Houlihan's, and we have compared that data with similar data for other
publicly held companies in businesses similar to those of Zapata and Houlihan's
and we have considered, to the extent publicly available, the financial terms of
certain other business combinations and other transactions which have recently
been effected. We also considered such other information, financial studies,
analyses and investigations and financial, economic and market criteria which we
deemed relevant.

In connection with our review, we have not assumed any responsibility for
independent verification of any of the foregoing information and have relied
upon its being complete and accurate in all material respects. With respect to
the financial forecasts, we have assumed that such forecasts have been
reasonably prepared on bases reflecting the best currently available estimates
and judgments of the managements of Zapata and Houlihan's as to the future
financial performance of Zapata and Houlihan's. In addition, we have not made an
independent evaluation or appraisal of the assets or liabilities (contingent or
otherwise) of Zapata or Houlihan's, nor have we been furnished with any such
evaluations or appraisals. Our opinion is necessarily based upon information
available to us and financial, stock market and other conditions as they exist
and can be evaluated on the date hereof. We are not expressing any opinion as to
what the value of the Zapata Common Stock actually will be when issued to
Houlihan's stockholders pursuant to the Merger or the prices at which such
Zapata Common Stock will trade subsequent to the Merger.
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We have acted as financial advisor to the Special Committee of the Board of
Directors of Zapata in connection with the Merger and will receive a fee for our
services, including a fee upon the delivery of this opinion. We may in the
future provide financial advisory services to Zapata unrelated to the proposed
Merger, for which services we will receive compensation. In the ordinary course
of our business, CS First Boston and its affiliates may actively trade the
equity securities of Zapata and Houlihan's for their own account and for the
accounts of customers and, accordingly, may at any time hold a long or short
position in such securities.

It is understood that this letter is for the information of the Special
Committee of the Board of Directors of Zapata in connection with its evaluation
of the Merger and is not intended to be and shall not be deemed to constitute a
recommendation to any stockholder as to how such stockholder should vote on the
Merger. This letter is not to be quoted or referred to, in whole or in part, in
any registration statement, prospectus or proxy statement, or in any other
document used in connection with the offering or sale of securities, nor shall
this letter be used for any other purposes, without CS First Boston's prior
written consent.

Based upon and subject to the foregoing, it is our opinion that, as of the
date hereof, the Merger Consideration to be paid by Zapata in the Merger is fair
to Zapata from a financial point of view.

Very truly yours,

CS FIRST BOSTON CORPORATION
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APPENDIX C
DONALDSON, LUFKIN & JENRETTE

Donaldson, Lufkin & Jenrette Securities Corporation
600 California Street, San Francisco, CA 94108-2704 - (415) 249-2100

June 4, 1996

Special Committee of the Board of Directors
Houlihan's Restaurant Group, Inc.

Two Brush Creek Boulevard

Kansas City, Missouri 64112

Gentlemen:

You have requested our opinion as to the fairness from a financial point of
view to the holders of common stock, par value $0.01 per share ('"Company Common
Stock") of Houlihan's Restaurant Group, Inc. (the "Company") who are not Malcolm
I. Glazer ("Glazer") or affiliated with Glazer (such stockholders, the
"Non-Glazer Stockholders") of the consideration to be received by such
stockholders, pursuant to the Agreement and Plan of Merger dated as of June 4,
1996, among Zapata Corporation ("Zapata"), the Company and Zapata Acquisition
Corp. (the "Sub"), a wholly owned subsidiary of Zapata (the "Agreement"),
pursuant to which the company will be merged (the "Merger") with and into the
Sub.

Pursuant to the Agreement, each share of Company Common Stock will be
converted into the right to receive, at the election of each Non-Glazer
Stockholder, (i)(x) $4.00 per share in cash, without interest, plus (y) a number
of shares of common stock, par value $0.25 per share ("Zapata Common Stock") of
Zapata equal to $4.00 divided by the average closing price of a share of Zapata
Common Stock for the 20 trading days immediately preceding the second trading
day prior to the date of the meeting of stockholders of the Company relating to
the Agreement (such average closing price, the "Market Value"); (ii) a number of
shares of Zapata Common stock equal to $8.00 divided by the Market Value; (iii)
the right to receive $8.00 in cash, without interest, subject to a reduction in
such cash amount (in exchange for an equal amount of Zapata Common Stock, valued
at the Market Value) pursuant to a formula whereby in the event that, as a
group, the Non-Glazer Stockholders exercise elections such that the aggregate
ownership of Zapata Common Stock and certain other securities by Glazer and his
affiliates immediately after the Merger would exceed either (a) 49.9% of the
Voting Power (as defined in the Agreement) of all Outstanding Voting Securities
(as defined in the Agreement) of Zapata, the cash elections of the Non-Glazer
Stockholders will be reduced (and their receipt of Zapata Common Stock will be
increased) pro rata such that Glazer and his affiliates own either 49.9% of the
Voting Power of all Voting Securities of Zapata or 49.9% of the Adjusted Voting
Power of all Outstanding Voting Securities of Zapata, whichever results in fewer
shares of Zapata Common Stock being issued to Glazer and his affiliates pursuant
to the Merger; or (iv) an amount of Zapata Common Stock and cash equal to $8.00
per share in the aggregate, in the same proportions of Zapata Common Stock and
cash as are received by Glazer and his affiliates pursuant to the Merger.

In arriving at our opinion, we have reviewed the Agreement and exhibits
thereto. We also have reviewed financial and other information that was publicly
available or furnished to us by the Company and Zapata including information
provided during discussions with their respective managements. Included in the
information provided during discussions with the Company's management were
certain financial projections of the Company for the period beginning January
1996 and ending December 2001 prepared by the management of the Company. In
addition, we have compared certain financial and securities data of the Company
with various other companies whose securities are traded in public markets,
reviewed the historical stock prices and trading volumes of the common stock of
the Company and Zapata, reviewed prices and premiums paid in other business
combinations and conducted such other financial studies, analyses and
investigations as we deemed appropriate for purposes of this opinion. We were
requested by you, the Special Committee of the Company's Board of Directors (the
"Special Committee"), not to, and we did not, solicit the interest of any other
party in acquiring the Company.
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In rendering our opinion, we have relied upon and assumed the accuracy,
completeness and fairness of all of the financial and other information that was
available to us from public sources, that was provided to us by the Company and
Zapata or their respective representatives, or that was otherwise reviewed by
us. With respect to the financial projections for the Company supplied to us, we
have assumed that they have been reasonably prepared on the basis reflecting the
best currently available estimates and judgments of the management of the
Company as to the future operating and financial performance of the Company. We
have not assumed any responsibility for making an independent evaluation of the
Company's assets or liabilities or for making any independent verification of
any of the information reviewed by us. We have relied as to all legal matters on
advice of counsel to the Company and the Special Committee.

Our opinion is necessarily based on economic, market, financial and other
conditions as they exist on, and on the information made available to us as of,
the date of this letter. It should be understood that, although subsequent
developments may affect this opinion, we do not have any obligation to update,
revise or reaffirm this opinion. We are expressing no opinion herein as to the
price at which Zapata Common Stock will actually trade at any time. Our opinion
does not constitute a recommendation to any stockholder as to how such
stockholder should vote on the proposed transaction.

Donaldson, Lufkin & Jenrette Securities Corporation ("DLJ"), as part of its
investment banking services, is regularly engaged in the valuation of businesses
and securities in connection with mergers, acquisitions, underwritings, sales
and distributions of listed and unlisted securities, private placements and
valuations for estate, corporate and other purposes.

Based upon the foregoing and such other factors as we deem relevant, we are
of the opinion that the consideration to be received by the Non-Glazer
Stockholders pursuant to the Agreement is fair to the Non-Glazer Stockholders
from a financial point of view.

Very truly yours,

DONALDSON, LUFKIN & JENRETTE
SECURITIES CORPORATION

By: /s/ THOMAS M. BENNINGER

Thomas M. Benninger
Managing Director
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APPENDIX D
DELAWARE GENERAL CORPORATION LAW
SECTION 262 REGARDING APPRAISAL RIGHTS
262 APPRAISAL RIGHTS. -- (a) Any stockholder of a corporation of this State

who holds shares of stock on the date of the making of a demand pursuant to
subsection (d) of this section with respect to such shares, who continuously
holds such shares through the effective date of the merger or consolidation, who
has otherwise complied with subsection (d) of this section and who has neither
voted in favor of the merger or consolidation nor consented thereto in writing
pursuant to sec.228 of this title shall be entitled to an appraisal by the Court
of Chancery of the fair value of his shares of stock under the circumstances
described in subsections (b) and (c) of this section. As used in this section,
the word "stockholder" means a holder of record of stock in a stock corporation
and also a member of record of a nonstock corporation; the words "stock" and
"share" mean and include what is ordinarily meant by those words and also
membership or membership interest of a member of a nonstock corporation; and the
words "depository receipt" mean a receipt or other instrument issued by a
depository representing an interest in one or more shares, or fractions thereof,
solely of stock of a corporation, which stock is deposited with the depository.

(b) Appraisal rights shall be available for the shares of any class or
series of stock of a constituent corporation in a merger or consolidation to be
effected pursuant to sec.251 (other than a merger effected pursuant to
subsection (g) of sec.251), 252, 254, 257, 258, 263 or 264 of this title:

(1) Provided, however, that no appraisal rights under this section shall be
available for the shares of any class or series of stock, which stock, or
depository receipts in respect thereof, at the record date fixed to determine
the stockholders entitled to receive notice of and to vote at the meeting of
stockholders to act upon the agreement of merger or consolidation, were either
(i) listed on a national securities exchange or designated as a national market
system security on an interdealer quotation system by the National Association
of Securities Dealers, Inc. or (ii) held of record by more than 2,000 holders;
and further provided that no appraisal rights shall be available for any shares
of stock of the constituent corporation surviving a merger if the merger did not
require for its approval the vote of the holders of the surviving corporation as
provided in subsection (f) of sec.251 of this title.

(2) Notwithstanding paragraph (1) of this subsection, appraisal rights
under this section shall be available for the shares of any class or series of
stock of a constituent corporation if the holders thereof are required by the
terms of an agreement of merger or consolidation pursuant to sec.sec.251, 252,
254, 257, 258, 263 and 264 of this title to accept for such stock anything
except:

a. Shares of stock of the corporation surviving or resulting from such
merger or consolidation, or depository receipts in respect thereof.

b. Shares of stock of any other corporation, or depository receipts in
respect thereof, which shares of stock or depository receipts at the effective
date of the merger or consolidation will be either listed on a national
securities exchange or designated as a national market system security on an
interdealer quotation system by the National Association of Securities Dealers,
Inc. or held of record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractional depository re