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Foreign Currency

Our earnings are also affected by foreign currency exchange rate fluctuations related to the Mexican peso net monetary position of our Mexican

subsidiaries. We manage this exposure primarily by attempting to minimize our Mexican peso net monetary position. We are also exposed to the effect of

potential currency exchange rate fluctuations to the extent that amounts are repatriated from Mexico to the US. However, we currently anticipate that the

cash flows of our Mexico subsidiaries will be reinvested in our Mexico operations. In addition, the Mexican pcso exchange rate can directly and indirectly

impact our financial condition and results of operations in several ways, including potential economic recession in Mexico because of devaluation of their

currency. The impact on our financial position and results of operations resulting from a hypothetical change in the exchange rate between the US dollar and

the Mexican peso cannot be reasonably estimated, Foreign currency exchange gains and losses, representing the change in the US dollar value of the net

monetary assets of our Mexican subsidiaries denominated in Mexican pesos, was a loss of $0.3 million in the first quarter of 2009 and a gain of $0.1 million

in the first quarter of 2008. The average exchange rates for the first quarters of 2009 and 2008 were 12,97 Mexican pesos to 1 US dollar and 10.86 Mexican

pesos to 1 US dollar, respectively. No assurance can be given as to how future movements in the Mexican peso could affect our future financial condition or

results of operations.

Investment Quality

The Company and certain retirement plans that it sponsors invest in a variety of financial instruments. In response to the continued turbulence in global

financial markets, we have analyzed our portfolios of investments and, to the best of our knowledge, none of our investments, including money market

funds units, commercial paper and municipal securities, have been downgraded because of this turbulence, and neither we nor any fund in which we

participate hold significant amounts of structured investment vehicles, auction rate securities, collateralized debt obligations, credit derivatives, hedge funds

investments, fund of funds investments or perpetual preferred securities. Certain postretiremcnt funds in which the Company participates hold significant

amounts of mortgage—backed securities. However, none of the mortgages backing these securities are considered subprime,
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Forward Looking Statements

Statements of our intentions, beliefs, expectations or predictions for the future, denoted by the words "anticipate," "believe," "estimate," "expect," "project,"

"plan," "imply," "intend," "foresee" and similar expressions, are fotward—looking statements that reflect our current views about future events and are

subject to risks, uncertainties and assumptions. Such risks, uncertainties and assumptions include the following:

• Matters affecting the chicken industry generally, including fluctuations in the commodity prices of feed ingredients and chicken;
• Actions and decisions of our creditors and other third parties with interests in our Chapter 11 proceedings;
. Our ability to obtain court approval with respect to motions in the Chapter 11 proceedings prosecuted from time to time;
• Our ability to develop, prosecute, confirm and consummate a plan of reorganization with respect to the Chapter 11 proceedings;
. Our ability to obtain and maintain commercially reasonable terms with vendors and service providers;
• Our ability to maintain contracts that are critical to our operations;
• Our ability to retain management and other key individuals;
' Our ability to successfully enter into, obtain court approval of and close anticipated asset sales under Section 363 of the Bankruptcy Code;
. Risks associated with third parties seeking and obtaining court approval to terminate or shorten the exclusivity period for us to propose and confirm a

plan of reorganization, to appoint a Chapter 11 trustee or to convert the cases to Chapter 7 cases;
• Risk that the amounts of cash from operations together with amounts available under our DIP Credit Agreement will not be sufficient to fund our

operations;
. Management of our cash resources, particularly in light of our bankruptcy proceedings and our substantial leverage;
• Restrictions imposed by, and as a result of, our bankruptcy proceedings and our substantial leverage;
• Additional outbreaks of avian influenza or other diseases; either in our own flocks or elsewhere, affecting our ability to conduct our operations and/or

demand for our poultry products;
• Contamination of our products, which has previously and can in the future lead to product liability claims and product recalls;
• Exposure to risks related to product liability, product recalls, property damage and injuries to persons, for which insurance coverage is expensive,

limited and potentially inadequate;
• Changes in laws or regulations affecting our operations or the application thereof;
• New immigration legislation or increased enforcement efforts in connection with existing immigration legislation that cause our costs of business to

increase, cause us to change the way in which we do business or otherwise disrupt our operations;
• Competitive factors and pricing pressures or the loss of one or more of our largest customers;
• Currency exchange rate fluctuations, trade barriers, exchange controls, expropriation and other risks associated with foreign operations;
• Disruptions in international markets and distribution channels; and
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•	 The impact of uncertainties of litigation as well as other risks described herein and under "Risk Factors" in our 2008 Annual Report on Form 10—K
filed with the Securities and Exchange Commission.

Actual results could differ materially from those projected in these forward—looking statements as a result of these factors, among others, many of which are

beyond our control.

In making these statements, we are not undertaking, and specifically decline to undertake, any obligation to address or update each or any factor in future

filings or communications regarding our business or results, and we are not undertaking to address how any of these factors may have caused changes to

information contained in previous filings or communications. Although we have attempted to list comprehensively these important cautionary risk factors,

we must caution investors and others that other factors may in the future prove to be important and affecting our business or results of operations.

ITEM 4. CONTROLS AND PROCEDURES

As of December 27, 2008, an evaluation was performed under the supervision and with the participation of the Company's management, including the

Senior Chairman of the Board of Directors, Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the

Company's "disclosure controls and procedures" (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the "Exchange

/ken). Based on that evaluation, the Company's management, including the Senior Chairman of the Board of Directors, Chief Executive Officer and Chief

Financial Officer, concluded the Company's disclosure controls and procedures were effective to ensure that information required to be disclosed by the

Company in reports that it files or submits under the Exchange At is recorded, processed, summarized and reported within the time periods specified in

Securities and Exchange Commission rules and forms, and that information we are required to disclose in our reports filed with the Securities and Exchange

Commission is accumulated and communicated to our management, including our Senior Chairman of the Board of Directors, Chief Executive Officer and

Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

In connection with the evaluation described above, the Company's management, including the Senior Chairman of the Board, Chief Executive Officer and

Chief Financial Officer, identified no other change in the Company's internal control over financial reporting that occurred during the Company's quarter

ended December 27, 2008 and that has materially affected, or is reasonably likely to materially affect, the Company's internal control over financial

reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

On December 1, 2008, the Debtors filed voluntary petitions for reorganization under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court. The eases

are being jointly administered under Case No. 08-45664. The Debtors continue to operate their business as "debtors —in—possession" under the jurisdiction

of the Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code and orders of the Bankruptcy Court. As of the date of the

Chapter 11 filing, virtually all pending litigation against the Company (including the actions described below) is stayed as to the Company, and absent

further order of the Bankruptcy Court, no party, subject to certain exceptions, may take any action, also subject to certain exceptions, to recover on

pre— petition claims against the Debtors. At this time it is not possible to predict the outcome of the Chapter 11 filings or their effect on our business or the

actions described below.

On December 17, 2008, Kenneth Patterson flied suit in the United States District Court for the Eastern District of Texas, Marshall Division, against Lonnie

"Bo" Pilgrim, Lonnie "Ken" Pilgrim, Clifford E. Butler, S. Clinton Rivers, Richard A. Cogdill, Renee N. DeBar, Pilgrim's Pride Compensation Committee

and other unnamed defendants. The complaint, brought pursuant to section 502 of the Employee Retirement Income Security Act of 1974 ("ERNA"), 29

U.S.C. § 1132, alleges that the individual defendants breached fiduciary duties to participants and beneficiaries of the Pilgrim's Pride Stock Investment Plan

(the "Plan"), as administered through the Retirement Savings Plan, and the To—Ricos, Inc. Employee Savings and Retirement Plan (collectively, and

together with the Plan, the "Plans"). The allegations in the complaint are similar to the allegations made in the Alcaldo case discussed below. Patterson

further alleges that he purports to represent a class of all persons or entities who were participants in or beneficiaries of the Plan at any time between May 5,

2008 through the present and whose accounts held Company stock or units in Pilgrim's Pride stock. The complaint seeks actual damages in the amount of

any losses the Plan suffered, to be allocated among the participants' individual accounts as benefits due in proportion to the accounts' diminution in value,

attorneys' fees, an order for equitable restitution and the imposition of constructive trust, and a declaration that each of the defendants have breached their

fiduciary duties to the Plan participants. Although the Company is not a named defendant in this action, our bylaws require us to indemnify our current and

former directors and officers from any liabilities and expenses incurred by them in connection with actions they took in good faith while serving as an

officer or director. The likelihood of an unfavorable outcome or the amount or range of any possible loss to the Company cannot be determined at this time.

On January 23, 2009, Patterson filed a motion to consolidate the subsequently filed, similar Smalls case, which is discussed below, into this action.

On January 2, 2009, Denise M. Smalls filed suit in the United States District Court for the Eastern District of Texas, Marshall Division, against Lonnie "Bo"

Pilgrim, Lonnie Ken Pilgrim, Clifford E. Butler, J. Clinton Rivers, Richard A, Cogdill, Renee N. DeBar, Pilgrim's Pride Compensation Committee and

other unnamed defendants. The complaint and the allegations are similar to those filed in the Patterson case discussed above. Smalls alleges that she

purports to
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represent a class of all persons or entities who were participants in or beneficiaries of the Plan at any time between May 5, 2008 through the present and

whose accounts held Company stack or units in Pilgrim's Pride stock, The complaint seeks actual damages in the amount of any losses the Plan suffered, to

be allocated among the participants' individual accounts as benefits due in proportion to the accounts' diminution in value, attorneys' fees; an order for•

equitable restitution and the imposition of constructive trust; and a declaration that each of the defendants have breached their fiduciary duties to the Plan

participants. Although the Company is not a named defendant in these actions, our bylaws require us to indemnify our current and former directors and

officers from any liabilities and expenses incurred by them in connection with actions they took in good faith while serving as an officer or director, The

likelihood of an unfavorable outcome or the amount or range of any possible loss to the Company cannot be determined at this time.

The Company recently filed a motion in the Bankruptcy Court to extend the bankruptcy stay to include individual employees and officers named as

defendants in cases concerning the Company. The Patterson case and the Smalls case were included in that motion, which is scheduled to be heard in the

Bankruptcy Court on February 10, 2009.

On October 29, 2008, Ronald Alcaldo filed suit in the U.S. District Court for the Eastern District of Texas, Marshall Division, styled Ronald Alcaldo,

Individually and On Behalf of All Others Similarly Situated v. Pilgrim's Pride Corporation, et al, against the Company and individual defendants Lonnie

"Bo" Pilgrim, Lonnie Ken Pilgrim, J. Clinton Rivers, Richard A. Cogdiil and Clifford E. Butler (collectively, the "Defendants"). The complaint alleges that

the Defendants violated sections 10(b) and 20(a) of the Securities Exchange Act of 1934, as amended, and Rule 10b-5 promulgated thereunder, by allegedly

failing to disclose that "(a) the Company's hedges to protect it from adverse changes in costs were not working and in fact were harming the Company's

results more than helping; (b) the Company's inability to continue to use illegal workers would adversely affect its margins; (c) the Company's financial

results were continuing to deteriorate rather than improve, such that the Company's capital structure was threatened; (d) the Company was in a much worse

position than its competitors due to its inability to raise prices for consumers sufficient to offset cost increases, whereas it competitors were able to raise

prices to offset higher costs affecting the industry; and (e) the Company had not made sufficient changes to its business to succeed in the more difficult

industry conditions." Mr. Alcaldo further alleges that he purports to represent a class of all persons or entities who acquired the common stock of the

Company from May 5, 2008 through September 24, 2008. The complaint seeks unspecified injunctive relief and an unspecified amount of damages, On

November 21, 2008, the Defendants filed a Motion to Dismiss and Brief in Support Thereof, asserting that Alcaldo failed to identify any misleading

statements, failed to adequately plead seienter against any Defendants, failed to adequately plead loss causation, failed to adequately plead controlling

person liability and, as to the omissions that Aicaldo alleged the Defendants did not make, the Defendants alleged that the omissions were, in fact, disclosed.

On December 1, 2008, the Company filed a Notice of Suggestion of Bankruptcy. The Company intends to defend vigorously against the merits of this

action. The likelihood of an unfavorable outcome or the amount or range of any possible loss to the Company cannot be determined at this time.
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On November 13, 2008, Chad Howes filed suit in the U.S. District Court for the Eastern District of Texas, Marshall Division, against the Company and

individual defendants Lonnie "Bo" Pilgrim, Lonnie Ken Pilgrim, J. Clinton Rivers, Richard A. Cogdill and Clifford E. Butler. The allegations in the Howes

complaint are identical to those in the Acaldo complaint, as are the class allegations and relief sought. The defendants have not yet been served with the

Howes complaint.

On December 29, 2008, the Pennsylvania Public Fund Group filed a Motion to Consolidate the Howes ease into the Acaldo case, and filed a Motion to be

Appointed Lead Plaintiff and for Approval of Lead Plaintiffs Selection of Lead Counsel and Liaison Counsel. Also on that date, the Pilgrim's Investor

Group (of which Acaldo is a part) filed a Motion to Consolidate the two cases and a Motion to be Appointed Lead Plaintiff. The Pilgrim's Investor Group

has subsequently filed a Notice of Non—Opposition to the Pennsylvania Public Fund Group's Motion for Appointment of Lead Plaintiff. Chad Howes did

not seek to be appointed Lead Plaintiff.

The Company recently filed a motion in the Bankruptcy Court to extend the bankruptcy stay to include individual employees and officers named as

defendants in cases concerning the Company. The Aleaklo ease and the Howes case were included in that motion, which is scheduled to be heard in the

Bankruptcy Court on February 10, 2009. No discovery has commenced in either the Alcaldo case or the Howes case, and neither case has been set for

trial. The Company intends to defend vigorously against the merits of these actions. The likelihood of an unfavorable outcome or the amount or range of any

possible loss to the Company cannot be determined at this time.

The Wage and Hour Division of the US Department of Labor conducted an industry—wide investigation to ascertain compliance with various wage and hour

issues, including the compensation of employees for the time spent on activities such as donning and doffing clothing and personal protective equipment.

Due, in part, to the government investigation and the recent US Supreme Court decision in IBP, Inc. v. Alvarez, employees have brought claims against the

Company. The claims filed against the Company as of the date of this report include: "Juan Garcia, et al. v. Pilgrim's Pride Corporation, ailda Warnpler

Foods, Inc.", filed in Pennsylvania state court on January 27, 2006 and subsequently removed to the US District Court for the Eastern District of

Pennsylvania; "Esperanza Moya, et al. v. Pilgrim's Pride Corporation and Maxi Staff, LLC", filed March 23, 2006 in the Eastern District of Pennsylvania;

"Barry Antee, et al, v. Pilgrim's Pride Corporation" filed April 20, 2006 in the Eastern District of Texas; "Stephania Aaron, et al, v, Pilgrim's Pride

Corporation" filed August 22, 2006 in the Western District of Arkansas; "Salvador Aguilar, et al, v. Pilgrim's Pride Corporation" filed August 23, 2006 in

the Northern District of Alabama; "Benford v. Pilgrim's Pride Corporation" filed November 2, 2006 in the Northern District of Alabama; "Porter v.

Pilgrim's Pride Corporation" filed December 7, 2006 in the Eastern District of Tennessee; "Freida Brown, et al v. Pilgrim's Pride Corporation" filed March

14, 2007 in the Middle District of Georgia, Athens Division; "Roy Menser, et al v. Pilgrim's Pride Corporation" filed February 28, 2007 in the Western

District of Paducah, Kentucky; "Victor Manuel Hemandez v. Pilgrim's Pride Corporation" filed January 30, 2007 in the Northern District of Georgia, Rome

Division; "Angela Allen et al v. Pilgrim's Pride Corporation" filed March 27, 2007 in United States District Court, Middle District of Georgia, Athens

Division; Daisy Hammond and Felicia Pope v.
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Pilgrim's Pride Corporation, in the Gainesville Division, Northern District of Georgia, filed on June 6,2007; Gary Price v. Pilgrim's Pride Corporation, in

the US District Court for the Northern District of Georgia, Atlanta Division, filed on May 21, 2007; Kristin Roebuck et al v. Pilgrim's Pride Corporation, in

the US District Court, Athens, Georgia, Middle District, filed on May 23, 2007; and Blaine Chao v. Pilgrim's Pride Corporation, in the US District Court,

Dallas, Texas, Northern District, filed on August 6, 2007. The plaintiffs generally purport to bring a collective action for unpaid wages, unpaid overtime

wages, liquidated damages, costs, attorneys' fees, and declaratory and/or injunctive relief and generally allege that they are not paid for the time it takes to

either clear security, walk to their respective workstations, don and doff protective clothing, and/or sanitize clothing and equipment. The presiding judge in

the consolidated action in El Dorado issued an initial Case Management order on July 9, 2007. Plaintiffs' counsel filed a Consolidated Amended Complaint

and the parties filed a Joint Rule 26(f) Report. A complete scheduling order has not been issued, and discovery has not yet commenced. On March 13,

2008, the Court issued an opinion and order finding that plaintiffs and potential class members are similarly situated and conditionally certifying the class

for a collective action. On May 14, 2008, the Court issued its order modifying and approving the court—authorized notice for current and former employees

to opt into the class. Persons who choose to opt into the class are to do so within 90 days after the date on which the first notice was mailed. The opt—in

period is now closed. As of October 2, 2008, approximately 12,605 plaintiffs have opted into the class.

As of the date of this report, the following suits have been filed against Gold Kist, now merged into Pilgrim's Pride Corporation, which make one or more

of the allegations referenced above: Merrell v. Gold Kist, Inc., in the US District Court for the Northern District of Georgia, Gainesville Division, filed on

December 21, 2006; Harris v. Gold Kist, Inc., in the US District Court for the Northern District of Georgia, Newnan Division, filed on December 21,2006;

Blanke v. Gold Kist, inc., in the US District Court for the Southern District of Georgia, Waycross Division, filed on December 21,2006; Clarke v. Gold

Kist, Inc., in the US District Court for the Middle District of Georgia, Athens Division, filed on December 21, 2006; Atchison v. Gold Kist, Inc., in the US

District Court for the Northern District of Alabama, Middle Division, tiled on October 3, 2006; Carlisle v. Gold Kist, Inc., in the US District Court for the

Northern District of Alabama, Middle Division, filed on October 2, 2006; Benbow v. Gold Kist, Inc., in the US District Court for the District of South

Carolina, Columbia Division, filed on October 2, 2006; Bonds v. Gold Kist, Inc., in the US District Court for the Northern District of Alabama,

Northwestern Division, filed on October 2, 2006. On April 23, 2007, Pilgrim's filed a Motion to Transfer and Consolidate with the Judicial Panel on

IVItiltidistrict Litigation ("JPML") requesting that all of the pending Gold Kist cases be consolidated into one case. Pilgrim's Pride withdrew its Motion

subject to the Plaintiffs' counsel's agreement to consolidate the seven separate actions into the pending Benbow case by dismissing those lawsuits and

refiling/consolidating them into the Benbow action. Motions to Dismiss have been filed in all of the pending seven cases, and all of these cases have been

formally dismissed. Pursuant to an agreement between the parties, which was approved by Court — order on June 6, 2007, these cases have been consolidated

with the Benbow case. On that date, Plaintiffs were authorized to send notice to individuals regarding the pending lawsuits and were instructed that

individuals . had three months to file consents to opting in as plaintiffs in the consolidated cases. The opt—in period is now closed. To date, there are

approximately 3,006 named plaintiffs and opt—in plaintiffs in the
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consolidated cases. The Company and Plaintiffs have jointly requested the Court to remove 367 opt—in plaintiffs because they do not fall within the class

definition. The Court recently ordered that Pilgrim's can depose and serve written discovery on the named plaintiffs and approximately 10% of the opt—in

class. The Company intends to assert a vigorous defense to the litigation. The amount of ultimate liability with respect to any of these cases cannot be

determined at this time.

We are subject to various other legal proceedings and claims, which arise in the ordinary course of out business, In the opinion of management, the amount

of ultimate liability with respect to these actions will not materially affect our financial condition, results of operations or cash flows.

ITEM 1A. RISK FACTORS

In addition to the other information set forth in this Quarterly Report, you should carefully consider the risks discussed in our 2008 Annual Report on Form

10 —K, including under the heading "Item 1A, Risk Factors", which risks could materially affect the Company's business, financial condition or future

results. These risks are not the only risks facing the Company. Additional risks and uncertainties not currently known to the Company or that it currently

deems to be immaterial also may materially adversely affect the Company's business, financial condition or future results.

ITEM 5. OTHER INFORMATION

As previously announced, the Company filed voluntary Chapter II petitions on December I, 2008. The Chapter II cases are being jointly administered

under case number 08-45664. The Company has and intends to continue to post important information about the restructuring, including monthly operating

reports and other financial information required by the Bankruptcy Court, on the Company's website www.pilgrinispride.com  under the

"Investors—Reorganization" caption, The Company intends to use its website as a means of complying with its disclosure obligations under SEC Regulation

FD. Information is also available via the Company's restructuring information line at (888) 830-4659.
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ITEM 6. EXHIBITS

3.1	 Certificate of Incorporation of the Company, as amended (incorporated by reference from Exhibit 3.1 of the Company's Annual Report on Form

10—K for the fiscal year ended October 2, 2004 filed on November 24, 2004).

3.2	 Amended and Restated Corporate Bylaws of the Company (incorporated by reference from Exhibit 3.1 of the Company's Current Report on

Form 8—K filed on December 4, 2007).

4.1	 Senior Debt Securities Indenture dated as of January 24, 2007, by and between the Company and Wells Fargo Bank, National Association, as

trustee (incorporated by reference from Exhibit 4.1 to the Company's Current Report on Form 8—K filed on January 24, 2007).

4.2 First Supplemental Indenture to the Senior Debt Securities Indenture dated as of January 24, 2007, by and between the Company and Wells

Fargo Bank, National Association, as trustee (incorporated by reference from Exhibit 4.2 to the Company's Current Report on Form 8—K filed on

January 24, 2007),

4.3	 Form of 7 5/8% Senior Note due 2015 (included in Exhibit 4.2 to the Company's Current Report on Form 8—K filed on January 24, 2007 and

incorporated by reference from Exhibit 4.3 to the Company's Current Report on Form 8—K filed on January 24, 2007).

4,4	 Senior Subordinated Debt Securities Indenture dated as of January 24, 2007, by and between the Company and Wells Fargo Bank, National

Association, as trustee (incorporated by reference from Exhibit 4.4 to the Company's Current Report on Form 8 —K filed on January 24, 2007).

4,5 First Supplemental Indenture to the Senior Subordinated Debt Securities Indenture dated as of January 24, 2007, by and between the Company

and Wells Fargo Bank, National Association, as trustee (incorporated by reference from Exhibit 4.5 to the Company's Current Report on Form

8—K filed on January 24, 2007).

4.6	 Form of 8 3/8% Subordinated Note due 2017 (included in Exhibit 4.5 to the Company's Current Report on Form 8—K filed on January 24, 2007

and incorporated by reference from Exhibit 4.6 to the Company's Current Report on Form 8—K filed on January 24, 2007).

10.1 Amendment No. 1 dated as of October 10, 2008 to Amended and Restated Receivables Purchase Agreement, dated as of September 26, 2008

among Pilgrim's Pride Corporation, Pilgrim's Pride Funding Corporation, BMO Capital Markets Corp., as administrator, and the various

purchasers and purchaser agents from time to time parties thereto (incorporated by reference from Exhibit 10.42 of the Company's Annual

Report on Form 10—K filed on December 11, 2008).
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10.2	 Amendment No. 2 to Purchase and Contribution Agreement dated as of September 26, 2008 among Pilgrim's Pride Funding Corporation and

Pilgrim's Pride Corporation (incorporated by reference from Exhibit 10.5 to the Company's Current Report on Form 8-K filed an September 29,

2008).

10.3 Limited Duration Waiver of Potential Defaults and Events of Default under Credit Agreement dated October 26, 2008 by and among Pilgrim's

Pride Corporation, as borrower, CoBank, ACE, as administrative agent, and the other syndication parties signatory thereto (incorporated by

reference from Exhibit 10.1 to the Company's Current Report on Form 8-K filed on October 27, 2008).

10.4 Limited Duration Waiver Agreement dated as of October 26, 2008 by and among Pilgrim's Pride Corporation, as borrower, Bank of Montreal, as

administrative agent, and certain other bank parties thereto (incorporated by reference from Exhibit 10.2 to the Company's Current Report on

Form 8-K filed on October 27, 2008).

10.5 Limited Duration Waiver Agreement dated as of October 26, 2008 by and among Pilgrim's Pride Corporation, Pilgrim's Pride Funding

Corporation, 13M0 Capital Markets Corp., as administrator, and Fairway Finance Company, LLC (incorporated by reference from Exhibit 10.3

to the Company's Current Report on form 8-K filed on October 27, 2008).

10.6	 Form of Change in Control Agreement dated as of October 21, 2008 between the Company and certain of its executive officers (incorporated by

reference from Exhibit 10.4 to the Company's Current Report on Form 8-K filed on October 27, 2008). e
10.7 First Amendment to Limited Duration Waiver of Potential Defaults and Events of Default under Credit Agreement dated November 25, 2008 by

and among Pilgrim's Pride Corporation, as borrower, CoBank, ACE, as administrative agent, and the other syndication parties signatory thereto

(incorporated by reference from Exhibit 10,48 of the Company's Annual Report on Form 10-K filed on December 1 1, 2008).

10.8 First Amendment to Limited Duration Waiver Agreement dated as of November 25, 2008 by and among Pilgrim's Pride Corporation, as

borrower, Bank of Montreal, as administrative agent, and certain other bank parties thereto (incorporated by reference from Exhibit 10.49 of the

Company's Annual Report on Form 10-K filed on December 11, 2008).

10.9 First Amendment to Limited Duration Waiver Agreement dated as of November 25, 2008 by and among Pilgrim's Pride Corporation, Pilgrim's

Pride Funding Corporation, BM° Capital Markets Corp., as administrator, and Fairway Finance Company, LLC (incorporated by reference from

Exhibit 10.50 of the Company's Annual Report on Form 10-K filed on December 11, 2008).

10.10 Waiver Agreement and Second Amendment to Credit Agreement dated November 30, 2008, by and among the Company and certain non-debtor

Mexico subsidiaries of the Company, INC Capital LLC, as agent, and the lenders signatory thereto (incorporated by reference from Exhibit 10.51

of the Company's Annual Report on Form 10-K filed on December 11, 2008),
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10.11 Amended and Restated Post—Petition Credit Agreement dated December 31, 2008, among the Company, as borrower, certain subsidiaries of the

Company, as guarantors, Bank of Montreal, as agent, and the lenders party thereto (incorporated by reference from Exhibit 10.1 of the

Company's Current Report on Form 8 —K filed on January 6, 2009).

10.12	 Amended and Restated Employment Agreement dated January 27, 2009, between the Company and Don Jackson (incorporated by reference

from Exhibit 10.1 to the Company's Current Report on Form 8—K filed on January 30, 2009).

10.13	 Separation Agreement dated December 22, 2008, between the Company and Robert A. Wright. *

10.14	 Separation Agreement dated December 24, 2008, between the Company and J. Clinton Rivers.* 0

12	 Computation of Ratio of Earnings to Fixed Charges.*

31.1	 Certification of Co—Principal Executive Officer pursuant to Section 302 of the Sarbanes —Oxley Act of 2002.*

31,2	 Certification of Co—Principal Executive Officer pursuant to Section 302 of the Sarbancs—Oxley Act of 2002.*

31.3	 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes—Oxley Act of 2002.*

32.1	 Certification of Co—Principal Executive Officer of Pilgrim's Pride Corporation pursuant to Section 906 of the Sarbanes—Oxley Act of 2002.*

32.2	 Certification of Co—Principal Executive Officer of Pilgrim's Pride Corporation pursuant to Section 906 of the Sarbanes — Oxley Act of 2002.*

32.3	 Certification of Chief Financial Officer of Pilgrims Pride Corporation pursuant to Section 906 of the Sarbanes — Oxley Act of 2002.*

* Filed herewith

0 Represents a management contract or compensation plan arrangement
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned

thereunto duly authorized.

PILGRIM'S PRIDE CORPORATION

/s/ Richard A. Cogdill

Date:
	

February 5, 2009	 Richard A. Cogdill

Chief Financial and Accounting Officer
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EXHIBIT INDEX

	

3.1	 Certificate of Incorporation of the Company, as amended (incorporated by reference from Exhibit 3.1 of the Company's Annual Report 011 Form

10—K for the fiscal year ended October 2, 2004 filed on November 24, 2004).

	

3.2	 Amended and Restated Corporate Bylaws of the Company (incorporated by reference from Exhibit 3.1 of the Company's Current Report on

Form 8—K filed on December 4, 2007).

	

4.1	 Senior Debt Securities Indenture dated as of January 24, 2007, by and between the Company and Wells Fargo Bank, National Association, as

trustee (incorporated by reference from Exhibit 4.1 to the Company's Current Report on Form 8—K filed on January 24, 2007).

4.2 First Supplemental Indenture to the Senior Debt Securities Indenture dated as of January 24, 2007, by and between the Company and Wells

Fargo Bank, National Association, as trustee (incorporated by reference from Exhibit 4.2 to the Company's Current Report on Form 8—K filed on

January 24, 2007).

	

4.3	 Form of 7 5/8% Senior Note due 2015 (included in Exhibit 4.2 to the Company's Current Report on Form 8—K filed on January 24, 2007 and

incorporated by reference from Exhibit 4.3 to the Company's Current Report on Form 8 —K filed on January 24, 2007).

	

4.4	 Senior Subordinated Debt Securities Indenture dated as of January 24, 2007, by and between the Company and Wells Fargo Bank, National

Association, as trustee (incorporated by reference from Exhibit 4.4 to the Company's Current Report on Form 8—K filed on January 24, 2007).

4.5 First Supplemental Indenture to the Senior Subordinated Debt Securities Indenture dated as of January 24, 2007, by and between the Company

and Wells Fargo Bank, National Association, as trustee (incorporated by reference from Exhibit 4.5 to the Company's Current Report on Form

8 — K filed on January 24, 2007).

	

4.6	 Form of 8 3/8% Subordinated Note due 2017 (included in Exhibit 4.5 to the Company's Current Report on Form 8 —K filed on January 24, 2007

and incorporated by reference from Exhibit 4.6 to the Company's Current Report on Form 8—K filed on January 24, 2007).

10.1 Amendment No. 1 dated as of October 10, 2008 to Amended and Restated Receivables Purchase Agreement, dated as of September 26, 2008

among Pilgrim's Pride Corporation, Pilgrim's Pride Funding Corporation, BMO Capital Markets Corp., as administrator, and the various

purchasers and purchaser agents from time to time parties thereto (incorporated by reference from Exhibit 10.42 of the Company's Annual

Report on Form 10 —K filed on December 11, 2008).
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10.2	 Amendment No, 2 to Purchase and Contribution Agreement dated as of September 26, 2008 among Pilgrim's Pride Funding Corporation and

Pilgrim's Pride Corporation (incorporated by reference from Exhibit 10.5 to the Company's Current Report on Form 8—K filed on September 29,

2008).

10.3 Limited Duration Waiver of Potential Defaults and Events of Default under Credit Agreement dated October 26, 2008 by and among Pilgrim's

Pride Corporation, as borrower, CoBank, ACE, as administrative agent, and the other syndication parties signatory thereto (incorporated by

reference from Exhibit 10.1 to the Company's Current Report on Form 8 —K filed on October 27, 2008).

10.4 Limited Duration Waiver Agreement dated as of October 26, 2008 by and among Pilgrim's Pride Corporation, as borrower, Bank of Montreal, as

administrative agent, and certain other bank parties thereto (incorporated by reference from Exhibit 10.2 to the Company's Current Report on

Form 8—K filed on October 27, 2008).

10.5 Limited Duration Waiver Agreement dated as of October 26, 2008 by and among Pilgrim's Pride Corporation, Pilgrim's Pride Funding

Corporation, EMO Capital Markets Corp., as administrator, and Fairway Finance Company, LLC (incorporated by reference from Exhibit 10.3

to the Company's Current Report on Form 8—K filed on October 27, 2008).

10,6	 Form of Change in Control Agreement dated as of October 21, 2008 between the Company and certain of its executive officers (incorporated by

reference from Exhibit 10.4 to the Company's Current Report on Form 8 —K filed on October 27, 2008), (5)

10.7 First Amendment to Limited Duration Waiver of Potential Defaults and Events of Default under Credit Agreement dated November 25, 2008 by

and among Pilgrim's Pride Corporation, as borrower, CoBank, AC13, as administrative agent, and the other syndication parties signatory thereto

(incorporated by reference from Exhibit 10.48 of the Company's Annual Report on Form 10—K filed on December 11, 2008).

10.8 First Amendment to Limited Duration Waiver Agreement dated as of November 25, 2008 by and among Pilgrim's Pride Corporation, as

borrower, Bank of Montreal, as administrative agent, and certain other bank parties thereto (incorporated by reference from Exhibit 10.49 of the

Company's Annual Report on Form 10—K filed on December 11, 2008).

10.9 First Amendment to Limited Duration Waiver Agreement dated as of November 25, 2008 by and among Pilgrim's Pride Corporation, Pilgrim's

Pride Funding Corporation, EMO Capital Markets Corp., as administrator, and Fairway Finance Company, LLC (incorporated by reference from

Exhibit 10.50 of the Company's Annual Report on Form 10—K filed on December 11, 2008).

10.10 Waiver Agreement and Second Amendment to Credit Agreement dated November 30, 2008, by and among the Company and certain non—debtor

Mexico subsidiaries of the Company, iNG Capital LLC, as agent, and the lenders signatory thereto (incorporated by reference from Exhibit 10.51

of the Company's Annual Report on Form 10—K filed on December 11, 2008).

Case 08-45664-dml11    Doc 3767-15    Filed 10/19/09    Entered 10/19/09 10:06:12    Desc
 Exhibit D part 4    Page 14 of 16



20.11 Amended and Restated Post-Petition Credit Agreement dated December 31, 2008, among the Company, as borrower, certain subsidiaries of the

Company, as guarantors, Bank of Montreal, as agent, and the lenders party thereto (incorporated by reference from Exhibit 10.1 of the

Company's Current Report on Form 8-K filed on January 6, 2009).

	

10.12	 Amended and Restated Employment Agreement dated January 27, 2009, between the Company and Don Jackson (incorporated by reference

from Exhibit 10.1 to the Company's Current Report on Form 8-K filed on January 30, 2009).

	

10.13	 Separation Agreement dated December 22, 2008, between the Company and Robert A. Wright. * 0

	

10.14	 Separation Agreement dated December 24, 2008, between the Company and J. Clinton Rivers.* 0

Computation of Ratio of Earnings to Fixed Charges.*

	

31.1	 Certification of Co-Principal Executive Officer pursuant to Section 302 of the Sarbanes-Ox1cy Act of 2002.*

	

31,2	 Certification of Co-Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.*

	

11.3	 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.4

	

/	 Certification of Co-Principal Execntive Officer of Pilgrim's Pride Corporation pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*

	

12.2	 Certification of Co-Principal Executive Officer of Pilgrims Pride Corporation pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*

	

32.3	 Certification of Chief Financial Officer of Pilgrim's Pride Corporation pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*

* Filed herewith

0 Represents a management contract or compensation plan arrangement
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